
ORDINANCE NO. 75686 

AN ORDINANCE BY THE CITY COUNCIL OF THE CITY 
OF SAN ANTONIO, TEXAS AUTHORIZING THE ISSUANCE 
OF "CITY OF SAN ANTONIO, TEXAS WATER SYSTEM 
REVENUE REFUNDING BONDS, SERIES 1992"; 
PROVIDING FOR THE PAYMENT OF THE PRINCIPAL OF 
AND INTEREST ON THE BONDS BY A LIEN ON AND 
PLEDGE OF THE PLEDGED REVENUES OF THE SYSTEM; 
PROVIDING THE TERMS AND CONDITIONS OF SUCH 
BONDS AND RESOLVING OTHER MATTERS INCIDENT AND 
RELATING TO THE ISSUANCE, PAYMENT, SECURITY, 
SALE, AND DELIVERY OF SUCH BONDS, INCLUDING 
THE APPROVAL AND DISTRIBUTION OF AN OFFICIAL 
STATEMENT; PRESCRIBING CERTAIN MATTERS 
CONCERNING ESTABLISHMENT OF THE BOARD; 
AUTHORIZING THE EXECUTION OF A PAYING 
AGENT/REGISTRAR AGREEMENT, PURCHASE CONTRACT, 
AND ESCROW AND TRUST AGREEMENT; ENACTING OTHER 
PROVISIONS INCIDENT AND RELATED TO THE SUBJECT 
AND PURPOSE OF THIS ORDINANCE; AND DECLARING 
AN EMERGENCY 

WHEREAS, the City Council (the City Council) of the 
City of San Antonio, Texas (the Ci ty) in a cooperative effort 
with the Waterworks Board of Trustees of San Antonio (the Old 
Board) has determined that it is in the best interests of the 
customers of the System (hereinafter defined) to consolidate 
the existing waterworks, sanitary sewer, and water reuse 
systems of the City; 

WHEREAS, the City Council and the Old Board are 
cognizant of the need to permit a stormwater utility system to 
be incorporated into the existing waterworks, sani tary sewer, 
and water reuse systems to provide for a comprehensive plan to 
develop, manage, control, and conserve the water resources in 
the City and surrounding areas; 

WHEREAS, in order to provide for improved and more 
efficient development of the water resources in the Ci ty and 
surrounding areas and improved coordination of water-related 
issues, the City Council deems it advisable to consolidate 
(i) the City's existing waterworks system (currently operating 
as an agency of the Ci ty under the management and control of 
the Old Board), and (ii) the City's existing sanitary sewer and 
water reuse systems (currently operating as departments of the 
City under the management and control of the City Council), and 
to establish a new agency of the Ci ty to be known as the San 
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Antonio Water System Board of Trustees (the Board), 
agency shall be under the management and control of the 
established and created pursuant to provisions of 
Ordinance (hereinafter defined) · and Texas Revised 
Statutes Annotated Article 1115, as amended; 

which 
Board 
this 

Civil 

WHEREAS, the City Council has heretofore issued, sold, 
and delivered, and there are currently outstanding obligations 
in the aggregate principal amount of $685,045,000 (the 
Refunded Obligations); 

WHEREAS, the Ci ty Counci I has authorized a series of 
commerci a I paper des ignated as "Ci ty of San Antonio, Texas 
Water System Commercial Paper Notes, Series 1992", in the 
principal amount of $50,000,000, which is equally and ratably 
secured by a lien on and pledge of the Net Revenues 
(hereinafter defined) of the System (hereinafter defined) that 
is subordinate and inferior to the lien on and pledge of the 
Pledged Revenues (hereinafter defined) securing the payment of 
the Bonds (hereinafter defined); 

WHEREAS, the Old Board has determined that 
consolidation of all water-related activities of the City into 
one agency under the management and control of a board 
appointed by City Council provides for more complete and 
consistent planning and development of water resources for the 
Ci ty, is in the best overa 11 interest of the Ci ty, and that 
such consolidation can best be accomplished by refunding all of 
the Refunded Obligations through the issuance of the Bonds and 
thereby achieving certain interest cost savings; 

WHEREAS, the City Council deems it to be in its best 
interest to refund the Refunded Obligations described herein 
upon such terms and conditions as set forth in this Ordinance; 

WHEREAS, pursuant to the provisions of Texas Revised 
Civil Statutes Annotated Articles 717k and 717q, as amended 
(the Act s), the Ci ty Counci 1 is authorized to issue the Bonds 
and to deposit the proceeds of sale under an escrow agreement 
to provide for the payment of the Refunded Obligations, and 
such deposit, when made in accordance with the Acts, shall 
constitute the making of firm banking and financial 
arrangements for the discharge and final payment of the 
Refunded Obligations; 

WHEREAS, the City Council also hereby finds and 
determines that the Refunded Obligations are scheduled to 
mature or are subject to being redeemed, not more than twenty 
(20) years from the date of issuance of the Bonds herein 
authorized and such refunding will result in a net present 
value saving of approximately $17,392,301 to the City; 
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WHEREAS, the Acts require that the proceeds from the 
sale of the Bonds be deposited directly with any place of 
payment (paying agent) for the Refunded Obligations; 

WHEREAS, The Frost National Bank of San Antonio, San 
Antonio, Texas currently serves as the paying agent for certain 
of the Refunded Obligations and will serve as the Paying 
Agent/Registrar (hereinafter defined) for the Bonds and Escrow 
Agent (hereinafter defined); 

WHEREAS, the City Council has determined to authorize 
the issuance of a series of revenue refunding bonds on the date 
hereof, such bonds being designated as "City of San Antonio, 
Texas Water System Revenue Refunding Bonds, Series 1992", in 
the aggregate principal amount of $635,925,000 (the Bonds); 

WHEREAS, the City Council hereby finds and determines 
that the Bonds are the first encumbrance on the System; 
therefore, the Ci ty Counci I need not satisfy any conditions 
precedent for the issuance of the Bonds; 

WHEREAS, the City Council is now authorized and 
empowered to proceed with the passage and adoption of this 
Ordinance authorizing (i) the issuance of the Bonds to refund 
the Refunded Obligations described herein and to pay the costs 
and expenses of issuing the Bonds, (ii) the establishment and 
funding of a Reserve Fund, (iii) the execution and delivery of 
the Purchase Contract (hereinafter defined) , the Paying 
Agent/Registrar Agreement (hereinafter defined), and the Escrow 
Agreement (hereinafter defined) relating to the Bonds, 
(iv) approving the distribution of the Official Statement 
relating to the Bonds, (v) the redemption of the Refunded 
Obligations described herein, and (vi) specifying certain 
powers and duties of the Board; and 

WHEREAS, the issuance of the Bonds will reduce costs, 
increase borrowing capacity, and provide the City with greater 
financial ability to meet the financing needs of the System; and 

WHEREAS, the City Council hereby finds and determines 
that the issuance of the Bonds and the adoption of this 
Ordinance as an emergency measure is in the best interests of 
the citizens of the City, now, therefore, 

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF SAN 
ANTONIO THAT: 

SECTION 1. Definitions. For all purposes of this 
Ordinance (as defined below), except as otherwise expressly 
provided or unless the context otherwise requi res, the terms 
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defined in this Section have the meanings assigned to them in 
this Section, and certain terms used in Section 42 of this 
Ordinance have the meanings assigned to them in such Section, 
all as follows: 

(a) Accountant means a certified public accountant 
or accountants or a firm of certified public accountants, in 
either case, with demonstrated expertise and competence in 
public accountancy. 

(b) Additional Senior Lien Obligations means (i) 
bonds, notes, warrants, certificates of obligation, or other 
Debt which the City reserves the right to issue or enter into, 
as the case may be, in the future under the terms and 
condi tions provided in Section 23 of this Ordinance and which 
obligations are equally and ratably secured solely by a first 
lien on and pledge of the Pledged Revenues on a parity with the 
Bonds, and (ii) obligations hereafter issued to refund any of 
the foregoing (as determined within the sole discretion of the 
City Council in accordance with applicable law) if issued in a 
manner so as to be payable from and equally and ratably secured 
by a first lien on and pledge of the Pledged Revenues. 

(c) Annual Debt Service Requirements means, as of 
the date of calculation, the principal of and interest on all 
Senior Lien Obligations coming due at Maturity or Stated 
Maturity (or that could come due on demand of the owner thereof 
other than by acceleration or other demand condi tioned upon 
default by the City on such Debt, or be payable in respect of 
any required purchase of such Debt by the City) in such Fiscal 
Year, and, for such purposes, anyone or more of the following 
rules shall apply at the election of the Board: 

(1) Committed Take Out. If the Ci ty has entered 
into a Credi t Agreement consti tuting a binding 
commitment within normal commercial practice, from any 
bank, savings and loan association, insurance company, 
financial institution, or similar institution to 
discharge any of its Funded Debt at its Stated 
Maturity (or, if due on demand, at any date on which 
demand may be made by the owner thereof) or to 
purchase any of its Funded Debt at any date on which 
such Debt is subj ect to requi red purchase, a 11 under 
arrangements whereby the City's obligation to repay 
the amounts advanced for such discharge or purchase 
constitutes Funded Debt, then the portion of the 
Funded Debt committed to be discharged or purchased 
shall be excluded from such calculation, and the 
principal of and interest on the Funded Debt incurred 
for such discharging or purchase that would be due in 
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the Fiscal Year for which the calculation is being 
made, if incurred at the Stated Maturity or purchase 
date of the Funded Debt to be discharged or purchased, 
shall be added. 

(2) Ba lloon De.b.t.. I f the principa 1 (including 
the accretion of interest resulting from original 
issue discount or compounding of interest) of any 
series or issue of Funded Debt due (or payable in 
respect of any required purchase of such Funded Debt 
by the City) in any Fiscal Year is substantially 
greater than the greatest amount of principal of such 
series or issue of Funded Debt due in any preceding or 
succeeding Fiscal Year such that, in its reasonable 
judgment, the Board finds that the City will elect, or 
will find it necessary, in the future to issue Debt 
for the purposes of refunding all or a portion of such 
principal in order to restructure the payment of such 
principal (such principal due in such Fiscal Year for 
such series or issue of Funded Debt being referred to 
herein and throughout this Section as Balloon Debt), 
the amount of principal of such Balloon Debt taken 
into account during any Fiscal Year shall be equal to 
the debt service calculated using the original 
principal amount of such Balloon Debt amortized over 
the Term of Issue on a level debt service basis at an 
assumed interest rate equal to the rate borne by such 
Balloon Debt on the date of calculation. 

(3) ~ent Sinking Fund. In the case of Balloon 
Debt, if a Designated Financial Officer shall deliver 
to the City a certificate providing for the retirement 
of (and the instrument creating such Balloon Debt 
shall permit the retirement of), or for the 
accumulation of a sinking fund for (and the instrument 
creating such Balloon Debt shall permit the 
accumulation of a sinking fund for), such Balloon Debt 
according to a fixed schedule stated in such 
certificate ending on or before the Fiscal Year in 
which such principal (and premium, if any) is due, 
then the principal of (and, in the case of retirement, 
or to the extent provided for by the sinking fund 
accumulation, the premium, if any, and interest and 
other debt service charges on) such Balloon Debt shall 
be computed as if the same were due in accordance with 
such schedule, provided that this clause (3) shall 
apply only to Balloon Debt for which the installments 
previously scheduled have been paid or deposi ted to 
the sinking fund established with respect to such Debt 
on or before the times required by such schedule; and 
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provided further that this clause (3) shall not apply 
where the Board has elected to apply the rule set 
forth in clause (2) above. 

(4) Prepaid DeJlt. Principal of and interest on 
Senior Lien Obligations, or portions thereof, shall 
not be included in the computation of the Annual Debt 
Service Requirements for any Fiscal Year for which 
such principal or interest is payable from funds on 
deposit or set aside in trust for the payment thereof 
at the time of such calculations (including without 
limi tat ion capi ta lized interest and accrued interest 
so deposited or set aside in trust) with a financial 
institution acting as fiduciary with respect to the 
payment of such Debt. 

(5) Variable Rate. As to any Senior Lien 
Obligations that bear interest at a variable interest 
rate which cannot be ascertained at the time of 
calculation of the Annual Debt Service Requirement, 
then, at the option of the Board, the greater of (a) 
an interest rate equal to the average rate borne by 
such Senior Lien Obligations (or by comparable debt in 
the event that such Senior Lien Obligations have not 
been outstanding during the preceding 24 months) for 
any 24-month period ending within 30 days prior to the 
date of calculation, or (b) an interest rate equal to 
the 3D-year "Tax-Exempt Revenue Bond Index" (as most 
recently published in The Bond Buyer), shall be 
presumed to apply for all future dates, unless such 
index is no longer published in The Bond Buyer, in 
which case an index of tax-exempt revenue bonds wi th 
maturities of at least 20 years which is published in 
a financial newspaper or journal with national 
circulation may be used for this purpose, and the 
maturity schedule for any such Senior Lien Obligations 
shall be calculated, to the extent necessary, in the 
manner provided in clause (2) of this definition. 

(6) CQmmercial Paper. With respect to any Senior 
Lien Obligations issued in the form of commercial 
paper, the interest on such Senior Lien Obligations 
shall be calculated in the manner provided in clause 
(5) of this definition, and the maturity schedule 
shall be calculated in the manner provided in clause 
(2) of this definition. 

(7) Credit Agr~ement Payments. If the City has 
entered into a Credit Agreement in connection with an 
issue of Debt, payments due under the Credi t 
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Agreement, from either the City or the Credit 
Provider, shall be included in such calculation except 
to the extent that the payments are already taken into 
account under (1) through (6) above, and any payments 
otherwise included ' above under (1) through (6) which 
are to be replaced by payments under a Credit 
Agreement, from ei ther the City or the Credi t 
Provider, shall be excluded from such calculation. 
With respect to any calculation of historic data, only 
those payments actually made in the subject period 
shall be taken into account in making such 
calculation, and, with respect to prospective 
calculations, only those payments reasonably expected 
to be made in the subject period shall be taken into 
account in making the calculation. 

(d) Average Annual Debt Service Requirements means 
that average amount which, at the time of computation, will be 
requi red to pay the Annua 1 Debt Service Requi rements when due 
(either at Stated Maturity or mandatory redemption) and derived 
by dividing the total of such Annual Debt Service Requirements 
by the number of Fiscal Years then remaining before Stated 
Maturity of such Senior Lien Obligations. For the purposes of 
this definition, a fractional period of a Fiscal Year shall be 
treated as an entire Fiscal Year. Capitalized interest 
payments provided from bond proceeds, accrued interest on any 
Debt, and interest earnings thereon shall be excluded in making 
such computation. 

(e) Board means the Board of Trustees of the System 
created and described in Section 32 of this Ordinance. 

(f) Bonds means the $635,925,000 "City 
Antonio, Texas Water System Revenue Refunding Bonds, 
1992" as authorized by this Ordinance. 

of San 
Series 

(g) Capital Additions means any water, wastewater 
treatment, reuse water, and/or stormwater drainage plants or 
faci Ii ties, or an interest therein, including any associated 
transmission facilities with respect to each or any combination 
of the foregoing facilities found by the Board to be a Capital 
Addition. 

(h) Capital Improvements means any extensions, 
improvements, replacements, and betterments to the System other 
than Capital Additions. 

(i) Ci ty means the Ci ty of San Antonio, Texas, and 
where appropriate, the City Council. 
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(j) Closing Date means the 
delivery of the initial Bonds in exchange 
full therefor by the Purchaser. 

date of physical 
for the payment in 

Antonio, 
1992" in 
amount of 

(k) Commercial Paper means the "City of San 
Texas Water System Commercial Paper Notes, Series 
the currently authorized maximum aggregate principal 
$50,000,000. 

(1) CPS Contract means the Wastewater Contract 
executed on September 15, 1990 between the Alamo Conservation 
and Reuse District and the Ci ty Public Service Board of San 
Antonio. Pursuant to Ordinance No. 74983 the City Council 
abolished the Alamo Conservation and Reuse District and assumed 
all of such entity's assets and obligations by creating the 
Department of Water Reuse as a new City department pursuant to 
the provisions of the City's Home Rule Charter. 

(m) Credit Agreement means a . loan agreement, 
revolving credit agreement, agreement establishing a line of 
credit, letter of credit, reimbursement agreement, insurance 
contract, commitments to purchase Senior Lien Obligations, 
purchase or sale agreements, interest rate swap agreements, or 
commitments or other contracts or agreements authorized, 
recognized and approved by the City as a Credit Agreement in 
connection wi th the authorization, issuance, securi ty, or 
payment of Senior Lien Obligations and on a parity therewith. 

(n) Credit Facility means (i) a policy of insurance 
or a surety bond, issued by an issuer of policies of insurance 
insuring the timely payment of debt service on governmental 
obligations, provided that a rating agency having an 
outstanding rating on Senior Lien Obligations would rate the 
Senior Lien Obligations fully insured by a standard policy 
issued by the insurer in its highest generic rating category 
for such obligations; or (ii) a letter or line of credit issued 
by any financial institution, provided that a rating agency 
having an outstanding rating on the Senior Lien Obligations 
would rate the Senior Lien Obligations in one of its two 
highest generic rating categories for such obligations if the 
letter or line of credit proposed to be issued by such 
financial institution secured the timely payment of the entire 
principal amount of the Senior Lien Obligations and the 
interest thereon. 

(0) Credit Provider means any bank, financial 
insti tution, insurance company, surety bond provider, or other 
institution which provides, executes, issues, or otherwise is a 
party to or provider of a Credit Agreement. 
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(p) Debt means 

(1) all indebtedness payable from Pledged 
Revenues and/or Net Revenues incurred or assumed by 
the City for borrowed money (including indebtedness 
payable from Pledged Revenues and/or Net Revenues 
arising under Credit Agreements) and all other 
financing obligations of the System payable from 
Pledged Revenues and/or Net Revenues that, in 
accordance with generally accepted accounting 
principles, are shown on the liability side of a 
balance sheet; and 

(2) all other indebtedness payable from Pledged 
Revenues and/or Net Revenues (other than indebtedness 
otherwise treated as Debt hereunder) for borrowed 
money or for the acquisition, construction, or 
improvement of property or capitalized lease 
obligations pertaining to the System that is 
gua r anteed, di rect ly or indi rect ly, in any manner by 
the City, or that is in effect guaranteed, directly or 
indirectly, by the City through an agreement, 
contingent or otherwise, to purchase any such 
indebtedness or to advance or supply funds for the 
payment or purchase of any such indebtedness or to 
purchase property or services primarily for the 
purpose of enabling the debtor or seller to make 
payment of such indebtedness, or to assure the owner 
of the indebtedness against loss, or to supply funds 
to or in any other manner invest in the debtor 
(including any agreement to pay for property or 
services irrespective of whether or not such property 
is delivered or such services are rendered), or 
otherwise. 

For the purpose of determining Debt, there shall be excluded 
any particular Debt if, upon or prior to the Maturity thereof, 
there shall have been deposited with the proper depository (a) 
in trust the necessary funds (or investments that will provide 
sufficient funds, if permi tted by the instrument creating such 
Debt) for the payment, redemption, or satisfaction of such Debt 
or (b) evidence of such Debt deposi ted for cancellation; and 
thereafter it shall not be considered Debt. No item shall be 
considered Debt unless such item constitutes indebtedness under 
generally accepted accounting principles applied on a basis 
consistent with the financial statements of the System in prior 
Fiscal Years . 

(q) Debt Service Fund means the special Fund 
created and established by the provisions of Section 15 of this 
Ordinance. 

-9-
7228Z/7229Z 



(r) Depository means 
depository banks of the Board. 

one or more official 

(s) DTC means The Depository Trust Company, New 
York, New York and its successors and assigns. 

(t) Designated Financial Officer means the chief 
executive officer of the Board, the chief financial officer of 
the Board, or such other financial or accounting official of 
the Board so designated by the City Council. 

(u) Engineer means an individual, firm, or 
corporation engaged in the engineering profession, being a 
registered professional engineer under the laws of the State of 
Texas, having specific experience with respect to water, 
wastewater, reuse water, and/or stormwater drainage systems 
similar to the System and such individual, firm, or corporation 
may be employed by, or may be an employee of, the City or the 
Board. 

(v) Fiscal Year means the twelve-month accounting 
period used by the Board in connection with the operation of 
the System, currently ending on May 31st of each year, which 
may be any twelve consecutive month period established by the 
Board, but in no event may the Fiscal Year be changed more than 
one time in any three calendar year period. 

(w) Funded Debt of the System means all Senior Lien 
Obligations created or assumed by the City that mature by their 
terms (in the absence of the exercise of any earlier right of 
demand), or that are renewable at the option of the City to a 
date, more than one year after the original creation or 
assumption of such Debt by the City. 

(x) Government Securities means direct obligations 
of, including obligations the principal of and interest on 
which are unconditionally guaranteed by, the united States of 
America, which are non-callable prior to the respective Stated 
Maturities of the Bonds and which may be United States Treasury 
Obligations such as the State and Local Government Series and 
may be in book-entry form. 

(y) Gross Revenues for any period means all revenue 
during such period in respect or on account of the operation or 
ownership of the System, exc 1 udi ng refundable meter deposi ts, 
restricted gifts, grants in aid of construction, any amounts 
payable to the United States as rebate pursuant to the 
provisions of Section 42, any impact fees charged by the System 
pursuant to the provisions of Chapter 395, as amended, Local 
Government Code, payments received pursuant to the CPS Contract 
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together wi th earnings and interest thereon, and earnings and 
income derived from the investment or deposit of money in the 
Project Fund and, until the Reserve Fund contains the Required 
Reserve Amount, the Reserve Fund, but including, earnings and 
income derived from the investment or deposit of money in the 
Debt Service Fund, the Reserve Fund after it contains the 
Required Reserve Amount, and any earnings and income from any 
special fund or account created and established (excluding any 
construction fund or account) for the payment or securi ty of 
the Senior Lien Obligations, Junior Lien Obligations, 
Subordinate Lien Obligations, and Inferior Lien Obligations. 

(z) Holder or Holders means the registered owner, 
whose name appears in the Security Register, for any Bond. 

(aa) Inferior Lien Obligations means (i) any bonds, 
notes, warrants, certificates of obligation, or other Debt 
hereafter issued by the City that are payable from and equally 
and ratably secured by a lien on and pledge of the Net Revenues 
that is subordinate and inferior to the pledge thereof securing 
payment of the Bonds or any Additional Senior Lien Obligations, 
Junior Lien Obligations, or Subordinate Lien Obligations 
hereafter issued by the Ci ty, (i i) any obligations that are 
issued subj ect to the limi tations contained in Texas Revised 
Ci vi 1 Statutes Annotated Article 1112, as amended, and 
(iii) obligations hereafter issued to refund any of the 
foregoing if issued in a manner that provides that the 
refunding bonds are payable from and equally and ratably 
secured, in whole or in part, by a lien on and pledge of the 
Net Revenues on a parity with the Inferior Lien Obligations. 

(bb) Interest Payment Date means the date semiannual 
interest is payable on the Bonds, being May 15 and November 15 
of each year, commencing November 15, 1992, whi Ie any of the 
Bonds remain Outstanding. 

(cc) Junior Lien Obligations means (i) any bonds, 
notes, warrants, certificates of obligation, or other Debt 
hereafter issued by the City that are payable, in whole or in 
part, from and equally and ratably secured by a lien on and 
pledge of the Net Revenues such pledge being junior and 
inferior to the lien on and pledge of the Pledged Revenues that 
are or wi 11 be pledged to the payment of the Bonds and any 
Additional Senior Lien Obligations hereafter issued by the 
City, but prior and superior to the lien on and pledge of the 
Net Revenues that are or will be pledged to the payment of any 
Subordinate Lien Obligations or Inferior Lien Obligations 
hereafter issued by the City, and (ii) obligations hereafter 
issued to refund any of the foregoing if issued in a manner 
that provides that the refunding bonds are payable from and 
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equally and ratably secured, in whole or in part, by a lien on 
and pledge of the Net Revenues on a parity with the Junior Lien 
Obligations. 

(dd) Maintenance and Operating Expenses means all 
current expenses of operating and maintaining the System not 
paid from the proceeds of the Bonds, including (1) the cost 
of all salaries, labor, materials, repairs, and extensions 
necessary to render efficient service, but only if, in the 
case of repairs and extensions, they are, in the judgment of 
the Board (reasonably and fairly exercised), necessary to 
maintain operation of the System and render adequate service to 
the City and the inhabitants thereof and other customers of the 
System, or are necessary to meet some physical accident or 
condition which would otherwise impair the payment of Debt, (2) 
payments to pension, retirement, health, hospitalization, and 
other employee benefit funds for employees of the Board engaged 
in the operation or maintenance of the System, (3) payments 
under contracts for the purchase of water supply, treatment of 
sewage, or other materia Is, goods, or services for the System 
to the extent authorized by law and the provisions of such 
contract, (4) payments to audi tors, attorneys, and other 
consul tants incurred in complying wi th the obligations of the 
Ci ty or the Board hereunder, (5) the payments made on or in 
respect of obtaining and maintaining any Credi t Faci Ii ty, and 
(6) any legal liability of the City or the Board arising out of 
the operation, maintenance, or condition of the System, but 
excluding any allowance for depreciation, property retirement, 
depletion, obsolescence, and other items not requiring an 
outlay of cash and any interest on the Bonds or any Debt. 

(ee) Maximum Annual Debt Service Requirements means 
the greatest requirements of Annual Debt Service Requirements 
(taking into account all mandatory principal redemption 
requirements) scheduled to occur in any future Fiscal Year or 
in the then current Fiscal Year for the particular obligations 
for which such calculation is made. Capitalized interest 
payments provided from bond proceeds, accrued interest on any 
Debt, and interest earnings thereon shall be excluded in making 
such computation. 

(ff) Net Revenues means Gross Revenues with respect 
to any period, after deducting the Maintenance and Operating 
Expenses during such period. 

(gg) Ord i nance means thi s ordinance adopted by the 
City Council on April 30, 1992. 

(hh) Outstanding when used in this Ordinance 
respect to Bonds means, as of the date of determination, 
Bonds issued and delivered under this Ordinance, except: 
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(1) those Bonds cancelled 
Agent/Registrar or delivered 

by 
to 

the 
the 

Paying 
Paying 

Agent/Registrar for cancellation; 

(2) those Bonds for which payment has been duly 
provided by the City in accordance with the provisions 
of Section 44 of this Ordinance; and 

(3) those Bonds that have been mutilated, 
lost, or stolen and replacement Bonds 
registered and delivered in lieu thereof 
in Section 37 of this Ordinance. 

destroyed, 
have been 

as provided 

(ii) Pledged Revenues means (1) the Net Revenues, 
plus (2) any addi tiona 1 revenues, income, receipts, or other 
resources, including, without limitation, any grants, 
donations, or income received or to be received from the United 
States Government, or any other public or private source, 
whether pursuant to an agreement or otherwise, which hereafter 
are pledged by the Ci ty to the payment of the Senior Lien 
Obligations, and excluding those revenues excluded from Gross 
Revenues. 

(j j) Project Fund means the specia 1 fund created and 
established by the provisions of Section 19 of this Ordinance. 

(kk) Prudent Ut iii ty Pract ice means any of the 
practices, methods, and acts, in the exercise of reasonable 
judgment, in the light of the facts, including but not limited 
to the practices, methods, and acts engaged in or previously 
approved by a significant portion of the public utility 
industry, known at the time the decision was made, that would 
have been expected to accomplish the desired result at the 
lowest reasonable cost consistent with reliability, safety, and 
expedition. It is recognized that Prudent Utility Practice is 
not intended to be limited to the optimum practice, method, or 
act to the exclusion of all others, but rather is a spectrum of 
possible practices, methods, or acts which could have been 
expected to accomplish the desired result at the lowest 
reasonable cost consistent with reliability, safety, and 
expedition. In the case of any facility included in the System 
which is operated in common wi th one or more other enti ties, 
the term Prudent Utility Practice, as applied to such 
facility, shall have the meaning set forth in the agreement 
governing the operation of such facility. 

(11) Purchaser means the initial purchaser or 
purchasers of the Bonds named in Section 38 of this Ordinance. 
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(rrun) Rating Agency means 
securi ties rating agency which has 
Senior Lien Obligations. 

any nationally recognized 
assigned a rating to the 

(nn) Renewal and Replacement Fund means the special 
fund created and established by the provisions of Section 18 of 
this Ordinance. 

(00) Required Reserve Amount means the amount 
required to be deposited and maintained in the Reserve Fund 
under the provisions of Section 16 of this Ordinance. 

(pp) Required Reserve Fund Deposits means the 
monthly deposits, if any, required to be deposited and 
maintained in the Reserve Fund under the provisions of 
Section 16 of this Ordinance. 

(qq) Senior Lien Obligations means the Bonds and any 
Additional Senior Lien Obligations hereafter issued by the City 
or bonds issued to refund any of the foregoing (as determined 
wi thin the sole discretion of the Ci ty Counci 1 in accordance 
wi th applicable law) if issued in a manner that provides that 
the refunding bonds are payable from and equally and ratably 
secured by a first lien on and pledge of the Pledged Revenues. 

(rr) Serial Bonds means the Bonds stated to mature 
on May 15 in each of the years 1993 through 2007, inclusive. 

(ss) Serial Bonds Insurance Policy means the 
insurance policy issued by the Serial Bonds Insurer 
guaranteeing the payment of the Serial Bonds. 

(tt) Serial Bonds Insurer means Financial Guaranty 
Insurance Company, a New York stock insurance company, or any 
successor thereof. 

(uu) Stated Maturity means the annual principal 
payments of the Bonds payable on May 15 of each year, as set 
forth in Section 4 of this Ordinance. 

(vv) Special Project means, to the extent permitted 
by law, any water, sewer, wastewater reuse, or municipal 
drainage system property, improvement, or faci Ii ty declared by 
the City, upon the recommendation of the Board, not to be part 
of the System, for which the costs of acquisition, 
construction, and installation are paid from proceeds of a 
financing transaction other than the issuance of bonds payable 
from ad valorem taxes, Pledged Revenues, or Net Revenues and 
for which all maintenance and operation expenses are payable 
from sources other than ad valorem taxes, Pledged Revenues, or 

-14-
7228Z/7229Z 



Net Revenues, but only to the extent that and for so long as 
all or any part of the revenues or proceeds of which are or 
will be pledged to secure the payment or repayment of such 
costs of acquisition, construction and installation under such 
financing transaction. 

