
MAYOR’S OFFiCE

HOUSTON, TEXAS

April 14, 2004

To the Honorable City Council of the City of Houston, Texas
City Hall Annex

On accordance with the provisions ofArticle VII, Section 7 of the Charter of the City
of Houston, Texas, I submit to you the ordinance set out below with the request that it be
passed finally on the date of its introduction. There exists a public emergency requiring
such action, and I accordingly request that you pass the same if it meets with your
approval.

City of Houston, Texas
Mayor

City of Houston Ordinance No. 2004-



CITY OF HOUSTON ORDINANCE NO. 2OO4-~??

AN ORDINANCE PROVIDING FOR ISSUANCE OF CITY OF HOUSTON,
TEXAS, COMBINED UTILITY SYSTEM REVENUE OBLIGATIONS,
PROVIDING FOR THE PAYMENT THEREOF; MAKING OTHER
PROVISIONS REGARDING SUCH OBLIGATIONS AND MATTERS
INCIDENT THERETO, INCLUDING COVENANTS AND AGREEMENTS
RELATING TO THE OPERATION AND MANAGEMENT OF THE
COMBINED UTILITY SYSTEM, THE REVENUES DERIVED FROM ITS
OPERATION AND OWNERSHIP, THE ESTABLISHMENT AND
MAINTENANCE OF FUNDS AND ACCOUNTS FOR THE PAYMENT OF
SUCH OBLIGATIONS, SPECIFYINGTHE TERMS AND CONDITIONS FOR
THE ISSUANCE OF SUCH OBLIGATIONS AND OTHER MATTERS
INCIDENT AND RELATED TO THEIR ISSUANCEAND SECURITY; AND
DECLARING AN EMERGENCY

45341513.20



TABLE OF CONTENTS

Page

ARTICLE I FINDINGSAND DETERMINATIONS 1

Section1.1. FindingsandDeterminations 1

ARTICLE II DEFINITIONS AND INTERPRETATIONS 1

Section2.1. Definitions 1

Section2.2. Interpretations 10

ARTICLE III TERMS OF THE BONDS 10

Section3.1. Name 10

Section3.2. Numbers;Date,andDenomination 10

Section3.3. Terms 10

Section3.4. RedemptionPriorto Maturity 10

Section3.5. MannerofPayment,Characteristics,Execution,and
Authentication 10

Section3.6. Ownership 11

Section3,7. RegistrationTransferand Exchange 11

Section3.8. Cancellation 12

Section3.9. ReplacementBonds 12

ARTICLE IV FORM OF BONDS 13

ARTICLE V SECURITYAND SOURCEOF PAYMENT FOR ALL BONDS 13

Section5.1. PledgeSecuringBonds 13

Section5.2. RatesandCharges 14

Section5.3. SpecialFunds 15

Section5.4. Flow ofFunds 16

Section5.5. First Lien Bond InterestandSinking Fund 17

Section5.6. First Lien Bond ReserveFund 17

Section5.7. SecondLienBond InterestandSinkingFund 18

Section5.8. SecondLien Bond ReserveFund 19

Section5.9. GeneralPurposeFund 20

Section5.10. ApplicationofGeneralPurposeFund 21

Section5.11. InvestmentofFunds;Transferof InvestmentIncome 21

Section5.12. Securityfor UninvestedFunds 22

45341513,20 —1—



TABLE OF CONTENTS
(continued)

Page

Section5.13. Reservationof Rightto IssueBoardBondson a Paritywith

PreviousOrdinanceBonds 22

ARTICLE VI ADDITIONAL BONDSAND OTHEROBLIGATIONS 22

Section6.1. Additional First Lien BondsandAdditional SecondLien
Bonds 22

Section6.2. ShortTerm Obligations 25

Section6.3. Third Lien ObligationsandFourthLien Obligations 25

Section6.4. SupplementalOrdinance 25

Section6.5. SpecialProjectObligations 25

ARTICLE VII COVENANTSAND PROVISIONSRELATING TO BONDSAND
OTHEROBLIGATIONS 25

Section7.1. PunctualPaymentofBondsandOtherObligations 25

Section7.2. Powerto Own andOperateSystem;RatemakingPower 26

Section7.3. MaintenanceofSystem 26

Section7.4. SaleorEncumbranceof System 26

Section7.5. Insurance 26

Section7.6. Accounts,Records,andAudits 26

Section7.7. Competition 27

Section7.8. PledgeandEncumbranceofNet Revenues 27

Section7.9. Covenantswith Respectto CertainAssumedWaterDistrict
Bonds 27

Section7.10. BondholdersRightsandRemedies 28

Section7.11. Defeasance 28

Section7.12. LegalHolidays 28

Section7.13. No RecourseAgainstCity Officials 29

Section7.14. Amendmentof OrdinanceWithout Consent 29

Section7.15. Amendmentto OrdinanceRequiringConsent 30

Section7.16. No FreeService 30

ARTICLE VIII MISCELLANEOUS 30

Section8.1. ContinuingDisclosureObligations 30

Section8.2. FurtherProceedings 30

45341513.20 —11—



TABLE OF CONTENTS
(continued)

Page

Section8.3,

Section8.4.

Section8.5.

Section8.6.

Severability 30

OpenMeeting 30

DeclarationofEmergencyandofPublicSecurity
Authorization 31

Repealer 31

45341513.20 —111—



CITY OF HOUSTON ORDINANCE NO. 2OO4-~9Y

AN ORDINANCE PROVIDING FOR ISSUANCE OF CITY OF HOUSTON,
TEXAS, COMBINED UTILITY SYSTEM REVENUE OBLIGATIONS,
PROVIDING FOR THE PAYMENT THEREOF; MAKING OTHER
PROVISIONS REGARDING SUCH OBLIGATIONS AND MATTERS
INCIDENT THERETO, INCLUDING COVENANTS AND AGREEMENTS
RELATING TO THE OPERATION AND MANAGEMENT OF THE
COMBINED UTILITY SYSTEM, THE REVENUES DERIVED FROM ITS
OPERATION AND OWNERSHIP, THE ESTABLISHMENT AND
MAINTENANCE OF FUNDS AND ACCOUNTS FOR THE PAYMENT OF
SUCH OBLIGATIONS, SPECIFYINGTHE TERMS AND CONDITIONSFOR
THE ISSUANCE OF SUCH OBLIGATIONS AND OTHER MATTERS
INCIDENT AND RELATED TO THEIR ISSUANCEAND SECURITY; AND
DECLARING AN EMERGENCY

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OFHOUSTON:

ARTICLE I

FINDINGS AND DETERMINATIONS

Section1.1. FindingsandDeterminations.It is herebyofficially found anddetermined
that:

(a) TheCity ofHouston,Texas(the“City”) is an incorporatedcity operatingundera
home-rulecharteradoptedpursuantto Article XI, Section5, oftheConstitutionofTexashaving
a population accordingto the latest federal decennialcensusof 50,000 or more and having
outstandinglong-termindebtednessthat is ratedby a nationally recognizedrating agencyfor
municipalsecuritiesin oneofthefour highestratingcategoriesfor long-termobligations.

(b) The City is authorizedby Chapter1371, TexasGovernmentCode, as amended,
such statute’spredecessorsand other applicable laws to issue obligationspayable from the
revenuesofthe City’s combinedutility system(the “System”) for thepurposeof acquisitionor
constructionofandimprovements,additions,orextensionsto the System.

(c) The City hasdeterminedthat, exceptfor certainbondsto be sold to the Texas
Water DevelopmentBoard, future financing of capital improvementsto the Systemshall be
undertakenthrough the issuanceof obligationsunder a new masterordinancegoverningand
pertainingto theirissuance.

ARTICLE II

DEFINITIONS AND INTERPRETATIONS

Section2.1. Definitions. In this Ordinance, the following terms shall have the
following meanings,unlessthecontextclearlyindicatesotherwise:
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“Additional First Lien Bonds” shall mean the additional first lien revenuebonds
permittedto be issuedby theCity pursuantto Section 6.1 hereof.

“Additional SecondLien Bonds” shall meanthe additional secondlien revenuebonds
permittedto be issuedby theCity pursuantto Section6.1 hereof.

“Adjustable RateObligations” shall meanany Bondsor otherObligationsthat initially
bearinterestat anadjustableor variablerateof interest,including AdjustableRateObligations
which maybe convertedto beararateof interestfixed to maturity.

“AverageAnnualDebt ServiceRequirements”shallmeantheaverageof theannualDebt
ServiceRequirements(taking into accountall mandatoryprincipal redemptionrequirements)
scheduledto occur in then current Fiscal Year and future Fiscal Years for the particular
Obligations(First Lien Bonds,SecondLien Bonds,or otherwise)for which suchcalculationis
made.

“Board Bonds” shall meanthe Water and Sewer SystemJunior Lien RevenueBonds
purchasedor to be purchasedby the TexasWater DevelopmentBoard on a parity with the
PreviousOrdinanceBondsOutstandingunderthe termsofthe PreviousOrdinance,asdescribed
in Exhibit A attachedhereto.

“Bonds” shall meanany or all of the Obligations issued as First Lien Bonds or the
SecondLienBonds,orboth,asthecontextmayindicate.

“Business Day” shall mean a day which is not a banking holiday in New York,
New York, or Houston, Texas, except as may be otherwiseprovided in a Supplemental
Ordinance.

“City” shallmeanthe City of Houston,Texas,and, whereappropriate,the City Council
thereofand anysuccessorto theCity asowneroftheSystem.

“Credit Agreement” shall mean any agreementbetweenthe City and a third party
institutionpursuantto which suchthird party institutionissuesa letterof credit,municipalbond
insurancepolicy, line of credit, standbypurchaseagreement,suretypolicy, suretybond orother
guaranteefor the purposeof enhancingthe creditworthinessor liquidity of any of the City’s
obligationspursuantto any Bonds or Qualified HedgeAgreementsand in considerationfor
which theCity mayagreeto pay, but solely from Net Revenuesasprovidedherein,(i) periodic
paymentsfor theavailabilityof suchCredit Agreementand/or(ii) reimbursementsorrepayments
of any amounts advancedunder such Credit Agreement, together with interest and other
stipulatedcostsandchargesrelatedto suchamountsadvanced.ObligationsoftheCity pursuant
to a Credit Agreementshall be deemedto be, and shall be includedwithin, the Debt Service
Requirementsfor theseriesofBondsto whichthe Credit Agreementrelates. Further,obligations
of the City to makepaymentsunder a Credit Agreementasreimbursementsor repaymentsof
amountspaidor advancedundersuchCredit Agreementfor intereston or principalof anyBonds
(includinginterestandotherstipulatedcostsandchargesrelatedto suchamountsadvanced)shall
be deemedto be paymentsof intereston or principal of suchBonds. EachCredit Agreement
shall be deemedto be a part of the Bondsof the seriesto which it relatesfor the purposeof
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securingits paymentor repaymentby the pledgeof Net Revenuesasprovidedin ArticlesFive,
Six, andSevenofthisOrdinance.Unlessspecificallyprovidedfor in a SupplementalOrdinance,
issuersof Credit Agreementsshallnot be treatedasOwnersofBondsfor purposesof anyvoting
rights to approveamendmentsor to direct the exerciseof any remediesunder this Ordinance;
providedthat a SupplementalOrdinancemayprovidethat, so long asan institutionthat issuesa
municipal bond insurancepolicy insuring a series of Bonds is not in default of its payment
obligationsundersuchpolicy, suchinstitutionmay,underthetermsof theOrdinance,at all times
be deemedto be the exclusiveownerof suchseriesof Bondsfor thepurposeof all approvals,
consents,waivers, or exerciseof anyaction andthe directionof all remedies. For purposesof
this Ordinance,CreditAgreementsshallnot includeaReserveFundSuretyPolicy.

“CrossoverRefundingBonds” shall meanany Bonds the proceedsof which: (i) are
depositedin anescrowaccountestablishedfor suchpurposewith a PayingAgent/Registrar,(ii)
cannotbe appliedto the purposefor which suchCrossoverRefundingBondsare to be issued
until the CrossoverRefundingBonds Break Date, (iii) must be sufficient, togetherwith the
investmentincomethereon,afterthe paymentof bond issuancecosts, if any, to pay the Debt
ServiceRequirementson suchserieson and prior to suchCrossoverRefundingBondsBreak
Date,and (iv) other thanpayingor providing for the paymentof bond issuancecosts,if any,
cannotbeusedfor anypurposeotherthanthe paymentof Debt ServiceRequirementson such
CrossoverRefundingBondson andprior to theCrossoverRefundingBondsBreakDate.