(ww) Subordinate Lien Obligations means (i) any 
bonds, notes, warrants, certificates of obligation, or other 
Debt hereafter issued by the City that are payable, in whole or 
in part, from and equally and ratably secured by a lien on and 
pledge of the Net Revenues, such pledge being subordinate and 
inferior to the lien on and pledge of the Net Revenues that are 
or will be pledged to the payment of the Bonds and any 
Addi tional Senior Lien Obligations or Junior Lien Obligations 
hereafter issued by the Ci ty, but prior and superior to the 
lien on and pledge of the Net Revenues that are or will be 
pledged to the payment of any Inferior Lien Obligations 
hereafter issued by the Ci ty, and (i i) obligations hereafter 
issued to refund any of the foregoing if issued in a manner 
that provides that the refunding bonds are payable from and 
equally and ratably secured, in whole or in part, by a lien on 
and pledge of the Net Revenues on a parity with the Subordinate 
Lien Obligations. 

(xx) Surety Policy 
bond, insurance policy, letter 
instrument whereby the issuer 
to and including the maximum 
specified in such agreement or 

means and includes a surety 
of credit, or other agreement or 
is obligated to provide funds up 
amount and under the condi t ions 
instrument. 

(yy) System means all properties, facilities, and 
plants currently owned, operated, and maintained by the City 
and/or the Board for the supply, treatment, and transmission 
and distribution of treated potable water, chilled water, and 
steam, for the collection and treatment of wastewater, and for 
water reuse, together with all future extensions, improvements, 
purchases, repairs, replacements and additions thereto, whether 
situated within or without the limits of the City, all water 
(in any form) owned by the City, and any other proj ects and 
programs of the Board; provided, however, that the City 
expressly retains the right to incorporate (1) a stormwater 
system as provided by the provisions of Section 402.041 through 
402.054, as amended, Local Government Code, or other similar 
law, and (2) any other related system as provided by the laws 
of the State of Texas as a part of the System. The System 
shall not include any Special Project or any water or 
water-related properties and f aci Ii ties owned by the Ci ty as 
part of its electric and gas systems. 

(zz) Term Bonds means the Bonds stated to mature on 
May 15, 2010, May 15, 2016, and May 15, 2018. 
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(aaa) Term Bonds Insurance Policy means the 
insurance policy issued by the Term Bonds Insurer guaranteeing 
the payment of the Term Bonds. 

(bbb) Term Bonds Insurer means Municipal Bond 
Investors Assurance Corporation, a New York limited liability 
corporation, or any successor thereof. 

(ccc) Term of Issue means with respect to any 
Balloon Debt, a period of time equal to the greater of (i) the 
period of time commencing on the date of issuance of such 
Balloon Debt and ending on the final maturity date of such 
Balloon Debt or the "maximum maturity date" in the case of 
commercial paper ("maximum maturi ty date" having the meaning 
given to said term in any ordinance authorizing the issuance of 
commercial paper) or (ii) the maximum term provided by the laws 
of the State of Texas. 

SECTION 2. Interpretation...s.. All terms defined 
herein and all pronouns used in this Ordinance shall be deemed 
to apply equally to singular and plural and to all genders. 
The ti tIes and headings of the articles and sections of this 
Ordinance and the Table of Contents of this Ordinance have been 
inserted for convenience of reference only and are not to be 
considered a part hereof and shall not in any way modify or 
restrict any of the terms or provisions hereof. This Ordinance 
and all the terms and provisions hereof shall be liberally 
construed to effectuate the purposes set forth herein and to 
sustain the validity of the Bonds and the validity of the lien 
on and pledge of the Pledged Revenues to secure the payment of 
the Bonds. In the event the Board is abolished pursuant to the 
provisions of Section 32 and the City Council assumes the 
management and control of the System, all references in this 
Ordinance to Board shall be deemed to mean the City Councilor 
the City, as appropriate, and all references to a Designated 
Financial Officer shall be deemed to mean the City Manager or 
the Director of Finance of the City, as appropriate. 

SECTION 3. Authorization of Bonds Designation 
Principal Amount - Purpose. (a) Revenue refunding bonds of the 
City shall be and is hereby authorized to be issued in the 
aggregate principal amount of SIX HUNDRED THIRTY FIVE MILLION 
NINE HUNDRED TWENTY FIVE THOUSAND AND NO/I00 DOLLARS 
($635,925,000), to be designated and bear the title of "CITY OF 
SAN ANTONIO, TEXAS WATER SYSTEM REVENUE REFUNDING BONDS, SERIES 
1992" (the Bonds), for the purpose of providing funds for the 
discharge and final payment of certain currently outstanding 
obligations of the Ci ty referred to in the preamble hereof as 
the Refunded Obligations and to pay the costs and expenses of 
issuing the Bonds. The Bonds shall be payable from and equally 
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' . , 

and ratably secured solely by a first and prior lien on and 
pledge of the Pledged Revenues. The City is authorized to 
issue the Bonds pursuant to the authority conferred by and in 
conformi ty wi th the laws of the State of Texas, particularly 
Texas Revised Civil Statutes Annotated Articles 717k and 717q, 
as amended, and the City's Home Rule Charter. 

(b) 
outstanding 
Obligations: 

Refunded QbligatiQD~. 
obligations of the 

The 
City 

following 
are the 

currently 
Refunded 

(1) Timber Creek utility District waterworks and 
Sewer System Combination Tax and Revenue Bonds, Series 
1971, dated May 1, 1971, in the original aggregate 
principal amount of $425,000, stated to mature on 
March 1, 1993 through March 1, 1996, in the aggregate 
outstanding principal amount of $145,000; 

(2) Timber Creek utility District Waterworks and 
Sewer System Combination Tax and Revenue Bonds, Series 
1972, dated June 1, 1972, in the original aggregate 
principal amount of $610,000, stated to mature on 
March 1, 1993 through March 1, 1998, in the aggregate 
outstanding principal amount of $290,000; 

(3) Concord Public utility District Waterworks 
and Sewer System Combination Unlimited Tax and Revenue 
Bonds, Series 1973, dated July 1, 1973, in the 
original aggregate principal amount of $2,250,000, 
stated to mature on April 1, 1993 through April 1, 
2004, in the aggregate outstanding principal amount of 
$1,385,000; 

(4) Timber Creek Utility District Waterworks and 
Sewer System Combination Unlimited Tax and Revenue 
Bonds, Series 1973, dated September 1, 1973, in the 
original aggregate principal amount of $75,000, stated 
to mature on March 1, 1993 through March 1, 1998, in 
the aggregate outstanding principal amount of $24,000; 

(5) Concord Public Utility District Waterworks 
and Sewer System Combination Unlimited Tax and Revenue 
Bonds, Series 1975, dated June 1, 1975, in the 
original aggregate principal amount of $625,000, 
stated to mature on April 1, 1993 through April 1, 
2004, in the aggregate outstanding principal amount of 
$470,000; 

(6) Concord Public Utility District Waterworks 
and Sewer System Combination Unlimited Tax and Revenue 
Bonds, Series 1978, dated April 1, 1978, in the 
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original aggregate principal amount of $850,000, 
stated to mature on April 1, 1993 through April 1, 
2004, in the aggregate outstanding p~incipal amount of 
$640,000; 

(7) Concord Public utility District waterworks 
and Sewer System Combination Unlimited Tax and Revenue 
Bonds, Series 1979, dated April 1, 1979, in the 
original aggregate principal amount of $1,730,000, 
stated to mature on April 1, 1993 through April 1, 
2004, in the aggregate outstanding principal amount of 
$1,285,000; 

(8) Timber Creek Utility District waterworks and 
Sewer System Combination Unlimited Tax and Revenue 
Bonds, Series 1979, dated April 1, 1979, in the 
original aggregate principal amount of $360,000, 
stated to mature on March 1, 1993 through March 1, 
1999, in the aggregate outstanding principal amount of 
$265,000; 

(9) City of San Antonio Sewer System Revenue 
Refunding Bonds, Series 1980, dated May 1, 1980, in 
the original aggregate principal amount of 
$17,610,000, stated to mature on November 1, 1995 and 
November 1, 1999, in the aggregate outstanding 
principal amount of $7,420,000; 

(10) City of San Antonio Water System Revenue 
Refunding Bonds, Series 1980, dated May 1, 1980, in 
the original aggregate principal amount of 
$37,495,000, stated to mature on May 1, 1995 and 
May 1, 2001, in the aggregate outstanding principal 
amount of $23,580,000; 

(11) Ci ty of San Antonio Prior Lien Sewer System 
Revenue Bonds, Series 1980, dated June 1, 1980, in the 
original aggregate principal amount of $20,000,000, 
stated to mature on November 1, 1992 through 
November 1, 2005, in the aggregate outstanding 
principal amount of $16,100,000; 

(12) City of San Antonio Prior Lien Water System 
Revenue Bonds, Series 1980, dated November 1, 1980, in 
the original aggregate principal amount of 
$15,000,000, stated to mature on May 1, 1993 and 
May 1, 2005, in the aggregate outstanding principal 
amount of $1,925,000; 
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(13) City of San Antonio, Texas Prior Lien Sewer 
System Revenue Bonds, Series 1982, dated February 1, 
1982, in the original aggregate principal amount of 
$15,000,000, stated to mature on November 1, 1992 and 
November 1, 1993, in the aggregate outstanding 
principal amount of $1,600,000; 

(14) City of San Antonio Prior Lien 
Revenue Bonds, Series 1983, dated May 1, 
original aggregate principal amount of 
stated to mature on May 1, 1993 and May 
the aggregate outstanding principal 
$1,500,000; 

Water System 
1983, in the 
$20,000,000, 
1,1994, in 

amount of 

(15) Concord Public utility District Waterworks 
and Sewer System Combination Unlimited Tax and Revenue 
Bonds, Series 1984, dated February 1, 1984, in the 
original aggregate principal amount of $1,110,000, 
stated to mature on April 1, 1993 through April 1, 
1999, in the aggregate outstanding principal amount of 
$690,000; 

(16) Ci ty of San Antonio, Texas Prior Lien Sewer 
System Revenue Bonds, Series 1984, dated March 1, 
1984, in the original aggregate principal amount of 
$46,500,000, stated to mature on May 1, 1993 through 
May 1, 1996, in the aggregate outstanding principal 
amount of $4,900,000; 

(17) City of San Antonio Prior Lien Water System 
Revenue Bonds, Series 1984, dated July 1, 1984, in the 
original aggregate principal amount of '$30,500,000, 
stated to mature on May 1, 1993 in the aggregate 
outstanding principal amount of $625,000; 

(18) City of San Antonio, Texas Prior Lien Sewer 
System Revenue Bonds, Series 1985, dated May 1, 1985, 
in the original aggregate principal amount of 
$85,000,000, stated to mature on May 1, 1993 through 
May 1, 2000, May 1, 2005, and May 1, 2010, in the 
aggregate outstanding principal amount of $79,800,000; 

(19) City of San Antonio, Texas General 
Improvement Bonds, Series 1985, dated July 1, 1985, in 
the original principal amount of $41,740,000 stated to 
mature on July 1, 1993 through July 1, 2005, in the 
aggregate outstanding principal amount of $27,300,000. 

(20) City of San Antonio, Texas Prior Lien Sewer 
System Revenue Improvement and Refunding Bonds, Series 
1986, dated April 15, 1986, in the original aggregate 
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principal amount of $172,000,000, stated to 
May 1, 1993 through May 1, 2001, May 1, 
May 1, 2012, in the aggregate outstanding 
amount of $166,850,000; 

mature on 
2006, and 
principal 

(21) City of San Antonio Prior Lien Water System 
Revenue Bonds, Series 1986, dated February 1, 1986, in 
the original aggregate principal amount of 
$30,000,000, stated to mature on May 1, 1993 through 
May 1, 2002, May 1, 2009, and May 1, 2011, in the 
aggregate outstanding principal amount of $27,880,000; 

(22) City of San Antonio Prior Lien Water System 
Revenue Refunding Bonds, Series 1986-A, dated June 1, 
1986, in the original aggregate principal amount of 
$62,650,000, stated to mature on May 1, 1993 through 
May 1, 2004, in the aggregate outstanding principal 
amount of $53,305,000; 

(23) City of San Antonio Prior Lien Water System 
Revenue Bonds, Series 1987, dated August 1, 1987, in 
the original aggregate principal amount of 
$30,000,000, stated to mature on May 1, 1993 through 
May 1, 2004, May 1, 2011, and May 1, 2012, in the 
aggregate outstanding principal amount of $23,160,000; 

(24) City of San Antonio, Texas Prior Lien Sewer 
System Revenue Improvement Bonds, Series 1987, dated 
August 1, 1987, in the original aggregate principal 
amount of $50,000,000, stated to mature on May 1, 1993 
through May 1, 2009, and May 1, 2014, in the aggregate 
outstanding principal amount of $50,000,000; 

(25) City of San Antonio Prior Lien Water System 
Revenue Bonds, Series 1989, dated January 1, 1989, in 
the original aggregate principal amount of 
$28,000,000, stated to mature on May 1, 1993 through 
May 1, 2008, May 1, 2012, and May 1, 2014, in the 
aggregate outstanding principal amount of $27,170,000; 

(26) City of San Antonio, Texas Sewer System 
Commercial Paper Notes, Series 1989A, authorized 
July 13, 1989 in the aggregate outstanding principal 
amount of $49,200,000; 

(27) City of San Antonio, Texas Prior Lien Water 
System Revenue Bonds, Series 1990, dated June 1, 1990, 
in the original aggregate principal amount of 
$36,454,519, stated to mature on May 1, 1993 through 
May 1, 2012, in the aggregate outstanding principal 
amount of $36,139,519; 
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(28) City of San Antonio, Texas Prior Lien water 
System Revenue Refunding Bonds, Series 1990A dated 
June I, 1990, in the original principal amount of 
$31,200,000, stated to mature on May I, 1993 through 
May I, 2005, and May I, 2007, in the aggregate 
outstanding principal amount of $30,770,000; and 

(29) City of San Antonio, Texas Prior Lien Water 
System Revenue Bonds, Series 1991 dated January I, 
1991, in the original principal amount of $27,500,000, 
stated to mature on May I, 1993 through May I, 2011, 
and May I, 2016, in the aggregate outstanding 
principal amount of $27,365,000. 

(c) Purpose for Refunding. It is specifically found 
and determined by the Ci ty that the refunding of the Refunded 
Obligations in the manner herein provided will permit the 
consolidation of the City's water, wastewater, water reuse, and 
other water uti Ii ty systems under terms not permitted by the 
ordinances which authorized the issuance of certain of the 
Refunded Obligations. Therefore, it is in the best interest of 
the Ci ty that such refunding be accomplished, that payment of 
the costs and expenses of issuance of the Bonds be authorized, 
and that the Refunded Obligations be refunded, discharged, and 
retired thereby. 

SECTION 4. ~_lly Re~istered Bonds Authorized 
.Q.e.nominations - Stated Maturities - Interest Rates - Date. The 
Bonds are issuable in fully registered form only; shall be 
dated April 15, 1992 (the Bond Date) and shall be in 
denominations of $5,000 or any integral multiple thereof, and 
the Bonds shall become due and payable on May 15 in each of the 
years and in principal amounts (the Stated Maturities) and 
bear interest on the unpaid principal amounts from the Bond 
Date, or from the most recent Interest Payment Date 
(hereinafter defined) to which interest has been paid or duly 
provided for, to the earlier of redemption or Stated Maturity, 
at the per annum rates, whi Ie Outstanding, in accordance wi th 
the following schedule: 

Years of 
Stated Maturity 

1993 
1994 
1995 
1996 
1997 
1998 
1999 
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Principal 
Amounts (n 

15,375,000 
16,580,000 
17,345,000 
18,205,000 
19,155,000 
20,190,000 
21,325,000 
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Interest 
Rates (%) 

3.40 
4.60 
5.00 
5.20 
5.40 
5.60 
5.80 



" 

Years of 
Stated Maturity 

2000 
2001 
2002 
2003 
2004 
2005 
2006 
2007 

2010 

2016 

2018 

Principal 
Amounts ($) 

22,555,000 
23,890,000 
25,320,000 
25,865,000 
27,470,000 
29,200,000 
31,070,000 
33,055,000 

112,530,000 

143,560,000 

33,235,000 

Interest 
Rates (%) 

5.90 
6.00 
6.10 
6.20 
6.30 
6.40 
6.40 
6.40 

6.50 

6.00 

5.50 

SECTION 5. ~~yment of Bonds - Paying Agent/Registrar. 
The principal of, premium, if any, and interest on the Bonds, 
due and payable by reason of Stated Maturity, redemption or 
otherwise, shall be payable in any coin or currency of the 
United States of America which at the time of payment is legal 
tender for the payment of public and private debts, and such 
payment of principal of and interest on the Bonds shall be 
without exchange or collection charges to the Holder of the 
Bonds. 

The Bonds shall bear interest on the unpaid principal 
amount thereof at the per annum rates shown above in Section 4, 
computed on the basis of a 360-day year of twelve 30-day months, 
and interest thereon shall be payable semiannually on May 15 and 
November 15 of each year (the Interest Payment Date), 
commencing November 15, 1992, while the Bonds are Outstanding. 

The selection and appointment of The Frost National 
Bank of San Antonio, San Antonio, Texas, to serve as the initial 
Paying Agent/Registrar for the Bonds is hereby approved and 
confirmed, and the City agrees and covenants to cause to be kept 
and maintained at the principal corporate trust office of the 
Paying Agent/Registrar books and records (the Security 
Register) for the registration, payment, and transfer of the 
Bonds, all as provided herein, in accordance with the terms and 
provisions of a Paying Agent/Registrar Agreement, attached, in 
substantially final form, as Exhibit A hereto, and such 
reasonable rules and regulations as the Paying Agent/Registrar 
and the City may prescribe. The City covenants to maintain and 
provide a Paying Agent/Registrar at all times while the Bonds 
are Outstanding, and any successor Paying Agent/Registrar shall 
be (i) a national or state banking institution or (ii) an 
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association or a corporation organized and doing business under 
the laws of the United States of America or of any state, 
authorized under such laws to exercise trust powers. Such 
Paying Agent/Registrar shall be subject to supervision or 
examination by federal or state authority and authorized by law 
to serve as a Paying Agent/Registrar. 

The City reserves the right to appoint a successor 
Paying Agent/Registrar upon providing the previous Paying 
Agent/Registrar with a certified copy of a resolution or 
ordinance terminating such agency. Additionally, the City 
agrees promptly to cause a written notice of this substitution 
to be sent to each Holder of the Bonds by Uni ted States mai I, 
first-class postage prepaid, which notice shall also give the 
address of the new Paying Agent/Registrar. 

Both principal of, premium, if any, and interest on the 
Bonds, due and payable by reason of Stated Maturity, redemption, 
or otherwise, shall be payable only to the Holder appearing on 
the Securi ty Register maintained on behalf of the City by the 
Paying Agent/Registrar as hereinafter provided (i) on the 
Record Date (hereinafter defined) for purposes of payment of 
interest thereon, and (ii) on the date of surrender of the Bonds 
for purposes of receiving payment of principal thereof upon 
redemption of the Bonds or at the Bonds' Stated Maturity. The 
Ci ty and the Paying Agent/Registrar, and any agent of ei ther, 
shall treat the Holder as the owner of a Bond for purposes of 
receiving payment and all other purposes whatsoever, and neither 
the City nor the paying Agent/Registrar, or any agent of either, 
shall be affected by notice to the contrary. 

Principal of and premium, if any, on the Bonds shall be 
payable only upon presentation and surrender of the Bonds to the 
Paying Agent/Registrar at its principal corporate trust office. 
Interest on the Bonds shall be paid to the Holder whose name 
appears in the Security Register at the close of business on the 
last day of the month next preceding an Interest Payment Date 
for the Bonds (the Record Date) and shall be paid (i) by check 
sent by United States mail, first-class postage prepaid, by the 
Paying Agent/Registrar, to the address of the Holder appearing 
in the Security Register, (ii) by wire transfer to any Holder of 
at least $1,000,000 in aggregate principal amount of Bonds, 
or (i i i) by such other method, acceptable to the Paying 
Agent/Registrar, requested in writing by the Holder at the 
Holder's risk and expense. 

If the date for the payment of the principal of, 
premium, if any, or interest on the Bonds shall be a Saturday, a 
Sunday, a legal holiday, or a day on which banking institutions 
in the city where the Paying Agent/Registrar is located are 
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authorized by law or executive order to close, then the date for 
such payment shall be the next succeeding day which is not such 
a day. The payment on such date shall have the same force and 
effect as if made on the original date any such payment on the 
Bonds was due. 

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

SECTION 6. Redemption of Bonds. 

A. Optional RedeffiQ...tion. The Serial Bonds having 
Stated Maturi ties on and after May 15, 2003 and the Term Bond 
stated to mature on May 15, 2010 shall be subject to redemption 
prior to Stated Maturity, at the option of the City, on May 15, 
2002, or on any date thereafter, as a whole or in part, in 
principal amounts of $5,000 or any integral multiple thereof 
(and if within a Stated Maturity selected at random and by lot 
by the Paying Agent/Registrar),at the redemption price 
(expressed as a percentage of the principal amount) set forth 
below, plus accrued interest to the date of redemption: 

Redemption Dates 

May 15, 2002 through May 14, 2003 
May 15, 2003 through May 14, 2004 
May 15, 2004 and thereafter 

Redemption Prices 

102% 
101% 
100% 

The Term Bonds stated to mature on May 15, 2016 and 
May 15, 2018 shall be subject to redemption prior to Stated 
Maturity, at the option of the City, on May 15, 2002, or on any 
date thereafter, as a whole or in part, in principal amounts of 
$5,000 or any integral multiple thereof (and if within a Stated 
Maturity selected at random and by lot by the Paying 
Agent/Registrar), at the redemption price of par, plus accrued 
interest to the date of redemption. 
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Any Bonds called for optional redemption pursuant to 
the provisions of the preceding paragraph hereof shall be due 
and payable on the specified redemption date only if money 
sufficient to pay the applicable redemption price, plus accrued 
interest, shall be on deposit with the Paying Agent/Registrar. 

B. Man~Q£Y_ RedemptiQn. The Bonds stated to mature 
on May 15, 2010, May 15, 2016, and May 15, 2018 are hereby 
designated ~Term Bonds~. The Term Bonds are subject to 
mandatory sinking fund redemption prior to their stated 
maturity from money required to be deposited in the Debt 
Service Fund for such purpose and shall be redeemed in part, by 
lot or other customary method, at the principal amount thereof 
plus accrued interest to the date of redemption in the 
following principal amounts on May 15 in each of the years as 
set forth below: 

Term Bonds 
Stated to Mature 
on May 15, 2010 

2008 
2009 
2010 

Principal 
Amount ($) 

35,175,000 
37,460,000 
39,895,000* 

Term Bonds 
Stated to Mature 
on May 15, 2016 

2011 
2012 
2013 
2014 
2015 
2016 

Principal 
Amount ($) 

42,485,000 
45,040,000 
12,810,000 
13,575,000 
14,395,000 
15,255,000* 

*Payable at stated maturity 

Term Bonds 
Stated to Mature 
on May 15, 2018 

2017 
2018 

Principal 
Amount ($) 

16,175,000 
17,060,000* 

The principal amount of the Term Bonds required to be 
redeemed pursuant to the operation of such mandatory redemption 
provisions may be reduced, at the option of the City, by the 
principal amount of any Term Bonds of the respective stated 
maturity which, at least 50 days prior to the mandatory 
redemption date (1) shall have been acquired by the City at a 
price not exceeding the principal amount of such Term Bonds 
plus accrued interest to the date of purchase thereof, and 
delivered to the Paying Agent/Registrar for cancellation; (2) 
shall have been purchased and cancelled by the Paying 
Agent/Registrar at the request of the City with money in the 
Debt Service Fund, at a price not exceeding the principal 
amount of such Term Bonds plus accrued interest to the date of 
purchase thereof; or (3) sha 11 have been redeemed pursuant to 
the optional redemption provisions set forth above and not 
theretofore credited against a mandatory redemption requirement. 

-25-
7228Z/7229Z 



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

D. Selection of Bonds for Redemption. If less than 
all Outstanding Bonds of the same Stated Maturity are to be 
redeemed on a redemption date, the Paying Agent/Registrar shall 
select at random and by lot the Bonds to be redeemed, provided 
that if less than the entire principal amount of a Bond is to 
be redeemed, the Paying Agent/Registrar shall treat such Bond 
then subject to redemption as representing the number of Bonds 
Outstanding which is obtained by dividing the principal amount 
of such Bond by $5,000. 

E. Notice of Redemption. Not less than thirty (30) 
days prior to an optional or mandatory redemption date for the 
Bonds, a notice of redemption shall be sent by United States 
mail, first-class postage prepaid, in the name of the City and 
at the Board I s expense, by the Paying Agent/Registrar to each 
Holder of a Bond to be redeemed, in whole or in part, at the 
address of the Holder appearing on the Security Register at the 
close of business on the business day next preceding the date 
of mailing such notice, and any notice of redemption so mailed 
shall be conclusively presumed to have been duly given 
irrespective of whether received by the Holder. This notice 
may also be published once in a financial publication, journal, 
or reporter of general circulations among securities dealers in 
the City of New York, New York (including, but not limited to, 
The Bond Buyer and The Wall Street Journal), or in the 
State of Texas (including, but not limited to, The Texas Bond 
Reporter). Additionally, this notice may also be sent by the 
Board to any registered securities depository and to any 
national information service that disseminates redemption 
notices. 

F. Transfer/Exchange of Bonds. Neither the City nor 
the paying Agent/Registrar shall be required (1) to transfer or 
exchange any Bond during a period beginning forty-five (45) 
days prior to the date fixed for redemption of the Bonds or 
(2) to transfer or exchange any Bond selected for redemption; 
provided, however, such limitation of transfer shall not be 
applicable to an exchange by the Holder of the unredeemed 
balance of a Bond which is subject to redemption in part. 
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All notices of redemption shall (i) specify the date 
of redemption for the Bonds, (ii) identify the Bonds to be 
redeemed and, in the case of a portion of the principal amount 
to be redeemed, the principal amount thereof to be redeemed, 
(iii) state the redemption price, (iv) state that the Bonds, or 
the portion of the principal amount thereof to be redeemed, 
shall become due and payable on the redemption date specified, 
and the interest thereon, or on the portion of the principal 
amount thereof to be redeemed, shall cease to accrue from and 
after the redemption date, and (v) specify that payment of the 
redemption price for the Bonds, or the principal amount thereof 
to be redeemed, shall be made at the principal corporate trust 
office of the Paying Agent/Registrar only upon presentation and 
surrender thereof by the Holder. If a Bond is subject by its 
terms to redemption and has been called for redemption and 
notice of redemption thereof has been duly given or waived as 
herein provided, such Bond (or the principal amount thereof to 
be redeemed) so called for redemption shall become due and 
payable, and if money sufficient for the payment of such Bonds 
(or of the principal amount thereof to be redeemed) at the then 
applicable redemption price is held for the purpose of such 
payment by the Paying Agent/Registrar, then on the redemption 
date designated in such notice, interest on such Bonds (or the 
principal amount thereof to be redeemed) called for redemption 
shall cease to accrue, and such Bonds shall not be deemed to be 
Outstanding in accordance with the provisions of this Ordinance. 

SECTION 7. Execution Registration. The Bonds 
shall be executed on behalf of the City by its Mayor, and its 
seal shall be reproduced or impressed thereon and attested by 
its Ci ty Clerk. The signature of ei ther officer on the Bonds 
may be manual or facsimile. Bonds bearing the manual or 
facsimile signatures of individuals who were, at the time of 
the Bond Date, the proper officers of the City shall bind the 
Ci ty, notwi thstanding that such individuals or either of them 
shall cease to hold such offices prior to the delivery of the 
Bonds to the Purchaser, all as authorized and provided in the 
Bond Procedures Act of 1981, Texas Revised Civil Statutes 
Annotated Article 717k-6, as amended. 

No Bond shall be entitled to any right or benefit 
under this Ordinance, or be valid or obligatory for any 
purpose, unless there appears on such Bond either a certificate 
of registration substantially in the form provided in 
Section llC executed by the Comptroller of Public Accounts of 
the State of Texas or his duly authorized agent by manual 
signature, or a cert i fica te of regi str at ion substantia lly in 
the form provided in Section lID executed by the Paying 
Agent/Registrar by manual signature, and either such 
certificate upon any Bond shall be conclusive evidence, and the 

-27-
7228Z/7229Z 



only evidence, that such Bond has been duly certified or 
registered and delivered. 

SECTION 8. B~istration Transfer Exchange of 
Bonds Predecessor Bonds. The Paying Agent/Registrar shall 
obtain, record, and maintain in the Security Register the name 
and address of every Holder, or, if appropriate, the nominee 
thereof. Any Bond may, in accordance with its terms and the 
terms hereof, be transferred or exchanged for Bonds of other 
authorized denominations upon the Security Register by the 
Holder, in person or by his duly authorized agent, upon 
surrender of such Bond to the Paying Agent/Registrar for 
cancellation, accompanied by a written instrument of transfer 
or request for exchange duly executed by the Holder or by his 
duly authorized agent, in form satisfactory to the Paying 
Agent/Registrar. 

Upon surrender for transfer of any Bond at the 
principal corporate trust office of the Paying Agent/Registrar, 
the City shall execute and the Paying Agent/Registrar shall 
register and deliver, in the name of the designated transferee 
or transferees, one or more new Bonds of the same series and of 
authorized denomination and having the same Stated Maturity and 
of a like interest rate and aggregate principal amount as the 
Bond or Bonds surrendered for transfer. 

At the option of the Holder, Bonds may be exchanged 
for other Bonds of the same series and of authorized 
denominations and having the same Stated Maturity, bearing the 
same rate of interest and of like aggregate principal amount as 
the Bonds surrendered for exchange upon surrender of the Bonds 
to be exchanged at the principal corporate trust office of the 
Paying Agent/Registrar. When any Bonds are so surrendered for 
exchange, the Ci ty sha 11 execute, and the Paying 
Agent/Registrar shall register and deliver, the Bonds to the 
Holder requesting the exchange. 

All Bonds issued upon any transfer or exchange of 
Bonds shall be delivered at the principal corporate trust 
office of the Paying Agent/Registrar, or be sent by registered 
mail to the Holder at his request, risk, and expense, and upon 
the delivery thereof, the same shall be the valid and binding 
obligations of the City, evidencing the same obligation to pay, 
and entitled to the same benefits under this Ordinance, as the 
Bonds surrendered upon such transfer or exchange. 

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

Bonds cancelled by reason of an exchange or transfer 
pursuant to the provisions hereof are hereby defined to be 
Predecessor Bonds, evidencing all or a portion, as the case may 
be, of the same debt evidenced by the new Bond or Bonds 
registered and delivered in the exchange or transfer therefor. 
Additionally, the term Predecessor Bonds shall include any 
Bond registered and delivered pursuant to Section 44 in lieu of 
a mutilated, lost, destroyed, or stolen Bond which shall be 
deemed to evidence the same obligation as the mutilated, lost, 
destroyed, or stolen Bond. 

SECTION 9. Book-Entry Only System. 

It is intended that the Bonds initially be registered 
so as to participate in a securities depository system (the 
DTC System) with DTC, as set forth herein. Each Stated 
Maturity of the Bonds shall be issued (following cancellation 
of the initial Bonds described in Section 10) in the form of a 
separate single definitive Bond. Upon issuance, the ownership 
of each such Bond shall be registered in the name of Cede & 
Co., as the nominee of DTC, and all of the Outstanding Bonds 
shall be registered in the name of Cede & Co., as the nominee 
of DTC. The City and the Paying Agent/Register are authorized 
to execute, deliver, and take the actions set forth in such 
letters to or agreements with DTC as shall be necessary to 
effectuate the DTC System, including the Letter of 
Representation attached hereto as Exhibit B (the 
Representation Letter). 

Wi th respect to the Bonds registered in the name of 
Cede & Co., as nominee of DTC, the City and the Paying 
Agent/Registrar shall have no responsibility or obligation to 
any broker-dealer, bank, or other financial institution for 
which DTC holds the Bonds from time to time as securities 
depository (a Depository Participant) or to any person on 
behalf of whom such a Depository Participant holds an interest 
in the Bonds (an Indirect Participant). Without limiting the 
immediately preceding sentence, the City and the Paying 
Agent/Registrar shall have no responsibility or obligation with 
respect to (i) the accuracy of the records of DTC, Cede & Co., 
or any Depository Participant with respect to any ownership 
interest in the Bonds, or (i i) the deli very to any Deposi tory 
Participant or any Indirect Participant or any other Person, 
other than a Ho Ider of a Bond, of any amount wi th respect to 
principal of, premium, if any, or interest on, the Bonds. 
Whi Ie in the DTC System, no person other than Cede & Co., or 
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any successor thereto, as nominee for DTC, shall receive a Bond 
certificate evidencing the obligation of the City to make 
payments of principa I, premium, if any, and interest pursuant 
to this Ordinance. Upon delivery by DTC to the Paying 
Agent/Registrar of wri tten notice to the effect that DTC has 
determined to substitute a new nominee in place of Cede & Co., 
and subject to the provisions in this Ordinance with respect to 
interest checks or drafts being mailed to the Holder, the word 
"Cede & Co." in this Ordinance shall refer to such new nominee 
of DTC. 

In the event that (a) the City determines that DTC is 
incapable of discharging its responsibi Ii ties described herein 
and in the Representation Letter, (b) the Representation Letter 
shall be terminated for any reason, or (c) DTC or the City 
determines that it is in the best interest of the beneficial 
owners of the Bonds that they be able to obtain certificated 
Bonds, the City shall notify the Paying Agent/Registrar, DTC, 
and DTC Participants of the avai labi Ii ty wi thin a reasonable 
period of time through DTC of Bond certificates, and the Bonds 
shall no longer be restricted to being registered in the name 
of Cede & Co., as nominee of DTC. At that time, the City may 
determine that the Bonds shall be registered in the name of and 
deposi ted with a successor deposi tory operating a securi ties 
deposi tory system, as may be acceptable to the Ci ty, or such 
depository's agent or designee, and if the City and the Paying 
Agent/Registrar do not select such alternate securities 
depository system then the Bonds may be registered in whatever 
name or names the Holders of Bonds transferring or exchanging 
the Bonds shall designate, in accordance wi th the provisions 
hereof. 

Notwithstanding any other provision of this Ordinance 
to the contrary, so long as any Bond is registered in the name 
of Cede & Co., as nominee of DTC, all payments with respect to 
principal of, premium, if any, and interest on such Bond and 
all notices with respect to such Bond shall be made and given, 
respectively, in the manner provided in the Representation 
Letters. 

SECTION 10. Initial Bon~~. The Bonds herein 
authorized shall be issued initially either (i) as a single 
fully-registered Bond in the total principal amount of 
$635,925,000 with principal installments to become due and 
payable as provided in Section 4 and numbered T-l, or (ii) as 
one (1) fully-registered Bond for each year of Stated Maturity 
in the applicable principal amount and denomination and to be 
numbered consecutively from T-l and upward (the Initial 
Bond(s» and, in either case, the Initial Bond(s) shall be 
registered in the name of the Purchaser or the designee 
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thereof. The Initial Bond(s) shall be the Bonds submitted to 
the Office of the Attorney General of the State of Texas for 
approval, certified and registered by the Office of the 
Comptroller of Public Accounts of the State of Texas and 
delivered to the Purchaser. Any time after the delivery of the 
Initial Bond(s), subject to Section 9, the Paying 
Agent/Registrar shall cancel the Initial Bond(s) delivered 
hereunder and exchange there.ior defini ti ve Bonds of authorized 
denominations, Stated Maturities, principal amounts and bearing 
applicable interest rates for transfer and delivery to the 
Holders named at the addresses identified therefor; all 
pursuant to and in accordance with such wri tten instructions 
from the Purchaser, or the designee thereof, and such other 
information and documentation as the Paying Agent/Registrar may 
reasonably require. 

SECTION 11. Form of Bonds. 

A. Forms Generally. The Bonds, the Registration 
Certificate of the Comptroller of Public Accounts of the State 
of Texas, the Certificate of Registration, and the form of 
Assignment to be printed on each of the Bonds shall be 
substantially in the forms set forth in this section with such 
appropriate insertions, omissions, substitutions, and other 
variations as are permitted or required by this Ordinance and 
may have such letters, numbers, or other marks of 
identification (including insurance legends in the event the 
Bonds, or any Stated Maturities thereof, are insured and 
identifying numbers and letters of the Commi ttee on Uniform 
Securities Identification Procedures of the American Bankers 
Association) and such legends and endorsements (including any 
reproduction of an opinion of counsel) thereon as may, 
consistent herewi th, be established by the City or determined 
by the officers executing the Bonds as evidenced by their 
execution thereof. Any portion of the text of any Bond may be 
set forth on the reverse thereof, with an appropriate reference 
thereto on the face of the Bond. 

The definitive Bonds shall be typewritten, printed, 
lithographed, or engraved, produced by any combination of these 
methods, or produced in any other similar manner, all as 
determined by the officers executing the Bonds as evidenced by 
their execution thereof, but the Initial Bond(s) submitted to 
the Attorney General of Texas may be typewritten or photocopied 
or otherwise reproduced. 

[The remainder of this page intentionally left blank.] 
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B. 

REGISTERED 
NO. . ..... 

Form of Definitive Bond. 

United states of America 
State of Texas 

County of Bexar 
CITY OF SAN ANTONIO, TEXAS 

WATER SYSTEM REVENUE REFUNDING BOND, 
SERIES 1992 

REGISTERED 
$ ....... . 

Interest Rate: Bond Date: Stated Maturity: CUSIP NO: 
April 15, 1992 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: DOLLARS 

The Ci ty of San Antonio, Texas (the Ci ty), a body 
corporate and municipal corporation in the County of Bexar, 
State of Texas, for value received, hereby promises to pay to 
the order of the Registered Owner specified above, or the 
registered assigns thereof, on the Stated Maturity specified 
above, the Principal Amount specified above (or so much thereof 
as shall not have been paid upon prior redemption), and to pay 
interest on the unpaid Principal Amount hereof from the Bond 
Date specified above, or from the most recent interest payment 
date to which interest has been paid or duly provided for, 
until such principal sum has become due and payment thereof has 
been made or duly provided for, to the earlier of redemption or 
Stated Maturity, at the per annum Interest Rate specified above 
computed on the basis of a 360-day year of twelve 30-day 
months; such interest being payable on May 15 and November 15 
of each year, commencing November 15, 1992. 

Principal of this Bond shall be payable to the 
Registered Owner hereof (the Holder), upon presentation and 
surrender, at the principal corporate trust office of the 
Paying Agent/Registrar executing the registration certificate 
appearing hereon or a successor thereof. Interest shall be 
payable to the Holder of this Bond (or one or more Predecessor 
Bonds, as defined in the Ordinance hereinafter referenced) 
whose name appears on the Securi ty Register maintained by the 
Paying Agent/Registrar at the close of business on the Record 
Date, which is the last day of the month next preceding each 
interest payment date. All payments of principal of, premium, 
if any, and interest on this Bond shall be in any coin or 
currency of the United States of America which at the time of 
payment is legal tender for the payment of public and private 
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debts. Interest shall be paid by the Paying Agent/Registrar by 
(i) check sent on the appropriate date of payment by United 
States mail, first-class postage prepaid, to the Holder hereof 
at the address appearing in the Security Register, (ii) wire 
transfer to any Holder of at least $1,000,000 in aggregate 
principal amount of Bonds, or (iii) such other method, 
acceptable to the Paying Agent/Registrar, requested by the 
Holder hereof at the Holder's risk and expense. 

This Bond is one of the series specified in its title 
issued in the aggregate principal amount of $635,925,000 (the 
Bonds) pursuant to an ordinance adopted by the governing body 
of the City (the Ordinance), for the purpose of providing 
funds for the discharge and final payment of the Refunded 
Obligations and to pay the costs of issuing the Bonds. The 
Bonds are authorized to be issued pursuant to the authori ty 
conferred by and in conformi ty with the laws of the State of 
Texas, particularly Texas Revised Civil Statu~es Annotated 
Articles 717k and 717q, as amended, and the City's Home Rule 
Charter. 

The Serial Bonds stated to mature on and after May 15, 
2003 and the Term Bond stated to mature on May 15, 2010 may be 
redeemed prior to their Stated Maturities, at the option of the 
City, on May 15, 2002, or on any date thereafter, in whole or 
in part in principal amounts of $5,000 or any integral multiple 
thereof (and if within a Stated Maturity selected at random and 
by lot by the Paying Agent/Registrar) at the redemption price 
(expressed as a percentage of the principal amount) set forth 
below, plus accrued interest to the date of redemption: 

Redemption Dates 

May 15, 2002 through May 14, 2003 
May 15, 2003 through May 14, 2004 
May 15, 2004 and thereafter 

Redemption Prices 

102% 
101% 
100% 

The Term Bonds stated to mature on May 15, 2016 and 
May 15, 2018 shall be subject to redemption prior to Stated 
Maturity, at the option of the City, on May 15, 2002, or on any 
date thereafter, as a whole or in part, in principal amounts of 
$5,000 or any integral multiple thereof (and if within a Stated 
Maturity selected at random and by lot by the Paying 
Agent/Registrar), at the redemption price of par, plus accrued 
interest to the date of redemption. 

Any Bonds called for optional redemption pursuant to 
the provisions of the Ordinance shall be due and payable on the 
specified redemption date only if money sufficient to pay the 
applicable redemption price shall be on deposit with the Paying 
Agent/Registrar. 
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The Bonds stated to mature on May 15, 2010, May 15, 
2016, and May 15, 2018 are designated as "Term Bonds". The 
Term Bonds are subject to mandatory sinking fund redemption 
prior to their stated maturity from money required to be 
deposited in the Debt Service Fund for such purpose and shall 
be redeemed in part, by lot or other customary method, at the 
principal amount thereof plus accrued interest to the date of 
redemption in the following principal amounts on May 15 in each 
of the years as set forth below: 

Term Bonds 
Stated to Mature 
on May 15, 2010 

2008 
2009 
2010 

Principal 
Amount ($) 

35,175,000 
37,460,000 
39,895,000* 

Term Bonds 
Stated to Mature 
on May 15, 2016 

2011 
2012 
2013 
2014 
2015 
2016 

Principal 
Amount ($) 

42,485,000 
45,040,000 
12,810,000 
13,575,000 
14,395,000 
15,255,000* 

*Payable at stated maturity 

Term Bonds 
Stated to Mature 
on May 15, 2018 

2017 
2018 

Principal 
Amount ($) 

16,175,000 
17,060,000* 

The principal amount of the Term Bonds required to be 
redeemed pursuant to the operation of such mandatory redemption 
provisions may be reduced, at the option of the City, by the 
principal amount of any Term Bonds of the respective stated 
maturity which, at least 50 days prior to the mandatory 
redemption date (1) shall have been acquired by the City at a 
price not exceeding the principal amount of such Term Bonds 
plus accrued interest to the date of purchase thereof, and 
delivered to the Paying Agent/Registrar for cancellation; (2) 
shall have been purchased and cancelled by the Paying 
Agent/Registrar at the request of the City with money in the 
Debt Service Fund, at a price not exceeding the principal 
amount of such Term Bonds plus accrued interest to the date of 
purchase thereof; or (3) sha 11 have been redeemed pursuant to 
the optional redemption provisions set forth above and not 
theretofore credited against a mandatory redemption requirement. 

At least thirty (30) days prior to the date fixed for 
optional or mandatory redemption, a written notice of 
redemption shall be given by United States mail, first-class 
postage prepaid, to any Holders of the Bonds to be redeemed, 
all subject to the terms and provisions relating thereto 
contained in the Ordinance. This notice may also be published 
as provided in the Ordinance and provided to any registered 
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securi ties deposi tory and to any national information service 
as provided in the Ordinance. If this Bond is subject to 
redemption prior to Stated Maturity and is in a denomination in 
excess of $5,000, portions of the principal sum hereof in 
installments of $5,000 or any integral multiple thereof may be 
redeemed, and, if less than all of the principal sum hereof is 
to be redeemed, there shall be issued, without charge therefor, 
to the Holder hereof, upon the surrender of this Bond to the 
Paying Agent/Registrar at its principal corporate trust office, 
a new Bond or Bonds of like Stated Maturity and interest rate 
in any authorized denominations provided in the Ordinance for 
the then unredeemed balance of the principal sum hereof. 

If this Bond (or any portion of the principal sum 
hereof) shall have been duly called for redemption and notice 
of such redemption duly given, then upon such redemption date 
this Bond (or the portion of the principal sum hereof to be 
redeemed) shall become due and payable, and, if money for the 
payment of the redemption price and the interest accrued on the 
principal amount to be redeemed to the date of redemption is 
held for the purpose of such payment by the Paying 
Agent/Registrar, interest shall cease to accrue and be payable 
hereon from and after the redemption date on the principal 
amount hereof to be redeemed. If this Bond is called for 
redemption, in whole or in part, the City or the Paying 
Agent/Registrar shall not be required to issue, transfer, or 
exchange this Bond within forty-five (45) days of the date 
fixed for redemption; provided, however, such limitation of 
transfer shall not be applicable to an exchange by the Holder 
of the unredeemed balance hereof in the event of its redemption 
in part. 

The Bonds of this series are special obligations of 
the City payable from and equally and ratably secured solely by 
a first lien on and pledge of the pledged revenues (the 
Pledged Revenues) including the Net Revenues derived from the 
operation of the System on a parity with any Additional Senior 
Lien Obligations hereafter issued by the City. In the 
Ordinance, the Ci ty reserves and retains the right to issue 
Additional Senior Lien Obligations, Junior Lien Obligations, 
Subordinate Lien Obligations, and Inferior Lien Obligations 
without limitation as to principal amount but subject to any 
terms, condi tions, or restrictions set forth in the Ordinance 
or as may be applicable thereto under law or otherwise. The 
Bonds do not consti tute a legal or equi table pledge, charge, 
lien, or encumbrance upon any property of the City or the 
System, except with respect to the Pledged Revenues. 

The Holder hereof shall never have the right to demand 
payment of this obligation out of any funds raised or to be 
raised by taxation. 
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Reference is hereby made to the Ordinance, copies of 
which are on file in the principal corporate trust office of 
the Paying Agent/Registrar, and to all of the provisions of 
which the Holder by his acceptance hereof hereby assents, for 
definitions of terms; the description and nature of the Pledged 
Revenues pledged for the payment of the Bonds; the terms and 
condi tions under which the Ci ty may issue Addi tional Senior 
Lien Obligations, Junior Lien , Obligations, Subordinate Lien 
Obligations, and Inferior Lien Obligations; the terms and 
condi tions relating to the transfer or exchange of the Bonds; 
the conditions upon which the Ordinance may be amended or 
supplemented wi th or wi thout the consent of the Holders; the 
rights, duties, and obligations of the City and the Paying 
Agent/Registrar; the terms and provisions upon which this Bond 
may be redeemed or discharged at or prior to the Stated 
Maturity thereof, and deemed to be no longer Outstanding 
thereunder; and for the other terms and provisions specified in 
the Ordinance. Capitalized terms used herein have the same 
meanings assigned in the Ordinance. 

This Bond, subject to certain limitations contained in 
the Ordinance, may be transferred on the Security Register upon 
presentation and surrender at the principal corporate trust 
office of the Paying Agent/Registrar, duly endorsed by, or 
accompanied by a written instrument of transfer in form 
satisfactory to the Paying Agent/Registrar duly executed by the 
Holder hereof, or his duly authorized agent, and thereupon one 
or more new fully registered Bonds of the same Stated Maturity, 
of authorized denominations, bearing the same rate of interest, 
and of the same aggregate principal amount will be issued to 
the designated transferee or transferees. 

The City and the Paying Agent/Registrar, and any agent 
of either, shall treat the Holder hereof whose name appears on 
the Security Register (i) on the Record Date as the owner 
hereof for purposes of receiving payment of interest hereon, 
(ii) on the date of surrender of this Bond as the owner hereof 
for purposes of receiving payment of principal hereof at its 
Stated Maturity, or its redemption, in whole or in part, and 
(iii) on any other date as the owner hereof for all other 
purposes, and neither the City nor the Paying Agent/Registrar, 
or any such agent of either, shall be affected by notice to the 
contrary. In the event of a non-payment of interest on a 
scheduled payment date, and for thirty (30) days thereafter, a 
new record date for such interest payment (a Special Record 
Date) will be established by the Paying Agent/Registrar, if 
and when funds for the payment of such interest have been 
received from the City. Notice of the Special Record Date and 
of the scheduled payment date of the past due interest (the 
Special Payment Date - which shall be fifteen (15) days after 
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the Special Record Date) shall be sent at least five (5) 
business days prior to the Special Record Date by United States 
mail, first-class postage prepaid, to the address of each 
Holder appearing on the Security Register at the close of 
business on the last business day next preceding the date of 
mailing of such notice. 

It is hereby certified, covenanted, and represented 
that all acts, conditions, and things required to be performed, 
exist, and be done precedent to the issuance of this Bond in 
order to render the same a legal, valid, and binding special 
obligation of the Ci ty have been performed, exist, and have 
been done, in regular and due time, form, and manner, as 
required by law, and that issuance of the Bonds does not exceed 
any constitutional or statutory limitation; and that due 
provision has been made for the payment of the principal of and 
interest on the Bonds by a pledge of and lien on the Pledged 
Revenues. In case any provision in this Bond or any 
application thereof shall be deemed invalid, illegal, or 
unenforceable, the validity, legality, and enforceability of 
the remaining provisions and applications shall not in any way 
be affected or impai red thereby. The terms and provisions of 
this Bond and the Ordinance shall be construed in accordance 
with and shall be governed by the laws of the State of Texas. 

IN WITNESS WHEREOF, the Ci ty Counci 1 of the Ci ty has 
caused this Bond to be duly executed under the official seal of 
the City. 

CITY OF SAN ANTONIO 

(CITY SEAL) 
By 

Mayor 
ATTESTED: 

City Clerk 

[The remainder of this page intentionally left blank.] 
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C. *Form of Reglitration Certificate of Comptroller 
of Public Accounts to Appear on Initial Bond(s) 
Only. 

REGISTRATION CERTIFICATE OF 
COMPTROLLER OF PUBLIC ACCOUNTS 

OFFICE OF THE COMPTROLLER 
OF PUBLIC ACCOUNTS 

§ 
§ 
§ REGISTER NO ............ . 

THE STATE OF TEXAS § 

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

(SEAL) 

WITNESS my signature and seal of office this 

Comptroller of Public Accounts 
of the State of Texas 

* Note to Printer: Not to appear on definitive Bonds 

D. Form of Certific.-2te of Paying Agent/Registrar to 
Appear on Definitive Bonds Only. 

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

Registered this date: 

7228Z/7229Z 

THE FROST NATIONAL BANK 
OF SAN ANTONIO 

San Antonio, Texas, 
as Paying Agent/Registrar 

By 
Authorized Officer 
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E. Form of Assignment. 

ASSIGNMENT 

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

(Social Security or other identifying number: 
· ............... ) the wi thin Bond and all rights 

and 
thereunder, 

appoints and hereby irrevocably constitutes 
· .............................................................. . 
attorney to 
registration 
premises. 

transfer 
thereof, 

the wi thin Bond on 
with full power of 

the books kept for 
substi tution in the 

DATED: 

Signature guaranteed: 

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

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

(i) immediately under the name of the Bond(s) 
the headings "Interest Rate ....... " and 
"Stated Maturity ....... " shall both be 
completed "as shown below"; 

(ii) the first two paragraphs shall read as 
follows: 

Registered Owner: 

Principal Amount: 

The City of San Antonio, Texas, a body corporate and 
municipal corporation in the County of Bexar, State of Texas, 
for value received, hereby promises to pay to the order of the 
Registered Owner named above, or the registered assigns 
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thereof, the Principal Amount specified above on the fifteenth 
day of May in each of the years and in principal amounts and 
bearing interest at per annum rates in accordance with the 
following schedule: 

YEARS OF 
STATED MATURITY 

PRINCIPAL 
AMOUNTS ($) 

(Information to be inserted from 
schedule in Section 4 hereof). 

INTEREST 
RATES (%) 

(or so much thereof as shall not have been paid upon prior 
redemption) and to pay interest on the unpaid Principal Amount 
hereof from the Bond Date specified above, or from the most 
recent interest payment date to which interest has been paid or 
duly provided for, to the earlier of redemption or Stated 
Maturi ty, at the per annum rate of interest specified above 
computed on the basis of a 360-day year of twelve 30-day 
months; such interest being payable on May 15 and November 15 
of each year, commencing November 15, 1992. 

Principal of this Bond shall be payable to the 
Registered Owner hereof (the Holder), upon its presentation 
and surrender, at the principal corporate trust office of The 
Frost National Bank of San Antonio, San Antonio, Texas (the 
Paying Agent/Registrar). Interest shall be payable to the 
Holder of this Bond whose name appears on the Security Register 
maintained by the Paying Agent/Registrar at the close of 
business on the Record Date, which is the last day of the month 
next preceding each interest payment date. All payments of 
principal of and interest on this Bond shall be in any coin or 
currency of the United States of America which at the time of 
payment is legal tender for the payment of public and private 
debts. Interest shall be paid by the Paying Agent/Registrar by 
check sent on or prior to the appropriate date of payment by 
United States mail, first-class postage prepaid, to the Holder 
hereof at the address appearing in the Security Register or by 
such other method, acceptable to the Paying Agent/Registrar, 
requested by, and at the risk and expense of, the Holder hereof. 

G. Insurance Legend. If bond insurance is obtained 
by the Purchaser or the Ci ty for the Bonds, the defini ti ve 
Bonds and the Initial Bond(s) shall bear an appropriate legend 
as provided by the insurer. 

SECTION 12. Pledge of Pledged Revenues. The 
hereby covenants and agrees that the Pledged Revenues 
hereby irrevocably pledged to the payment and securi ty of 
Senior Lien Obligations including the establishment 
maintenance of the special funds created and established 
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the payment and security thereof, all as hereinafter provided; 
and it is hereby ordained that the Senior Lien Obligations, and 
the interest thereon, shall constitute a lien on and pledge of 
the Pledged Revenues and be valid and binding without any 
physical delivery thereof or further act by the City, and the 
lien created hereby on the Pledged Revenues for the payment and 
securi ty of the Senior Lien Obligations shall be superior to 
the lien on and pledge of the Net Revenues securing payment of 
any Junior Lien Obligations, Subordinate Lien Obligations, or 
Inferior Lien Obligations hereafter issued by the City. 

SECTION 13. ~tes and Charges. For the benefit of 
the Holders of the Senior Lien Obligations and in addition to 
all provisions and covenants in the laws of the State of Texas 
and in this Ordinance, the City hereby expressly stipulates and 
agrees, whi Ie any of the Senior Lien Obligations are 
outstanding, to establish and maintain rates and charges for 
facilities and services afforded by the System that are 
reasonably expected, on the basis of available information and 
experience and with due allowance for contingencies, to produce 
Gross Revenues in each Fiscal Year sufficient: 

A. to pay Maintenance and Operating Expenses; 

B. to produce Pledged Revenues sufficient to pay 
(1) 1.25 times the Annual Debt Service Requirements for such 
Fiscal Year on the Senior Lien Obligations and (2) the amounts 
required to be deposi ted in any reserve or contingency fund 
created for the payment and security of the Senior Lien 
Obligations and any other obligations or evidences of 
indebtedness issued or incurred that are payable from and 
equally and ratably secured solely by a first lien on and 
pledge of the Pledged Revenues; 

C. to produce Net Revenues, together wi th any other 
lawfully available funds (including the proceeds of Debt which 
the City expects will be utilized to pay all or part of the 
principal of and/or interest on any obligations described in 
this subsection C.), sufficient to pay (1) the principal of and 
interest on any Junior Lien Obligations hereafter issued by the 
City and the amounts required to be deposited in any reserve or 
contingency fund created for the payment and security of the 
Junior Lien Obligations and any other obligations or evidences 
of indebtedness issued or incurred that are payable from and 
equally and ratably secured, in whole or in part, by a junior 
lien on and pledge of the Net Revenues; (2) the principal of 
and interest on any Subordinate Lien Obligations hereafter 
issued by the City and the amounts required to be deposited in 
any reserve or contingency fund created for the payment and 
security of the Subordinate Lien Obligations and any other 
obligations or evidences of indebtedness issued or incurred 
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that are payable from and equally and ratably secured, in whole 
or in part, by a subordinate lien on and pledge of the Net 
Revenues; and (3) the principal of and interest on any Inferior 
Lien Obligations hereafter issued by the City as the same 
become due and payable and to deposi t the amounts requi red to 
be deposited in any special fund created and established for 
the payment and security of any Inferior Lien Obligations 
hereafter issued by the City; 

D. to produce Net Revenues, together wi th any other 
lawfully available funds, to fund the transfers as permitted by 
the provisions of Section 17 of this Ordinance; and 

E. to pay any other Debt payable from the Net 
Revenues and/or secured by a lien on the System. 

Should the annual audit report required by Section 28 
hereof reflect that the Pledged Revenues for the Fiscal Year 
covered thereby were less than necessary to meet the 
requirements of paragraph B of this Section, the Board will, 
within thirty (30) days after receipt of such annual audit 
report, report such fact to the City Council (which report 
sha 11 be in addi t ion to other requi red reports to the City 
Council) and review the operations of the System and the rates 
and charges for services provided, and the Board (and the City 
Council, if required) will make the necessary adjustments or 
revisions, if any, in order that the Pledged Revenues for the 
succeeding year will be sufficient to satisfy the foregoing 
coverage requirement specified in paragraph B above. 

SECTION 14. System Fund Flow of Funds. The Ci ty 
hereby covenants, agrees, and establishes that the Gross 
Revenues shall be deposited by the Board, as collected and 
received, into a separate account (hereby created, established, 
and to be maintained with the Depository) known as the "City of 
San Antonio, Texas Water System Revenue Fund" (the System 
Fund) and that the Gross Revenues shall be kept separate and 
apart from all other funds of the City. All Gross Revenues 
deposited into the System Fund shall be pledged and 
appropriated to the extent required for the following uses and 
in the order of priority shown: 

FIRST: to the payment of all necessary and reasonable 
Maintenance and Operating Expenses as defined herein 
or required by statute, including, but not limited to, 
Texas Revised Ci vi 1 Statutes Annotated Article 1113, 
as amended, to be a first charge on and claim against 
the Gross Revenues, including a two-month reserve 
amount based upon the budgeted amount of Maintenance 
and Operating Expenses for the current Fiscal Year, 
which amount shall be retained in the System Fund. 
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SECOND: to the payment of the amounts required to be 
deposited into the Debt Service Fund created and 
established for the payment of the Bonds or any 
Additional Senior Lien Obligations hereafter issued by 
the City as the same become due and payable. 

THIRD: to the payment of the amounts requi red to be 
deposited into the Reserve Fund created and 
established to maintain the amounts required to be 
deposi ted in accordance wi th the provisions of this 
Ordinance or the ordinances relating to the issuance 
of any Additional Senior Lien Obligations hereafter 
issued by the City. 

FOURTH: to the payment of the amounts required to be 
deposi ted into the interest and sinking, reserve, or 
contingency fund to be created and established for the 
payment, security, and benefit of any Junior Lien 
Obligations hereafter issued by the Ci ty as the same 
become due and payable . 

FIFTH: to the payment of the amounts requi red to be 
deposited into the interest and sinking, reserve, or 
contingency fund to be created and established for the 
payment, security, and benefit of any Subordinate Lien 
Obligations hereafter issued by the Ci ty as the same 
become due and payable. 

SIXTH: to the payment of the amounts requi red to be 
deposited into the funds or accounts created and 
established for the payment of any Inferior Lien 
Obligations hereafter issued by the Ci ty as the same 
become due and payable; and 

SEVENTH: to the payment of the amounts to be 
transferred to the City's General Fund as provided in 
Section 17 hereof and into the Renewal and Replacement 
Fund created and established by Section 18 hereof. 

SECTION 15. Debt Service Fund - Excess Bond Proceeds. 
For purposes of providing funds to pay the principal of, 
premium, if any, and interest on the Senior Lien Obligations as 
the same become due and payable, the City agrees that the Board 
shall maintain, at the Depository, and there is hereby created 
a separate and special account or fund to be created and known 
as the "City of San Antonio, Texas Water System Revenue Bonds 
Interest and Sinking Fund" (the Debt Servi ce Fund). The Ci ty 
covenants that the Board shall deposit into the Debt Service 
Fund prior to each principal and interest payment date from the 
avai lable Pledged Revenues an amount equal to one hundred per 
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cent (100%) of the amount required to fully pay the interest on 
and the principal of the Senior Lien Obligations then falling 
due and payable, such deposi ts to pay maturing principal and 
accrued interest on the Senior Lien Obligations to be made by 
the Board in substantially equal monthly installments on or 
before the business day before the 15th day of each month, 
beginning on or before the business day before the 15th day of 
the month next following the delivery of the Bonds to the 
Purchaser. If the Pledged Revenues in any month are 
insufficient to make the required payments into the Debt 
Service Fund, then the amount of any deficiency in such payment 
shall be added to the amount otherwise required to be paid into 
the Debt Service Fund in the next month. 