“Crossover Refunding Bonds Break Date” shall mean the date specified in the
SupplementalOrdinanceauthorizinga Seriesof CrossoverRefundingBonds asthe dateupon
which theproceedsof suchCrossoverRefundingBondscanbeappliedto thepurposeofwhich
suchCrossoverRefundingBonds are to be issuedupon the satisfactionof certainconditions,
which conditionsshallbeset forth in suchSupplementalOrdinance.

“Debt Service Requirements”shall mean,as of any period of time for which such
calculationapplies,an amountequalto the sum of the following for any suchperiodand with
respectto all oranyportionoftheBonds:

A. Currentinterestscheduledto bepaid during suchperiod on suchBonds,
exceptto the extent that provision for the paymentof suchinteresthasbeenmadeby
(i) appropriatingfor suchpurposeamountssufficient to provide for the full and timely
paymentof suchinteresteither from proceedsof Bonds,from interestearnedor to be
earned thereon, from other System funds other than Net Revenues,or from any
combinationof suchsourcesand (ii) depositingsuch amounts(except in the caseof
interest to be earned,which shall be depositedas received)into a fund or accountfor
capitalizedinterest, theproceedsof which are requiredto be transferredasneededinto
the First Lien Bond Interestand Sinking Fund or the SecondLien Bond Interestand
SinkingFund,asthecasemaybe,plus

B. Thatportion of the principal of, or compoundedintereston, suchBonds
scheduledto bepayableduringsuchperiod (eitherat maturityor by reasonof scheduled
mandatoryredemptions,but after taking into accountall prior optional and mandatory
Bond redemptions);
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provided, however, that the following rules shall apply to the computationof Debt Service
Requirementson any series of Bonds that are Short Term Obligations, Adjustable Rate
Obligationsor RefundableObligations:

(i) For any series of Bonds issued as Short Term Obligations under this
Ordinancepursuantto aprogramdesignatedby theCity asa commercialpaperorsimilar
program, Debt Service Requirementsshall be computedon the assumptionthat the
principal amount shall continuously be refinancedunder suchprogram and remain
outstandinguntil thefirst FiscalYear for which intereston suchShortTerm Obligations
hasnot beencapitalizedor otherwisefundedorprovidedfor, at which time (which shall
not be beyond the term of suchprogram) it shall be assumedthat the outstanding
principal amount thereofshall be refinancedwith a seriesof Bonds of the samelien
which shall beassumedto be amortizedovera remainingperiodnot to exceed30 years
from the original issuedateof suchShort TermObligationsandshallbe assumedto be
amortizedin sucha mannerthat theDebt ServiceRequirementsin any 12-monthperiod
aresubstantiallyequalto theDebt ServiceRequirementsfor anyother12-monthperiod,
and shall be assumedto bearinterest at a fixed interest rate estimatedby the City’s
financial advisor in a written certificate delivered to the City at the time of such
calculationto betheinterestratesuchseriesof Bondswouldbearif issuedonsuchterms
on thedateofsuchestimate;

(ii) For anyseriesof BondsissuedasAdjustableRateObligations,it shallbe
assumedthat suchBondswill bearinterestat aratecalculatedasfollows: (a) with respect
to compliancewith Section5,2 of this Ordinance,for any such seriesof Bonds then
Outstanding,at the actual interestratederivedfrom suchvariableor adjustableinterest
rateformulaor computation,ortheactualinterestpayableonsuchseriesof Bondsduring
the periodcoveredby suchcalculation, and (b) with respectto compliancewith the
ReserveFundRequirementsand compliancewith Section6.1 of this Ordinance,for any
suchBondsthenOutstandingorproposedto be issued,at an interestrateestimatedby the
City’s financial advisorin a written certificatedeliveredto the City at thetime of such
calculationto be theaveragerateofinterestsuchBondswouldbearif issuedaslong-term
bonds,in thesameprincipalamountandwith thesamepriority of lien, bearinginterestat
fixed ratesbasedon theaveragelife oftheAdjustableRateObligations;

(iii) For the purposeof calculatingthe Debt ServiceRequirementson any
seriesof Bonds issuedasRefundableObligations, suchBonds shall be assumedto be
amortizedin substantiallyequalannualamountsto bepaid for principalandinterestover
an assumedamortizationperiod not to exceed30 years from the original issuedateof
suchseriesof Bonds at an interestrateestimatedby the City’s financial advisor in a
writtencertificatedeliveredto the City at the time of suchcalculationto be the average
rateofinterestsuchseriesofBondswould bearif issuedaslong-termbondsin thesame
principal amount with the samepriority of lien, bearing interest at fixed ratesto be
amortizedover 30 years;
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(iv) With respectto CrossoverRefundingBonds,the aggregateDebt Service
Requirementsthereon until the Crossover Refunding Bonds Break Date shall be
disregarded;and

(v) With respectto Bonds to be redeemedwith the proceedsof Crossover
RefundingBonds, Debt ServiceRequirementsthereonafter the CrossoverRefunding
BondsBreakDateshall bedisregarded.

Debt Service Requirementsshall be calculated on the assumptionthat no Bonds
Outstandingat the time of calculationwill ceaseto be Outstandingexceptby reasonof the
paymentof scheduledprincipal maturitiesor scheduledmandatoryredemptionsof suchBonds,
exceptasprovidedabovefor ShortTermObligations.

Credit Agreementsshall causeDebt ServiceRequirementsto be increasedonly to the
extentof scheduledpaymentsand chargesfor the availability of the Credit Agreementwithout
regardto any repaymentor reimbursementobligationsor interest thereonor other stipulated
costsorchargesrelatedthereto.

Debt Service Requirementsshall include debt service requirementson Previous
OrdinanceBonds,including without limitation, OutstandingBoard Bonds at the time of such
calculation.

Qualified HedgeAgreementsshall causeDebt ServiceRequirementsto be (i) increased
by theamountof anyscheduledpaymentsandchargesfor theavailability oftheQualifiedHedge
Agreement,(ii) decreasedby the amount of any scheduledinterestpaymentson the related
Bondswhich theCity’s financial advisorcertifiesin awritten certificatedeliveredto the City to
be modified pursuant to the Qualified Hedge Agreement,and (iii) increasedby the gross
payments of the City under the Qualified Hedge Agreement(without regard to netting);
provided,however,that the Debt ServiceRequirementsfor any variableor adjustablepayment
obligationof the City under the Qualified HedgeAgreementshallbe calculatedin accordance
with the provisions contained in paragraph(ii) above of the definition of Debt Service
Requirements,ascertifiedby theCity’s financial advisorin a writtencertificatedeliveredto the
City; andprovidedfurther,that anyobligationoftheCity to maketerminationpaymentsthat are
not payablein installmentsover the remainingtermof that relevanttransactionor to deliver
collateralundera Qualified HedgeAgreementshall be paid as a Third Lien Obligation or an
obligationinferiorandsubordinateto ThirdLien Obligations.

“DesignatedIndex” shall meanthe United StatesConsumerPrice Index for all Urban
Consumers(alsoknownastheCPI-U) for the Houston-Galveston-Brazoria,TexasMetropolitan
Area (1982-1984=100),aspublishedby the Bureau of Labor Statistics,U.S. Departmentof
Labor(but if suchis subjectto adjustmentlater, then thelateradjustedindex, togetherwith any
correlationfactornecessaryto relatethelateradjustedindex to theearlierindex, aspublishedby
the entity publishing the index, shall be used),or if suchpublication is discontinued, the
DesignatedIndex shall then refer to comparablestatisticson changesin the cost of living for
urban consumersas the samemay be computedand published (on the most frequentbasis
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available) by an agency of the United States or by a responsiblefinancial periodical of
recognizedauthority,which agencyorperiodicalshallbeselectedby theCity.

“First Lien Bonds” shallmeaneachseriesof FirstLien Bondsfrom time to timehereafter
issued,but only to the extentsuchFirst Lien BondsremainOutstandingwithin the meaningof
this Ordinance.

“Fiscal Year” shall meanthe City’s fiscal year, which currently runs from July 1 to
June30, butwhichmaybechangedfrom time to timeby theCity.

“Fourth Lien Obligations” shall mean Obligations authorizedby Section6.3 of this
Ordinance.

“GrossRevenues”shallmeanall revenuesand incomeofeverynaturenow andhereafter
derivedor receivedby the City from the operationand ownershipof the componentsof the
System; the interest income from the investmentor depositof money in the funds created
pursuantto thisOrdinanceandthePreviousOrdinance;andanyotherrevenueshereafterpledged
to the paymentof Obligations issuedpursuantto this Ordinanceand the PreviousOrdinance.
GrossRevenuesshall not include RestrictedReceipts. GrossRevenuesshall also include all
paymentsreceivedby the City, except for termination paymentsand receipts of collateral,
pursuantto QualifiedHedgeAgreements.

“InterestPaymentDate” shallmeanthedatesdesignatedin theSupplementalOrdinances.

“Maintenance and Operation Expenses” shall mean the reasonableand necessary
expensesofoperationandmaintenanceof the System,including all salaries,wages,pensionfund
contributions,interest, labor, materials, repairs and extensionsnecessaryto render efficient
service(but only suchrepairsand extensionsas,in thejudgmentof the governingbody of the
City, arenecessaryto keepthe Systemin operationandrenderadequateserviceto the City and
the inhabitants thereof, or such as might be necessaryto meet some physical accidentor
conditions which would otherwiseimpair the Bonds or otherObligations), and all payments
(includingpaymentsofamountsequalto all or apartofthedebtserviceon bondsissuedby other
political subdivisionsand authoritiesof the State of Texas)undercontractswhich arenow or
hereafterdefinedfor a systemsuchas the Systemas operatingexpensesby the Legislatureof
Texas. Depreciationshall never be consideredas a Maintenanceand OperationExpense.
Maintenanceand OperationExpensesshall include, without limitation, all paymentsunder
contractsfor the impoundment,conveyanceortreatmentofwateror otherwisewhicharenow or
hereaftertreatedasoperatingexpensesunderthelawsof the StateofTexasandthe treatmentof
suchpaymentsasMaintenanceand OperationExpensesshall not be affectedin any way if,
subsequentto the enteringinto suchcontracts,the City acquiresasapart of theSystemtitle to
anypropertiesor facilities usedto impound,conveyortreatwaterundersuchcontracts,or if the
City contractsto acquiretitle to suchpropertiesorfacilities asapartof theSystemuponthefinal
paymentofdebtserviceon thebondsissuedto financesuchpropertiesorfacilities.

“MasterOrdinance” shall meanthis Ordinanceand any amendmentsheretopursuantto
Section7.15.
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“Maximum Annual Debt ServiceRequirements”shallmeanthe greatestcombinedDebt
ServiceRequirements(taking into accountall mandatoryprincipal redemptionrequirements)
scheduledto occurin anyparticularfutureFiscalYearor in thethencurrentFiscalYear for the
particularBonds (First Lien Bonds, SecondLien Bonds, Previous OrdinanceBonds, or any
combinationoftheforegoing)for which suchcalculationis made.

“Net Revenues” shall mean (i) all Gross Revenues remaining after deducting
MaintenanceandOperationExpenses,plus(ii) anyRestrictedReceiptsdepositedto the Revenue
Fundthat maybeusedto payDebtServiceRequirementson Obligations.

“Obligations” shallmeanPreviousOrdinanceBondsandobligationsauthorizedpursuant
to this Ordinance,including, without limitation, First Lien Bonds,SecondLien Bonds,Third
Lien Obligations, Fourth Lien Obligations, Credit Agreements, and Qualified Hedge
Agreements.

“Ordinance”shallmeantheMasterOrdinanceandall SupplementalOrdinances.

“Outstanding,” whenusedwith referenceto the PreviousOrdinanceBonds,First Lien
Bonds,SecondLien Bonds,Third LienObligations,orFourthLien Obligations,asthecasemay
be, shallmean,asof aparticulardate,all suchObligationstheretoforedeliveredexcept: (a) any
suchObligation canceledby or on behalf of the City at or before said date; (b) any such
Obligation defeasedpursuantto the defeasanceprovisions of the PreviousOrdinanceor the
Supplemental Ordinanceauthorizing its issuance,or otherwise defeasedas permitted by
applicablelaw; and (c) any such Obligation in lieu of or in substitutionfor which another
Obligation shallhavebeendeliveredpursuantto the ordinanceauthorizingtheissuanceof such
Obligation.

“Owner” or “RegisteredOwner,” whenusedwith respectto anyObligation, shallmean
thepersonor entity (including any entity actingasanunderwriterofBonds)in whosenamesuch
Obligationis registeredin theRegister.Any referenceto aparticularpercentageorproportionof
theOwnersofthe Obligationsofa particularclassor seriesofBondsshallmeantheOwnersat a
particular time of the specifiedpercentageor proportionin aggregateprincipal amountof all
BondsortheObligationsofsuchclassorseriesthenOutstanding.