The required monthly deposits to the Debt Service Fund 
for the payment of principal of and interest on the Senior Lien 
Obligations shall continue to be made as hereinabove provided 
until such time as (i) the total amount on deposit in the Debt 
Service Fund and the Reserve Fund is equal to the amount 
required to fully pay and discharge all outstanding Senior Lien 
Obligations (principal, premium, if any, and interest) or 
(ii) the Senior Lien Obligations are no longer outstanding. 

Accrued interest and capitalized interest, if any, 
received from the purchaser of any Senior Lien Obligation shall 
be taken into consideration and reduce the amount of the 
monthly deposits hereinabove required to be deposited into the 
Debt Service Fund. Additionally, any proceeds of the Bonds not 
required to effectuate the refunding of the Refunded 
Obligations or the payment of the costs of issuance of the 
Bonds shall be deposited into the Debt Service Fund and shall 
be taken into consideration and reduce the amount of monthly 
deposi ts requi red to be deposi ted into the Debt Service Fund 
from the Pledged Revenues. 

SECTION 16. Reserve Fund. To accumulate and maintain 
a reserve for the payment of the Senior Lien Obligations equal 
to 100% of the Maximum Annual Debt Service Requirements 
(calculated by the Board at the beginning of each Fiscal Year 
and as of the date of issuance of the Bonds and each series of 
Additional Senior Lien Obligations) for the Senior Lien 
Obligations (the Required Reserve Amount), the City agrees 
that the Board shall create, establish, and maintain a separate 
and special fund or account known as the "City of San Antonio, 
Texas Water System Revenue Bond Reserve Fund" (the Reserve 
Fund), which Fund shall be maintained at the Depository. 
Earnings and income derived from the investment of amounts held 
for the credi t of the Reserve Fund shall be retained in the 
Reserve Fund until the Reserve Fund contains the Required 
Reserve Amount i thereafter, such earnings and income shall be 
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Fund from the Pledged Revenues such monthly deposits to be in 
amounts equal to not less than 1/60th of the Required Reserve 
Amount covenanted by the Ci ty to be maintained in the Reserve 
Fund with any such deficiency payments being made on or before 
the bus iness day before the 15th day of each month unt i 1 the 
Required Reserve Amount has been fully restored. The City 
further covenants and agrees that, subj ect only to the prior 
payments to be made to the Debt Service Fund, the Pledged 
Revenues shall be applied and appropriated and used to 
establish and maintain the Required Reserve Amount and to cure 
any deficiency in such amounts as required by the terms of this 
Ordinance and any other ordinance pertaining to the issuance of 
Additional Senior Lien Obligations. 

During such time as the Reserve Fund contains the 
Required Reserve Amount, the Board may, at its option, withdraw 
all surplus funds in the Reserve Fund in excess of the Required 
Reserve Amount and deposi t such surplus in the Debt Service 
Fund. 

The City may provide a Surety Policy or Policies 
issued in amounts equal to all or part of the Required Reserve 
Amount for the Senior Lien Obligations in lieu of depositing 
cash into the Reserve Fundi provided, however, that no such 
Surety Policy may be so substituted unless the substitution of 
the Surety Policy will not, in and of itself, cause any ratings 
then assigned to the Senior Lien Obligations by any Rating 
Agency to be lowered and the ordinance authorizing the 
substitution of the Surety Policy for all or part of the 
Required Reserve Amount for the Senior Lien Obligations 
contains (i) a finding that such substitution is cost effective 
and (i i) a provision that the interest due on any repayment 
obligation of the Ci ty by reason of payments made under such 
Surety Policy does not exceed the highest lawful rate of 
interest which may be paid by the Ci ty at the time of the 
delivery of the Surety Policy. The City reserves the right to 
use Gross Revenues to fund the payment of (l) periodic premiums 
on the Surety Policy as a part of the payment of Maintenance 
and Operating Expenses, and (2) any repayment obligation 
incurred by the City (including interest) to the issuer of the 
Surety Policy, the payment of which will result in the 
reinstatement of such Surety Policy, prior to making payments 
required to be made to the Reserve Fund pursuant to the 
provisions of this Section to restore the balance in such fund 
the Required Reserve Amount for the Senior Lien Obligations. 

In the event a Surety Policy issued to satisfy all or 
a part of the Ci ty' s obligation wi th respect to the Reserve 
Fund causes the amount then on deposit in the Reserve Fund to 
exceed the Required Reserve Amount for the Senior Lien 
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deposited to the credit of the System Fund. All funds 
deposited into the Reserve Fund shall be used solely for the 
payment of the principal of and interest on the Senior Lien 
Obligations, when and to the extent other funds available for 
such purposes are insufficient, and, in addi tion, may be used 
to retire the last Stated Maturity or Stated Maturities of or 
interest on the Senior Lien Obligations. 

Until the issuance of any Additional Senior Lien 
Obligations (or as recalculated by the Board as provided in the 
preceding paragraph), the Required Reserve Amount shall be 
$53,933,530, which shall be accumulated, if necessary, in the 
following manner. Beginning on or before the business day 
before the 15th day of the month next following the delivery of 
the Bonds to the Purchaser and on or before the business day 
before the 15th 'day of each following month until the Required 
Reserve Amount has been accumulated in the Reserve Fund, the 
City covenants and agrees that the Board shall deposit to the 
Reserve Fund from the Pledged Revenues an amount not less than 
$213,893 being the Required Reserve Fund Deposits. 

As and when Additional Senior Lien Obligations are 
delivered or incurred, the Required Reserve Amount shall be 
increased, if required, to an amount calculated in the manner 
provided in the first paragraph of this Section. Any 
additional amount required to be maintained in the Reserve Fund 
shall be so accumulated by the deposit of all or a portion of 
the necessary amount from the proceeds of the issue or other 
lawfully available funds in the Reserve Fund immediately after 
the delivery of the then proposed Additional Senior Lien 
Obligations, or, at the option of the City, by the deposit of 
monthly installments, made on or before the business day before 
the 15th day of each month following the month of delivery of 
the then proposed Addi tiona I Senior Lien Obligations, of not 
less than 1/60th of the additional amount to be maintained in 
the Reserve FU I},d by reason of the issuance of the Additional 
Senior Lien Obligations then being issued (or 1/60th of the 
balance of the addi tional amount not deposi ted immediately in 
cash), thereby ensuring the accumulation of the appropriate 
Required Reserve Amount. 

When and for so long as the cash and investments in 
the Reserve Fund equal the Required Reserve Amount, no deposits 
need be made to the credi t of the Reserve Fund; but, if and 
when the Reserve Fund at any time contains less than the 
Required Reserve Amount (other than as the result of the 
issuance of Addi tional Senior Lien Obligations as provided in 
the preceding paragraph), the Ci ty covenants and agrees that 
the Board shall cure the deficiency in the Required Reserve 
Amount by resuming the Requi red Reserve Fund Deposi ts to such 
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Obligations, the Board may transfer such excess amount to any 
fund or funds established for the payment of or securi ty for 
the Senior Lien Obligations (including any escrow established 
for the final payment of any such obligations pursuant to the 
provisions of Texas Revised Civil Statutes Annotated 
Article 717k, as amended), or to the Renewal and Replacement 
Fund. 

SECTION 17. Payments to City General Fund. 

A. The Designated Financial Officer of the Board 
shall transfer no later than the last business day of each 
month, commencing November, 1992 (or such later date as shall 
be mutually agreed to by the Board and the City Council), an 
amount of money calculated, subject to the second paragraph of 
Section 18, not to exceed 5% (or such lesser amount as may be 
determined from time to time by the City Council) of the Gross 
Revenues (after making each of the payments requi red by the 
provisions of subparagraphs First through Sixth of Section 14 
hereof) for the preceding month to be utilized by the City in 
the manner permitted by the 'provisions of Texas Revised Civil 
Statutes Annotated Article 1113a, as amended. The amount so 
transferred shall be net of all amounts owed by the City to the 
Board for the utility services described in Section 29E hereof; 
provided, however, that the Board shall provide the City with a 
sufficiently detailed statement of charges for such utility 
services to permit the City to allocate the charges for such 
utility services to the appropriate office, division, or 
department of the City. 

B. To the extent that the available Net Revenues in 
any month are insufficient for the Board to make all or part of 
the transfer required by the preceding paragraph, the Board 
sha 11 make up such shortf all (i) in the next month in which 
available Net Revenues exceed the amounts required to make the 
transfer to the Ci ty pursuant to the preceding paragraph and 
the pari passu payment to the Renewal and Replacement Fund 
under Section 18 or (ii) to the extent such shortfall has not 
been made up by the last month of the Fiscal Year, solely from 
any surplus funds deposited into the Renewal and Replacement 
Fund for such Fiscal Year. The Board's obligation to make up 
any shortfall in a Fiscal Year shall not carryover to a 
subsequent Fiscal Year. 

SECTION 18. R.smewal _and Replacement FJ.llld. There is 
hereby created and established and there shall be maintained on 
the books of the Board, and accounted for separate and apart 
from all other funds of the City and the Board, a separate fund 
to be enti tIed the "Ci ty of San Antonio, Texas Water System 
Renewal and Replacement Fund". The Renewal and Replacement 
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Fund shall be used for the purpose of (1) paying the costs of 
improvements, enlargements, extensions, additions, 
replacements, or other capital expenditures related to the 
System, or (2) paying the costs of unexpected or extraordinary 
repairs or replacements of the System for which System funds 
are not avai lable, or (3) paying unexpected or extraordinary 
expenses of operation and maintenance of the System for which 
System funds are not otherwise available, or (4) depositing any 
funds received by the Ci ty pursuant to the CPS Contract, and 
such funds, including any interest or income thereon, shall be 
maintained in a separate, segregated account of the Renewal and 
Replacement Fund and shall only be used to pay Maintenance and 
Operating Expenses of the water reuse facilities of the System 
or the debt service requirements on any obligations incurred as 
permi tted by the CPS Contract and in no event shall any such 
amount, including interest and income thereon, be transferred 
to the general fund of the City except as permitted by the CPS 
Contract, or (5) paying bonds or other obligations of the 
System for which other System revenues are not avai lable, or 
(6) in the last month of any Fiscal Year to make up any 
shortfall as required by Section 17B, or (7) for any other 
lawful purpose in support of the System. The Renewal and 
Replacement Fund shall be maintained at the Depository. 

Deposits to the Renewal and Replacement Fund shall be 
pari passu with the gross amount payable to the City pursuant 
to Section 17 (prior to the deduction of any charges for 
uti Ii ty services provided pursuant to Section 29E) unti 1 the 
full amount payable to the Ci ty under such Sect ion has been 
paid. That is, such deposits to the Renewal and Replacement 
Fund shall be made equally and ratably, without preference, and 
on a dollar-for-dollar basis with the gross amount payable to 
the City pursuant to Section 17, prior to the deduction of any 
charges for services, until the full amount to be paid to the 
City in a Fiscal Year under Section 17 has been transferred to 
the City's General fund. Thereafter, all surplus Net Revenues 
shall be deposited to the Renewal and Replacement Fund. 

SECTION 19. Project Fund. The creation of the 
speci a 1 fund of the Ci ty, known as the "City of San Antonio, 
Texas Water System Project Fund" is hereby authorized and 
confirmed. The Project Fund shall be maintained as a separate 
account on the books of the Board at the Depository. The 
Project Fund shall be used only to account for (i) the proceeds 
of Senior Lien Obligations, (ii) any premium thereon, and 
(iii), except as hereinafter provided, investment earnings 
thereon issued for the purposes of paying the costs of and 
capitalized interest on, the Senior Lien Obligations during the 
extension, construction, improvement, or repair of the System, 
the costs of issuance of the Senior Lien Obligations, and for 
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any other lawful purpose. Any amounts remaining in the Project 
Fund upon the completion of the projects funded therefrom shall 
be transferred by the Board to the Debt Service Fund. 

Money on deposit in the Project Fund may, at the 
option of the Board, be invested as permitted by Texas law; 
provided that a 11 such depos its and investments sha 11 be made 
in such manner that the money required to be expended from the 
Project Fund will be available at the proper time or times. 
All such investments shall be valued in terms of current market 
value no less frequently than the last business day of the 
Fiscal Year, except that any direct obligations of the Uni ted 
States of America -- State and Local Government Series shall be 
continuously valued at their par value or principal face 
amount. Any obligation in which money is so invested shall be 
kept and held in the Depository, except as hereinafter 
provided. For purposes of maximizing investment returns, money 
in the Project Fund may be invested, together with money in the 
funds maintained in the Renewal and Replacement Fund or wi th 
any other money of the Board, in common investments of the kind 
described above, or in a common pool of such investments which 
shall be kept and held at the Depository, which shall not be 
deemed to be or constitute a commingling of such money or 
funds, provided that safekeeping receipts or certificates of 
participation clearly evidencing the investment or investment 
pool in which such money is invested and the share thereof 
purchased, with such money or owned by the Project Fund are 
held by or on behalf of the Project Fund. 

All interest and income derived from such deposits and 
investments may be deposi ted in the Proj ect Fund as permitted 
by the provisions of Texas Revised Civil Statutes Annotated 
Article 717k-9, as amended, and shall not constitute Gross 
Revenues, except that, to the extent required by law, such 
interest and income may be applied to make such payments to the 
United States as shall be required to assure that interest on 
the Senior Lien Obligations is excludable from gross income for 
federal income tax purposes of the Holders as described in 
Section 42 of this Ord i nance. 

SECT I ON 20. De",-=-f =-i"",c,-",i,-"e~n~c,,-,l~' e",-""-s _ __ "",E""x~c,-"e ... s"-,sL-~P-,,lw.e~d06..:g:l-'e,,,-d~~our"----~N~ew..t 
Revenues. 

A. If on any occasion there shall not be sufficient 
Pledged Revenues (after making all payments pertaining to the 
Bonds or any Additional Senior Lien Obligations hereafter 
issued by the City) to make the required deposits into the Debt 
Service Fund and the Reserve Fund, then such deficiency shall 
be cured as soon as possible from the next available 
unallocated Pledged Revenues, or from any other sources 
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available for such purpose, and such payments shall be in 
addi t ion to the amounts requi red to be paid into these Funds 
during such month or months. 

B. Subj ect to making the deposi ts requi red by this 
Ordinance, or any ordinances authorizing the issuance of 
Additional Senior Lien Obligations, or the payments required by 
the provisions of the ordinances authorizing the issuance of 
any Junior Lien Obligations, Subordinate Lien Obligations, or 
Inferior Lien Obligations hereafter issued by the Ci ty, the 
excess Net Revenues may be used as set forth in Sections 17 
and 18 hereof. 

SECTION 21. £gyment of Bonds. While any of the 
Senior Lien Obligations are outstanding, the Designated 
Financial Officer shall cause to be transferred to the Paying 
Agent/Registrar therefor, from funds on deposi t in the Debt 
Service Fund, and, if necessary, in the Reserve Fund, amounts 
sufficient to fully pay and discharge promptly each installment 
of interest on and principal of the Senior Lien Obligations as 
such installment accrues or matures; such transfer of funds 
must be made in such manner as will cause immediately available 
funds to be deposi ted wi th the Paying Agent/Registrar for the 
Senior Lien Obligations not later than the business day next 
preceding the date a debt service payment is due on the Senior 
Lien Obligations. 

SECTION 22. Investment of Funds - Valuation - Transfer 
of Investment Income. 

A. Money in the System Fund, the Debt Service Fund, 
the Reserve Fund, and the Renewal and Replacement Fund may, at 
the option of the Board, be invested in time deposits or 
certificates of deposit secured in the manner required by law 
for public funds, or be invested in direct obligations of, 
including obligations the principal of and interest on which 
are unconditionally guaranteed by, the United States of 
America, in obligations of any agencies or instrumentalities of 
the United States of America or as otherwise permitted by state 
law including, but not limited to, the Public Funds Investment 
Act of 1987, as amended, Texas Revised Civil Statutes Annotated 
Article 842a-2, or any successor provision of law, as in effect 
from time to time; provided that all such deposits and 
investments shall be made in such manner (which may include 
repurchase agreements for such investments wi th any national 
bank) that the money required to be expended from any fund will 
be available at the proper time or times, and provided further 
that in no event shall such deposits or investments of money in 
the Reserve Fund mature later than the final maturity date of 
the Senior Lien Obligations. All such investments shall be 
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valued in terms of current market value no less frequently than 
the last business day of the Board's Fiscal Year, except that 
any direct obligations of the United States of America - State 
and Local Government Series shall be continuously valued at 
their par value or principal face amount. Any obligation in 
which money is so invested shall be kept and held at the 
Deposi tory, except as hereinafter provided. For purposes of 
maximizing investment returns, money in such funds may be 
invested, together wi th money in other funds or wi th other 
money of the Board, in cornmon investments of the kind described 
above, or in a common pool of such investment which shall be 
kept and held at the Depository, which shall not be deemed to 
be or constitute a commingling of such money or funds provided 
that safekeeping receipts or certificates of participation 
clearly evidencing the investment or investment pool in which 
such money is invested and the share thereof purchased with 
such money or owned by such fund are held by or on behalf of 
each such fund. If necessary, such investments shall be 
promptly sold to prevent any default. 

B. All interest and income derived from such 
deposits and investments (other than interest and income 
derived from deposits to the Reserve Fund if the Reserve Fund 
does not contain the Required Reserve Amount) shall be credited 
to the System Fund monthly and shall constitute Gross Revenues. 

SECTION 23. Issuance of Additional Senior Lien 
QlLligations. In addi tion to the right to issue Junior Lien 
Obligations, Subordinate Lien Obligations, and Inferior Lien 
Obligations as authorized by Section 24 hereof pursuant to any 
laws of the State of Texas, the Ci ty reserves the right to 
issue Additional Senior Lien Obligations. The Additional 
Senior Lien Obligations, when issued in compliance wi th the 
terms and conditions hereinafter prescribed, shall be payable 
from and equally and ratably secured by a first lien on and 
pledge of the Pledged Revenues in the same manner and to the 
same extent as the Bonds. The Additional Senior Lien 
Obligations may be issued in such form and manner as is now or 
hereafter authorized by the laws of the State of Texas for the 
issuance of evidences of indebtedness or other instruments and 
should new methods or financing techniques be developed that 
differ from those now available, the City and the Board reserve 
the right to employ the same in their financing arrangements; 
provided, however, that none shall be issued unless and until 
the following conditions, as appropriate, have been met: 

A. CQilditions Precedent 
covenants and agrees that Addi tional 
will not be issued unless and until: 
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(1) the Designated Financial Officer executes a 
certificate stating that (a) except for a refunding to 
cure a default, or the deposit of a portion of the 
proceeds of any Additional Senior Lien Obligations to 
satisfy the Ci ty' s or the Board' s obligations under 
this Ordinance, the City and the Board are not then in 
default as to any covenant, condition, or obligation 
prescribed in this Ordinance or in the ordinances 
authorizing the issuance of any then outstanding 
Senior Lien Obligations, and (b) each of the special 
funds created for the payment, securi ty, and benefi t 
of the Senior Lien Obligations then outstanding 
contains the amount of money then required to be on 
deposit therein. This certificate shall be dated as 
of the date the ordinance is adopted authorizing the 
issuance of the Additional Senior Lien Obligations; 

(2) the laws of the State of Texas in force at 
such time provide for the issuance of the Addi tional 
Senior Lien Obligations; 

(3) the ordinance authorizing the issuance of 
the Additional Senior Lien Obligations provides for 
deposits (at the times established in Section 15 
hereof) to be made to the Debt Service Fund in amounts 
sufficient to pay the principal of, premium, if any, 
and interest on such Additional Senior Lien 
Obligations as the same mature; and 

(4) the ordinance authorizing the issuance of 
the Additional Senior Lien Obligations (a) provides 
that the amount to be accumulated and maintained in 
the Reserve Fund sha 11 be in an amount equa 1 to not 
less than the Required Reserve Amount, after giving 
effect to the issuance of the proposed Additional 
Senior Lien Obligations, and (b) provides that any 
additional amount required to be deposited in the 
Reserve Fund shall be so accumulated by the deposit in 
the Reserve Fund of all or any part of such required 
additional amount in cash immediately after the 
delivery of such Addi tional Senior Lien Obligations, 
or, at the option of the Board, by (i) the deposit of 
such required additional amount (or any balance of 
such required additional amount not deposited in cash 
as permitted above) in approximately equal monthly 
installments, made on or before the tenth day of each 
month following the delivery of such Additional Senior 
Lien Obligations (or 1/60 of the balance of such 
required additional amount not deposited in cash as 
permitted above) or (ii) the deposit of a Surety 
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Policy which, in whole or in combination with deposits 
described in clause (i) above, is sufficient to 
satisfy the required additional amount to be on 
deposited in the Reserve Fund to accumulate and 
maintain the Required Reserve Amount. 

B. Conditions Precedent - Capital Improvements. The 
City covenants and agrees that Additional Senior Lien 
Obligations will not be issued for the purpose of financing 
Capital Improvements, unless and until the conditions precedent 
in subparagraph A above have been satisfied and, in addi tion 
thereto the Designated Financial Officer represents that, 
according to the books and records of the Board, the Net 
Revenues, for the preceding Fiscal Year or for any 12 
consecutive calendar month period out of the IS-month period 
ending not more than ninety (90) days preceding the month the 
ordinance authorizing the issuance of the Additional Senior 
Lien Obligations is adopted, are equal to at least 125% of the 
Maximum Annual Debt Service Requirements for all Senior Lien 
Obligations to be outstanding after giving effect to the 
issuance of the Additional Senior Lien Obligations then 
proposed. In making such a determination of the Net Revenues, 
the Designated Financial Officer may take into consideration a 
change in the rates and charges for services and faci Ii ties 
afforded by the System that became effective not more than 
ninety (90) days prior to adoption of the ordinance authorizing 
the issuance of the Additional Senior Lien Obligations and, for 
purposes of satisfying the Net Revenues test, make a pro forma 
determination of the Net Revenues for the period of time 
covered by this representation based on such change in rates 
and charges being in effect for the entire period covered by 
the Designated Financial Officer's representation. 

C. ~ditions PreceJie.n1: Capital Additions 
Initial Issue. The City covenants and agrees that Additional 
Senior Lien Obligations will not be issued for the purpose of 
financing Capital Additions unless and until (i) the same 
conditions precedent specified in subparagraph A above have 
been satisfied, and (ii) the conditions precedent specified in 
subparagraph B above are satisfied or, in the alternative, the 
City and the Board have obtained: 

(1) a comprehensive report from an Engineer 
concerning the Capital Additions to be financed, which 
report shall (a) contain (i) detailed estimates of the 
cost of acquiring and constructing the Capital 
Additions, (ii) the estimated date the acquisition and 
construction of the Capital Additions will be 
completed and commercially operative, and (iii) a 
detailed analysis of the impact of the Capital 
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Addi tions on the financial operations of the System 
during the construction thereof and for at least five 
Fiscal Years after the date the Capital Additions are 
anticipated to become commercially operative, and 
(b) conclude that (i) the Capi tal Addi tions are 
necessary and will substantially increase the 
capacity, or are needed to replace existing 
facilities, to meet current and projected demands for 
the service or product to be provided thereby, and 
(ii) the estimated cost of providing the service or 
product from the Capital Additions will be reasonable 
in comparison with projected costs for furnishing such 
service or product from other reasonably available 
sources; and 

(2) a certificate of an Engineer to the effect 
that, based on the report described in C(l) above, the 
projected Net Revenues for each of the five Fiscal 
Years subsequent to the date the Capital Additions are 
anticipated to become commercially operative, as 
estimated in the report, will be equal to at least 
125% of the Maximum Annual Debt Service Requirements 
for all Senior Lien Obligations to be outstanding 
after giving effect to the issuance of the Additional 
Senior Lien Obligations. 

D. Condition Precedent Capital Additions 
Subseg~nt Is~. Once a Capital Addition has been initiated 
by meeting the conditions precedent specified in subparagraph C 
and the initial issue or series of Additional Senior Lien 
Obligations delivered therefor, the City reserves the right to 
issue addi tional issues or series of Additional Senior Lien 
Obligations to finance the costs of completing the acquisition 
and construction thereof and making the same commercially 
operati ve wi thout satisfying of any condi tion precedent under 
subparagraphs B or C but not until or unless: 

(1) the Board makes a forecast (the Forecast) 
of the operations of the System demonstrating the 
System's ability to pay all obligations payable from 
the Net Revenues to be outstanding after the issuance 
of the Addi tional Senior Lien Obligations then being 
issued for the period (the Forecast Period) of each 
ensuing year through the fifth Fiscal Year subsequent 
to the latest estimated date such Capital Additions 
are anticipated to be commercially operative (in the 
event any obligation does not bear a fixed numerical 
rate of interest, the calculation as to the rate to be 
borne until the fifth Fiscal Year after the Capi tal 
Additions are estimated to become commercially 
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operative shall be based upon an estimate by the Board 
of such interest rate); and 

(2) the Engineer reviews such Forecast and 
executes a certificate to the effect that (a) such 
Forecast is reasonable and, based thereon (and such 
other factors deemed to be relevant), the Net Revenues 
will be adequate to pay all Senior Lien Obligations to 
be outstanding after the issuance of the Additional 
Senior Lien Obligations then being issued for the 
Forecast Period and (b) the proceeds from the sale of 
such Additional Senior Lien Obligations are estimated 
to be sufficient to complete such acquisition and 
construction. 

E. Computations; Repor~. In the preparation of the 
Engineer's report required in subparagraphs C or D above, the 
Engineer may rely upon other experts or professionals, 
including those in the employment of the Ci ty or the Board, 
provided such Engineer's report discloses the extent of such 
reliance and concludes it is reasonable to rely on these 
experts or professionals. In connection wi th the issuance of 
Addi tional Senior Lien Obligations for Capital Addi tions, the 
Engineer's certificate, together with the Engineer's report for 
the initial issue and the Forecast for a subsequent issue, 
shall be conclusive evidence and the only evidence required to 
show compliance with the provisions and requirements of 
subparagraphs C and D above. 

F. Combined Issues. Addi tional Senior Lien 
Obligations for Capital Additions may be combined in a single 
issue with Additional Senior Lien Obligations for Capital 
Improvements provided the conditions precedent set forth in the 
applicable subparagraphs B, C, and D are complied with as the 
same relate to the respective purposes. 

G. Parity. All such Additional Senior Lien 
Obligations provided for in this Section, when issued in 
accordance with the above, shall be payable from and equally 
and ratably secured by a first lien on and pledge of the 
Pledged Revenues on a pari ty wi th the pledge thereof securing 
the payment of the Bonds, and the provisions of this Ordinance 
relating to the use of Pledged Revenues shall be applicable to 
such Additional Senior Lien Obligations as though the same were 
a part of such original authorization. 

SECTION 24. Issuance of Junior Lien Obligations, 
Subordinate Lien Obligations, and Inferior Lien Obligations. 
The City hereby reserves the right to issue, at any time, 
obligations including, but not limi ted to, Junior Lien 
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Obligations, Subordinate Lien Obligations, and Inferior Lien 
Obligations payable from and equally and ratably secured, in 
whole or in part, by a lien on and pledge of the Net Revenues, 
subordinate and inferior in rank and dignity to the lien on and 
pledge of such Net Revenues securing the payment of the Bonds 
or any Addi tional Senior Lien Obligations hereafter issued by 
the Ci ty, as may be authorized by the laws of the State of 
Texas. 

SECTION 25. Refunding B~. The City reserves the 
right to issue refunding bonds to refund all or any part of the 
outstanding Senior Lien Obligations, pursuant to any law then 
available, upon such terms and conditions as the City Council 
may deem to be in the best interest of the City, its 
inhabi tants, and other customers of the System, and if less 
than all such outstanding Senior Lien Obligations are refunded, 
the conditions precedent prescribed for the issuance of 
Addi tional Senior Lien Obligations set forth in Section 23 of 
this Ordinance shall be satisfied and the representations and 
certifications required in Section 23B and C shall give effect 
to the Maximum Annual Debt Service Requirements of the proposed 
refunding bonds (but shall not give effect to the Maximum 
Annual Debt Service Requirements of the obligations being 
refunded following their cancellation or provision being made 
for their payment) i provided, however, if as a result of such 
refunding the Annual Debt Service Requirements are not 
increased in any Fiscal Year, the City shall not be required to 
satisfy the requirements of Section 23B or C as a requirement 
for the issuance of such refunding bonds. 

SECTION 26. Issuance of Special Project 
Obligations. Nothing in this Ordinance shall be construed to 
deny the City the right and it shall retain the right to issue 
Special Project obligations, provided, however, the City will 
not issue Special Project obligations unless the City 
concludes, upon recommendation of the Board, that (i) the plan 
for developing the Special Project is consistent with sound 
planning, (ii) the Special Project would not materially and 
adversely interfere with the operation of the System, (iii) the 
Special Project can be economically and efficiently operated 
and maintained, and (iv) the Special Project can be 
economically and efficiently utilized by the Board to meet 
water, wastewater, water reuse, or stormwater drainage 
requirements and the cost of such will be reasonable. 

SECTION 27. Maintenance of System - Insurance. The 
Ci ty covenants and agrees that whi Ie the Senior Lien 
Obligations remain outstanding the Board will maintain and 
operate the System in accordance with Prudent utility Practice 
and will maintain casualty and other insurance on the 
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properties of the System and its operations of a kind and in 
such amounts customarily carried by municipal corporations in 
the State of Texas engaged in a similar type of business (which 
may include an adequate program of self-insurance); and that it 
will faithfully and punctually perform all duties with 
reference to the System required by the laws of the State of 
Texas. All money received from losses under such insurance 
policies, other than public liability policies, are hereby 
pledged as securi ty for the Senior Lien Obligations unti 1 and 
unless the proceeds are paid out in making good the loss or 
damage in respect of which such proceeds are received, either 
by replacing the property destroyed or repairing the property 
damaged, and adequate provision for making good such loss or 
damage must be made within ninety (90) days after the date of 
loss. The payment of premiums for all insurance policies 
required under the provisions hereof and the costs associated 
with the maintenance of any self-insurance program shall be 
considered Maintenance and Operating Expenses. Nothing in this 
Ordinance shall be construed as requiring the City or the Board 
to expend any funds which are derived from sources other than 
the operation of the System, but nothing herein shall be 
construed as preventing the City or the Board from doing so. 