“Paying Agent/Registrar”shall meana bank, trust company,or other entity designated
pursuantto a SupplementalOrdinanceasthe agentoftheCity to receiveanddisburseto Owners
of theBondstheprincipalandpremium,if any, andintereston theBonds. TheCity reservesthe
optionto actasit own PayingAgent/Registrar.

“Previous Ordinance” shall mean, collectively, the City’s ordinances,as amended,
heretoforeor hereafteradopted,that authorizedor shall authorizethe issuanceof the Previous
OrdinanceBonds.

“PreviousOrdinanceBonds” shall meanon any dateall of the City’s Water and Sewer
SystemJuniorLien RevenueBonds,if any, that areOutstandingunder thePreviousOrdinance,
including OutstandingBoardBonds.
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“Qualified HedgeAgreement”shall mean,without limitation, (i) anycontractknownas
or referredto orwhich performsthe functionof aninterestrateswapagreement,currencyswap
agreement,forward payment conversion agreement,or futures contract; (ii) any contract
providing for paymentsbasedon levelsof, or changesordifferencesin, interestrates,currency
exchangerates,or stock or otherindices; (iii) anycontractto exchangecashflows orpayments
or seriesof payments;(iv) anytype of contractcalled, or designedto performthe function of,
interestratefloors, collars, or caps,options,puts, or calls, to hedgeor minimize any type of
financialrisk, including, without limitation, payment,currency,rate,or other financialrisk; and
(v) any other type of contractor arrangementthat the City determinesis to be used,or is
intendedto beused,to manageorreducethecostof any Bonds,to convertanyelementof any
Bonds from one form to another,to maximize or increaseinvestmentreturn, to minimize
investmentreturn risk, or to protectagainstany type of financial risk or uncertainty(in the case
ofclauses(i) through(v), whetherfrom or initiatedat theoptionof theCity orthecounterparty).
A Qualified HedgeAgreementmay only be enteredinto with an institution that haslong term
credit ratings, or the obligations of which are unconditionally guaranteedby a financial
institutionwith long termcredit ratings,in oneof thetwo highestgenericratingcategoriesby at
leastoneRatingAgencythen ratingtheBonds. Any obligationsof theCity to makescheduled
paymentsundera Qualified HedgeAgreementshall be includedwithin the definition of Debt
ServiceRequirementsfor the seriesofBonds to which the Qualified HedgeAgreementrelates.
Further,obligationsof the City to makepaymentsundera QualifiedHedgeAgreementderived
from or resulting from a fluctuation in hedgedinterest ratesor in the value of any index of
paymentshallbedeemedto bepaymentsof intereston theBondsto which the QualifiedHedge
Agreementrelates,and eachQualified HedgeAgreementshall be deemedto be a part of the
Bondsofthe seriesto which it relatesfor thepurposeof securingits paymentby thepledgeof
Net Revenuesasprovidedin Articles Five, Six, and Sevenof this Ordinance,exceptthat any
obligationoftheCity to maketerminationpaymentsthatarenotpayablein installmentsoverthe
remainingtermof the relevanttransactionor to deliver collateralshall bepaid asa Third Lien
Obligation oran obligationinferiorand subordinateto Third LienObligations. However,issuers
of and counterpartiesto Qualified HedgeAgreementsshall not be treatedasOwnersof Bonds
for purposesof anyvotingrights to approveamendmentsunderthis Ordinance.

“Rating Agency” shall meanFitch Ratings, Moody’s Investors Service,Standard&
Poor’s,or anyothernationallyrecognizedratingagency.

“RefundableObligations” shall mean any seriesof Obligations 25% or more of the
originalprincipal amountofwhich is dueon any date;providedthat, in calculatingtheprincipal
amountof suchObligationsdue or requiredto be redeemed,prepaid,or otherwisepaid on any
date,suchprincipalamountshallbe reducedto the extentthatall oranyportionofsuchamount
is requiredto beredeemedor amortizedon anydate.

“Register”shallmeantheregistrationbooksmaintainedby a PayingAgent/Registrarfor
ObligationsissuedunderaSupplementalOrdinance.

“RequiredPayments”shall meanany paymentsrequiredto be madeunderthe Previous
Ordinance,including without limitation (i) all paymentsrequiredto be madeby the City as
Maintenanceand Operating Expensesunder the Previous Ordinance, including without
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limitation under outstandingcontractson the effective dateof this Master Ordinancefor the
impoundment,conveyance,or treatmentof wateror otherwisewhich are treatedas operating
expensesunderthe laws ofthe Stateof Texas,and (ii) all paymentsrequiredto be madeby the
City to paydebtservicerequirementson PreviousOrdinanceBondsin accordancewith theterms
ofthePreviousOrdinanceandto complywith Section5.8 ofthePreviousOrdinance.

“ReserveFundParticipants”shallmeananyseriesof Bondsfor which the City electsto
funda sharedBond ReserveFund.

“Reserve Fund Requirements”shall mean the amount required by a Supplemental
Ordinanceto be deposited,accumulatedand reaccumulatedand maintainedin the First Lien
Bond ReserveFund, the SecondLien Bond ReserveFund and any reservefunds createdfor
Third Lien Obligationsor FourthLien Obligations.

“ReserveFundSuretyPolicy” shallmeananysuretybondor any insurancepolicy which
has liquidity featuresequivalentto an irrevocableand unconditional letter of credit, or any
irrevocableand unconditional letter of credit, depositedin a reservefund createdpursuantto
Section5.3 of this Ordinancein lieu of or in partial substitutionfor monieson deposittherein,
which is ratedat the time of depositof suchReserveFundSuretyPolicy in the highestrating
categoryby eachRatingAgencyratingtheOutstandingBondsto which theReserveFundSurety
Policyrelatesatthetime of depositofsuchReserveFundSuretyPolicy.

“RestrictedReceipts”shall mean(i) revenuesrelatedto the Systemreceivedby the City
that pursuantto law or contractualagreementsthat may not be usedto pay Maintenanceand
OperationExpensesand(ii) anyinterestearningson therevenuesdescribedin clause(i) above.

“SecondLien Bonds” shall meaneachseriesof SecondLien Bonds from time to time
hereafterissued,but only to the extentsuchSecondLien BondsremainOutstandingwithin the
meaningofthis Ordinance.

“Short Term Obligations” shall meaneachseriesofbonds,notesand otherobligations
issuedpursuantto a commercialpaperor othersimilar financingprogramunderSection6.2 of
this Ordinance,the paymentof principal of which is scheduledto be payablewithin one year
from thedateof issuanceand is contemplatedto berefinancedthroughtheissuanceof additional
Obligations.

“SpecialProject” shallmean,to the extentpermittedby law, anyutility systemproperty,
improvementorfacility declaredby theCity not to bepartof theSystem,for which the costsof
acquisition,construction,andinstallationarepaid from proceedsof afinancingtransactionother
than the issuanceof bondspayablefrom advaloremtaxesor revenuesof the Systemand for
which all maintenanceand operationexpensesarepayablefrom sourcesotherthanad valorem
taxesorrevenuesofthe System,but only to theextentthat and for so long asall or anypartof
therevenuesor proceedsof which areorwill bepledgedto securethepaymentor repaymentof
suchcostsofacquisition,construction,andinstallationundersuchfinancingtransaction.

“SupplementalOrdinance”shall meanany ordinancesupplementingthis Ordinanceto
providefor theissuanceofBondsor otherObligationsauthorizedby this Ordinance.
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“System” shallmeanall properties,facilities, improvements,equipment,interests,rights
and powers constituting the combined water and sewer system of the City, and all future
extensions,replacements,betterments,additions, improvements,enlargements,acquisitions,
purchasesand repairs to the System, including without limitation, all those heretofore or
hereafter acquired as a result of the annexationand dissolution of water districts or the
acquisitionof the propertiesor assetsof any otherpublic, private or non-profit entities. The
Systemshall not include any Special Project. The Systemshall include otherutility systems
providedfor in Chapter1502 ofthe TexasGovernmentCodewhich the City mayfrom time to
time electto combinewith the Systemsolong asthe revenuesof suchotherutility systemsare
includedin GrossRevenuesunderthis Ordinance.

“Third Lien Obligations” shall mean Obligations authorizedby Section6.3 of this
Ordinance.

Section2.2. Interpretations. All termsdefinedhereinand all pronounsusedin this
Ordinanceshallbedeemedto applyequally to singularandplural and to all genders. Thetitles
and headingsof the articlesand sectionsof this Ordinanceand the Table of Contentsof this
Ordinancehavebeeninsertedfor convenienceofreferenceonly and arenot to beconsidereda
part hereofand shall not in any way modify or restrict any of the termsor provisionshereof.
Referencesto any constitutional,statutory or regulatoryprovision meanssuchprovision as it
exists on the datethis Ordinanceis adoptedby the City and including any future amendment
theretoor successorprovision thereof. This Ordinanceand all theterms andprovisionshereof
shall be liberally construedto effectuatethepurposessetforth hereinand to sustainthevalidity
of the Bonds and the validity of the lien on and pledgeof the Net Revenuesto securethe
paymentoftheBonds.

ARTICLE III

TERMS OF THE BONDS

Section3.1. Name. Thename,amount,purpose,andlegal authorizationfor eachseries
ofBondsshallbespecifiedin theSupplementalOrdinanceauthorizingsuchseries.

Section3.2. Numbers; Date, and Denomination. Each series of Bonds shall be
numberedand dated and shall be in principal denominationsas specified in the authorizing
SupplementalOrdinance.

Section3.3. Terms. EachSeriesof Bondsshallbearinterestfrom thedatesand at the
rates per annum and shall mature on the date or dates to be set forth in the authorizing
SupplementalOrdinance. Bonds may bear interest at a fixed, variable, auction, term or
commercialpaperrateor anyotherrateprovidedfor in theauthorizingSupplementalOrdinance.

Section~ RedemptionPrior to Maturity. EachSeriesof Bondsmay be subjectto
redemptionin themannerprovidedin theauthorizingSupplementalOrdinance.

Section3.5. MannerofPayment,Characteristics,Execution,andAuthentication. Each
authorizingSupplementalOrdinanceshalldesignatea PayingAgent/Registrarfor suchseriesof
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Bonds. TheBondsshallbepayable,shallhavethecharacteristics,shallbe signedandexecuted,
shallbe sealed,and shall be authenticated,all asprovidedand in the mannerindicatedin the
authorizingSupplementalOrdinance. To the extent requiredby Texas law, Bonds initially
deliveredshallalsohaveattachedoraffixedtheretotheregistrationcertificateoftheComptroller
of PublicAccountsof the StateofTexas. If anyofficer of the City whosemanualor facsimile
signatureshall appearon the Bonds,as providedin the authorizingSupplementalOrdinance,
shallceaseto besuchofficer beforetheauthenticationofthe Bondsorbeforethedeliveryofthe
Bonds, suchmanualor facsimile signatureshall neverthelessbe valid and sufficient for all
purposesasif suchofficer hadremainedin suchoffice.

Any portion of the text of anyBonds may be set forth on the reversethereof~,with an
appropriatereferencetheretoon the faceof the Bond. The definitive Bonds shall be printed,
lithographed,engraved,or typewritten or producedby any combinationof thesemethods,or
producedin any other manner,all as determinedby the officers executingsuch Bonds as
evidencedby theirexecutionthereof,but the initial Bondssubmittedto the AttorneyGeneralof
Texasmaybe typewritten,photocopied,or otherwisereproduced.

Theapprovinglegal opinionofBond Counselfor theBonds,maybeprintedon the back
of theBondsover the certificationof the City Secretaryof the City which maybeexecutedin
facsimile. CUSIP numbers and a statementof insurance,if any, also may be printed on
applicableBonds,but errorsor omissionsin the printing of the opinion, the numbers,or the
statementofinsuranceshallhaveno effecton thevalidity oftheBonds.

Section3.6. Ownership. The City, the PayingAgent/Registrar,and anyotherperson
may treat the personin whosenameanyBond is registeredasthe absoluteownerof suchBond
for the purposeof making paymentof theprincipal andpremium, if any, thereof,and for the
further purposeof makingpaymentof interestthereon,for the purposeof giving notice to the
Owners of the Bonds, and for all otherpurposes,whetheror not suchBond is overdue,and
neithertheCity nor thePayingAgent/Registrarshallbeboundby anynoticeorknowledgeto the
contrary. All paymentsmadeto thepersondeemedto be theOwnerof any Bond in accordance
with this sectionshallbevalid and effectualand shalldischargethe liability of theCity andthe
PayingAgent/RegistraruponsuchBond to theextentofthesumspaid.

Section~ RegistrationTransfer and Exchange. So long as any Bonds remain
Outstanding,thePayingAgent/Registrarshall keepthe Registerat its principal corporatetrust
office, in which, subject to such reasonableregulations as it may prescribe, the Paying
Agent/Registrarshall provide for the registrationand transferof the Bondsin accordancewith
thetermsofthis Ordinance.

EachBond shall be transferableonly upon presentationand surrenderthereofat the
principal corporatetrust office of the Paying Agent/Registrar,duly endorsedfor transfer, or
accompaniedby an assignmentduly executedby the RegisteredOwner or his authorized
representativein form satisfactoryto thePayingAgent/Registrar.Upon duepresentationof any
Bond for transfer,thePayingAgent/Registrarshallauthenticateand deliverin exchangetherefor,
within 72 hours after suchpresentation,a new Bond or Bonds,registeredin the nameof the
transfereeor transferees,in authorizeddenominationsand of the samematurity and aggregate
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principalamountor maturityamount,asthe casemaybe, andbearingor accruinginterestat the
samerateastheBond or Bondssopresented.

EachBond shallbeexchangeableuponpresentationandsurrenderthereofattheprincipal
corporatetrustoffice of the PayingAgent/Registrarfor a Bond or Bondsof the samematurity
and bearingor accruinginterestat the samerate and in any authorizeddenomination,in an
aggregateprincipalamountormaturityamount,asthe casemaybe, equalto theunpaidprincipal
amountor maturityamount,asthe casemaybe,of the Bond or Bondspresentedfor exchange.
The Paying Agent/Registrarshall be and is herebyauthorizedto authenticateand deliver
exchangeBondsin accordancewith theprovisionsofthis Section. Eachexchangedor replaced
Bond deliveredby thePayingAgent/Registrarin accordancewith thisSectionshallbeentitledto
the benefitsand securityof this Ordinanceto the sameextent asthe Bond or Bondsin lieu of
which suchBondis delivered.

TheCity or thePayingAgent/RegistrarmayrequiretheOwnerof anyBondto paya sum
sufficient to coveranytax orothergovernmentalchargethatmaybe imposedin connectionwith
thetransferor exchangeofsuchBond. Any feeor chargeofthePayingAgent/Registrarfor such
transferor exchangeshallbepaidby theCity.

Section3.8. Cancellation. All Bonds paid or redeemedin accordancewith this
Ordinance, and all Bonds in lieu of which exchangedBonds or replacementBonds are
authenticatedanddeliveredin accordanceherewith,shallbecanceleduponthemakingof proper
recordsregardingsuchpaymentor redemption. The Paying Agent/Registrarshall retain the
cancelledBondsin accordancewith its documentretentionpolicies.

Section3.9. ReplacementBonds. Upon the presentationand surrenderto the Paying
Agent/Registrarof a damagedor mutilatedBond, thePayingAgent/Registrarshall authenticate
and deliverin exchangetherefora replacementBond of like maturity,interestrate,and principal
amount, bearing a number not contemporaneouslyoutstanding. The City or the Paying
Agent/RegistrarmayrequiretheOwnerofsuchBond to paya sumsufficient to coverany tax or
othergovernmentalchargethat maybe imposedin connectiontherewithandanyotherexpenses
connectedtherewith,including thefeesand expensesofthePayingAgent/Registrar.

If anyBond is destroyed,lost, or stolen,theCity, pursuantto the applicablelawsof the
StateofTexasandin the absenceofnoticeorknowledgethat suchBond hasbeenacquiredby a
bonafide purchaser,shallexecuteand thePayingAgent/Registrarshall authenticateanddeliver
a replacementBond of like maturity, interestrate, and principal amount,bearinga numbernot
contemporaneouslyoutstanding,providedthattheOwnerthereofshallhave:

(a) Furnishedto the City and thePayingAgent/Registrarsatisfactoryevidenceof the
ownershipof andthecircumstancesof the loss,destructionor theftofsuchBond;

(b) Furnished such security or indemnity as may be required by the Paying
Agent/RegistrarandtheCity to savethemharmless;

45341513.20 -12-



(c) Paidall expensesand chargesin connectiontherewith,including, but not limited
to, printing costs, legal fees, fees of the Paying Agent/Registrar,and any tax or other
governmentalchargethatmaybe imposed;and

(d) Met any other reasonable requirements of the City and the Paying
Agent/Registrar.

If, after the delivery of suchreplacementBond, a bonafide purchaserof the original
Bond in lieu of which suchreplacementBond was issuedpresentsfor paymentsuchoriginal
Bond, the City and the Paying Agent/Registrarshall be entitled to recoversuchreplacement
Bond from the personto whom it was delivered or any persontaking therefrom, except a
bonafide purchaser,and shall be entitled to recoverupon the securityor indenmityprovided
thereforto the extentof any loss,damage,cost, or expenseincurredby the City or the Paying
Agent/Registrarin connectiontherewith.

If anysuchdamaged,mutilated,destroyed,lost, or stolenBond hasbecomeor is aboutto
becomedue andpayable,the City in its discretionmay, insteadofissuinga replacementBond,
authorizethePayingAgent!Registrarto paysuchBond.

EachreplacementBond deliveredin accordancewith this sectionshallbe entitledto the
benefitsandsecurityofthis Ordinanceto the sameextentastheBond or Bondsin lieu ofwhich
suchreplacementBond is delivered.

ARTICLE IV

FORM OF BONDS

Eachseriesof Bonds shall be in substantiallythe form set out in the Supplemental
Ordinance,with such omissions, insertionsand variations as may be permitted or required
pursuantto the terms of suchordinancefor eachseriesof the Bonds (including appropriate
variationsrequiredfor anyBondsissuedascapitalappreciationbonds).

ARTICLE V

SECURITY AND SOURCE OF
PAYMENT FOR ALL BONDS

Section5.1. PledgeSecuringBonds. TheCity herebycovenantsandagreesthat Gross
Revenuesof the Systemshall, ascollectedandreceivedby the City, bedepositedandpaidinto
the special funds hereinafterestablished,after satisfying any requirementsof the Previous
Ordinance. For so long asthe PreviousOrdinanceBondsremainOutstanding,the City hereby
covenantsand agreesthat grossrevenues(as definedunder the Previous Ordinance)shall be
applied in the mannerset forth in the Previous Ordinanceto provide for the paymentof all
RequiredPayments,andthenGrossRevenuesshallbeappliedin themannerhereinaftersetforth
in orderto provide for thepaymentof all remainingMaintenanceand OperationExpensesthat
have not beenpaid asRequiredPayments. Net Revenuesshall be applied to providefor the
paymentof principal of, intereston andany redemptionpremiumson theFirst Lien Bonds,any
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parityObligationsunderQualifiedHedgeAgreementsand Credit Agreements,and all expenses
of payingsame; to provide for the paymentof principal of, intereston and any redemption
premiumson theSecondLien Bonds,anyparityObligationsunderQualifiedHedgeAgreements
and Credit Agreements,and all expensesof payingsame;and to providefor the dispositionof
the remainingNet Revenuesin accordancewith this Ordinance. The First Lien Bondsshall
constitutespecialobligationsof the City that shallbe payablesolely from and shallbe equally
andratablysecuredby alien on theNet Revenuesascollectedandreceivedby theCity from the
operation and ownership of the System, which Net Revenuesshall, in the mannerherein
provided,besetasidein the First Lien Bond Interestand SinkingFundandthe FirstLien Bond
ReserveFund for andpledgedto thepaymentof the First Lien Bonds ashereinafterprovided,
and theFirst LienBondsshallbe, in all respects,on a paritywith andof equaldignity with one
another. The SecondLien Bonds shall constitutespecial obligationsof the City that shall be
payablesolelyfrom and, subjectonly to the seniorand superiorlien on Net Revenuepledgedto
the paymentof the First Lien Bondsand otherobligationspayablefrom the First Lien Bond
Interestand SinkingFund,shallbeequallyandratablysecuredby alien on theNet Revenues,as
collectedand receivedby theCity from theoperationandownershipofthe System,which Net
Revenuesshall, in themannerhereinprovided,besetasidein theSecondLien Bond Interestand
SinkingFund and the SecondLien Bond ReserveFund for and pledgedto the paymentof the
SecondLien Bondsashereinafterprovided,andthe SecondLien Bondsshallbe in all respects
on aparitywith andof equaldignity with oneanother. The OwnersoftheFirst LienBondsand
the SecondLien Bondsshallneverhavethe right to demandpaymentof eitherthe principal of,
intereston or anyredemptionpremiumon the FirstLien BondsortheSecondLienBondsoutof
anyfundsraisedor to be raisedby taxation. Chapter1208,TexasGovernmentCode,appliesto
the issuanceanddeliveryof the First Lien Bondsand the SecondLien Bondsandthepledgeof
theNet RevenuesgrantedunderthisOrdinance,andsuchpledgeis thereforevalid, effective,and
perfected.

Section5.2. Ratesand Charges. Solong as anyBondsremainOutstanding,the City
shall fix, charge,and collectratesand chargesfor theuseand servicesofthe Systemwhich are
calculatedto be fully sufficientto produceNetRevenuesin eachFiscal Yearat leastequalto the
greaterof:

(a) 120%of the combinedDebt ServiceRequirementsscheduledto occur in such
FiscalYearon all PreviousOrdinanceBondsandFirstLienBondsthenOutstanding,or

(b) 110%of the combinedDebt ServiceRequirementsscheduledto occur in such
FiscalYear on all PreviousOrdinanceBonds,First Lien Bonds, and SecondLien Bondsthen
Outstanding,

plus an amount equalto the sum of all depositsrequiredto be madeto the First Lien Bond
ReserveFund andto the SecondLien Bond ReserveFund in suchFiscalYear; providedthat in
calculatingtheNet Revenuesrequiredby paragraphs(a) and (b) aboveall or anyportionofsuch
Net Revenuesthat exceed100%of thecombinedDebt ServiceRequirementsmaybe attributed
to amountson deposit in the GeneralPurposeFund that are available to pay Debt Service
Requirementspursuantto Section5.9(c) of this Ordinance,andprovidedfurther that in no event
shallNetRevenueseverbe less thanthe amountrequiredto establishandmaintainthe FirstLien
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Bond Interestand SinkingFundandthe First Lien Bond ReserveFundashereinafterprovided,
to establishandmaintainthe SecondLien Bond Interestand SinkingFundandtheSecondLien
Bond ReserveFundashereinafterprovidedand, to theextentthat fundsfor suchpurposearenot
otherwiseavailable,to pay all otherOutstandingObligationspayablefrom the NetRevenuesof
the System,including all amountsowed as a repaymentobligation by the City pursuantto a
ReserveFundSuretyPolicyora Credit Agreement,asandwhenthesamebecomedue.

Effectivefor monthlybilling cyclesfor the Systemcommencingon April 1, 2005 andon
April 1 of eachyearthereafterandsubjectto thetermsof existingcontracts,therequirementsof
the immediatelyprecedingparagraphof this Section5.2, applicableTexaslaw andtheauthority
oftheCity Council oftheCity to adoptotherratesandcharges,ratesandchargesfor theuseand
services of the System shall be adjustedbased on the percentagechange(if any) in the
DesignatedIndex or otherappropriateindex for the precedingcalendaryear. The calculation
requiredby this Section5.2 shall be madeannually at the time City’s Annual Budgetfor the
Systemis adoptedandshallbe includedin theAnnualBudgetfor theSystem.

Section~ Snecial Funds. The following special Funds shall be established,
maintainedandaccountedfor on thebooksofthe City ashereinafterprovidedso long asanyof
theBondsor otherObligationsremainOutstanding:

(a) RevenueFund;

(b) First Lien Bond InterestandSinking Fund;

(c) First Lien Bond ReserveFund;

(d) SecondLien Bond InterestandSinking Fund;

(e) SecondLien Bond ReserveFund;

(f) Third LienObligationInterestandSinking Fund;

(g) Third Lien ObligationReserveFund(if andwhenrequired);

(h) FourthLien ObligationInterestandSinkingFund(if andwhenrequired);

(i) FourthLien ObligationReserveFund(if andwhenrequired);

(j) InterestandSinkingFundsandReserveFundsfor anyadditionalObligationsthat

will bejuniorandsubordinateto Fourth Lien Obligations(if andwhenrequired);and

(k) GeneralPurposeFund.