SECTION 28. Records and Accounts Annual Audit. 
The City covenants and agrees that so long as any of the Senior 
Lien Obligations remain outstanding, the Board will keep and 
maintain separate and complete records and accounts pertaining 
to the operations of the System in which complete and correct 
entries shall be made of all transactions relating thereto, as 
provided by generally accepted accounting principles, 
consistently applied, and by Texas Revised Civil Statutes 
Annotated Articles 1113 and 1113b, as amended, or other 
applicable law. The Holders of the Bonds or any duly 
authorized agent or agents of such Holders shall have the right 
to inspect the System and all properties comprising the same. 
The City further agrees that, following the close of each 
Fiscal Year, commencing May 31, 1993, the Board will cause an 
audit of such books and accounts to be made by an Accountant. 
Copies of each annual audit shall be made available for public 
inspection during normal business hours at the Board's 
principal office and the City Clerk's office and may be 
furnished to, upon written request, any Holder upon payment of 
the reasonable copying and mailing charges. Expenses incurred 
in making the annual audi t of the operations of the System 
shall be considered as Maintenance and Operating Expenses. 

SECTION 29. 
further covenants that: 
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A. it has the lawful power to pledge the Pledged 
Revenues supporting the Bonds and has lawfully exercised this 
power under the laws of the state of Texas, including the power 
existing under Texas Revised Civil Statutes Annotated Articles 
717k, 717q, and 1111 through 1118, as amended, and the City's 
Home Rule Charter; 

B. the Senior Lien Obligations shall be equally and 
ratably secured by a lien on and pledge of the Pledged Revenues 
in a manner that one obligation shall have no preference over 
any other obligation; 

C. other than for the payment of the Commercial Paper 
and the Senior Lien Obligations, the Pledged Revenues and/or 
the Net Revenues have not in any manner been pledged to the 
payment of any debt or obligation of the City or of the System; 

D. as long as any Bonds, or any interest thereon, 
remain Outstanding, neither the City nor the Board will sell, 
lease, or encumber the System or any substantial part thereof 
(except as provided in Sections 23, 24, and 25 of this 
Ordinance) provided that this covenant shall not be construed 
to prohibit the sale of such machinery, or other properties or 
equipment which has become obsolete or otherwise unsuited to 
the efficient operation of the System; 

E. no free service (except water provided to the City 
for municipal fire-fighting purposes and any stormwater utility 
service) of the System shall be allowed, and, should the City 
or any of its agencies or instrumentalities make use of the 
services and faci Ii ties of the System, payment of the 
reasonable value thereof shall be made, if necessary, by the 
City pursuant to Section 17; 

F. to the extent that it legally may, the City 
further covenants and agrees that, so long as any of the Bonds, 
or any interest thereon, are Outstanding, no franchise shall be 
granted for the installation or operation of any competing 
utility systems, and the operation of any such systems by 
anyone is hereby prohibited; 

G. through the Board as an agent of the Ci ty, it 
will faithfully perform at all times any and all covenants, 
undertakings, stipulations, and provisions contained in this 
Ordinance; through the Boa rd as an agent of the Ci ty, it wi 11 
promptly payor cause to be paid the principal amount of and 
interest on all Senior Lien Obligations, on the dates and in 
the places and manner prescribed in this Ordinance; and through 
the Board as an agent of the City, it will, at the time and in 
the manner prescribed, deposi t or cause to be deposi ted the 
amounts required to be deposited into the Funds and accounts as 
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provided in accordance with this Ordinance; and any Holder of 
any Senior Lien Obligations may require the City and the Board, 
their officials, and employees to carry out, respect or enforce 
the covenants and obligations of this Ordinance by all legal 
and equitable means, including . specifically, but without 
limitation, the use and filing of mandamus proceedings, in any 
court of competent jurisdiction, against the City or the Board, 
their officials, and employees; 

H. through the Board as an agent of the City, it 
shall at all times operate or cause to be operated the System 
consistent with Prudent Utility Practice; 

I. it has or will obtain, or through the Board as an 
agent of the City, it has or will obtain, lawful title, whether 
such title is in fee or lesser interest, to the land, 
bui ldings, structures, f aci Ii ties, and other property 
constituting the System; that it warrants that it will, or 
through the Board as an agent of the City, defend the title to 
all such land, buildings, structures, facilities, and other 
property and every part thereof, for the benefit of the Holders 
of the Senior Lien Obligations, against the claims and demands 
of all persons whomsoever; it is lawfully qualified to pledge 
the Pledged Revenues to the payment of the Senior Lien 
Obligations in the manner prescribed herein, and it has 
lawfully exercised such rights; 

J. through the Board as an agent of the Ci ty, it 
will from time to time and before the same become delinquent 
pay and discharge all taxes, assessments, and governmental 
charges, if any, which shall be lawfully imposed upon it, the 
Board, or the System; through the Board as an agent of the 
City, it will pay all lawful claims for rents, royalties, 
labor, materials, and supplies which if unpaid might by law 
become a · lien or charge thereon, the lien of which would be 
prior to or interfere with the liens hereof, so that the 
priority of the liens granted hereunder shall be fully 
preserved in the manner provided herein, and it will not create 
or suffer to be created any mechanic's, laborer's, 
materialman's, or other lien or charge which might or could be 
prior to the liens hereof, or do or suffer any matter or thing 
whereby the liens hereof might or could be impaired; provided 
however, that no such tax, assessment, or charge, and that no 
such claims which might be used as the basis of a mechanic's, 
laborer's, materialman's, or other lien or charge, shall be 
required to be paid so long as the validity of the same shall 
be contested in good faith by the City or the Board; and 

K. the City and the Board will comply with all of 
the terms and conditions of any and all laws, franchises, 
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permits, and authorizations applicable to or necessary with 
respect to the System; and the City and the Board have obtained 
or will obtain and keep in full force and effect all 
franchises, permits, authorization, and other requirements 
applicable to or necessary with respect to the acquisition, 
construction, equipment, operation, and maintenance of the 
System. 

SECTION 30. Limited Obligations of the City. The 
Senior Lien Obligations are limited, special obligations of the 
Ci ty payable from and equally and ratably secured solely by a 
first lien on and pledge of the Pledged Revenues, and the 
Holders thereof shall never have the right to demand payment of 
the principal or interest on the Bonds from any funds raised or 
to be raised through taxation by the City. 

SECTION 31. Security for Funds. All money on deposit 
in the Funds for which this Ordinance makes provision (except 
any portion thereof as may be at any time properly invested as 
provided herein) shall be secured in the manner and to the 
fullest extent required by the laws of Texas for the security 
of public funds, and money on deposit in such Funds shall be 
used only for the purposes permitted by this Ordinance. 

SECTION 32. Management of System. 

A. Pursuant to the authority contained in Texas 
Revised Civil Statutes Annotated, Article 1115, as amended, 
except as otherwise specifically provided in this Ordinance, 
the complete management and control of the System during such 
time as any Debt is outstanding shall be vested in a board of 
trustees to be known as the "San Antonio Water System Board of 
Trustees". Such board is referred to in this Ordinance as the 
Board. The Mayor of the City from time to time shall 
ex-officio be one of the members of the Board, and the 
remaining members of the initial Board shall be Victor 
Miramontes to serve for a term ending May 31, 1996, Cliff 
Morton to serve for a term ending May 31, 1996, Curtis Neal to 
serve for a term ending May 31, 1994, and Diane Rath to serve 
for a term ending May 31, 1994. The members of the Board from 
time to time are referred to herein as the Members. In 
addition, there shall be two (2) initial advisory members (the 
Advisory Members) of the Board who shall be Pablo Escamilla 
to serve for a term ending May 31, 1994 and Christina Garcia to 
serve for a term ending May 31, 1996. The Advisory Members 
shall have all of the rights, duties, and obligations of 
Members of the Board but shall not be permi tted to vote on 
matters considered by the Board and shall not be considered 
members of the governing body of the System for purposes of 
Texas Revised Civil Statutes Annotated Article 6252-17, as 
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amended, or for purposes of establishing a quorum. If 
subsequently permitted by law, the Advisory Members shall, from 
and after the effective date of such change in law, wi thout 
further action by the Board or the City Council, become Members 
of the Board for the remainder of their respective terms. 
Thereafter, the Board shall be composed of seven (7) Members. 
If applicable law permits only six (6) Members to serve on the 
Board, the Ci ty Council shall select the Advisory Member who 
shall thereafter be a Member of the Board for the remainder of 
such person's term. Thereafter, the Board shall be composed of 
six (6) Members. 

B. Members of the Board and Advisory Members must be 
citizens of the United states and must either reside inside the 
corporate limits of the City or inside the area served by the 
System. No person who is related wi thin the second degree of 
consanguinity or affinity (or as further restricted by the 
Ci ty' s Home Rule Charter) to any Member of the Board or any 
member of the City Council shall be eligible for appointment as 
a Member of the Board. The term of office of each Member of 
the Board, after the initial terms of the Members named above, 
shall be four (4) years. All terms (other than the initial 
terms described above) shall commence on a June 1 and shall 
terminate on May 31 four years later; provided, however, in the 
event a replacement for a Member has not been named by the City 
Council prior to the expiration of such Member's term, such 
Member shall serve until such Member's successor shall be 
appointed, and such successor's term shall terminate on 
May 31st of the year in which such term normally would have 
terminated if the City Counci 1 had appointed such successor 
prior to the termination of such Member's term. No person who 
has served as a Member of the Board for a total of two (2) 
terms sha 11 be el ig ible for appointment as a Member of the 
Board. Any initial Member of the Board, any initial Advisory 
Member, and any Member who is appointed to the Board to serve 
out an unexpired portion of another Member's term shall not be 
considered to have served a term unless the initial term or the 
unexpired portion of the term, as the case may be, so served is 
two (2) years or more. 

C. Removal of residence from the area served by the 
System by any Member of the Board shall vacate such person's 
office as a Member of the Board, and any Member of the Board 
(other than the Mayor of the City) who shall be continuously 
absent from all meetings of the Board for a period of four (4) 
consecutive months shall, unless such person has requested and 
been granted leave of absence by the unanimous vote of the 
remaining Members of the Board, be considered to have vacated 
such person's office as a Member of the Board. 
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D. All vacancies in membership on the Board, whether 
occasioned by failure or refusal of any person to accept 
appointment or by resignation, failure to continue to qualify 
to serve, expiration of term of office, or otherwise, shall be 
filled by majority vote of all members of the City Council then 
holding office. Any Member of the Board other than the Mayor 
of the City may, by a two-thirds (2/3) vote of all members of 
the City Council then holding office, be removed from office, 
wi th or wi thout cause. For purposes of this Section 32, the 
term members of the Ci ty Counci 1 then holding office shall be 
the number of persons authorized from time to time by the 
Ci ty' s Home Rule Charter to be members of the Ci ty Counci I, 
whether or not all such positions are filled at any particular 
time. 

E. Except as otherwise specifically provided in this 
Ordinance, the Board shall have absolute and complete authority 
and power to control, manage, and operate the System and shall 
control the expenditure and application of the Gross Revenues 
of the System pursuant to this Ordinance. In connection wi th 
the control, management, and operation of the System and the 
expendi ture and application of the Gross Revenues therefrom, 
the Board shall be vested with all of the powers of the City 
with respect thereto, including all powers necessary or 
appropriate for the performance of all the covenants, 
undertakings, and agreements of the City contained in this 
Ordinance, and, with the exception of fixing rates and charges 
for service rendered by the System, shall have full power and 
authority to make rules and regulations governing the 
furnishing of services of the System to customers and for the 
payment of the same, and for the discontinuance of such 
services upon failure of customers to pay therefor and, to the 
extent authorized by law and by this Ordinance, shall have 
authori ty to make extensions, improvements, and addi tions to 
the System and to acquire by purchase or otherwise properties 
of every kind in connection therewith. The operational 
policies of the Board shall parallel those of the City Council 
insofar as practicable. 

F. The Board shall determine the rates, fees, and 
charges for services rendered and to be rendered by the System, 
with due consideration being accorded to the terms, covenants, 
and condi tions contained in this Ordinance and the ordinances 
authorizing the issuance of any Additional Senior Lien 
Obligations. In the event any such determination reflects a 
necessity for the adjustment either by an increase or a 
reduction of such rates, fees, and charges, then the Board 
shall submit to the City Council a full report of the basis 
upon which such proposed adjustment is predicated, accompanied 
by a formal request from the Board for approval and adoption of 
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the rates, fees, and charges recommended by the Board. If the 
Ci ty Counci 1 approves the adj ustment thus recommended by the 
Board, it shall pass an appropriate ordinance placing such 
adjusted rates, fees, and charges in effect: provided, however, 
that the rates, fees, and charges for services rendered by the 
System sha 11 never be reduced in such amounts as wi 11 impai r 
the performance of any of the covenants contained in this 
Ordinance or in any ordinance authorizing the issuance of any 
Additional Senior Lien Obligations. The rates, fees, and 
charges of the Waterworks Board of Trustees of San Antonio, the 
Wastewater Depa rtment of the City, and the Water Reuse 
Department of the City in effect on the date hereof are hereby 
confirmed and continued as the rates, fees, and charges of the 
Board for such services. 

G. The Mayor, with the concurrence of the City 
Council, annually shall appoint one of the other Members of the 
Board as the Chairman of the Board. The Board annually shall 
elect one of its Members as Vice-Chairman of the Board and 
shall appoint a Secretary and an Assistant Secretary, either or 
both of whom may, but need not be, a Member or Members of the 
Board. If a Member of the Board is not appointed as Secretary 
or Assistant Secretary, then an employee or employees of the 
Board may be so appointed. The Board may adopt rules for the 
orderly conduct of its meetings. The Board shall manage and 
conduct the affairs of the System in a manner consistent with 
practices ordinarily employed by the boards of directors of 
private utility corporations operating properties of a similar 
nature and wi th the same degree of prudence. The Board shall 
have at least one meeting monthly. All meetings of the Board 
shall be open to the public in accordance with the requirements 
of Texas Revised Ci vi 1 Statutes Annotated Article 6252-17, as 
amended. The Board is authorized to adopt rules of procedure 
and standards of conduct for persons attending and 
participating in its meetings and any public hearings conducted 
by or on behalf of the Board. 

H. The Board sha 11 appoint and employ a 11 off icers, 
employees, and professional consultants which it may deem 
desirable, including, without limitation, a chief executive 
officer of the System, attorneys, auditors, engineers, 
architects, and other advisers; provided, however, that the 
City Attorney shall be the chief legal adviser of the Board. 
The selection of additional attorneys shall be made in 
consultation with the City Attorney but the decision of the 
Board shall be final. The Board may delegate administrative 
duties and authority to its employees and consultants. No 
officer or employee of the Board may be employed who shall be 
related wi thin the second degree of consanguini ty or affini ty 
(or as further restricted by the City's Horne Rule Charter) to 
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any Member of the Board or any Advisory Member or any member of 
the City Council. 

I. The Board shall obtain and keep continually in 
force an employees' fidelity and indemnity bond ("blanket" 
form), or its equivalent, wtitten by a solvent and recognized 
insuror and covering losses to the amount of not less than One 
Hundred Thousand Dollars ($100,000.00). 

J. The Board shall make such provision for an 
employee retirement plan or pensions for employees of the Board 
as it may in its discretion determine. The Board may continue 
in existence the retirement plans in effect on the date of 
adoption of this Ordinance for the waterworks System, the 
Wastewater Department of the Ci ty, and the Water Reuse 
Department of the Ci ty and may change the same from time to 
time as it may determine. The title to and ownership of funds 
set aside in accordance with an employee retirement plan shall 
be held in trust for the benefit of the members of such pension 
plan. 

K. The Members of the Board, other than the Mayor of 
the City, and the Advisory Members shall receive annual 
compensation in the amount of $2,500.00 or such additional 
amount as may be determined from time to time by the Ci ty 
Council. The members of the Board shall be entitled to payment 
by the Board of their reasonable and necessary expenses for the 
discharge of their duties. 

L. The Members of the Board shall not be personally 
liable, either individually or collectively, for any act or 
omission in the performance of their duties as Members of the 
Board not willfully fraudulent or in bad faith. The Board may 
authorize the use of Board funds to provide defense for its 
Members or its employees for civil actions brought against them 
for any such acts and may hold such Members and employees 
harmless from any damages awarded against them in any civil 
action. 

M. The City Manager, or the City Manager's designee, 
shall be authorized to attend meetings of the Board, and the 
Board shall provide the City Manager with notice of such 
meetings in the same manner that such notice is given by the 
Board to its Members. 

N. The Board when expending 
and materials and supplies shall be 
current provisions of applicable Ci ty 
the State of Texas relating to 
advert i sement thereof, requi rements as 
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bids based upon specifications for such 
purchase, the furnishing of surety bonds by 
the manner of letting contracts. 

improvements 
contractors, 

or 
and 

O. The City Counci 1 reserves the right to requi re 
the Board, at the System's expense and payable from the Renewal 
and Replacement Fund, to conform its installations in the 
streets, alleys, and public ways of the City to any changes 
created by City construction projects; provided, however, such 
City-ordered relocation of System facilities at System expense 
sha 11 be 1 imi ted, in any Fi sca 1 Yea r , to an amount not to 
exceed 5% of the Board's annual budget for Maintenance and 
Operating Expenses in such Fiscal Year. Relocation costs 
exceeding such 5% limitation shall be funded through direct 
payment of such excess costs by the City, through payment to 
the Board of such excess cost by the City, or through the 
issuance of Debt. 

P. No Member of the Board, Advisory Member, or any 
officer, agent, or employee of the Board shall have a financial 
interest, direct or indirect, in any contract with the Board or 
shall be financially interested, directly or indirectly, in the 
sale to the Board of any land, materials, supplies, or services 
except on behalf of the Board as an officer or employee or as 
permitted by the provisions of Chapter 171, as amended, Local 
Government Code, or any other similar general Texas law in 
effect from time to time, or the Ci ty' s Home Rule Charter, 
whichever is most restrictive. 

Q. The Board shall prepare an annual budget to serve 
aSa tool in controlling and administering the management and 
operation of the System. The annual budget shall reflect an 
estimate of Gross Revenues and an estimate of the disposi tion 
of these revenues in accordance with the funds flow 
requirements of this Ordinance. The annual budget shall be 
presented and approved by the Board at least sixty (60) days 
prior to the beginning of the Board's Fiscal Year. Immediately 
following approval of the annual budget by the Board, it shall 
be submi tted to the Ci ty Counci 1 for review and consultation. 
The Board may subsequently modify its approved budget by giving 
notice thereof to the City. 

R. The Board shall prepare and administer, and may 
amend from time to time, a master plan for the System (the 
Master Plan), addressing the water resource and capital 
improvement projects required to accommodate the projected 
growth and development of the service area of the System. The 
Master Plan (and any amendment thereof) shall be approved by 
the Board and submitted for consideration and approval by the 
Ci ty Council in accordance wi th applicable provisions of the 
City's Home Rule Charter then in effect. 
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S. The Boa rd sha 11 provide the Ci ty Counci 1 wi th a 
complete briefing on any matter of Ii tigation which is being 
contemplated involving the Board as a plaintiff against the 
City or any of its agencies, and City Council approval shall be 
obtained by the Board prior to the formal ini tiation of any 
such matter of litigation. Unless the City Attorney recommends 
Ci ty Counci I approval wi th respect to a particular matter of 
litigation proposed to be initiated by the Board, all other 
matters of litigation initiated by the Board may be approved by 
the Board without approval of the City Council. 

T. The Board shall establish an appeals process for 
disciplinary actions involving its employees. An appeals 
committee composed of at least three (3) persons who are 
nei ther employees, Members, or Advisory Members of the Board 
shall be appointed by the Board, and such committee shall 
operate under rules established by the Board from time to 
time. Such commi ttee shall make recommendations to the chief 
executi ve officer of the System, wi th the final determination 
concerning disposi tion of a disciplinary action being made by 
the chief executive officer of the System. The Board shall 
further establish Equal Employment Opportunity and Affirmative 
Action programs in compliance with applicable federal and State 
of Texas guidelines. All personnel policies established by the 
Board shall parallel those of the City in effect from time to 
time insofar as practicable. 

U. During each Fiscal Year, the Board shall prepare 
and formally present to the City Council a minimum of two (2) 
reports regarding the status of water resource planning and 
development, other water related issues being undertaken or 
contemplated by the Board, and other matters previously 
requested by the City Council. 

v. The City Council reserves the right, by 
ordinance, to abolish the Board and thereafter transfer 
control, maintenance, and operation of the System to a 
department of the City in accordance with the provisions of the 
laws of the State of Texas and the Ci ty' s Home Rule Charter. 
The City Council may so abolish the Board at any regular or 
special meeting of the City Council upon the affirmative vote 
of 3/4 of the members of the City Council then holding office. 
Such vote must be preceded by at least two (2) public hearings 
conducted by the City Council at least 30 days apart. Notice 
of such public hearings and the subject matter to be discussed 
shall be published at least one (1) time prior to each such 
hearing in a newspaper of genera 1 ci rculation wi thin the Ci ty 
at least 15 days prior to the hearing. Such hearings may be 
conducted at a regular or special meeting of the City Council 
or in some other location designated by the City Council, and 
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the calling of such hearings and the authorization of the 
publication of such notices may be by majority vote of all 
Members of the City Council then holding office at any regular 
or special meeting of the City Council. The ordinance 
abolishing the Board shall name the effective date of the 
abolition of the Board and the transfer of maintenance, 
control, and operation of the System to the City. By the same 
procedure, the Ci ty Counci I may subsequently reconstitute the 
Board and thereafter transfer control, maintenance, and 
operation of the System to such Board as otherwise set forth in 
this Ordinance. 

W. The City Council hereby approves, ratifies, and 
confirms the assumption by the Board of all contractual 
commi tments, obligations, and the prosecution and defense of 
all Ii tigation (including eminent domain proceedings now 
pending), claims, and administrative proceedings in the name of 
the waterworks Board of Trustees of San Antonio, the wastewater 
Department of the Ci ty, or the Water Reuse Department of the 
Ci ty (or in the name of the Ci ty but which arise out of the 
functions performed by any of the aforementioned entities). 

SECTION 33. Remedies in Event of Default. In 
addition to all the rights and remedies provided by the laws of 
the State of Texas, the City covenants and agrees particularly 
that in the event the City (a) defaults in the payments to be 
made to the Debt Service Fund or Reserve Fund, or (b) defaults 
in the observance or performance of any other of the covenants, 
conditions, or obligations set forth in this Ordinance, the 
Holders of any of the Bonds shall be entitled to seek a writ of 
mandamus issued by a court of proper jurisdiction compelling 
and requiring the governing body of the Ci ty and/or the Board 
and other officers of the City and/or the Board to observe and 
perform any covenant, condi tion, or obligation prescribed in 
this Ordinance. 

No delay or omission to exercise any right or power 
accruing upon any default shall impair any such right or power 
or shall be construed to be a waiver of any such default or 
acquiescence therein, and every such right and power may be 
exercised from time to time and as often as may be deemed 
expedient. The specific remedy herein provided shall be 
cumulative of all other existing remedies, and the 
specification of such remedy shall not be deemed to be 
exclusive. 

SECTION 34. Notices to Holders Waiver. Wherever 
this Ordinance provides for notice to Holders of any event, 
such notice shall be sufficiently given (unless otherwise 
herein expressly provided) if in writing and sent by United 
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States mail, first-class postage prepaid, to the address of 
each Holder as it appears in the Security Register. 

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

SECTION 35. Negotiable Instruments. Each 
Bonds authorized herein shall be deemed and construed 
securi ty and as such a negotiable instrument wi th the 
of the Chapter 8 of the Texas Uniform Commercial Code. 

of the 
to be a 
meaning 

SECTION 36. ~cellation. All Bonds surrendered for 
payment, transfer, exchange, or replacement, if surrendered to 
the Paying Agent/Registrar, shall be promptly cancelled by it 
and, if surrendered to the City, shall be delivered to the 
Paying Agent/Registrar and, if not already cancelled, shall be 
promptly cancelled by the Paying Agent/Registrar. The City may 
at any time deliver to the Paying Agent/Registrar for 
cancellation any Bonds previously certified or registered and 
delivered which the City may have acquired in any manner 
whatsoever, and all Bonds so delivered shall be promptly 
cancelled by the Paying Agent/Registrar. All cancelled Bonds 
held by the Paying Agent/Registrar shall be destroyed as 
directed by the City. 

SECTION 37. Mutilated, Destroyed, Lost, and Stolen . 
Bonds. If (1) any mutilated Bond is surrendered to the Paying 
Agent/Registrar, or the City and the Paying Agent/Registrar 
receive evidence to their satisfaction of the destruction, 
loss, or theft of any Bond, and (2) there is delivered to the 
City and the Paying Agent/Registrar such security or indemnity 
as may be required to save each of them harmless, then, in the 
absence of notice to the Ci ty or the Paying Agent/Registrar 
that such Bond has been acquired by a bona fide purchaser, the 
City shall execute and, upon its request, the Paying 
Agent/Registrar shall register and deliver, in exchange for or 
in lieu of any such mutilated, destroyed, lost, or stolen Bond, 
a new Bond of the same series, Stated Maturity, and interest 
rate and of like tenor and principal amount, bearing a number 
not contemporaneously outstanding. 
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In case any such mutilated, destroyed, lost, or stolen 
Bond has become or is about to become due and payable, the City 
in its discretion may, instead of issuing a new Bond, pay such 
Bond. 

Upon the issuance of any new Bond or payment in lieu 
thereof, under this Section, the City may require payment by 
the Holder of a sum sufficient to cover any tax or other 
governmental charge imposed in relation thereto and any other 
expenses (including attorney's fees and the fees and expenses 
of the Paying Agent/Registrar) connected therewith. 

Every new Bond issued pursuant to this Section in lieu 
of any mutilated, destroyed, lost, or stolen Bond shall 
consti tute a replacement of the prior obligation of the Ci ty, 
whether or not the mutilated, destroyed, lost, or stolen Bond 
shall be at any time enforceable by anyone, and shall be 
entitled to all the benefits of this Ordinance equally and 
ratably with all other Outstanding Bonds. 

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

SECTION 38. Sale of Bonds Official Statement 
Approval. · The Bonds authorized by this Ordinance are hereby 
sold by the City to Dean witter Reynolds Inc. as the authorized 
representati ves of a group of underwri ters (the Purchaser) in 
accordance with the provisions of a Purchase Contract dated of 
even date with this Ordinance (the Purchase Contract), 
attached hereto as Exhibit C and incorporated herein by 
reference as a part of this Ordinance for all purposes. The 
Mayor and City Clerk are hereby authorized and directed to 
execute the Purchase Contract for and on behalf of the City and 
as the act and deed of the City Council, and in regard to the 
approval and execution of the Purchase Contract, the City 
Counci I hereby finds, determines, and declares that the 
representations, warranties, and agreements of the Ci ty 
contained in the Purchase Contract are true and correct in all 
material respects and shall be honored and performed by the 
City. 

Furthermore, the use of the Preliminary Official 
Statement by the Purchaser in connection with the public 
offering and sale of the Bonds is hereby ratified, confirmed, 
and approved in all respects. The final Official Statement, 
being a modification and amendment of the Preliminary Official 
Statement to reflect the terms of sale, attached as Exhibi t A 
to the Purchase Contract (together wi th such changes approved 
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by the Mayor), shall be and is hereby in all respects approved 
and the Purchaser is hereby authorized to use and dis·tribute 
the final Official Statement, dated of even date wi th this 
Ordinance, in the reoffering, sale, and delivery of the Bonds 
to the public. The Mayor and City Clerk are further authorized 
and directed to manually execute and deliver for and on behalf 
of the City copies of the Official Statement in final form as 
may be required by the Purchaser, and such final Official 
Statement in the form and content manually executed by said 
officials shall be deemed to be approved by the City Council 
and constitute the Official Statement authorized for 
distribution and use by the Purchaser. 

SECTION 39. Escrow Ag~~ment Approval and Execution -
Proceeds of Sale. The Escrow and Trust Agreement dated as of 
the date of this Ordinance (the Agreement) by and between the 
City and The Frost National Bank of San Antonio (the Escrow 
Agen t), attached hereto as Exhibit D and incorporated herein 
by reference as a part of this Ordinance for all purposes, is 
hereby approved as to form and content, and such Agreement in 
substantially the form and substance attached hereto, together 
with such changes or revisions as may be necessary to 
accomplish the refunding or benefit the City, is hereby 
authorized to be executed by the Mayor and City Clerk and on 
behalf of the City and as the act and deed of the City Council; 
and the Agreement as executed by said officials shall be deemed 
approved by the City Council and constitute the Agreement 
herein approved. 

Furthermore, the Mayor, City Clerk, or Ci ty Manager, 
anyone or more of said officials, and the Escrow Agent are 
hereby authorized and directed to make the necessary 
arrangements for the purchase of the Federal Securities 
referenced in the Agreement and the delivery thereof to the 
Escrow Agent on the Closing Date for deposit to the credit of 
the Escrow Fund established in the Agreement, including the 
execution of subscription forms for the purchase and issuance 
of the "United States Treasury Securities - State and Local 
Government Series" for deposit to the Escrow Fund; all as 
contemplated and provided by the provisions of the Acts, this 
Ordinance, and the Agreement . 

Immediately following the delivery of the Bonds, the 
proceeds of sale along with a cash contribution, if any, from 
the City (less certain costs of issuance and accrued interest 
received from the Purchaser of the Bonds) shall be deposited 
with the Escrow Agent for application and disbursement in 
accordance with the provisions of the Agreement and this 
Ordinance. The proceeds of sale of the Bonds not so deposited 
with the Escrow Agent for the refunding of the Refunded 
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Obligations shall be disbursed for payment of costs of issuance 
or deposited in the Debt Service Fund for the Bonds, all in 
accordance with written instructions from the Mayor. 

SECTION 40. Application of Bond Proceeds. 

A. Proceeds from the sale of the Bonds shall, 
promptly upon receipt by the City, be applied as follows: 

(1) Accrued interest shall be deposited into the Debt 
Service Fund. 