All ofsuchFundsshall bemaintainedasseparateaccountson thebooksof theCity. The
FirstLien Bond InterestandSinkingFundandtheFirst Lien Bond ReserveFundshallconstitute
trust funds which shall be held in trust for the Ownersof the First Lien Bonds (and parity
Obligations, if any, under Qualified Hedge Agreementsand Credit Agreements)and the
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proceedsof which (exceptfor interestincome,which shallbe transferredto theRevenueFund)
shallbepledgedto thepaymentoftheFirst Lien BondsandsuchparityObligations. TheSecond
Lien Bond Interestand SinkingFund and the SecondLien Bond ReserveFund shall constitute
trust fundswhich shallbeheldin trust for thebenefit ofthe Ownersof theSecondLien Bonds
(andparityObligations,if any, underQualifiedHedgeAgreementsandCredit Agreements)and
the proceedsof which (exceptfor interest income,which shall be transferredto the Revenue
Fund)shallbeandareherebypledgedto thepaymentof theSecondLien Bondsandsuchparity
Obligations. All of theFundsnamedaboveshallbe usedsolelyashereinprovidedso long as
anyFirst Lien Bondsor SecondLien Bondsor suchparityObligationsremainOutstanding.The
City reservesthe right to establish,maintain, and accountfor on the books of the City such
additional fundsand accountsasmaybenecessaryor desirablein theefficient administrationof
theSystemandflow offundsgoverningall OutstandingObligations.

Section~4,,, Flow ofFunds. After makinganyRequiredPaymentsin accordancewith
the terms of the PreviousOrdinance,Gross Revenuesof the Systemshall be depositedas
collectedinto the RevenueFund and shall be applied(i) to pay Maintenanceand Operation
Expenses,to theextentnot alreadypaid, and(ii) to establishandmaintainanoperatingreserve
equalto two month’sbudgetedMaintenanceandOperationExpenses. Theremainingbalance,
togetherwith RestrictedReceipts,shallbeapplied in thefollowing mannerandin thefollowing
orderofpriority:

(a) ~ to makeall depositsinto the First Lien Bond Interestand Sinking Fund
requiredby Section5.5 hereofor any SupplementalOrdinanceauthorizingthe
issuanceof First LienBonds;

(b) Second,to makeall depositsinto the First Lien Bond ReserveFund requiredby
Section 5.6 hereofor any SupplementalOrdinanceauthorizingthe issuanceof
First Lien Bonds;

(c) Third, to makeall depositsinto theSecondLien Bond Interestand SinkingFund
requiredby Section 5.7 hereofor any SupplementalOrdinanceauthorizingthe
issuanceof SecondLien Bonds;

(d) Fourth, to makeall depositsinto the SecondLienBond ReserveFund requiredby
Section 5.8 hereofor any SupplementalOrdinanceauthorizingthe issuanceof
SecondLien Bonds;

(e) Fifth, to make all payments and deliveries, as may be required by any
SupplementalOrdinanceoftheCity authorizingtheissuanceofcertainThird Lien
Obligationsauthorizedby Section6.2 hereof,in orderto providefor thepayment
ofandsecurityfor suchThird LienObligations;

(f) Sixth, to make all payments and deliveries, as may be required by any
SupplementalOrdinanceof the City authorizingthe issuanceof certainFourth
Lien Obligations describedin Section6.2 hereof, in order to provide for the
paymentof andsecurityfor suchFourthLien Obligations;and
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(g) Seventh,to depositanyremainingNet Revenuesinto the GeneralPurposeFund.

Section5.5. First Lien Bond Interestand SinkingFund. On orbeforethelastBusiness
Dayimmediatelypreceding(i) an InterestPaymentDatesolong asanyFirstLien Bondsremain
Outstanding,and(ii) anydatewhenanypaymentsaredue andpayableundera QualifiedHedge
Agreementrelating to First Lien Bonds, thereshall be transferredinto the First Lien Bond
InterestandSinkingFundfrom theRevenueFundthefollowing amounts:

(a) Such amountsas will be sufficient to pay the amount of interest scheduledto
becomedueon theFirstLien Bondson suchInterestPaymentDate;plus

(b) Such amounts,if any, aswill besufficient to paytheamountof principal of the
First Lien Bonds due on such InterestPaymentDate, including the principal
amountsof, andany redemptionpremiumson, anyFirst Lien Bondspayableasa
result of the operation or exerciseof any mandatoryor optional redemption
provision containedin any SupplementalOrdinanceauthorizingthe issuanceof
First Lien Bonds;plus

(c) Such amounts,if any, as shall be necessaryto pay fees, charges,and other
amountspayableto any and all of the PayingAgent/Registrar,and any auction
agent, market agent, broker/dealer, remarketing agent, Credit Agreement
provider, or Qualified HedgeAgreementprovider which, by the termsof their
agreementswith the City, are payable from the First Lien Bond Interest and
SinkingFund.

Moneyscreditedto theFirst Lien Bond InterestandSinkingFundshallbeusedsolely for
thepurposeofpayingintereston, principal (at maturityor prior redemptionor to purchaseFirst
Lien Bonds issued as term bonds in the open market to be credited against mandatory
redemptionrequirements)of and redemptionpremiumson the First Lien Bonds,plus all fees,
charges,and other amountspayableto any and all of the Paying Agent/Registrar,and any
auction agent,market agent,broker/dealer,remarketingagent,Credit Agreementprovider, or
Qualified HedgeAgreementproviderwhich, by the termsof theiragreementswith the City, are
payablefrom the First Lien Bond Interestand SinkingFund. On or beforeeachdateprincipal
becomesdue and/orInterestPaymentDate on theFirst Lien Bonds,theCity shall transferfrom
the First Lien Bond Interestand Sinking Fund to the Paying Agent/Registrarin immediately
availablefundsanamountequalto theprincipalandinterestpayableon theFirst Lien Bondson
suchdate.

Section5.6. First Lien BondReserveFund. On orbeforethelastBusinessDayofeach
monthsolong asanyFirst Lien Bondsthat areReserveFundParticipantsremain Outstanding,
thereshall be transferredinto theFirst Lien Bond ReserveFundfrom theRevenueFundamounts
equalto one-sixtieth(1/60th)of theReserveFundRequirementsfor theFirst Lien Bondsunless
oruntil therehasbeenaccumulatedin theFirst LienBond ReserveFundmoneyandinvestments
in an aggregateamount at leastequal to the ReserveFund Requirementsfor the First Lien
Bonds; providedthat additionaldepositsinto the First Lien Bond ReserveFundsufficient to
provide for the increasedReserveFund Requirementresulting from the issuanceof any
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Additional First Lien Bondsthat areReserveFundParticipantsshall bemadeby not later than
60 monthsfrom thedateofissuanceof suchAdditional FirstLienBonds. After suchamounthas
accumulatedin the First Lien Bond ReserveFundandso long thereafterassuchFundcontains
suchamount,no furtherdepositsshallbe requiredto be madeinto theFirst Lien Bond Reserve
Fund,and any excessamountsin suchFundmaybe transferredto the RevenueFund. But if and
wheneverthe balancein the First Lien Bond ReserveFund is reducedbelow suchamount,
monthly depositsinto suchFundshall be resumedand continuedin amountsat leastequal to
one-sixtieth(1/60th) of the ReserveFundRequirementson the First Lien Bondsuntil the First
Lien Bond ReserveFundhasbeenrestoredto suchamount. The First Lien Bond ReserveFund
shallbeusedto pay theprincipal of and intereston the First Lien Bondsthat areReserveFund
Participants(and parity Obligations, if any, under Qualified Hedge Agreementsand Credit
Agreements)at any time whenthereis not sufficient moneyavailable in the First Lien Bond
InterestandSinking Fundfor suchpurposeandit maybeusedfinally to payandretire the last
First Lien Bondsthat areReserveFundParticipantsto matureorberedeemed.

The requirements of the immediately preceding paragraph of this Section
notwithstanding,the City mayprovidea ReserveFundSuretyPolicy issuedin amountsequalto
all or part of the ReserveFund Requirementson the First Lien Bonds that are ReserveFund
Participantsin lieu of depositingcashinto the First Lien Bond ReserveFund. In the eventa
ReserveFundSuretyPolicyissuedto satisfyall or apart oftheCity’s obligationwith respectto
the First Lien Bond ReserveFund causesthe amountthen on depositin the First Lien Bond
ReserveFund to exceedthe ReserveFundRequirementson all First Lien Bonds,the City may
transfersuchexcessamountto any fundor funds establishedfor thepaymentof or securityfor
First Lien Bonds, the SecondLien Bonds, or any Third Lien Obligations or Fourth Lien
Obligations (including any escrowestablishedfor the final paymentof any suchObligations
precedingan InterestPaymentDatepursuantto Chapter1207, TexasGovernmentCode),or to
theGeneralPurposeFund.

Section5.7. SecondLien Bond Interest and Sinking Fund. On or before the last
businessday immediatelypreceding(i) an InterestPaymentDate, so long as any SecondLien
BondsremainOutstanding,and (ii) on anydatewhenanypaymentis due andpayableundera
Qualified HedgeAgreementrelatingto SecondLien Bonds,thereshall be transferredinto the
SecondLienBond InterestandSinkingFundfrom theRevenueFundthefollowing amounts:

(a) suchamountsaswill be sufficient to pay the amountrequiredto paythe amount
of interestscheduledto becomedueon the SecondLien Bonds on suchInterest
PaymentDate;plus

(b) suchamounts,if any, aswill besufficient to paythe amountofthenextmaturing
principal ofthe SecondLienBondsdueon suchInterestPaymentDate,including
the principal amountsof, and any redemptionpremiums on, any SecondLien
Bonds payable as a result of the operationor exerciseof any mandatoryor
optional redemption provision contained in any Supplemental Ordinance
authorizingthe issuanceofAdditionalSecondLienBonds;plus
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(c) suchamounts,if any, shallbenecessaryto pay fees,charges,and otheramounts
payableto any and all of the Paying Agent/Registrar,and any auction agent,
market agent,broker/dealer,remarketingagent,Credit Agreementprovider, or
Qualified HedgeAgreementprovider which, by the termsof their agreements
with the City, arepayablefrom theSecondLienBond InterestandSinkingFund.

Moneyscreditedto the SecondLien Bond Interestand SinkingFundshallbeusedsolely
for thepurposeof payinginterest on, principal (at maturityor prior redemptionorto purchase
SecondLien Bondsissuedastermbondsin the openmarketto be creditedagainstmandatory
redemptionrequirements)ofand redemptionpremiumson the SecondLienBonds,plus all fees,
charges,and other amountspayable to any and all of the PayingAgent/Registrar,and any
auctionagent,market agent,broker/dealer,remarketingagent,Credit Agreementprovider, or
QualifiedHedgeAgreementproviderwhich, by thetermsoftheir agreementswith the City, are
payablefrom the SecondLien Bond Interestand Sinking Fund. On or beforeeachprincipal
becomesdue and/orInterestPaymentDateon the SecondLien Bonds, the City shall transfer
from the Second Lien Bond Interest and Sinking Fund to the Paying Agent/Registrarin
immediatelyavailablefundsan amountequalto theprincipalandinterestpayableon the Second
Lien Bondson suchdate.

The PayingAgent/Registrarshall totally destroy all paid SecondLien Bonds and shall
providetheCity with anappropriatecertificateofdestruction.