(2) An amount identified in instructions from the 
City's Director of Finance shall be deposited in 
the Project Fund for the payment of certain costs 
of issuance relating to the Bonds. 

(3) The remaining proceeds from the sale of the Bonds 
shall be applied, together with other legally 
available funds of the City, to establish an 
Escrow Fund to refund the Refunded Obligations, 
as more fully provided in the Agreement, and to 
pay certain expenses arising in connection wi th 
the issuance of the Bonds, the establishment of 
the Escrow Fund, and the refunding of the 
Refunded Obligations. Any proceeds of the Bonds 
remaining after making all such deposits and 
payments shall be deposited into the Debt Service 
Fund. 

SECTION 41. ~ption of Refunded Obligation~. 
Certain of the Refunded Obligations described in the preamble 
hereof are or will be subject to redemption prior to their 
stated maturity on various dates at the price of par, premium, 
if any, and accrued interest to the date of redemption. The 
Mayor shall give written notice to the Escrow Agent that these 
Refunded Obligations have been called for redemption, and the 
City Council ordains that such obligations are called for 
redemption on the dates shown in Exhibi t E hereto, and such 
order to redeem the Refunded Obligations on the date herein 
specified shall be irrevocable upon the delivery of the Bonds. 
A copy of the notices of redemption pertaining to these 
Refunded Obligations is attached to this Ordinance as Exhibit E 
and is incorporated herein by reference for all purposes. 

SECTION 42. Covenants to Maintain Tax-Exempt Status. 

A. Definitions. When used in this Section, the 
following terms have the following meanings: 
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Advance Refunded Bonds means that portion of 
the Bonds the proceeds of which are used to redeem the 
Refunded Obligations other than the Sewer Commercial 
Paper. 

Advance Refunding Bonds means collectively the 
Bonds, other than that portion of the Bonds the 
proceeds of which are used to redeem the Sewer 
Commercial Paper. 

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

Commercial Paper Refunding Bonds means that 
portion of the Bonds the proceeds of which are used to 
redeem the Sewer Commercial Paper. 

Computation Date has the meaning set forth in 
Temporary Regulations Section 1.148-8T(b)(1). 

Gross Proceeds when used with respect to the 
Bonds or any other issue of obligations of the Ci ty, 
means sale proceeds and original proceeds, amounts 
received (including repayments of principal) as a 
result of investing the sale proceeds and original 
proceeds of the issue, transferred proceeds, sinking 
fund proceeds, amounts invested in a reserve or 
replacement fund, securities or obligations pledged by 
the Ci ty as security for payment of debt service on 
the Bonds or such other issue, and any other amounts 
used to pay debt service on the Bonds or such other 
issue, together with earnings from the investment of 
the foregoing. 

Investment Property means 

(1) a share of stock in a corporation or a right 
to subscribe for or to receive such a share, 

(2) any indebtedness, evidence thereof, or 
obligation, including without limitation United States 
Treasury bonds, notes, and bi lIs (whether or not of 
State and Local Government Series) and bank deposits, 
(whether or not certificated or interest bearing or 
made pursuant to a depository contract), 

(3) any annuity contract, or any other deferred 
payment contract acquired to fund an obligation of the 
City, or 
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(4) any other property held for investment, 

but excluding Tax-Exempt Obligations. 

Issue Price means the aggregate initial 
offering price of each Stated Maturity of the Bonds to 
the public, at or below which a substantial amount of 
each stated maturi ty of the Bonds were sold to the 
public, including accrued interest and premium or 
discount, if any. For purposes of this defini tion, 
the term "public" does not include (a) the Purchaser, 
(b) members of the syndicate, if any, managed by the 
Purchaser nor (c) any bondhouses, brokers, dealers, 
and similar persons or organizations acting in the 
capacity of underwriters or wholesalers. 

1954 Code Refunded Obligations means the 
Original Bonds issued before September 1, 1986, and 
any Refunded Obligations the proceeds of which were 
used to refund such Original Bonds and which were 
issued before September 1, 1986, or, if issued after 
August 31, 1986, were issued in compliance with a 
transition rule under Section 1313(a) or (b) of the 
Tax Reform Act of 1986. 

1986 Code Refunded 
Refunded Obligations other 
Obligations. 

ObI igat ions 
than 1954 

shall mean 
Code Refunded 

Nonpurpose Investment means any Investment 
Property in which Gross Proceeds of the Bonds are 
invested and which is not acquired to carry out the 
governmental purposes of the Bonds. 

Original Bonds means all the Refunded 
Obligations, other than the Refunded Obligations the 
proceeds of which were used to advance refund other 
obligations of the City. 

Rebatable Arbitrage has the meaning set forth 
in Temporary Regulation Section 1.148-2T. 

Sewer Commercial Pa.per means the currently 
outstanding obligations of the City designated as 
"Ci ty of San Antonio, Texas Sewer System Commercial 
Paper Notes, Series 1989A" authorized in the principal 
amount of $49,200,000 that will be refunded by a 
portion of the Bonds. 

-73-
7228Z/7229Z 



Temporary Regulations mean Temporary Treasury 
Regulations Sections 1.148, 1.149 and 1.150 as the 
same shall be amended or promulgated as final, 
temporary, or proposed Treasury Regulations and any 
other proposed, temporary, or final Treasury 
Regulation which replaces, amends, is in lieu of, or 
is in substitution for any section and which is 
applicable to the Bonds or the proceeds thereof. 

Tax-Exempt Obligations mean (i) obligations the 
interest on which is excludable from the gross income 
of any owner thereof under section 103 of the Code and 
is not an item of tax preference under section 57 of 
the Code, including any beneficial interest in a 
trust, the assets of which consist exclusively of such 
obligations, but excluding shares in any mutual fund 
which is invested in such obligations, unless such 
fund is a qualified regulated investment company, and 
(ii) one-day certificates of indebtedness issued by 
the United States Treasury pursuant to the Demand 
Deposit State and Local Government Series Program. 

Yield has the meaning set 
Regulation Section 1.148-9T and 
Sections 1.103-13 and 1.103-14. 

forth in 
Treasury 

Temporary 
Regulation 

B. Not to Cause lnterest to Become Taxable. The 
City shall not use, permit the use of, or omit to use Gross 
Proceeds or any other amounts (or any property the acquisition, 
construction, or improvement of which is to be financed 
directly or indirectly with Gross Proceeds) in a manner which, 
if made or omi tted, respectively, would cause the interest on 
Bonds to become includable in the gross income, as defined in 
section 61 of the Code, of the owner thereof for federal income 
tax purposes. Without limiting the generality of the 
foregoing, unless and until the City shall have received a 
written opinion of counsel nationally recognized in the field 
of municipal bond law to the effect that failure to comply with 
such covenant will not adversely affect the exemption from 
federal income tax of the interest on any Bonds, the City shall 
comply with each of the specific covenants in this Section. 

C. Refunding. 

(1) The Commercial Paper Refunding Bonds are 
issued exclusively to refund the Sewer Commercial 
Paper. All the proceeds of the Commercial Paper 
Refunding Bonds will be used to pay costs of issuing 
the Commercial Paper Refunding Bonds or expended 
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within 90 days of the date of issuance to retire the 
Sewer Commercial Paper. 

(2) Less than five percent of the proceeds of 
the Sewer Commercial Paper, has been or will be used, 
either directly or indirectly, in the trade or 
business of any person other than a governmental unit, 
or less than five percent of the debt service on the 
Sewer Commercial Paper is secured or derived, either 
directly or indirectly, by payments made with respect 
to property so used. The Sewer Commercial Paper is 
not and would not have been a private acti vi ty bond 
wi thin the meaning of sect ion 141 of the Code. The 
proceeds of the Sewer Commercial Paper, were not at 
the time of issuance reasonably expected to be, have 
not been, and will not be, used directly or indirectly 
to make or finance loans to persons other than 
governmental units. 

(3) The Advance Refunding Bonds are issued 
exclusively to refund the Advance Refunded Bonds. The 
Advance Refunding Bonds will be issued more than 90 
days before the redemption of the Advance Refunded 
Bonds. 

(4) Less than twenty-five percent (25%) of the 
proceeds of the 1954 Code Refunded Obligations has 
been and will be used, either directly or indirectly, 
in a trade or business of any person other than the 
governmental unit, or less than twenty-five percent 
(25%) of the debt service on the 1954 Code Refunded 
Obligation is secured or derived, either directly or 
indirectly, by payment with respect to property so 
used. The 1954 Code Refunded Obligations were not 
described in section 103(b)(2) or section 103(0)(2)(A) 
of the Internal Revenue Code of 1954. 

(5) Less than five percent of the proceeds of 
the 1986 Code Refunded Obligations, has been or will 
be used, either directly or indirectly, in the trade 
or business of any person other than a governmental 
unit, or less than five percent of the debt service on 
the 1986 Code Refunded Obligations is secured or 
derived, either directly or indirectly, by payments 
made with respect to property so used. The 1986 Code 
Refunded Obligations are not private activity bonds 
wi thin the meaning of section 141 of the Code. The 
proceeds of the 1986 Code Refunded Obligations, were 
not at the time of issuance reasonably expected to be, 
have not been, and will not be, used directly or 
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indirectly to make or finance loans to persons other 
than governmental units. 

(6) The Advance Refunding Bonds are the first or 
second advance refunding (wi thin the meaning of 
section 149(d) (5) of the Code as modified by section 
149(d)(6)(B) of the Code) of the Original Bonds. 

(7) Each of the Advance Refunded Bonds which is 
part of an issue of Advance Refunded Bonds with 
respect to which the City will realize present value 
debt service savings (determined without regard to 
administrative expenses) are being called for 
redemption, and will be redeemed, (i) in the case of 
Advance Refunded Bonds issued after 1985, not later 
than the earliest date on which such bonds may be 
redeemed and (ii) in the case of Advance Refunded 
Bonds issued before 1986, not later than the earliest 
date on which such issue may be redeemed at par or at 
a premium of 3 percent or less. 

(8) The initial temporary period under section 
148(c) of the Code will end (i) with respect to the 
proceeds of the Bonds not later than 30 days after the 
date of issue of such Bonds and (ii) with respect to 
proceeds of the Advance Refunded Bonds on the Closing 
Date if not ended prior thereto. 

(9) Section 148(e) of the Code did not apply to 
the 1954 Code Refunded Obligations. On and after the 
date of issue of the Bonds no proceeds of the 1954 
Code Refunded Obligations will be invested in 
Nonpurpose Investments having a Yield in excess of the 
Yield on the Advance Refunded Bonds to which any of 
such proceeds relate. 

(10) The Bonds are being issued for the purposes 
stated in the preamble of this Ordinance. The debt 
service savings achieved by the Ci ty are a result of 
the interest rates on the Bonds being lower than the 
interest rates on each series of the Advance Refunded 
Bonds. In the issuance of the Advance Refunding Bonds 
the City has employed no device to obtain a material 
f inanci a 1 advantage (based on arbi t rage), wi thin the 
meaning of section 149 (d) (4) of the Code, apart from 
savings attributable to lower interest rates and 
reduced debt service payments in early years. 

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

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

F. Information Report. The City shall timely file 
the information required by section 149(e) of the Code with the 
Secretary of the Treasury on Form 8038-G or such other form and 
in such place as such Secretary may prescribe. 

G. Rebate of Arbitrage Profits. Except to the 
extent otherwise provided in section 148(f) of the Code and the 
regulations and rulings thereunder: 

(1) The City shall account for all Gross 
Proceeds (including all receipts, expenditures, and 
investments thereof) on its books of account 
separately and apart from all other funds (and 
receipts, expenditures, and investments thereof) and 
shall retain all records of such accounting for at 
least six years after the day on which the last 
outstanding Bonds is discharged. The City may, 
however, to the extent permitted by law, commingle 
Gross Proceeds of the Bonds wi th other money of the 
Ci ty, provided that the Ci ty separately accounts for 
each receipt and expenditure of Gross Proceeds and the 
obligations acquired therewith. 

(2) Not less frequently than each Computation 
Date, the City shall calculate or cause to be 
calculated by a nationally recognized accounting, 
financial advisory firm or financial institution, in 
accordance wi th rules set forth in section 148 (f) of 
the Code and the regulations, Temporary Regulations 
and rulings thereunder, the Rebatable Arbi trage. The 
City shall maintain such calculations with the 
official transcript of the proceedings relating to the 
issuance of the Bonds until six years after the final 
Computation Date. 
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(3) As additional consideration for the purchase 
of the Bonds by the Purchaser and the loan of the 
money represented thereby, and in order to induce such 
purchase by measures designed to insure the 
excludabi Ii ty of the interest thereon from the gross 
income of the owners thereof for federal income tax 
purposes, the City shall pay to the United States the 
amount described in paragraph (2) above, at the times, 
in the installments, to the place, in the manner, and 
accompanied by Form 8038-T or such other forms or 
other information as is or may be required by section 
148(e) or (f) of the Code and the regulations and 
rulings thereunder. 

(4) The City shall exercise reasonable diligence 
to assure that no errors are made in the calculations 
required by paragraph (2) and, if such error is made, 
to discover and promptly to correct such error within 
a reasonable amount of time thereafter, including 
payment to the United States of any Correction Amount 
as described in Temporary Regulation Section 
1.148-1T(c)(2), including any penalty related thereto. 

H. Not to Divert Arbitrage Profits. Except to the 
extent permitted by section 148 of the Code and the regulations 
and rulings thereunder, the City shall not, at any time prior 
to the earlier of the Stated Maturity or final payment of the 
Bonds enter into any transaction that reduces the amount 
required to be paid to the United States pursuant to 
Subsection G. of this Section because such transaction results 
in a smaller profit or a larger loss than would have resulted 
if the transaction had been at arm's length and had the Yield 
of the Bonds not been relevant to either party. 

I. Elections. The City hereby directs and 
authorizes the Mayor, Mayor Pro Tern, City Clerk, City Manager, 
City Attorney, Designated Financial Officer, or Director of 
Finance, ei ther or any combination of the foregoing, to make 
such elections in the Certificate as to Tax Exemption or 
similar or other appropriate certificate, form, or document 
permi tted or required pursuant to the provisions of the Code, 
Regulations, or Temporary Regulations as they deem necessary or 
appropriate in connection with the Bonds. Such elections shall 
deemed to be made on the Closing Date. 

SECTION 43. Control and C~stody of Bonds. The Mayor 
sha 11 be and is hereby author ized to take and have cha rge of 
all necessary orders and records pending investigation by the 
Attorney General of the State of Texas and shall take and have 
charge and control of the Bonds pending their approval by the 
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Attorney General, the registration thereof by the Comptroller 
of Public Accounts and the delivery of the initial Bonds to the 
Purchaser. 

Furthermore, the Mayor, City Clerk, City Manager, 
Director of Finance, Designated Financial Officer, or City 
Attorney, either or all, are hereby authorized and directed to 
furnish and execute such documents relating to the City and its 
financial affairs as may be necessary for the issuance of the 
Bonds, the approval of the Attorney General and their 
registration by the Comptroller of Public Accounts and, 
together with the City's financial advisor, bond counsel, and 
the Paying Agent/Registrar, make the necessary arrangements for 
the delivery of the initial Bonds to the Purchaser. 

SECTION 44. Satisfaction of Obligation of City. If 
the City shall payor cause to be paid, or there shall 
otherwise be paid to the Holders, the principal of, premium, if 
any, and interest on the Bonds, at the times and in the manner 
stipulated in this Ordinance, then the lien on and pledge of 
Pledged Revenues under this Ordinance and all covenants, 
agreements, and other obligations of the City to the Holders 
shall thereupon cease, terminate, and be discharged and 
satisfied. 

Principal of, premium, if any, or interest on any Bond 
shall be deemed to have been paid within the meaning and with 
the effect expressed above in this Section when (i) money 
suff icient to pay in full such principa 1, premium, if any, or 
interest at Stated Maturity or to the redemption date therefor 
shall have been irrevocably deposited with and held in trust by 
the Paying Agent/Registrar, or an authorized escrow agent, or 
(ii) Government Securities shall have been irrevocably 
deposited in trust with the Paying Agent/Registrar, or an 
authorized escrow agent, which Government Securities have been 
certified by an independent accounting firm, or such other 
persons as permi tted by the laws of the State of Texas, to 
mature as to principal and interest in such amounts and at such 
times as will insure the availability, without reinvestment, of 
sufficient money, together with any money deposited therewith, 
if any, to pay when due the principal of, premium, if any, or 
interest on such Bonds on and prior to the Stated Maturity 
thereof or (if notice of redemption has been duly given or 
waived or if irrevocable arrangements therefor acceptable to 
the Paying Agent/Registrar have been made) the redemption date 
thereof. The City covenants that no deposit of money or 
Government Securi ties wi 11 be made under this Section and no 
use made of any such deposit which would cause the Bonds to be 
treated as arbitrage bonds within the meaning of section 148 of 
the Code (as defined in Section 42 hereof). 
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Any money so deposited with the Paying 
Agent/Registrar, and all income from Government Securities held 
in trust by the Paying Agent/Registrar, or an authorized escrow 
agent, pursuant to this Section which is not required for the 
payment of the Bonds, or any principal amount(s) thereof, or 
interest thereon with respect to which such money has been so 
deposited shall be remitted to the City or deposited as 
directed by the City. Furthermore, any money held by the 
Paying Agent/Registrar for the payment of the principal of, 
premium, if any, or interest on the Bonds and remaining 
unclaimed for a period of four (4) years after the Stated 
Maturity, or applicable redemption date, of the Bonds such 
money was deposited and is held in trust to pay shall upon the 
request of the Board be remitted to the Board against a written 
receipt therefor, subject to the unclaimed property laws of the 
State of Texas. 

SECTION 45. Fri~ted Opinion. The Purchaser's 
obligation to accept delivery of the Bonds is subject to its 
being furnished a final opinion of Fulbright & Jaworski and 
McCall, Parkhurst & Horton L.L.P., Attorneys at Law, approving 
certain legal matters as to the Bonds, such opinion to be 
dated and delivered as of the date of initial delivery and 
payment for such Bonds by the Purchaser. Printing of a true 
and correct copy of such opinion on the reverse side of each 
definitive Bond, with an appropriate certificate pertaining 
thereto executed by facsimile signature of the City Clerk of 
the City is hereby approved and authorized. 

SECTION 46. CUSIP Numbers. CUSIP numbers may be 
printed or typed on the definitive Bonds. It is expressly 
provided, however, that the presence or absence of CUSIP 
numbers on the definitive Bonds shall be of no significance or 
effect as regards the legality thereof, and neither the City 
nor attorneys approving said Bonds as to legali ty are to be 
held responsible for CUSIP numbers incorrectly printed or typed 
on the definitive Bonds. 

SECTION 47. E.tfect of Headi.J19.ji. The Section headings 
herein are for convenience only and shall not affect the 
construction hereof. 

SECTION 48. Ordinance a Contract Amendments 
Q.utst(!nding Senior Lien Obligations. The City acknowledges 
that the covenants and obligations of the City herein contained 
are a material inducement to the purchase of the Bonds. This 
Ordinance shall constitute a contract with the Holders from 
time to time, shall be binding on the City and the Board and 
their successors and assigns, and shall not be amended or 
repea led by the Ci ty so long as any Bond remains Outstanding 
except as permitted in this Section. 
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A. The Holders of a majority in Outstanding principal 
amount of the Senior Lien Obligations shall have the right from 
time to time to approve any amendment to this Ordinance which 
may be deemed necessary or desirable by the City, provided, 
however, that nothing herein contained shall permit or be 
construed to permi t the amendment of the terms and condi tions 
in this Ordinance or in the Senior Lien Obligations so as to: 

(1) make any change in the maturity of any of the 
outstanding Senior Lien Obligations; 

(2) reduce the rate of interest borne by any of 
the outstanding Senior Lien Obligations; 

(3) reduce the amount of the principal payable on 
the outstanding Senior Lien Obligations; 

(4) modify the terms of payment of principal of, 
premium, if any, or interest on the outstanding Senior 
Lien Obligations or impose any conditions with respect 
to such payment; 

(5) affect the rights of the Holders of less than 
all of the Senior Lien Obligations then outstanding; 

(6) amend clause A of this Section; or 

(7) change the minimum percentage of the 
principal amount of Senior Lien Obligations necessary 
for consent to any amendment; 

unless such amendment or amendments shall be approved by the 
Holders of all of the Senior Lien Obligations then outstanding. 

B. If at any time the City shall desire to amend 
this Ordinance under this Section, the City shall cause notice 
of the proposed amendment to be published in a financial 
newspaper or journal published in The City of New York, New 
York, and a newspaper of general circulation in the City, once 
during each calendar week for at least two successive calendar 
weeks. Such notice shall briefly set forth the nature of the 
proposed amendment and shall state that a copy thereof is on 
file at the principal corporate trust office of the Paying 
Agent/Registrar for inspection by all Holders of the Senior 
Lien Obligations. Such publication is not required, however, if 
notice in writing is given to each Holder of any Senior Lien 
Obligations. 

C. Whenever at any time not less than 30 days, and 
within one year, from the date of the first publication of such 
notice, or other service of written notice, the City shall 
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receive an instrument or instruments executed by the Holders of 
at least a majority in outstanding principal amount of the 
Senior Lien Obligations then outsta'nding, which instrument or 
instruments shall refer to the proposed amendment described in 
such notice and which specifically consent to and approve such 
amendment in substantially the form of the copy thereof on file 
with the Paying Agent/Registrar, the City Council may pass such 
amendment in substantially the same form. 

D. Upon the passage of any such amendment pursuant to 
the provisions of this Section, this Ordinance shall be deemed 
to be amended in accordance with such amendment, and the 
respective rights, duties and obligations under this Ordinance 
of the City, the Board, and all the Holders of then outstanding 
Senior Lien Obligations shall thereafter be determined, 
exercised and enforced hereunder, subject in all respects to 
such amendment. 

E. Any consent given by the Holders of a Bond 
pursuant to the provisions of this Section shall be irrevocable 
for a period of six months from the date of the first 
publication of the notice provided for in this Section, and 
shall be conclusive and binding upon all future Holders of the 
same Senior Lien Obligations during such period. Such consent 
may be revoked at any time after six months from the date of 
the first publication of such notice by the Holder who gave 
such consent (as long as such person remains a Holder), or by a 
successor in title, by filing written notice thereof with the 
Paying Agent/Registrar and the City, but such revocation shall 
not be effective if the Holders of at least a majority in 
outstanding principal amount of the Senior Lien Obligations 
have, prior to the attempted revocation, consented to and 
approved the amendment. 

F. The foregoing provisions of this Section 
notwithstanding, the City Council may amend this Ordinance 
without the consent of any Holder of the Senior Lien 
Obligations, solely for anyone or more of the following 
purposes: 

(1) to add to the covenants and agreements of 
the City or the Board contained in this Ordinance, 
other covenants and agreements thereafter to be 
observed, grant addi tional rights or remedies to the 
Holders of the Senior Lien Obligations or to 
surrender, restrict or limit any right or power herein 
reserved to or conferred upon the City or the Board; 

(2) to make such provisions for the purpose of 
curing any ambigui ty, . or curing, correcting or 
supplementing any defective provision contained in 
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this Ordinance, or in regard to clarifying matters or 
questions arising under this Ordinance, as are 
necessary or desirable and not contrary to or 
inconsistent with this Ordinance and which shall not 
adversely affect the interests of the Holders of the 
Senior Lien Obligations then Outstanding; 

(3) to modify any of the provisions of this 
Ordinance in any other respect whatever, provided that 
such modification shall be, and be expressed to be, 
effective only after the Senior Lien Obligations 
outstanding at ~ the date of the adoption of such 
modification shall cease to be outstanding; 

(4) to make such amendments to this Ordinance as 
may be required, in the opinion of bond counsel, to 
ensure compliance with sections 103 and 141 through 
150 of the Code and the regulations promulgated 
thereunder and applicable thereto; 

(5) to make such changes, modifications, or 
amendments as may be necessary or desirable in order 
to allow the Holders of the Senior Lien Obligations to 
thereafter avail themselves of a book-entry system for 
payments, transfers, and other matters relating to the 
Senior Lien Obligations, which changes, modifications 
or amendments are not contrary to or inconsistent with 
other provisions of this Ordinance and which shall not 
adversely affect the interests of the Holders of the 
Senior Lien Obligations; 

(6) to make such changes, modifications, or 
amendments as may be necessary or desirable in order 
to obtain or maintain the granting of a rating on the 
Senior Lien Obligations by a Rating Agency or to 
obtain or maintain a Credit Agreement or a Credit 
Faci Ii ty issued in support of the Senior Lien 
Obligations; or 

(7) to make such changes, modifications, or 
amendments as may be necessary or desirable, which 
shall not adversely affect the interests of the 
Holders of the Senior Lien Obligations in order, to 
the extent permitted by law, to facilitate the 
economic and practical utilization of interest rate 
swap agreements, foreign currency exchange agreements, 
or similar type of agreements with respect to the 
Senior Lien Obligations. Notice of any such amendment 
may be published by the Ci ty in the manner described 
in clause B of this Section; provided, however, that 
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the publication of such notice shall not constitute a 
condition precedent to the adoption of such amendatory 
ordinance and the failure to publish such notice shall 
not adversely affect the implementation of such 
amendment as adopted pursuant to such amendatory 
ordinance. 

G. Ownership of the Senior Lien Obligations shall be 
established by the Securi ty Register maintained by the Paying 
Agent/Registrar, in its capacity as registrar and transfer 
agent for the Senior Lien Obligations. 

SECTION 49. Legal Holidays. In any case where the 
date of maturity of interest on or principal of the Bonds or 
the date fixed for redemption of any Bonds shall be a Saturday, 
Sunday, or legal holiday in the City or a day on which the 
Paying Agent/Registrar for the Bonds is authorized by law or 
executive order to close, then payment of interest or principal 
need not be made on such date but may be made on the next 
succeeding day which is not such a day with the same force and 
effect as if made on the date of maturity or the date fixed for 
redemption and no interest shall accrue for the period from the 
date of maturity or redemption to the date of actual payment. 

SECTION 50. Unavailability of Authorized Publication. 
If, because of the temporary or permanent suspension of any 
newspaper, j ourna I, or other publ icat ion, or, for any reason, 
publication of notice cannot be made meeting any requirements 
herein established, any notice required to be published by the 
provisions of this Ordinance shall be given in such other 
manner and at such time or times as in the judgment of the City 
or of the Paying Agent/Registrar shall most effectively 
approximate such required publication and the giving of such 
notice in such manner shall for all purposes of this Ordinance 
be deemed to be in compliance with the requirements for 
publication thereof. 

SECTION 51. No Recourse Against City or Board 
Officials. No recourse shall be had for the payment of 
principal of, premium, if any, or interest on any Bonds or for 
any claim based thereon or on this Ordinance against any 
official of the Ci ty, the Board, or any person executing any 
Bonds. 

SECTION 52. ~nefits of Ordinance. Nothing in this 
Ordinance, expressed or implied, is intended or shall be 
construed to confer upon any person other than the Ci ty, the 
Board, bond counsel, the Paying Agent/Registrar, and the 
Holders, any right, remedy, or claim, legal or equitable, under 
or by reason of this Ordinance or any provision hereof, this 
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Ordinance and all its provisions being intended to be and being 
for the sole and exclusive benefit of the City, the Board, bond 
counsel, the Paying Agent/Registrar, and the Holders. 

SECTION 53. Inconsistent Provisions. All ordinances 
and resolutions, or parts thereof, which are in conflict or 
inconsistent wi th any provision of this Ordinance are hereby 
repealed to the extent of such conflict, and the provisions of 
this Ordinance shall be and remain controlling as to the 
matters ordained herein. 

SECTION 54. Governing Law. Thi s Ordinance sha 11 be 
construed and enforced in accordance with the laws of the State 
of Texas and the United States of America. 

SECTION 55. Severability. If any provision of this 
Ordinance or the application thereof to any person or 
circumstance shall be held to be invalid, the remainder of this 
Ordinance and the application of such provision to other 
persons and circumstances shall nevertheless be valid, and the 
Ci ty Council hereby declares that this Ordinance would have 
been enacted without such invalid provision. 

SECTION 56. Incorporation of Preamble Recitals. The 
reci tals contained in the preamble hereof are hereby found to 
be true, and such recitals are hereby made a part of this 
Ordinance for all purposes and are adopted as a part of the 
judgment and findings of the City Council. 

SECTION 57. Authorization of Paying Agent/Registrar 
Agreement. The Ci ty Counci 1 hereby finds and determines that 
it is in the best interest of the City to authorize the 
execution of a Paying Agent/Registrar Agreement in order to 
comply wi th the provisions of this Ordinance. A copy of the 
Paying Agent/Registrar Agreement is attached hereto, in 
substantially final form, as Exhibit A and is incorporated by 
reference to the provisions of this Ordinance. 

SECTION 58. £.JJ_b_li~Meeting. It is officially found, 
determined, and declared that the meeting at which this 
Ordinance is adopted was open to the public and public notice 
of the time, place, and subject matter of the public business 
to be considered at such meeting, including this Ordinance, was 
given, all as ' required by Texas Revised Civil Statutes 
Annotated Article 6252-17, as amended. 

SECTION 59. ~2proval 
Ci ty Counci 1 hereby approves 
effective as of the Closing 
Board shall be dissolved and 

of Consolidation of Sy~~. The 
the consolidation of the System 
Date, and on such date the Old 
the Board shall be empowered to 
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operate and manage the System as provided by the provisions of 
Section 32 of this Ordinance. 

SECTION 60. E~_~. By reason of the necessity for 
achieving the benefits of consolidating the water utility 
systems of the City and interest rate savings to the City as a 
resul t of the issuance of the Bonds, an emergency is hereby 
declared to exist making it necessary for the preservation of 
the public peace, property, health and safety that this 
Ordinance become effective immediately upon its enactment, and 
it is so enacted. 

SECTION 61. .InsuJ~e Provisions Relating to the 
Serial Bonds. The following provisions shall be effective as 
long as any Serial Bonds are insured by the Serial Bonds 
Insurer pursuant the Serial Bonds Insurance Policy: 

(a) The City shall provide the Serial Bonds Insurer 
with the following information: 

(i) 

(ii) 

System budget for each year and annual 
audi ted financial statements of the System, 
preferably within 120 days after the end of 
the System's fiscal yeari 

official statement, if any, prepared in 
connection with the issuance of additional 
debt relating to the System, whether or not 
it is on a parity with the Serial Bonds 
within 30 days of the date of initial 
delivery of such additional debti 

(iii) notice of any draw upon or deficiency due to 
market fluctuation in the amount, if any, in 
the Reserve Fundi 
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(iv) simultaneously with the delivery of the 
annual audi ted financial statements set 
forth in (i) above: (A) the number of users 
of the System as of the end of the fiscal 
year, (B) notification of the withdrawal of 
any user of the System comprising 4% or more 
of sales of the System measured in terms of 
revenue dollars since the last reporting 
date, and (C) any significant plant 
retirements or expansions planned or 
undertaken since the last reporting datei and 

(v) such additional information as the Serial 
Bonds Insurer may reasonably request from 
time to time. 
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(b) Notwithstanding satisfaction of other conditions to 
the issuance of additional bonds contained in this 
Ordinance, no such issuance may occur should any event 
of default have occurred and be continuing. 

(c) In determining whether a payment default has occurred, 
no effect shall be given to payments made under the 
Serial Bonds Insurance Policy. 

(d) Any acceleration of the Serial Bonds or annulment 
thereof shall be subject to the prior written consent 
of the Serial Bonds Insurer (if it has not failed to 
comply with its payment obligations under the Serial 
Bonds Insurance Policy). 

(e) Insured Holders' direction or insti tution of remedies 
upon default shall be subject to the prior written 
consent of the Serial Bonds Insurer, and the Serial 
Bonds Insurer, acting alone, shall have the right to 
direct all remedies upon default, if it has not failed 
to comply with its payment obligations under the 
Serial Bonds Insurance Policy. 

(f) The Serial Bond Insurer shall receive immediate notice 
of any payment default and notice of any other default 
known to the Paying Agent/Registrar within 30 days of 
the Paying Agent/Registrar's knowledge thereof. 

(g) Any waiver of an event of default shall be subject to 
the prior written consent of the Serial Bonds Insurer. 

(h) Remedies shall be cumulative with respect to the 
Paying Agent/Registrar, Holders, and the Serial Bonds 
Insurer. If any remedial action is discontinued or 
abandoned, the paying Agent/Registrar, Holders, and 
Insurer shall be restored to their former positions. 

(i) Any successor Paying Agent/Registrar or Co-Paying 
Agent/Registrar must have combined capital, surplus 
and undivided profits of at least $50,000,000, unless 
the Serial Bonds Insurer shall otherwise approve. No 
resignation or removal of the Paying Agent/Registrar 
shall become effective until a successor has been 
appointed and has accepted the duties of Paying 
Agent/Registrar. The Serial Bond Insurer shall be 
furnished wi th wri tten notice of the resignation or 
removal of the Paying Agent/Registrar and Bond 
Registrar and the appointment of any successor thereto. 
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(j) The City or Paying Agent/Registrar shall not take the 
Serial Bonds Insurance Policy into effect in 
determining whether the rights of Holders are 
adversely affected by actions taken pursuant to the 
terms and provisions of this Ordinance. 

(k) The Serial Bond Insurer shall be included as a party 
in interest and as a party entitled to (i) notify the 
Paying Agent/Registrar of the occurrence of an event 
of default and (ii) request the Paying Agent/Registrar 
to intervene in judicial proceedings that affect the 
Serial Bonds or the security therefor. The Paying 
Agent/Registrar shall be required to accept notice of 
default from the Serial Bonds Insurer. 

(1) For the purposes of amending or supplementing this 
Ordinance, the Serial Bonds Insurer shall be deemed 
the sole owner of the Serial Bonds. In addition, the 
rating agencies rating the Serial Bonds must receive 
notice of each amendment and a copy thereof at least 
15 days in advance of its execution or adoption. 

(m) The Serial Bond Insurer shall be provided with a full 
transcript of all proceedings relating to the 
execution of any supplemental ordinance relating to 
this Ordinance. 

(n) Only cash, direct non-callable obligations of the 
United States of America and securities fully and 
unconditionally guaranteed as to the timely payment of 
principal and interest by the United States of 
America, to which di rect obligation or guarantee the 
full faith and credit of the United States of America 
has been pledged, Refcorp interest strips, CATS, 
TIGRS, STRPS, or defeased municipal bonds rated "AAA" 
by Standard & Poor's Corporation, rated "AAA" by Fitch 
Investors Service, or "Aaa" by Moody's Investors 
Service (or any combination thereof) shall be used to 
effect defeasance of the Serial Bonds unless the 
Serial Bonds Insurer otherwise approves. In the event 
of an advance refunding, the Ci ty sha 11 cause to be 
delivered a verification report of an independent 
nationally recognized certified public accountant. 

(0) The following provisions shall apply with respect to 
claims under the Serial Bonds Insurance Policy: 

(i) If, on the third day preceding any interest 
payment date for the Serial Bonds there is not on 
deposit with the Paying Agent/Registrar 
sufficient money available to pay all principal 
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of and interest on the Serial Bonds due on such 
date, the Paying Agent/Registrar shall 
immediately notify the Serial Bonds Insurer and 
Citibank, N.A., New York, New York or its 
successor as its Fiscal Agent (the "Fiscal 
Agent") of the amount of such deficiency. If, by 
said payment date, the City has not provided the 
amount of such deficiency, the Paying 
Agent/Registrar shall simultaneously make 
available to the Serial Bonds Insurer and to the 
Fiscal Agent the registration books for the 
Serial Bonds maintained by the Paying 
Agent/Registrar. In addition: 

(A) The Paying Agent/Registrar shall provide the 
Serial Bonds Insurer with a list of the 
Holders entitled to receive principal or 
interest payments from the Serial Bonds 
Insurer under the terms of the Serial Bonds 
Insurance Policy and shall make arrangements 
for the Serial Bonds Insurer and its Fiscal 
Agent (1) to mail checks or drafts to 
Holders entitled to receive full or partial 
interest payments from the Serial Bonds 
Insurer and (2) to pay principal of the 
Serial Bonds surrendered to the Fiscal Agent 
by the Holders entitled to receive full or 
partial principal payments from the Serial 
Bonds Insurer; and 

(B) The Paying Agent/Registrar shall, at the 
time it makes the registration books 
available to the Serial Bonds Insurer 
pursuant to ' (A) above, notify Holders 
entitled to receive the payment of principal 
of or interest on the Serial Bonds from the 
Serial Bonds Insurer (1) as to the fact of 
such entitlement, (2) that the Serial Bonds 
Insurer will remit to them all or part of 
the interest payments coming due, (3) that, 
except as provided in paragraph (ii) below, 
in the event that any Holder is entitled to 
receive full payment of principal from the 
Serial Bonds Insurer, such Holder must 
tender his Serial Bond with the instrument 
of transfer in the form provided on the 
Serial Bond executed in the name of the 
Serial Bonds Insurer, and (4) that, except 
as provided in paragraph (ii) below, in the 
event that such Holder is entitled to 
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(ii) 

(iii) 

7228Z/7229Z 

receive partial payment of principal from 
the Serial Bonds Insurer, such Holder must 
tender his Serial Bond for payment first to 
the Paying Agent/Registrar, which shall note 
on such Serial Bond the portion of principal 
paid by the Paying Agent/Registrar, and 
then, with the form of transfer executed in 
the name of the Serial Bonds Insurer, to the 
Fiscal Agent, which will then pay the unpaid 
portion of principal to the Holder. 

In the event that the Paying Agent/Registrar has 
notice that any payment of principal of or 
interest on an Serial Bond has been recovered 
from a Holder pursuant to the United States 
Bankruptcy Code by a trustee in bankruptcy in 
accordance with the final, nonappealable order of 
a court having competent jurisdiction, the Paying 
Agent/Registrar shall, at the time it provides 
notice to the Serial Bonds Insurer, notify all 
Holders that in the event that any Holder's 
payment is so recovered, such Holder will be 
entitled to payment from the Serial Bonds Insurer 
to the extent of such recovery, and the Paying 
Agent/Registrar shall furnish to the Serial Bonds 
Insurer its records evidencing the payments of 
principal of and interest on the Serial Bonds 
which have been made by the Paying 
Agent/Registrar and subsequently recovered from 
Holders, and the dates on which such payments 
were made. 

The Serial Bonds Insurer shall, to the extent it 
makes payment of principal of or interest on the 
Serial Bonds, become subrogated to the rights of 
the recipients of such payments in accordance 
with the terms of the Serial Bonds Insurance 
Policy and, to evidence such subrogation, (1) in 
the case of subrogation as to claims for past due 
interest, the Paying Agent/Registrar shall note 
the Serial Bonds Insurer's rights as subrogee on 
the registration books maintained by the Paying 
Agent/Registrar upon receipt from the Serial 
Bonds Insurer of proof of the payment of interest 
thereon to the Holders of such Serial Bonds and 
(2) in the case of subrogation as to claims for 
past due principal, the Paying Agent/Registrar 
shall note the Serial Bonds Insurer's rights as 
subrogee on the registration books for the Serial 
Bonds maintained by the Paying Agent/Registrar 
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upon receipt of proof of the payment of principal 
thereof to the Holders of such Serial Bonds. 

(p) To the extent permitted by the terms of Section 22 of 
this Ordinance and in accordance with the provisions 
of the laws of the State of Texas, money deposited in 
any fund or account established pursuant to the 
provisions of this Ordinance may be invested in only 
the following permitted investments: 

(1) Direct obligations of the United States of 
America and securities fully and unconditionally 
guaranteed as to the timely payment of principal 
and interest by the United States of America, 
provided, that the full faith and credit of the 
Uni ted States of America must be pledged to any 
such direct obligation or guarantee ("Direct 
Obligations"); 

(2) direct obligations and fully guaranteed 
certificates of beneficial interest of the 
Export-Import Bank of the Uni ted States; senior 
debt obligations of the Federal Home Loan Banks. 
debentures of the Federal Housing Administration; 
guaranteed mortgage-backed bonds and guaranteed 
pass-through obligations of the Government 
National Mortgage Corporations; guaranteed Ti tIe 
XI financing of the U.S. Maritime Administration; 
mortgage-backed securities and senior debt 
obligations of the Federal National Mortgage 
Association; participation certificates and 
senior debt obligations of the Federal Home Loan 
Mortgage Corporation; and obligations of the 
Resolution Funding Corporation (collectively, 
"Agency Obligations"); 

(3) direct obligations of any state of the United 
States of America or any subdivision or agency 
thereof whose unsecured general obligation debt 
is rated "A3" or better by Moody's Investors 
Service and "A-" or better by Standard & Poor's 
Corporation, or any obligation fully and 
uncondi tionally guaranteed by any state, 
subdivision or agency whose unsecured general 
obligation debt is rated "A3" or better by 
Moody's Investors Service and "A-" or better by 
Standard & Poor's Corporation; 

(4) 

7228Z/7229Z 

commercial paper rated "Prime-I" 
Investors Service and "A-I" or 
Standard & Poor's Corporation; 
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(5) obligations rated "A3" or better 
Investors Service and "A-" or 
Standard & Poor's Corporation; 

by Moody's 
better by 

(6) deposits, Federal funds or bankers acceptances of 
any domestic bank, including a branch office of a 
foreign bank which branch office is located in 
the United States, provided legal opinions are 
received to the effect that full and timely 
payment of such deposit or similar obligation is 
enforceable against the principal office or any 
branch of such bank, which: 

a. has an unsecured, uninsured and unguaranteed 
obligation rated "Prime-I" or "A3" or better 
by Moody's Investors Service and "A-I" or "A-" 
or better by Standard & Poor's Corporation, or 

b. is the lead bank of a parent bank holding 
company wi th an uninsured, unsecured and 
unguaranteed obligation meeting the rating 
requirements in (a.) above; 

(7) deposits of any bank or savings and loan 
association which has combined capi tal, surplus 
and undivided profits of not less than $3 
million, provided such deposits are fully insured 
by the Bank Insurance Fund or the Savings 
Association Insurance Fund administered by the 
Federal Deposit Insurance Corporation; 

(8) investments 
"Am-G" or 
Corporation; 

in a money-market fund rated 
better by Standard & 

"Am" or 
Poor's 

(9) repurchase agreements with a term of one year or 
less with any institution with debt rated "AA" or 
commercial paper rated "A-I" (in each case by 
Standard & Poor's Corporation); 

(10) repurchase agreements collateralized by Direct 
Obligations or Agency Obligations with any 
registered broker/dealer subject to the 
Securities Investors' Protection Corporation 
jurisdiction or any commercial bank, if such 
broker/dealer or bank has an uninsured, unsecured 
and unguaranteed obligation rated "Prime-I" or 
"A3" or better by Moody's Investors Service, and 
"A-I" or "A-" or better by Standard & Poor's 
Corporation, provided: 
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a. a master repurchase 
written, repurchase 
transaction; and 

agreement 
agreement 

or specific 
governs the 

b. the securities are held free and clear of any 
lien by the Paying Agent/Registrar or an 
independent third party acting solely as agent 
for the Paying Agent/Registrar, and such third 
party is (i) a Federal Reserve Bank, (ii) a 
bank which is a member of the Federal Deposit 
Insurance Corporation and which has combined 
capital, surplus and undivided profits of not 
less than $25 million, or (iii) a bank 
approved in writing for such purpose by the 
Serial Bonds Insurer, and the Paying 
Agent/Registrar shall have received written 
confirmation from such third party that it 
holds such securities, free and clear of any 
lien, as agent for the Paying Agent/Registrar; 
and 

c. a perfected first security interest under the 
Uniform Commercial Code, or book entry 
procedures prescribed at 31 C.F.R. 306.1 et 
seq. or 31 C.F.R. 350.0 et seq. in such 
securi ties is created for the benefi t of the 
Paying Agent/Registrar; and 

d. the repurchase agreement has a term of thi rty 
days or less, or the Paying Agent/Registrar 
will value the collateral securities no less 
frequently than monthly and will liquidate the 
collateral securities if any deficiency in the 
required collateral percentage is not restored 
within two business days of such valuation; 
and 

e. the repurchase agreement matures at least ten 
days (or other appropriate liquidation period) 
prior to a debt service payment date, and 

f. the fair market value of the securities in 
relation to the amount of the repurchase 
obligation, including principal and interest, 
is equal to at least 100%; and 

investment agreements with a bank or insurance 
company which has an unsecured, uninsured and 
unguaranteed obligation (or claims-paying 
ability) rated "A3" or better by Moody's 
Investors Service and "A-" or better by 
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Standard & Poor's Corporation, or is the lead 
bank of a parent bank holding company with an 
uninsured, unsecured and unguaranteed obligation 
meeting such rating requirements, provided: 

a. interest is paid at least semi-annually at a 
fixed rate during the entire term of the 
agreement, consistent with bond payment dates, 
and 

b. moneys invested thereunder may be withdrawn 
without any penalty, premium, or charge upon 
not more than one day's notice (provided such 
notice may be amended or canceled at any time 
prior to the withdrawal date), and 

c. the agreement is not subordinated to any other 
obligations of such insur9nce company or bank, 
and 

d. the same guaranteed interest rate will be paid 
on any future deposits made to restore the 
reserve to its required amount, and 

e. the Paying Agent/Registrar receives an opinion 
of counsel that such agreement is an 
enforceable obligation of such insurance 
company or bank. 

(q) The permitted investments disclosed in Section (p) 
above (except investment agreements) shall be valued 
by the Paying Agent/Registrar as frequently as deemed 
necessary by the Serial Bonds Insurer, but not less 
often than quarterly, at the market value thereof, 
exclusive of accrued interest. Deficiencies in the 
amount on deposi t in any fund or account resulting 
from a decline in market value shall be restored no 
later than the succeeding valuation date. Investments 
purchased wi th funds on depos i t in the Reserve Fund 
shall have an average aggregate weighted term to 
maturity not greater than five years. 

(r) The notice address for the Serial Bonds Insurer is: 
Financial Guaranty Insurance Company, 175 Water 
Street, New York, New York 10038, Attention: General 
Counsel. 

(s) The notice address for the Fiscal Agent is: Citibank, 
N.A., 20 Exchange Plaza, 16th Floor, New York, New 
York 10005, Attention: Municipal Trust and Agency 
Services Administration. 
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SECTION 61: InsQ~nce Provi~ions Relating to the Term 
Bonds. The following provisions shall be effective as long as 
any of the Term Bonds are insured by the Term Bonds Insurer 
pursuant to the provisions of the Term Bonds Insurance Policy: 

A. In the event that, on the second Business Day, 
and again on the business day, prior to the payment date on the 
Term Bonds, the paying Agent/Registrar has not received 
sufficient money to pay all principal of and interest on the 
Term Bonds due on the second following or following, as the 
case may be, business day, the Paying Agent/Registrar shall 
immediately notify the Term Bonds Insurer or its designee on 
the same business day by telephone or telegraph, confirmed in 
writing by registered or certified mail, of the amount of the 
deficiency. 

B. If the deficiency is made up in whole or in part 
prior to or on the payment date, the Paying Agent/Registrar 
shall so notify the Term Bonds Insurer or its designee. 

C. In addition, if the Paying Agent/Registrar has 
notice that any Holder has been required to disgorge payments 
of principal or interest on the Term Bond to a trustee in 
bankruptcy or creditors or others pursuant to a final judgment 
by a court of competent jurisdiction that such payment 
consti tutes a voidable preference to such Holder wi thin the 
meaning of any applicable bankruptcy laws, then the Paying 
Agent/Registrar shall notify the Term Bonds Insurer or its 
designee of such fact by telephone or telegraphic notice, 
confirmed in writing by registered or certified mail. 

D. The Paying Agent/Registrar is hereby irrevocably 
designated, appointed, directed and authorized to act as 
attorney-in-fact for Holders of the Term Bonds as follows: 

1. If and to the extent there is a deficiency 
in amounts required to pay interest on the Term Bonds, 
the Paying Agent/Registrar shall (a) execute and 
deliver to Citibank, N.A., or its successors under the 
Term Bonds Insurance Policy (the "Insurance Paying 
Agent/Registrar"), in form satisfactory to the 
Insurance Paying Agent/Registrar, an instrument 
appointing the Term Bonds Insurer as agent for such 
Holders in any legal proceeding related to the payment 
of such interest and an assignment to the Term Bonds 
Insurer of the claims for interest to which such 
deficiency relates and which are paid by the Term 
Bonds Insurer, (b) receive as designee of the 
respective Holders (and not as paying Agent/Registrar) 
in accordance with the tenor of the Term Bonds 

-95-
7228Z/7229Z 



." . ' , 

Insurance Policy payment from 
Agent/Registrar wi th respect 
interest so assigned, and (c) 
such respective Holders; and 

the Insurance Paying 
to the claims for 
disburse the same to 

2. If and to the extent of a deficiency in 
amounts required to pay principal of the Term Bonds, 
the Paying Agent/Registrar shall (a) execute and 
deliver to the Insurance Paying Agent/Registrar in 
form satisfactory to the Insurance Paying 
Agent/Registrar an instrument appointing the Term 
Bonds Insurer as agent for such Holder in any legal 
proceeding relating to the payment of such principal 
and an assignment to the Term Bonds Insurer of any of 
the Term Bond surrendered to the Insurance Paying 
Agent/Registrar of so much of the principal amount 
thereof as has not previously been paid or for which 
moneys are not held by the Paying Agent/Registrar and 
available for such payment (but such assignment shall 
be delivered only if payment from the Insurance Paying 
Agent/Registrar is received), (b) receive as designee 
of the respective Holders (and not as Paying 
Agent/Registrar) in accordance wi th the tenor of the 
Term Bonds Insurance Policy payment therefor from the 
Insurance Paying Agent/Registrar, and (c) disburse the 
same to such Holders. 

E. Payments wi th respect to claims for interest on 
and principal of Term Bonds disbursed by the paying 
Agent/Registrar from proceeds of the Term Bonds Insurance 
Policy shall not be considered to discharge the obligation of 
the Ci ty wi th respect to such Term Bonds, and the Term Bonds 
Insurer shall become the owner of such unpaid Term Bond and 
claims for the interest in accordance wi th the tenor of the 
assignment made to it under the provisions of this subsection 
or otherwise. 

F. Irrespective of whether any such assignment is 
executed and delivered, the City and the Paying Agent/Registrar 
hereby agree for the benefit of the Term Bonds Insurer that, 

1. They recognize that to the extent the Term 
Bonds Insurer makes payments, di rect ly or indi rect ly 
(as by paying through the Paying Agent/Registrar), on 
account of principal of or interest on the Term Bonds, 
the Term Bonds Insurer will be subrogated to the 
rights of such Holders to receive the amount of such 
principal and interest from the Ci ty, wi th interest 
thereon as provided and solely from the sources stated 
in this Ordinance and the Term Bonds; and 
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2. They will accordingly pay to the Term Bonds 
Insurer the amount of such principal and interest 
(including principal and interest recovered under 
subparagraph (ii) of the first paragraph of the Term 
Bonds Insurance Policy, which principal and interest 
shall be deemed past due and not to have been paid), 
wi th interest thereon as provided in this Ordinance 
and the Term Bond, but only from the sources and in 
the manner provided herein for the payment of 
principal of and interest on the Term Bonds to 
Holders, and will otherwise treat the Term Bonds 
Insurer as the owner of such rights to the amount of 
such principal and interest. 

G. In connection with the issuance of additional 
bonds, the City shall deliver to the Term Bonds Insurer a copy 
of the disclosure document, if any, circulated wi th respect to 
such additional bonds. 

H. Copies of any amendments made to the documents 
executed in connection with the issuance of the Term Bonds 
which are consented to by the Term Bonds Insurer shall be sent 
to Standard & Poor's Corporation. 

I. The Term Bonds Insurer sha 11 receive not ice of 
the resignation or removal of the Paying Agent/Registrar and 
the appointment of a successor thereto. 

J. The Term Bonds Insurer sha 11 receive copies of 
all notices requir-ed to be delivered to Holders and, on an 
annual basis, copies of the City's audited financial statements 
and annual budget. 

Notices: Any notice that is required to be given to a 
holder of the Term Bond or to the Paying Agent/Registrar 
pursuant to the Ordinance sha 11 a Iso be provided to the Term 
Bonds Insurer. All notices required to be given to the Term 
Bonds Insurer under the Ordinance shall be in writing and shall 
be sent by registered or certified mail addressed to Municipal 
Bond Investors Assurance Corporation, 113 King Street, Armonk, 
New York 10504, Attention: Surveillance. 

[The remainder of this page intentionally left blank.] 
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PASSED AND ADOPTED by an affirmative vote of /0 
members of the City Council of the City of San Antonio, Texas, 
this the 30th day of April, 1992. 

ATTEST: 

Exhibit 

of Paying Agent/Registrar Agreement 
of DTC Letter of Representation 
of Purchase Contract 

Form of Escrow and Trust Agreement 
- Form of Notices of Redemption 
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The foregoing ordinance is hereby approved as to form 

by me this, the gOlH day of April, 1992. 

City of San Antonio, Texas 

92-19 
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Exhibit A 

Form of Paying Agent/Registrar Agreement 
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EXHIBIT B 

Form of DTC Letter of Representation 
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EXHIBIT C 

Form of Purchase Contract 
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EXHIBIT D 

Form of Escrow and Trust Agreement 
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EXHIBIT E 

Form of Notices of Redemption 
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CERTIFICATE OF CITY CLERK 

THE STATE OF TEXAS 

COUNTY OF BEXAR 

CITY OF SAN ANTONIO 

§ 
§ 
§ 
§ 
§ 

THE UNDERSIGNED HEREBY CERTIFIES that: 

1. The Ci ty Counci 1 of the Ci ty of San Antonio, 
Texas (the Ci ty) convened on the 30th day of Apri 1, 1992, in 
regular session at its regular meeting place in the City Hall 
of the City (the Meeting); the duly constituted officers and 
members of the City Council being as follows: 

Nelson Wolff 
Weir Labatt 
Roger Perez 
Frank Pierce 
Lynda Billa Burke 
Frank Wing 
Juan F. Solis, III 
Helen Ayala 
Yolanda Vera 
William Thornton 
Lyle Larson 

Mayor 
Mayor Pro Tern 
Councilmember 
Councilmember 
Councilmember 
Councilmember 
Councilmember 
Councilmember 
Councilmember 
Councilmember 
Councilmember 

and all of said persons were present at the Meeting, except the 
following: !2/!/A JSIA~t<e , thus constituting 
a quorum. Among other business considered at the Meeting, the 
attached ordinance (the Ordinance) entitled: 

AN ORDINANCE BY THE CITY COUNCIL OF THE CITY 
OF SAN ANTONIO, TEXAS AUTHORIZING THE ISSUANCE 
OF "CITY OF SAN ANTONIO, TEXAS WATER SYSTEM 
REVENUE REFUNDING BONDS, SERIES 1992; 
PROVIDING FOR THE PAYMENT OF THE PRINCIPAL OF 
AND INTEREST ON THE BONDS BY A LIEN ON AND 
PLEDGE OF THE PLEDGED REVENUES OF THE SYSTEM; 
PROVIDING THE TERMS AND CONDITIONS OF SUCH 
BONDS AND RESOLVING OTHER MATTERS INCIDENT AND 
RELATING TO THE ISSUANCE, PAYMENT, SECURITY, 
SALE, AND DELIVERY OF SUCH BONDS, INCLUDING 
THE APPROVAL AND DISTRIBUTION OF AN OFFICIAL 
STATEMENT; PRESCRIBING CERTAIN MATTERS 
CONCERNING ESTABLISHMENT OF THE BOARD; 
AUTHORIZING THE EXECUTION OF A PAYING 



lo ' 

AGENT IREG I STRAR AGREEMENT, PURCHASE CONTRACT, 
AND ESCROW AND TRUST AGREEMENT; ENACTING OTHER 
PROVISIONS INCIDENT AND RELATED TO THE SUBJECT 
AND PURPOSE OF THIS ORDINANCE; AND DECLARING 
AN EMERGENCY 

was introduced for the consideration of the City Council. It 
was then duly moved by C~ncilmember ~~~ and 
seconded by Counci lmember (f~ that the Ordinance 
be adopted as an emergency measure in accordance wi th the 
provisions of the City's Home Rule Charter; and, after due 
discussion, such motion prevailed and carried by the following 
vote: 

/0 voted "For" --J?-- voted "Against" 

all as shown in the official Minutes of 
the Meeting. 

~ "Abstained" 

the City Council for 

2. The attached Ordinance is a true and correct 
copy of the original on file in the official records of the 
City; the duly qualified and acting members of the City Council 
on the date of the Meeting are those persons shown above, and, 
according to the records of my office, each member of the City 
Council was given actual notice of the time, place, and purpose 
of the Meeting and had actual notice that the matter would be 
considered; and the Meeting, and deliberation of the aforesaid 
public business, including the subject of the Ordinance, was 
posted and given in advance thereof in compliance with the 
provisions of Texas Revised Ci vi 1 Statutes Annotated Article 
6252-17, as amended. 

IN WITNESS WHEREOF, I have signed my name officially 
and affixed the seal of the City, this 30th day of April, 1992. 
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City Cle , 
of San Antonio, 
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FINAL 

$635,925,000 
City of San Antonio, Texas 

Water System Revenue Refunding Bonds, 
Series 1992 
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GENERAL CERTIFICATE 

THE STATE OF TEXAS 

COUNTY OF BEXAR 

CITY OF SAN ANTONIO 

§ 
§ 
§ 
§ 
§ 

THE UNDERSIGNED HEREBY CERTIFY that: 

1. The City Council of the City of San Antonio, 
Texas (the City) has authorized the issuance of the "CITY OF 
SAN ANTONIO, TEXAS WATER SYSTEM REVENUE REFUNDING BONDS, SERIES 
199'2" in the aggregate principal amount of $635,925,000 (the 
Bonds), authorized by an ordinance passed and adopted on the 
30th day of April, 1992 (the Ordinance). 

2. The Ci ty is a duly incorporated home rule ci ty, 
having more than 5,000 inhabitants, operating and existing 
under the laws of the State of Texas and the duly adopted Home 
Rule Charter of the City, which Charter has been amended since 
the last issuance of bonds or other obligations of the Ci ty, 
being "City of San Antonio, Texas Electric and Gas Systems' 
Revenue Refunding Bonds, New Series 1991, 1991A, and 1991B", 
dated April 1, 1991, such amendment (the Amendment) being 
pursuant to an election held on May 4, 1991. A certified copy 
of the Amendment is attached hereto as Exhibit A and is 
incorporated by reference for all purposes. 

3. 
as follows: 

The members of the City Council of the City are 

Nelson Wolff 
Weir Labatt 
Roger Perez 
Frank Pierce 
Linda Billa Burke 
Frank Wing 
Juan F. Solis, III 
Helen Ayala 
Yolanda Vera 
William Thornton 
Lyle Larson 

Mayor 
Mayor Pro Tern 
Councilmember 
Councilmember 
Counci1member 
Councilmember 
Councilmember 
Councilmember 
Councilmember 
Councilmember 
Councilmember 

4. Alexander E. Briseno is the duly appointed, 
qualified, and acting City Manager of the City. 

5. Norma S. Rodriguez is the duly appointed, 
qualified, and acting City Clerk of the City. 



6. Nora W. Chavez is the duly appointed, qualified, 
and acting Director of Finance of the City. 

7. None of the Net Revenues of the Sy~tem has been 
pledged or encumbered to the payment of any debt or obligation 
of the City or the System, except in connection with the Bonds 
and the Commercial Paper. 

8. A schedule of the gross revenues of the City 's 
existing waterworks and sanitary sewer systems, maintenance and 
operating expenses of these systems, and net revenues of these 
systems (as shown by the records of the City) for the last five 
fiscal years of these systems is attached hereto as Exhibit B 
and made a part hereof for all purposes. 

9. The ' Bonds and Commercial Paper represent the 
initial encumbrance of the System and therefore the City is not 
in default as to any covenant, condition, or obligation in 
connection with any ordinances. 

10. The current water and sewer rates charged by the 
City are attached hereto as Exhibit C and made a part hereof 
for all purposes. 

11. Pursuant to the provisions of 1 Tex. Admin. Code 
§53.51(18), none of the Refunded Obligations being refunded by 
the Bonds has ever been held in or purchased for the account of 
any of the special funds created and maintained for the payment 
or security of the Refunded Obligations, and none of the 
Refunded Obligations is currently owned nor has any of such 
Refunded Obligations ever been purchased or held for any 
account or fund of the City. 

12. All of the meetings held by the City Council 
pursuant to which any proceedings were passed, adopted, and 
approved in connection with the Bonds were meetings open to the 
public for which public notice had been given, all as required 
by law and particularly Texas Revised Civil Statutes Annotated 
Article 6252-17, as amended. 