Section5.8. SecondLien Bond ReserveFund. On or beforethe lastBusinessDayof
eachmonth so long as any SecondLien Bonds that are ReserveFund Participantsremain
Outstanding,there shall be transferredinto the SecondLien Bond ReserveFund from the
RevenueFundamountsequalto at leastone-sixtieth(1/60th)of theReserveFundRequirements
for the SecondLien Bondsunlessoruntil therehasbeenaccumulatedin the SecondLien Bond
ReserveFundmoneyandinvestmentsin anaggregateamountat leastequalto theReserveFund
Requirementsfor theSecondLien Bonds;providedthat additionaldepositsinto the SecondLien
Bond ReserveFundsufficient to providefor the increasedReserveFundRequirementsresulting
from theissuanceofanyAdditional SecondLien Bondsthat areReserveFundParticipantsshall
bemadeby not later than60 monthsfrom thedateofissuanceof suchAdditional SecondLien
Bonds. After suchamounthasaccumulatedin the SecondLien Bond ReserveFundandsolong
thereafterassuchFundcontainssuchamount,no furtherdepositsshallbe requiredto be made
into the Second Lien Bond ReserveFund, and any excessamounts in the Fund may be
transferredto the RevenueFund. But if andwheneverthe balancein the SecondLien Bond
ReserveFund is reducedbelowsuchamount,monthly depositsinto suchFundshallbe resumed
and continued in amounts at least equal to one-sixtieth (1/60th) of the ReserveFund
Requirementson the SecondLien Bondsuntil the SecondLien Bond ReserveFundhasbeen
restoredto suchamount. TheSecondLien Bond ReserveFundshallbeusedto paytheprincipal
of and interest on the SecondLien Bonds that are ReserveFund Participants(and parity
Obligations, if any, under Qualified HedgeAgreementsand Credit Agreements)at any time
whenthereis not sufficientmoneyavailablein the SecondLien Bond Interestand SinkingFund
for suchpurposeandit maybeusedfinally to payandretire thelastSecondLien Bondsthat are
ReserveFundParticipantsto matureorbe redeemed.
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The requirements of the immediately preceding paragraph of this Section
notwithstanding,the City mayprovidea ReserveFundSuretyPolicy issuedin amountsequalto
all or part of theReserveFundRequirementson the SecondLien Bondsthat areReserveFund
Participantsin lieu of depositingcashinto the SecondLien Bond ReserveFund. In the eventa
ReserveFundSuretyPolicy issuedto satisfyall or apartofthe City’s obligationwith respectto
theSecondLien Bond ReserveFundcausestheamountthenondepositin theSecondLienBond
ReserveFundto exceedtheReserveFundRequirementson all SecondLien Bonds,theCity may
transfersuchexcessamountto any fundestablishedfor thepaymentof or securityfor First Lien
Bonds, the SecondLien Bonds, or any Third Lien Obligations or Fourth Lien Obligations
(including any escrowestablishedfor the final paymentof any suchobligationspursuantto
Chapter1207,TexasGovernmentCode),orto the GeneralPurposeFund.

Section5.9. General PurposeFund. Subject to the payment to the provider of a
ReserveFund SuretyPolicy of any intereston amountsadvancedand any expensesincurred
under theReserveFundSuretyPolicyrequiredto bepaidpursuantto anagreementbetweenthe
City and the provider of suchReserveFund Surety Policy, and subjectto the provisions of
Sections5.5, 5.6, 5.7, and 5.8 hereinabovein this Article, from any moneysremainingin the
RevenueFund,at leastannuallywithin 90 daysfollowing theendof eachFiscalYear, thereshall
be set asideand creditedto the GeneralPurposeFund, the remainingrevenuesin the Revenue
Fund. Moneysaccountedfor in the GeneralPurposeFund,subjectto any limitationshereinor in
anyothercontractpertainingto suchaccount,maybewithdrawnin anypriority for anyone, all,
or anycombinationofthefollowing:

(a) CapitalCosts. To paythecostsof constructingorotherwiseacquiringany
bettermentsof, enlargementof, extensionsof, or anyotherimprovementsto the System,
or anypart thereof,andanyequipmenttherefor,authorizedby law;

(b) Major MaintenanceCosts. To pay the costsof extraordinaryand major
repairs,renewals,replacements,ormaintenanceitemspertainingto anypropertiesof the
System of a type not recurring annually or at shorter intervals and not paid as
MaintenanceandOperationExpenses;

(c) Debt ServiceRequirements.To pay any Bondsor otherObligationsor
securities pertaining to the System and payable from Net Revenues(regardlessof
whethersuchsecuritiesaresecuredby a lien thereon),asto Debt ServiceRequirements
and anyotherappurtenantchargepertainingto suchDebt ServiceRequirementson any
InterestPaymentDate,oranyredemptiondateorredemptiondates,orby purchasein the
openmarket, or by creatingan escrowto providefor the paymentof or to defeasesuch
Bonds,otherObligationsor securitiesorotherwise;

(d) Legal Obligations. To pay any obligationspertainingto the Systemand
arising from ajudgmentagainstthe City or anyofficer, employee,or otheragentof the
City actingwithin thescopeofhis official duties,rights,or privileges,or thescopeofhis
employment,asthecasemaybe, in any suit, action,or specialproceedingsin equityorat
law, in anycourt of competentjurisdiction, or a settlementby the City of anyclaim to
avoidor to settlesucha suit, action,or specialproceedings,exceptto theextentrevenues
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are otherwise available to defray such an obligation, including, without limitation,
insuranceproceeds,or to payanypenalties,fines, settlementsor otheramountsrequired
to bepaidby theCity asa resultof federalor stateadministrativeproceedingsrelatingto
theSystem;

(e) Assumedand OtherObligations. To pay anybondsor otherobligationsassumedby
the City which were issuedor incurredby waterdistricts annexedanddissolvedby the City, which
bondsor otherobligationsareby their own termssecuredin wholeor in part by a pledgeof wateror
sewerrevenueswhich did not terminateupon the annexationanddissolutionof such waterdistricts,
and otherbonds or obligationsissuedor assumedby the City for combinedutility systempurposes
which are payablefrom ad valorem taxesor sourcesother than the First Lien Bond Interestand
Sinking Fund,theFirst Lien BondReserveFund, the SecondLien Bond InterestandSinking Fund,or
the SecondLien BondReserveFund;

(f) Lawful SystemPurposes. For any other lawful purposeof the Systemas the City
may determine;and

(g) DrainagePurposes. For planning, design, construction,regulation, improvement,
repair, maintenance,and operationof facilities andprogramsrelating to the systemor network of
storm watermanagementfacilities including, but not limited to, inlets, conduits,manholes,channels,
ditches, drainage easements,retention and detention basin, infiltration facilities, and other
components,including, without limitation, the costs of developing,implementing,and enforcing a
storm watermanagementprogramto reducethe dischargeof pollutantsfrom the City’s storm sewer
systemand protectwater quality, and the costs relatedto obtaining, renewing, or maintainingany
requiredpermitsrelatedto the operationof the storm sewersystem,and also including paymentof
debt serviceon bonds,notes,or otherobligationsissuedfor the purposeslisted in this paragraph(g);
provided that the aggregateamount withdrawn from the GeneralPurposeFund pursuantto this
paragraph(g) during anyFiscalYear shallnot exceed8% of the GrossRevenuesof the Systemfor the
immediatelyprecedingFiscalYear.

Section5.10. ~pplicationof GeneralPurposeFund. Moneysshall be withdrawn from the General
PurposeFundfor any one, all, or othercombinationof suchpurposesdesignatedin Section5.9 hereof in the
samemannerthat otherclaims againstthe Systemarepresentedandpaid. Amountsin the GeneralPurpose
Fund at the beginningof a Fiscal Year which aredepositedinto the RevenueFund in that Fiscal Year are
GrossRevenuesfor theFiscalYearin which suchamountsaredepositedinto the RevenueFund.

Section5.11. Investmentof Funds;Transferof InvestmentIncome. (a) Money in the
RevenueFund, the First Lien Bond Interestand Sinking Fund, the First Lien Bond Reserve
Fund, the SecondLien Bond Interestand Sinking Fund, the SecondLien Bond ReserveFund,
and the GeneralPurposeFund may, at the option of the City, be investedin investmentsas
permitted by state law, consistentwith the City’s investmentpolicy; provided that all such
depositsand investmentsshall be madein such mannerthat the moneyrequiredto beexpended
from anyFundwill beavailableat thepropertime or times,andprovidedfurtherthat in no event
shall suchdepositsor investmentsof moneysin the First Lien BondReserveFundor theSecond
Lien BondReserveFundmaturelater thanthe final maturity dateof theFirst Lien Bonds or the
SecondLien Bonds,asthe casemaybe. All suchinvestmentsshallbevaluedin termsof current
marketvalueno lessfrequently thanthe last BusinessDay of the City’s Fiscal Year, exceptthat
anydirect obligationsof theUnitedStatesof America- StateandLocal GovernmentSeriesmay
be continuouslyvalued at their par value or principal face amount. Any obligation in which
money is so investedshall be kept andheld in an official depositoryof the City, exceptas
hereinafterprovided. Forpurposesof maximizinginvestmentreturns,moneyin suchfundsmay
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be invested,togetherwith moneyin other fundsor with othermoneyof the City, in common
investmentsof thekind describedabove, or in acommonpoo1of suchinvestmentswhich shall
be kept and held at an official depositoryof the City, which shall not be deemedto be or
constitute a commingling of such money or funds provided that safekeepingreceipts or
certificatesof participationclearlyevidencingthe investmentor investmentpool in which such
moneyis investedandthe sharethereofpurchasedwith suchmoneyor ownedby suchfund are
heldby or on behalfof eachsuch fund. If necessary,suchinvestmentsshallbepromptly sold to
preventanydefault.

(b) All interest and income derived from such deposits and investmentsshall be
creditedto theRevenueFundmonthly, andshallconstituteGrossRevenuesof the System.

Section5.12. Security for Uninvested Funds. So long as any Bonds remain
Outstanding,all uninvestedmoneyson depositin, or creditedto, the RevenueFund, the First
Lien Bond InterestandSinking Fund,the First Lien BondReserveFund,the SecondLien Bond
InterestandSinking Fund, the SecondLien Bond ReserveFund, andthe GeneralPurposeFund
shallbe securedby thepledgeof securityasprovidedby lawfor cities in the Stateof Texas.

Section5.13. Reservationof Right to IssueBoard Bonds on a Parity with Previous
OrdinanceBonds. The City reservesthe right to issueBoardBondsat anytime andfrom timeto
time to the Texas Water DevelopmentBoard on a parity with the PreviousOrdinanceBonds,
anything in this Ordinanceor any SupplementalOrdinanceto the contrary notwithstanding.
Exceptfor the right to issuetheBoardBonds,the City herebycovenantsandagreesnot to issue
anybondsor otherobligationsunderthe termsof thePreviousOrdinance.

ARTICLE VI

ADDITIONAL BONDS AND OTHER OBLIGATIONS

Section~ Additional FirstLien Bondsand Additional SecondLien Bonds. TheCity
reservesthe right to issue, for any lawful Systempurpose,including the refunding of any
previouslyissuedFirst Lien Bonds,SecondLien Bonds,PreviousOrdinanceBonds,or anyother
bonds or obligations of the City issued in connectionwith the Systemor payable from Net
Revenues,or to payobligationsincurredunderor pursuantto anyCreditAgreementor Qualified
HedgeAgreement,one or moreseriesof (i) Additional First Lien Bondson a paritywith the
OutstandingFirst Lien Bondspayablefrom, and securedby a first lien on, theNet Revenuesof
the Systemseniorandsuperiorto the lien securingthe SecondLien Bonds; and (ii) Additional
SecondLien Bonds on aparity with the OutstandingSecondLien Bonds; provided,however,
thatno Additional First Lien Bondsor AdditionalSecondLienBondsmaybeissuedunless:

(a) The First Lien Bond ReserveFund (and, for the issuanceof Additional Second
Lien Bonds, the SecondLien Bond ReserveFund) eachcontainsthe amountof
moneythenrequiredto beon deposittherein;

(b) For either the precedingFiscal Year or any consecutive12-monthperiod out of
the 18-monthperiod immediatelyprecedingthe monthin whichtheSupplemental
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Ordinanceauthorizing such Additional First Lien Bonds or Additional Second
LienBonds,asthecasemaybe, is adopted(the“BasePeriod”)either:

(1) Net Revenuesarecertifiedby the City Controllerofthe City to havebeen
equalto not lessthan thegreaterof (A) 120%ofthe combinedMaximum
Annual Debt Service Requirementson all First Lien Bonds and any
Previous OrdinanceBonds or (B) 110% of the combined Maximum
Annual DebtServiceRequirementson all First Lien Bonds,SecondLien
Bonds, and any PreviousOrdinanceBonds, after giving effect to the
issuanceof the Additional First Lien Bondsor Additional SecondLien
Bondsto be issued;or

(2) NetRevenues,adjustedto give effect to any rateincrease,new customers,
or annexationof territory placedinto effect or consummatedprior to the
adoptionof the ordinanceauthorizingthe Additional First Lien Bonds or
Additional SecondLien Bonds,asthecasemaybe,to thesameextentas if
suchrate increase,new customers,or annexationhad beenplaced into
effect or consummatedprior to the commencementof the BasePeriod,
wouldhavebeenequalto at leastthegreaterof(A) or(B) in paragraph(1)
above,as certified by an independentconsultingengineeror independent
firm of consultingengineers;

providedthat all or anyportion oftheNet Revenuesrequiredby clauses(1) and
(2) of paragraph(b) above that exceed100% of the Maximum Annual Debt
ServiceRequirementsmaybe attributedto amountson deposit in the General
PurposeFund that are availableto pay Debt ServiceRequirementspursuantto
Section5.9(c) of this Ordinance;provided,further,thatthis requirementshallnot
apply to the issuanceof any seriesof Additional SecondLien Bonds for the
purposeof refundingOutstandingFirst Lien Bonds, or to the issuanceof any
series of Additional First Lien Bonds or Additional SecondLien Bonds for
refundingpurposes,that will nothavetheresultof increasingtheAverageAnnual
Debt ServiceRequirementson the First Lien Bonds or the SecondLien Bonds;
and

(c) Provisionis madein the SupplementalOrdinanceauthorizingthe Additional First
Lien Bonds or Additional SecondLien Bonds then proposedto be issuedfor
(1) additional paymentsinto the First Lien Bond Interestand Sinking Fund or
SecondLien Bond Interestand Sinking Fund,asthe casemay be, sufficient to
providefor thepaymentofthe increasedprincipalofandintereston theFirst Lien
Bondsor SecondLienBondsresulting from theissuanceof suchAdditional First
Lien Bonds or Additional SecondLien Bonds,and (2) additionalpaymentsinto
theFirst Lien Bond ReserveFundor SecondLien Bond ReserveFund,asthecase
may be, sufficient to provide for the accumulationtherein of the increased
ReserveFundRequirementsresultingfrom the issuanceof suchAdditional First
Lien Bondsor Additional SecondLien Bonds,by not later than60 monthsfrom
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the dateof issuanceof suchAdditional First Lien Bonds or Additional Second
LienBonds.

(d) Special Provisions for RefundingShort Term Obligations. The provisions of
paragraph(b)aboveshallnot applyto the issuanceofAdditional First Lien Bonds
for thepurposeofrefundingShortTermObligationsissuedasFirst Lien Bondsor
theissuanceofAdditional SecondLien Bondsfor thepurposeofrefundingShort
TermObligationsissuedasFirstLienBondsorSecondLienBonds.

(e) Special Provisions for Credit Agreements. The City may enter into Credit
Agreementswith respectto anyBondsor QualifiedHedgeAgreementsif:

(i) prior to enteringinto suchCredit Agreement,theCity, to theextent
requiredby law, shall causethe proceedingsauthorizingthe Credit Agreement
andanycontractsor reimbursementagreementsrelatingtheretoto besubmittedto
andapprovedby theAttorneyGeneralofTexas;and

(ii) for any Credit Agreementthat obligates the City to make any
futurepaymentsfor the availabilityofsuchCredit Agreement,theCity’s financial
advisormust certify in a writtencertificatedeliveredto the City thatthe inclusion
of such paymentswithin the Debt Service Requirementson the Bonds or
QualifiedHedgeAgreementto which theCredit Agreementrelateswill not cause
suchBondsor QualifiedHedgeAgreementto fail to comply with theapplicable
coveragerequirementsfor their issuanceor incurrence;and

TheissuerofanyCreditAgreementshallbe entitled to besubrogatedto therights
ofthe Ownersof theBondsor thecounterpartyto theQualifiedHedgeAgreement
securedby suchCredit Agreement,andthe City’s reimbursementandrepayment
obligations to the issuerof the Credit Agreementshall be securedby Net
Revenuesashereinprovided.

(f) Special Provisionsfor qualified Hedge Agreements.The City may enter into
Qualified Hedge Agreementsin connectionwith any Bonds for any purpose
authorizedby law if the following requirementsaresatisfied:

(i) the proceedingsauthorizingthe Qualified HedgeAgreementand
any contractsor reimbursementagreementsrelating thereto shall, to the extent
requiredby law,be submittedto andapprovedby theAttorneyGeneralofTexas;
and

(ii) the City’s financial advisor shall certify in a written certificate
deliveredto the City that the Bonds to which the Qualified HedgeAgreement
relatescouldhavebeenissuedin satisfactionof all ofthe coveragerequirements
of this Article Six if the Debt ServiceRequirementswith respectto suchBonds
are recalculated(asprovidedin the definition of Debt ServiceRequirements)to
takeinto accounttheQualifiedHedgeAgreement.
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Section6.2. ShortTermObligations. TheCity reservestheright to issue,from time to
time, oneormoreseriesof Additional First LienBondsand/orAdditional SecondLien Bondsin
accordancewith Section6.1 hereofasShortTermObligations.

Section6.3. Third Lien Obligations and Fourth Lien Obligations. The City reserves
theright to issue, for any lawful purpose,ThirdLien Obligationssecuredin wholeor in partby
liens on theNet Revenuesthat arejunior andsubordinateto theliensonNet Revenuessecuring
paymentoftheFirst LienBondsandthe SecondLienBonds. TheCity alsoreservesthe right to
issue Fourth Lien Obligationssecuredin whole or in part by liens on Net Revenuesthat are
junior and subordinateto the liens on Net Revenuessecuringpaymentof First Lien Bonds,
SecondLienBonds,andThird Lien Obligations.

Section~4,, SupplementalOrdinance. Bonds payable from Net Revenuesshall be
issued only after authorizationthereofby a SupplementalOrdinancestating the purposeor
purposesof the issuanceof suchadditional Bonds, directing the applicationof the proceeds
thereofto suchpurposeor purposes,directing the executionand authenticationthereof,and
fixing and determiningthe date, principal amount, maturity or maturities, designation,and
numbersthereof,themaximumrateortherateorratesof interestto bebornethereby,anyprior
redemptionprivilegesof the City with respectthereto,and otherprovisionsthereof. Uponsuch
authorizationsuchadditionalBondsmay at onetime orfrom time to timebeexecutedby andon
behalfof the City andauthenticatedanddeliveredby the City orupon its order. All additional
Bonds shallbearsuchdate,shallbearsuchnumbersand seriesdesignation,letters,or symbols
prefixedto theirnumbersdistinguishingthemfrom eachothersecurity,shallbepayableat such
placeorplaces,maybesubjectto redemptionprior to maturityon suchtermsandconditions,and
shallbearinterestat suchrateor atsuchdifferentorvaryingratesperannum,asmaybe fixed by
ordinanceor otherdocumentof the City. Third Lien Obligations, Fourth Lien Obligations,
QualifiedHedgeAgreements,andCredit Agreementsshallbe issuedpursuantto Supplemental
Ordinancesor pursuantto separateordinancesthat shallprovidefor the timing of transferfrom
the RevenueFund to the debt service funds and reservefunds, if any, establishedfor such
Obligationsconsistentwith theorderofpriority setforth in Section5.4 hereof.

Section6.5. Special Project Obligations. The City reservesthe right to issue other
obligationssecuredby liens on and pledgesof revenuesand proceedsderivedfrom Special
Projects.

ARTICLE VII

COVENANTS AND PROVISIONS
RELATING TO BONDS AND OTHER OBLIGATIONS

Section7J~PunctualPaymentof Bonds and Other Obligations. The City covenants
thatit will punctuallypayor causeto bepaidtheintereston andprincipalof all Bondsandother
Obligationsaccordingto the terms thereofand will faithfully do and perform, and at all times
fully observe,any and all covenants,undertakings,stipulationsandprovisionscontainedin this
Ordinanceandin anySupplementalOrdinanceauthorizingtheissuanceof suchBondsand other
Obligations.
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Section~ Power to Own and Operate System:RatemakingPower. The City
covenantsthat it currently ownsthe Systemand hasall necessarypowerand authority to own
andoperatetheSystemashereindescribedandprovidedand thatit possesses,andshallexercise,
all necessarypowerandauthorityto establish,fix, increase,imposeandcollectratesand charges
for theuseandservicesof theSystemin theamountsrequiredto complywith the covenantsand
provisionscontainedherein.

Section7.3. Maintenanceof System. So long as any Bonds or other Obligations
remainOutstanding,the City covenantsthatit will at all timesmaintainthe System,orwithin the
limits of its authoritycausethesameto bemaintained,in good conditionandworking orderand
will operatethesame,or causethe sameto be operated,in an efficientandeconomicalmannerat
a reasonablecost and in accordancewith sound businessprinciples. In operating and
maintainingthe System,the City will comply with all contractualprovisions and agreements
enteredinto by it and with all valid rules,regulations,directionsorordersof anygovernmental,
administrativeorjudicial bodypromulgatingsame,noncompliancewith which would materially
andadverselyaffect theoperationoftheSystem.

Section2~4~Sale or Encumbranceof System. So long as any Bonds remain
Outstanding,the City covenantsthat it will not sell, dispose of or, except as permitted in
Article VI, furtherencumberthe System;provided,however,that thisprovisionshallnotprevent
theCity from disposingof anyportionoftheSystemwhich is beingreplacedor is deemedby the
City to beobsolete,worn out, surplusorno longerneededfor theproperoperationofthe System.
Net proceedsfrom any suchdispositionmaybe depositedin the GeneralPurposeFund. Any
agreementpursuant to which the City contracts with a person, corporation, municipal
corporation,political subdivisionorotherentity to operatetheSystemor to leaseand/oroperate
or to leaseand leaseback to the City all or part of the Systemshall not be consideredas an
encumbranceoftheSystem.

Section~ Insurance. The City covenantsthat it will keepthe Systeminsuredwith
insurersof good standingagainstrisks, accidentsor casualtiesagainstwhich and to the extent
customarilyinsuredagainstby political subdivisionsof the State of Texasoperatingsimilar
properties,to theextentthatsuchinsuranceis available. All netproceedsof suchinsurancemay
be appliedto repairor replacethe insuredpropertythat is damagedor destroyed,or maybe
depositedin the GeneralPurposeFund. The cost of all such insurance,togetherwith any
additionalinsurance,shallbeapartoftheMaintenanceandOperationExpenses.

Section7.6. Accounts, Records, and Audits. So long as any Bonds or other
ObligationsremainOutstanding,the City covenantsthat it will maintainaproperandcomplete
systemofrecordsandaccountspertainingto the operationof the Systemin which full, trueand
properentrieswill be madeof all dealings,transactions,businessand affairs which in any way
affector pertain to the Systemor the GrossRevenuesor the Net Revenuesthereof The City
shall after the closeof eachFiscalYearpreparefinancial statementsof the System,and have
thosefinancial statementsauditedby an independentcertifiedpublic accountantor independent
firm of certified public accountants. After the audit, the City shall furnish a copy of these
auditedfinancial statements,togetherwith the independentcertified public accountant’sreport
thereon,without cost, to the Municipal Advisory Council of Texas,eachRating Agency then
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rating the Bonds,the TexasWater DevelopmentBoard, and any Ownersof Bondswho shall
requestthe same. All expensesincurred in preparingsuchaudits shall be Maintenanceand
OperationExpenses.

Section7.7. Competition. To the extentit legally may, theCity covenantsthat it will
not grantany franchiseor permit for theacquisition,constructionoroperationofanycompeting
facilities which might be usedasa substitutefor the Systemand will prohibit the operationof
anysuchcompetingfacilities to the extentthat suchcompetingfacilitieswould impair the City’s
ability to payprincipal of or intereston theBondsorotherObligations.

Section7~ Pledgeand EncumbranceofNet Revenues.TheCity covenantsthat it has
thelawful powerto createa lien on andto pledgetheNet Revenuesto securethepaymentofthe
Obligations,andhaslawfully exercisedsuchpowerunderthe Constitutionandlawsofthe State
ofTexas. TheCity furthercovenantsthat, otherthanto the paymentofthe Obligations,theNet
Revenuesare not and will not be madesubjectto any other lien, pledgeor encumbranceto
secure the payment of any debt or obligation of the City, unless such lien, pledge or
encumbranceis junior and subordinateto the lien and pledge securing payment of the
Obligations.

Section7.9. Covenantswith Respectto CertainAssumedWater District Bonds. So
long asanyBondsorotherObligationsremainOutstanding,theCity covenantsasfollows:

(a) To the extent it legally may, the City will impose, and strictly enforce, the
requirementupon all water districts located within the City’s extraterritorial
jurisdiction that any bonds or obligations issued or incurred by such water
districts which aresecuredin whole or in part by pledgesof or liens on wateror
sewerrevenuesshallprovidethat all suchpledgesofandliens on waterorsewer
revenuesshall automaticallyterminateupontheannexationanddissolutionofthe
districtby theCity;

(b) TheCity shalluseits bestefforts to redeem,refund,or defeaseall annexedwater
districtbondsassumedby theCity whichby their own termsaresecuredin whole
or in part by pledgesof or liens on water or sewer revenueswhich do not
terminateupon annexationand dissolutionby the City of suchwaterdistrict, or
otherwiseto providefor thedischargeof suchpledgesor liens onwateror sewer
revenues;and

(c) Pursuantto Section43.075,TexasLocal GovernmentCode,theCity shall, unless
it hastheretoforemadeadequateprovisionfor the paymentthereof,annuallylevy
and causeto be collectedtaxesuponall taxablepropertyofthe City sufficient to
payprincipal of andinterest,astheyrespectivelybecomedueandpayable,on all
assumedbonds,warrantsandotherobligationsthatwereissuedby waterdistricts
that havebeenannexedto, anddissolvedby, theCity, andwhich areby theirown
terms securedin whole or in part by a lien on or pledgeof water or sewer
revenueswhich did not terminateupontheannexationanddissolutionby theCity
of suchwaterdistrict.
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Section7.10. BondholdersRights and Remedies. This Ordinanceshall constitutea
contractbetweenthe City and theOwnersof theBondsfrom time to time Outstandingandthis
Ordinanceshallbe andremainirrepealableuntil theBondsandtheinterestthereonshallbe fully
paidordischargedorprovisionthereforshallhavebeenmadeasprovidedherein. In theeventof
a default in the paymentof the principal of or intereston anyof the Bondsor a default in the
performanceof anydutyor covenantprovidedby law or in this Ordinance,theOwneror Owners
ofany of theBondsmaypursueall legal remediesaffordedby theConstitutionandlaws ofthe
State of Texasto compel the City to remedy suchdefault and to preventfurther default or
defaults. Without in any way limiting the generalityof the foregoing,it is expresslyprovided
that anyOwnerofany oftheBondsmayat law or in equity,by suit, action,mandamus,or other
proceedings,enforceandcompelperformanceof all dutiesrequiredto beperformedby theCity
underthis Ordinance,includingthemaking andcollectionofreasonableandsufficient ratesand
chargesfor the useand servicesof the System,the depositof the revenuesthereofinto the
specialfundshereinprovided,andthe applicationofsuchrevenuesin themannerrequiredin this
Ordinance. A SupplementalOrdinancemay providethat, so long as an issuerof a municipal
bondinsurancepolicy shallnothavedefaultedin its paymentobligationsundersuchpolicy with
the City insuringa portionof theBonds,suchissuershall,underthetermsofthis Ordinance,at
all times be deemedto be the exclusiveownerof suchBondsfor the purposeof all approvals,
consents,waiversor institutionsof any actionandthedirectionofall remedies.

Section7.11. Defeasance.The City maydefeasethe provisionsof this Ordinanceand
dischargeits obligation to the Ownersof any or all of the Bondsor otherObligationsto pay
principal, interest and redemptionpremium, if any, thereonin any mannerpermittedby law,
includingby depositingwith thePayingAgent/Registrar,or if authorizedby Texaslaw with any
nationalor statebank havingtrustpowersand havingcombinedcapital and surplusof at least
$50 million orwith the Comptrollerof PublicAccountsof the StateofTexas(or anysuccessor
office) either: (a) cashin anamountequalto theprincipal amountand redemptionpremium,if
any, of such Bonds or other Obligations plus interest thereonto the date of maturity or
redemption,or (b)pursuantto anescrowor trustagreement,cashand/orsecuritiesauthorizedby
§ 1207.062oftheTexasGovernmentCode,asamendedatthe time ofissuanceof suchseriesof
Bonds or Obligations. Such depositsmaybe investedonly in obligationsdescribedabovethat
are in principal amountsand maturities and bearinterestat ratessufficient to provide for the
timely paymentoftheprincipalamountandredemptionpremium,if any, ofsuchBondsorother
Obligationsplus interestthereonto thedateofmaturityor redemption. Uponsuchdepositand
uponreceiptofan opinionof nationallyrecognizedbondcounselto the effectthat suchBondsor
Obligationsaredeemedto be fully paid and areno longeroutstanding,suchBonds or other
Obligationsshallno longerbe regardedto beOutstandingor unpaid. Any surplusamountsnot
requiredto accomplishsuchdefeasanceshallbe returnedto the SystemaftertheObligationsare
retired. Paymentsof principal of and interest on any Bonds or other Obligationsmadeby a
providerofa CreditAgreementinsuringa portionoftheBondsor otherObligationsshall notbe
deemedto havebeenpaidhereunderand suchBondsor otherObligationsshall continueto be
Outstandinguntil paidby the City.

Section7.12. Legal Holidays. Unless otherwise provided for in a Supplemental
Ordinance,in any casewhere the dateof maturity of intereston orprincipal of the Bondsor
otherObligationsorthe datefixed for redemptionof anyBondsorotherObligationsshallbe in
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the City a legal holiday or a day on which the PayingAgent/Registrarfor theBonds or other
Obligationsis authorizedby law to close,thenpaymentof interestorprincipal neednot bemade
onsuchdatebut maybemadeon thenextsucceedingdaynot in theCity a legalholiday ora day
on which suchPayingAgent/Registraris authorizedby law to closewith the sameforce and
effectas if madeon thedateof maturity or the datefixed for redemptionand no interestshall
accruefor theperiodfrom thedateofmaturityorredemptionto thedateof actualpayment.

Section7.13. No RecourseAgainst City Officials. No recourseshall be had for the
paymentof principal of or intereston anyBonds or other Obligationsor for any claim based
thereonor on this Ordinanceagainstany official of theCity oranypersonexecutinganyBonds
orotherObligations.

Section7.14. Amendmentof OrdinanceWithout Consent. The City may, without the
consentof or notice to any of the Owners, amend this Ordinanceand any Supplemental
Ordinancefor anyoneor moreofthe following purposes:

(a) to cure any ambiguity, defect, omission or inconsistent provision in this
Ordinanceor in theBonds;or to complywith anyapplicableprovisionof law or
regulationof federal agencies;provided, however, that such action shall not
adverselyaffectthe interestsof theOwnersoftheBonds;

(b) to grant to or confer upon the Owners of the Bonds any additional rights,
remedies,powersor authoritythatmaylawfully be grantedto or conferredupon
theOwnersoftheBonds;

(c) to add to the covenantsand agreementsof the City containedin this Ordinance
othercovenantsand agreementsof, or conditionsorrestrictionsupon, theCity or
to surrenderor eliminateany right or power reservedto or conferredupon the
City in this Ordinance;

(d) to subjectadditionalrevenuesto the lien andpledgeofthisOrdinance;

(e) to provide for the issuanceof Adjustable Rate Obligations, Short Term
Obligations,orRefundableObligations;

(f) to authorizeCredit Agreementsand Qualified HedgeAgreementswith respectto
OutstandingBonds;

(g) to providefor thecontinuedtax exemptionfor anyOutstandingBonds;

(h) to provide for the continued exemption from registrationof any Outstanding
Bondsunderthefederalsecuritieslaws; or

(i) to permit other utility systems provided for in Chapter1502 of the Texas
GovernmentCode,asamended,to be combinedwith the System.

45341513.20 -29-



Section7.15. Amendment to OrdinanceRequiring Consent. The City may, with the
consentof Owners holding a majority in aggregateprincipal amount of the Bonds then
Outstandingaffectedthereby,amend,addto, or rescindanyofthe provisionsofthis Ordinance;
provided that, without the consentof all Ownersof OutstandingBonds,no suchamendment,
addition,orrescissionshall (1) extendthetime ortimesofpaymentoftheprincipalof, premium,
if any, and intereston theBonds,or reducethe principal amountthereof,the redemptionprice
therefor,or therateofinterestthereon,(2) give anypreferenceto any Bond overanyotherBond,
or (3)reducetheaggregateprincipalamountofBondsrequiredto beheldby Ownersfor consent
to any suchamendment,addition, or rescission. For the purposesof this Section7.15, the
OwnersoftheBondsshall includethe initial OwnersregardlessofwhethersuchBondsarebeing
heldfor subsequentresale.

Section7.16. No FreeService. The City will not grantor permit any freeservicefrom
the System,except for public buildings and institutions operatedby the City and properties
permittedto be exemptby statelaw. In addition, the City will not grantor permit any free
service from the Systempermittedby the previous sentenceif to do so would violate any
conditionorcovenantto whichthe City is boundin connectionwith any federalgrantagreement
orotherwise.

ARTICLE VIII

MISCELLANEOUS

Section8.1. Continuing Disclosure Obligations. The City’s continuing disclosure
obligations,if any,underUnited StatesSecuritiesandExchangeCommissionRule 15c2-12with
respectto Obligations shall be set forth in the SupplementalOrdinancewith respectto such
Obligations.

Section~. FurtherProceedings. The Mayor of the City, the City Controller of the
City and the City Secretaryof the City and otherappropriateofficials of the City arehereby
authorizedand directedto do any and all things necessaryand/orconvenientto carry out the
termsof this Ordinance. If requestedby the AttorneyGeneralof Texasor his representatives,
the City Attorney or his designeemay authorizesuchministerial changesin the written text of
this Ordinanceasarenecessaryto obtainthe Attorney General’sapprovalandashedetermines
areconsistentwith the intent andpurposesofthis Ordinance,which determinationshallbefinal.

Section~ Severability. If any Section, paragraph,clause, or provision of this
Ordinanceshall for any reason be held to be invalid or unenforceable,the invalidity or
unenforceabilityof suchSection, paragraph,clause,or provision shall not affect any of the
remainingprovisionsofthis Ordinance.

Section8.4. Open Meeting. It is hereby found, determinedand declaredthat a
sufficientwritten noticeofthedate,hour, placeandsubjectofthemeetingoftheCity Council at
which this Ordinancewasadoptedwaspostedat a placeconvenientand readilyaccessibleat all
timesto thegeneralpublic attheCity Hall of theCity for thetimerequiredby law precedingthis
meeting,asrequiredby theOpenMeetingsAct, Chapter551, TexasGovernmentCodeand that
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this meetinghas beenopen to the public as requiredby law at all times during which this
Ordinanceand the subjectmatter thereofhasbeendiscussed,consideredand formally acted
upon. The City Council further ratifies, approvesand confirms suchwritten notice and the
contentsandpostingthereof

Section~ Declarationof Emergencyand of Public Security Authorization. It is
herebyofficially found and determinedthat a caseof emergencyand urgent public necessity
existswhich requiresthe holding of the meetingat which this Ordinanceis passedand further
requiresthat this Ordinancebe passedfinally and take effect immediately on the dateof its
introduction,suchemergencyand urgentpublic necessitybeingthat theproceedsfrom the sale
ofthe Bondsarerequiredassoonaspossibleandwithoutdelayfor thepurposessetforth herein.
It is furtherofficially found anddeterminedthat thisOrdinanceis a publicsecurityauthorization,
and thereforethis Ordinanceshall be effective immediatelyupon approvalby the City Council
pursuantto Section1201.028oftheTexasGovernmentCode.

Section$,~. Repealer.All ordinances,orpartsthereofinconsistentherewitharehereby
repealedto theextentofsuchinconsistency.

[Execution PageFollowsJ
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Approvedasto Form:

~1~~

Mayor

2004.

SeniorA~ssistantCity Attorney
(Requestedby JonC. VandenBosch
DirectorofDepartmentof
PublicWorksandEngineering)
(L.D. FileNo. 0340300230001)

AYE NO

V MAYOR WHITE
••• •°~ COUNCIL MEMBERS
,..—~ LAWRENCE
v” GALLOWAY

v~” GOLDBERG
~-‘ EDWARDS

V WISEMAN

~/ KHAN

V HOLM

V GARCIA

V ALVARADO

~/ ELLIS

V QUAN

~/ SEKULA-GIBBS

~/ GREEN

BERRY
CAPTION ADOPTED

MAYO17 Rev1/04

PASSEDAND APPROVEDTHIS ___ day~
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EXHIBIT A

TWDBBoard Bonds

OutstandingBondsasof June1, 2004

Series Amount
Outstanding

JuniorLien RevenueBonds,Series1994A $2,490,000
JuniorLien RevenueBonds,Series1 994B $1,000,000
JuniorLien RevenueBonds,Series1996C $62,300,000
JuniorLien RevenueBonds,Series1 996D $159,970,000
JuniorLien RevenueBonds,Series1 997E $174,975,000
JuniorLienRevenueBonds,Series1 999C $47,400,000
JuniorLien RevenueBonds,Series1999B $6,030,000
JuniorLien RevenueBonds,Series2000A $67,640,000
Junior Lien Revenue Bonds, Series 2002C $180,000
TOTAL $521,985,000

Board Bonds to be issued in the future:

Clean Water SRF Expiration Date Amount
Commitment Number Of Commitment
117100 None $19,460,000
124100 10-31-2004 $50,050,000
124800 10-31-2004 $24,935,000
127600 10-16-2004 $14,875,000
128200 12-11-2004 $71,770,000

TOTAL $187,045,000

Drinking WaterSRF
1 18100 None $5,955,000
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