13. 
cert'ificate 
Ordinance. 

Capitalized 
shall have 

terms used and not defined in 
the meanings assigned them in 

this 
the 

14. This certificate is made for the benefit of the 
parties to this transaction and the Attorney General of The 
State of Texas in connection with his examination into and the 
approval of the Bonds. 
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WITNESS OUR HANDS AND THE SEAL OF THE CITY OF SAN 
ANTONIO, TEXAS, this 30th day of April, 1992. 
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. .', . .-, , 

April 30, 1992 

Attorney General of Texas 
P. O. Box 12548 
Capitol Station 
Austin, Texas 78711 

Attention: Bond Division 

Re: $635,925,000, "City of San Antonio, Texas Water System 
Revenue Refunding Bonds, Series 1992" 

Ladies and Gentlemen: 

The Initial Bonds to be delivered in connection with 
the captioned financings have been, or soon will be, received 
by you for approval. In this connection, I enclose a Signature 
and No-Litigation Certificate relating thereto, executed and 
completed except as to date. 

When the Bonds receive your approval and the Initial 
Bonds are ready for delivery to the Comptroller of Public 
Accounts for registration, this will be your authority to 
insert the date of your approval in the Signature and 
No-Litigation Certificate and to deliver the Initial Bonds to 
the Comptroller. 

Should litigation in any way affecting the issuance of 
the Bonds or the security for the payment thereof develop prior 
to that date, I will notify you at once by telephone or by 
telegraph. You may thus be assured that there is no such 
litigation at the time the Bonds are finally approved unless 
notice to the contrary has been given in the manner 
aforementioned. 

Thank you for your assistance in this matter. 

yours, 

108 Z Z 
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April 30, 1992 

Ms. Arlene Chisholm 
Bond Registration Division 
Comptroller of Public Accounts 
III East 17th Street 
Austin, Texas 78702 

Re: $635,925,000, "City of San Antonio, Texas Water System 
Revenue Refunding Bonds, Series 1992" 

Dear Ms. Chisholm: 

The Initial Bonds prepared in connection with the 
captioned financings will be delivered to you by the Attorney 
General, when approved by him. We request that you register 
the Initial Bonds on behalf of the City and, when so 
registered, mail them, along with all of the approving opinions 
of the Attorney General, together with the Comptroller's 
registration certificates, by Federal Express delivery to 
Fulbright & Jaworski, 300 Convent Street, Suite 2200, San 
Antonio, Texas 78205, Attn: W. Jeffrey Kuhn. 

Thank you for your assistance in this matter. 

City of Texas 

7083 Z 
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REGISTERED 
NO. T-1 

United States of America 
State of Texas 
County of Bexar 

CITY OF SAN ANTONIO, TEXAS 
WATER SYSTEM REVENUE REFUNDING BOND, 

SERIES 1992 

Interest Rate: Bond Date: Stated Maturity: 
as shown below as shown below April 15, 1992 

REGISTERED OWNER: 

REGISTERED 
$635,925,000 

CUSIP NO: 

PRINCIPAL AMOUNT: SIX HUNDRED THIRTY FIVE MILLION NINE HUNDRED 
TWENTY FIVE THOUSAND AND NO/100 DOLLARS 

The City of San Antonio, Texas, a body corporate and 
municipal corporation in the County of Bexar, State of Texas, 
for value received, hereby promises to pay to the order of the 
Regis tered Owner named above, or the regis tered ass igns 
thereof, the Principal Amount specified above on the fifteenth 
day of May in each of the years and in principal amounts and 
bearing interest at per annum rates in accordance with the 
following schedule: 

YEARS OF PRINCIPAL INTEREST 
STATED MATURITY AMOUNTS ($) RATES (1.) 

2000 22,555,000 5.90 
2001 23,890,000 6.00 
2002 25,320,000 6.10 
2003 25,865,000 6.20 
2004 27,470,000 6.30 
2005 29,200,000 6.40 
2006 31,070,000 6.40 
2007 33,055,000 6.40 

2010 112,530,000 6.50 

2016 143,560,000 6.00 

2018 33,235,000 5.50 



(or so much thereof as shall not have been paid upon prior 
redemption) and to pay interest on the unpaid Principal Amount 
hereof from the Bond Date specified above, or from the most 
recent interest payment date to which interest has been paid or 
Iduly provided for, to the earlier of redemption or Stated 
Maturity, at the per annum rate of interest specified above 
computed on the basis of a 360-day year of twelve 30-day 
months; such interest being payable on May 15 and November 15 
of each year, commencing November 15, 1992. 

Principal of this Bond shall be payable to the 
Registered Owner hereof (the Holder), upon its presentation 
and surrender, at the principal corporate trust office of The 
Frost National Bank of San Antonio, San Antonio, Texas (the 
Paying Agent/Registrar). Interest shall be payable to the 
Holder of this Bond whose name appears on the Security Register 
maintained by the Paying Agent/Registrar at the close of 
business on the Record Date, which is the last day of the month 
next preceding each interest payment date. All payments of 
principal of and interest on this Bond shall be in any coin or 
currency of the United States of America which at the time of 
payment is legal tender for the payment of public and private 
debts. Interest shall be paid by the Paying Agent/Registrar by 
check sent on or prior to the appropriate date of payment by 
United States mail, first-class postage prepaid, to the Holder 
hereof at the address appearing in the Security Register or by 
such other method, acceptable to the Paying Agent/Registrar, 
requested by, and at the risk and expense of, the Holder hereof. 

This Bond is one of the series specified in its title 
issued in the aggregate principal amount of $635,925,000 (the 
Bonds) pursuant to an ordinance adopted by the governing body 
of the City (the Ordinance), for the purpose of providing 
funds for the discharge and final payment of the Refunded 
Obligations and to pay the costs of issuing the Bonds. The 
Bonds are authorized to be issued pursuant to the authority 
conferred by and in conformity with the laws of the State of 
Texas, particularly Texas Revised Civil Statutes Annotated 
Articles 717k and 717q, as amended, and the City's Home Rule 
Charter. 

The Serial Bonds stated to mature on and after May 15, 
2003 and the Term Bond stated to mature on May 15, 2010 may be 
redeemed prior to their Stated Maturities, at the option of the 
City, on May 15, 2002, or on any date thereafter, in whole or 
in part in principal amounts of $5,000 or any integral multiple 
thereof (and if within a Stated Maturity selected at random and 
by lot by the Paying Agent/Registrar) at the redemption price 



' " 

(expressed as a percentage of the principal amount) set forth 
below, plus accrued interest to the date of redemption: 

Redemption Dates 

May 15, 2002 through May 14, 2003 
May 15, 2003 through May 14, 2004 
May 15, 2004 and thereafter 

Redemption Prices 

1021 
1011 
1001 

The Term Bonds stated to mature on May 15, 2016 and 
May 15, 2018 shall be subject to redemption prior to Stated 
Maturity, at the option of the City, on May 15, 2002, or on any 
date thereafter, as a whole or in part, in principal amounts of 
$5,000 or any integral multiple thereof (and if within a Stated 
Maturity selected at random and by lot by the Paying 
Agent/Registrar), at the redemption price of, par plus accrued 
interest to the date of redemption. 

Any Bonds called for optional redemption pursuant to 
the provisions of the Ordinance shall be due and payable on the 
specified redemption date only if money sufficient to pay the 
applicable redemption price shall be on deposit with the Paying 
Agent/Registrar. 

The Bonds stated to mature on May 15, 2010, May 15, 
2016, and May 15, 2018 are designated as "Term Bonds". The 
Term Bonds are subject to mandatory sinking fund redemption 
prior to their stated maturity from money required to be 
deposited in the Debt Service Fund for such purpose and shall 
be redeemed in part, by lot or other customary method, at the 
principal amount thereof plus accrued interest to the date of 
redemption in the following principal amounts on May 15 in each 
of the years as set forth below: 

Term Bonds Term Bonds Term Bonds 
Stated to Mature Stated to Mature Stated to Mature 
on May 15 , 2010 on May 15, 2016 on May 15, 2018 

Principal Principal Principal 
Year Amount ($) Year Amount ($) Year Amount ($) 

2008 35,175,000 2011 42,485,000 2017 16,175,000 
2009 37,460,000 2012 45,040,000 2018 17,060,000* 
2010 39,895,000* 2013 12,810,000 

2014 13 ,575 ,000 
2015 14,395,000 
2016 15,255,000* 

*Payab1e at stated maturity 



". 

The principal amount of the Term Bonds required to be 
redeemed pursuant to the operation of such mandatory redemption 
provisions may be reduced, at the option of the City, by the 
principal amount of any Term Bonds of the respective stated 
maturity which, at least 50 days prior to the mandatory 
redemption date (1) shall have been acquired by the City at a 
price not exceeding the principal amount of such Term Bonds 
plus accrued interest to the date of purchase thereof, and 
delivered to the Paying Agent/Registrar for cancellation; (2) 
shall have been purchased and cancelled by the Paying 
Agent/Registrar at the request of the City with money in the 
Debt Service Fund, at a price not exceeding the principal 
amount of such Term Bonds plus accrued interest to the date of 
purchase thereof; or (3) shall have been redeemed pursuant to 
the optional redemption provisions set forth above and not 
theretofore credited against a mandatory redemption requirement. 

At least thirty (30) days prior to the date fixed for 
optional or mandatory redemption, a written notice of 
redemption shall be given by United States mail, first-class 
postage prepaid, to any Holders of the Bonds to be redeemed, 
all subject to the terms and prov1s10ns relating thereto 
contained in the Ordinance. This notice may also be published 
as provided in the Ordinance and provided to any regis tered 
securities depository and to any national information service 
as provided in the Ordinance. If this Bond is subject to 
redemption prior to Stated Maturity and is in a denomination in 
excess of $5,000, portions of the principal sum hereof in 
installments of $5,000 or any integral multiple thereof may be 
redeemed, and, if less than all of the principal sum hereof is 
to be redeemed, there shall be issued, without charge therefor, 
to the Holder hereof, upon the surrender of this Bond to the 
Paying Agent/Registrar at its principal corporate trust office, 
a new Bond or Bonds of like Stated Maturity and interest rate 
in any authorized denominations provided in the Ordinance for 
the then unredeemed balance of the principal sum hereof. 

If this Bond (or any portion of the principal sum 
hereof) shall have been duly called for redemption and notice 
of such redemption duly given, then upon such redemption date 
this Bond (or the portion of the principal sum hereof to be 
redeemed) shall become due and payable, and, if money for the 
payment of the redemption price and the interest accrued on the 
principal amount to be redeemed to the date of redemption is 
held for the purpose of such payment by the Paying 
Agent/Registrar, interest shall cease to accrue and be payable 
hereon from and after the redemption date on the principal 
amount hereof to be redeemed. If this Bond is called for 
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redemption, in whole or in part, the City or the Paying 
Agent/Registrar shall not be required to issue, transfer, or 
exchange this Bond within forty-five (45) days of the date 
fixed for redemption; provided, however, such limitation of 
transfer shall not be applicable to an exchange by the Holder 
of the unredeemed balance hereof in the event of its redemption 
in part. 

The Bonds of this series are special obligations of 
the City payable from and equally and ratably secured solely by 
a first lien on and pledge of the pledged revenues (the 
Pledged Revenues) including the Net Revenues derived from the 
operation of the System on a parity with any Additional Senior 
Lien Obligations hereafter issued by the City. In the 
Ordinance, the City reserves and retains the right to issue 
Additional Senior Lien Obligations, Junior Lien Obligations, 
Subordinate Lien Obligations, and Inferior Lien Obligations 
without limitation as to principal amount but subject to any 
terms, conditions, or restrictions set forth in the Ordinance 
or as may be applicable thereto under law or otherwise. The 
Bonds do not constitute a legal or equitable pledge, charge, 
lien, or encumbrance upon any property of the City or the 
System, except with respect to the Pledged Revenues. 

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

Reference is hereby made to the Ordinance, copies of 
which are on file in the principal corporate trust office of 
the Paying Agent/Registrar, and to all of the provisions of 
which the Holder by his acceptance hereof hereby assents, for 
definitions of terms; the description and nature of the Pledged 
Revenues pledged for the payment of the Bonds; the terms and 
conditions under which the City may issue Additional Senior 
Lien Obligations, Junior Lien Obligations, Subordinate Lien 
Obligations, and Inferior Lien Obligations; the terms and 
condi tions relating to the transfer or exchange of the Bonds; 
the conditions upon which the Ordinance may be amended or 
supplemented with or wi thout the consent of the Holders; the 
rights, duties, and obligations of the City and the Paying 
Agent/Registrar; the terms and provisions upon which this Bond 
may be redeemed or discharged at or prior to the Stated 
Maturity thereof, and deemed to be no longer Outstanding 
thereunder; and for the other terms and provisions specified in 
the Ordinance. Capitalized terms used herein have the same 
meanings assigned in the Ordinance. 



This Bond, subject to certain limitations contained in 
the Ordinance, may be transferred on the Security Register upon 
presentation and surrender at the principal corporate trust 
office of the Paying Agent/Registrar, duly endorsed by, or 
accompanied by a written instrument of transfer in form 
satisfactory to the Paying Agent/Registrar duly executed by the 
Holder hereof, or his duly authorized agent, and thereupon one 
or more new fully registered Bonds of the same Stated Maturity, 
of authorized denominations, bearing the same rate of interest, 
and of the same aggregate principal amount will be issued to 
the designated transferee or transferees. 

The City and the Paying Agent/Registrar, and any agent 
of either, shall treat the Holder hereof whose name appears on 
the Security Regis ter (i) on the Record Date as the owner 
hereof for purposes of receiving payment of interest hereon, 
(ii) on the date of surrender of this Bond as the owner hereof 
for purposes of receiving payment of principal hereof at its 
Stated Maturity, or its redemption, in whole or in part, and 
(iii) on any other date as the owner hereof for all other 
purposes, and neither the City nor the Paying Agent/Registrar, 
or any such agent of either, shall be affected by notice to the 
contrary. In the event of a non-payment of interes t on a 
scheduled payment date, and for thirty (30) days thereafter, a 
new record date for such interest payment (a Special Record 
Date) will be established by the Paying Agent/Registrar, if 
and when funds for the payment of such interest have been 
received from the City. Notice of the Special Record Date and 
of the scheduled payment date of the pas t due interes t (the 
Special Payment Date - which shall be fifteen (15) days after 
the Special Record Date) shall be sent at least five (5) 
business days prior to the Special Record Date by United States 
mail, first-class postage prepaid, to the address of each 
Holder appearing on the Security Register at the close of 
business on the last business day next preceding the date of 
mailing of such notice. 

It is hereby certified, covenanted, and represented 
that all acts, conditions, and things required to be performed, 
exist, and be done precedent to the issuance of this Bond in 
order to render the same a legal, valid, and binding special 
obligation of the City have been performed, exist, and have 
been done, in regular and due time, form, and manner, as 
required by law, and that issuance of the Bonds does not exceed 
any constitutional or statutory limitation; and that due 
provision has been made for the payment of the principal of and 
interest on the Bonds by a pledge of and lien on the Pledged 
Revenues. In case any provision in this Bond or any 



application thereof shall be deemed invalid, illegal, or 
unenforceable, the validity, legality, and enforceability of 
the remaining provisions and applications shall not in any way 
be affected or impaired thereby. The terms and provisions of 
this Bond and the Ordinance shall be construed in accordance 
~~~~~~be governed by the laws of the State of Texas. 

S WHEREOF, the Ci ty Council of the City has 



REGISTRATION CERTIFICATE OF 
COMPTROLLER OF PUBLIC ACCOUNTS 

OFFICE OF THE COMPTROLLER 
OF PUBLIC ACCOUNTS 

THE STATE OF TEXAS 

§ 
§ 
§ REGISTER NO ••••••••••••• 
§ 

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

(SEAL) 

WITNESS my signature and seal of office this 

Comptroller of Public Accounts 
of the State of Texas 
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Statement of Serial Bond Insurance 

Financial Guaranty Insurance Company ("Financial 
Guaranty") has issued a policy containing the following 
provisions with respect to the City of San Antonio, Texas Water 
System Revenue Refunding Bonds, Series 1992, such policy being 
on file at the principal corporate office of the Paying 
Agent/Registrar (the "Paying Agent"): The Frost National Bank 
of San Antonio, San Antonio, Texas. 

Financial Guaranty hereby unconditionally and 
irrevocably agrees to pay for disbursement to the Bondholders 
that portion of the principal of and interest on the Bonds 
which is then due for payment and which the issuer of the Bonds 
(the "Issuer") shall have failed to provide. Due for payment 
means, with respect to the principal, the stated maturity date 
thereof, but not any earlier date on which the payment of 
principal of the Bonds is due by reason of acceleration, and 
with respect to interest, the stated date for payment of such 
interest. 

Upon receipt of telephonic or telegraphic notice, 
subsequently confirmed in writing, or written notice by 
registered or certified mail, from a Bondholder or the Paying 
Agent to Financial Guaranty that the required payment of 
principal or interest has not been made by the Issuer to the 
Paying Agent, Financial Guaranty on the due date of such 
payment or within one business day after receipt of notice of 
such nonpayment, whichever is later, will make a deposit of 
funds, in an account with Citibank, N.A., or its successor as 
its agent (the "Fiscal Agent"), sufficient to make the portion 
of such payment not paid by the Issuer. Upon presentation to 
the Fiscal Agent of evidence satisfactory to it of the 
Bondholder's right to receive such payment and any appropriate 
instruments of assignment required to vest all of such 
Bondholder's right to such payment in Financial Guaranty, the 
Fiscal Agent will disburse such amount to the Bondholder. 

As used herein the term "Bondholder" means the person 
other than the Issuer who at the time of nonpayment of a Bond 
is entitled under the terms of such Bond to payment thereof. 

The policy is non-cancellable for any reason. 

FINANCIAL GUARANTY INSURANCE COMPANY 

-l..l "!5 "", IH1 l "'(; c: o",~."n . 0 "0 SPI.CIAl. ,STS · O,tlLLAS 



Statement of Term Bond Insurance 

The Muni ci pal Bond Investors Assurance Corporati on (the "Insurer") has issued a 
policy containing the following provisions, such policy being on file at the corporate 
trust off; ce of The Frost National Bank of ~ AntOftio. Su AntOftio. Texas. 

The Insurer, in cons i derat i on of the paYMnt of the prl!llli um and subject to the 
te .... s of this policy, hereby unconditionally and irrevocably guarantees to any owner, as 
hereinafter defined, of the following described obligations. the full and coaplete pay.ent 
required to be lllade by or on behalf of the City of San Antonio, Texas (the "Issuer") to 
The Frost National Bank of ~ AntOftio. ~ Antonio. Texas or its successor (the "Paying 
Aaent") of an allQunt equal to (i) the principal of (either at the stated lllaturity or by 
any advancement of lllaturity pursuant to a mandatory sinking fund paYMnt) and interest on, 
the Obligations (as that te .... is d.fin.d below) as such paYMnts shall becOlle due but 
shall not be so paid (except that in the event of any acceleration of the due date of such 
principal by reason of lllandatory or optional r.d....,tian or acceleration resulting fru. 
default or otherwise, other than any advanc_nt of lllaturity pursuant to a lllandatory 
sinking fund pa~nt . the paYMnts guaranteed hereby shall be lllade in such ..aunts and at 
such ti~s as such pa~nts of principal would have been due had there not been any such 
acc.leration); and (ii) the reiMOurs_nt of any such pay.ent which is subsequently 
recovered fru. any owner pursuant to a final jud980nt by a court of co.petent jurisdiction 
that such payMent constitutes an avoidable prefer.nc. to such owner within the .. aning of 
any applicable bankruptcy law. Th • ..aunts referred to in clauses (i) and (iii of the 
precedi ng sentence shall be referred to herei n coll eet i ve 1 y as the " Insured AIMIunts." 
"Obligations" shall ~an: 

$635.925.000 
City of ~ Antonio. Texas 

Bexar County 
Water Syst .. Revenue Refunding Bonds. 

Series 1992 

Upon receipt of telephonic or telegraphic notice, such notice subsequently 
conf;~d in writing by registered or certified Nil, or upon receipt of written notice by 
registered or certi fied lllai I, by the Insurer fru. the Paying Ag.nt or any owner of an 
Ob li gat i on the paYMnt of an Insured AIIount for whi ch is then due, that such requi red 
payMnt has not been mad., the Insurer on the due date of such payNnt or wi thi none 
business day after receipt of notice of such nonpayMnt. whichever is later. will Nke a 
deposit of funds, in an account with Citibank. N.A., in New York, N.w York. or its 
successor , sufficient for the payNnt of any such Insured AlIIOunts which are then due. 
Upon presentment and surrender of such Obligations or presentment of such other proof of 
ownershi p of the Ob li gat ions. together with any appropri ate instruments of assi gnlMnt to 
evidence the assign~nt of the Insured AlIIOunts due on the Obligations as are paid by the 
Insurer. and appropriate instruments to effect the appointment of the Insurer as agent for 
such owners of the Obligations in any legal proceeding related to pay.ent of Insured 
AIIounts on the Obligations, such instr~nts being in a fo .... satisfactory to Citibank, 
N.A., Citibank, N.A. shall disburse to such owners or the Paying Agent pay.ent of the 
Insured AlIIOunts due on such Obligations, less any allQunt held by the Paying Agent for the 
payMent of such Insured AIIounts and 1 ega 11 y avail ab Ie therefor. Thi s po Ii cy does not 
insure against loss of any prepayNnt prl!llliUIII which may at any tiM be payable with 
respect to any Obligation. 

As used herein. 
ObHgation as indicated in 
designee of the Issuer for 
any part y whose agrel!lllent 
Obligations. 

the te .... "owner" shall mean the registered owner of any 
the books maintained by the Paying Agent, the Issuer, or any 
such purpose . The t ..... owner shall not include the Issuer or 
with the Issuer constitutes the underlying security for the 

Any service of process on the Insurer may be lllade to the Insurer at its offices 
located at 113 Ki ng Street . ArIIIOnk, New York 10504. 

This policy is non-cancellable for any reason. The premium on this policy is not 
refundable for any reason including the payNnt prior to maturity of the Obligations. 

DISCLOSURE OF GUARANTY FUND NONPARTICIPATION in the event the Insurer is unable 
to fulfill its contractual obligation under the policy or contract or application or 
certificate or evidence of coverage, the poli~yholder or certificateholder is not 
protected by an i nsurance guaranty fund or other solvency protection arrang_nt. 

MUNICIPAL BONO INVESTORS 
ASSURANCE CORPORATION 
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FINAL 

PAYING AGENT/REGISTRAR AGREEMENT 

THIS PAYING AGENT/REGISTRAR AGREEMENT entered into as 
of April 30, 1992 (this Agreement) is between the City of San 
Antonio, Texas (the I ssuer) and The Frost National Bank of 
San Antonio, San Antonio, Texas, a national banking association 
duly organized and existing under the laws of the United States 
of America (the Bank). 

RECITALS OF THE ISSUER 

WHEREAS, the Issuer has duly authorized and provided 
for the issuance of its "City of San Antonio, Texas water 
System Revenue Refunding Bonds, Series 1992" (the Bonds) in 
the aggregate principal amount of $635,925,000 to be issued as 
registered securities without coupons; 

WHEREAS, all things necessary to make the Bonds the 
valid obligations of the Issuer, in accordance with their 
terms, will be taken upon the issuance and delivery thereof; 

WHEREAS, the Issuer is desirous that the Bank act as 
the Paying Agent of the Issuer in paying the principal, premium 
(if any) and interest on the Bonds, in accordance with t ,he 
terms thereof, and that the Bank act as Registrar for the Bonds; 

WHEREAS, the Issuer has duly authorized the execution 
and delivery of this Agreement; and all things necessary to 
make this Agreement the valid agreement of the Issuer, in 
accordance with its terms, have been done. 

NOW, THEREFORE, it is mutually agreed as follows: 

ARTICLE ONE 
APPOINTMENT OF BANK AS 

PAYING AGENT AND REGISTRAR 

Section 1.01. Appointment. 

The Issuer hereby appoints the Bank to act as Paying 
Agent with respect to the Bonds, in order to pay, when due, the 
principal, premium (if any), and interest on all or any of the 
Bonds to the Holders of the Bonds. 



, . 

The Issuer hereby appoints the Bank as Registrar with 
respect to the Bonds. 

The Bank hereby accepts its appointment and agrees to 
act as the Paying Agent and the Registrar. 

Section 1.02. Compensation. 

As compensation for the Bank's services as Paying 
Agent/Registrar, the Issuer hereby agrees to pay the Bank fees 
and amounts set forth in Annex A hereto. 

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

ARTICLE TWO 
DEFINITIONS 

Section 2.01. Definitions. 

For all purposes of this Agreement, except as 
otherwise expressly provided or unless the context otherwise 
requires, the following terms, whenever the same appears herein 
without qualifying language, are defined to mean as follows: 

6 9 06 Z 

Bank Office means the principal corporate trust 
office of the Bank set forth on the signature page of 
this Agreement. The Bank wi 11 notify the Issuer, in 
writing, of any change in location of the Bank Office. 

Bond Ordinance means the ordinance of the 
governing body of the Issuer pursuant to which the 
Bonds are issued, certified by the City Clerk or any 
other officer of the Issuer, and delivered to the Bank. 

Fiscal Year means the fiscal year of the Issuer. 

Ho I der means a Person in whose name a Securi ty 
is registered in the Security Register. 

Issuer Request and Issuer Order means a 
written request or order signed in the name of the 
Issuer by the Mayor or the City Clerk of the Issuer 
and delivered to the Bank. 

-2-



Legal Hol iday means a day on which the Bank is 
required or authorized to be closed. 

any individual, corporation, 
venture, association, joint stock 
unincorporated organization or 

agency or political subdivision of a 

Person means 
partnership, joint 
company, trust, 
government or any 
government. 

Redempt i on Date when used with respect to any 
Bond to be redeemed means the date fixed for such 
redemption pursuant to the terms of the Bond Ordinance. 

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

Security Register means a register maintained 
by the Bank on behalf of the Issuer providing for the 
registration of Bonds and of transfers of Bonds. 

Stated Maturi ty means the date specified in the 
Bond Ordinance as the fixed date on which the 
principal of a Bond is scheduled to be due and payable. 

Section 2.02. Other Definitions. 

The terms Bank, Bond, and Issuer, have 
meanings assigned to them in the opening paragraph of 
Agreement or in the Recitals of the Issuer. 

the 
this 

The term Paying Agent/Registrar 
in the performance of the duties and 
Agreement. 

-3-
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refers to 
functions 

the 
of 

Bank 
this 
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ARTICLE THREE 
PAYING AGENT 

Section 3.01. Duties of Paying Agent. 

As Paying Agent, the Bank shall, provided adequate 
collected funds have been provided to it for such purpose by 
or on behalf of the Issuer, pay on behalf of the Issuer the 
principal of each Bond at its Stated Maturity or Redemption 
Date, if any, to the Holder upon surrender of the Bond to the 
Bank at the Bank Office. 

As Paying Agent, the Bank shall, provided adequate 
collected funds have been provided to it for such purpose by or 
on behalf of the Issuer, pay on behalf of the Issuer the 
interest on each Bond when due, by computing the amount of 
interest to be paid each Holder, preparing the checks and 
mailing the checks on the payment date, to the Holders of the 
Bonds on the Record Date, addressed to their address appearing 
on the Security Register. 

Section 3.02. Payment Dates. 

The Issuer hereby instructs the Bank to pay the 
principal of, premium, if any, and interest on the Bonds at the 
dates specified in the Bond Ordinance. 

ARTICLE FOUR 
REGISTRAR 

Section 4.01. Transfer and Exchange. 

The Issuer shall keep at the Bank Office a register 
(the Security Register) in which, subject to such reasonable 
written regulations as the Issuer may prescribe (which 
regulations shall be furnished the Bank herewith or subsequent 
hereto by Issuer Order), the Issuer shall provide for the 
registration of the Bonds and for transfers of Bonds. The Bank 
is hereby appointed Registrar for the purpose of registering 
Bonds and transfers of Bonds as herein provided. The Bank 
agrees to maintain the Security Register while it is Registrar. 

Every Bond surrendered for transfer or exchange shall 
be duly endorsed or be accompanied by a written instrument of 
transfer, the signature on which has been guaranteed by an 
officer of a federal or state bank or a member of the National 
Association of Securities Dealers, in form satisfactory to the 
Bank, duly executed by the Holder thereof, or his agent, duly 
authorized in writing. 

-4-
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The Registrar may request any supporting documentation 
it feels necessary to effect are-registration. 

Section 4.02. Form of Security Register. 

The Bank as Registrar will maintain the records of the 
Register in accordance with the Bank's general 
and procedures in effect from time to time. The Bank 
be obligated to maintain such Security Register in 
other than those which the Bank has currently 

and currently utilizes at the time. 

Security 
practices 
shall not 
any form 
available 

The Security Register may 
form or in any other form capable 
written form within a reasonable time. 

be maintained in written 
of being converted into 

Section 4.03. List of Holders. 

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

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

Section 4.04. Return of Cancelled Certificates. 

The Bank will, at 
determines, surrender to the 
in exchange for which other 
have been paid. 

such reasonable 
Issuer Bonds in 
Bonds have been 

intervals as it 
lieu of which or 
issued or which 

Section 4.05. Transaction Information to Issuer. 

The Bank will, within a reasonable time after receipt 
of written request from the Issuer, furnish the Issuer 
information as to the Bonds it has paid pursuant to Section 
3.Dl - and Bonds it has delivered upon the transfer or exchange 
of any Bonds pursuant to Section 4.01. 

-5-
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ARTICLE FIVE 
THE BANK 

Section 5.01. Duties of Bank 

The Bank undertakes to perform the duties set forth 
herein and in the Bond Ordinance and agrees to use reasonable 
care in the performance thereof. 

Section 5.02. Reliance on- Documents, Etc. 

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

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

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

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

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

-6-
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(f) The Bank may exercise any of the powers hereunder 
and perform any duties hereunder either directly or by or 
through agents or ' attorneys of the Bank. 

Section 5.03. Recitals of Issuer. 

The recitals contained herein and in the Bonds shall 
be taken as the statements of the Issuer, and the Bank assumes 
no responsibility for their correctness. 

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

Section 5.04. May Hold Bonds. 

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

Section 5.05. Money Held by Bank. 

A fiduciary account shall at all times be kept and 
maintained by the Bank for the receipt, safekeeping, and 
disbursement of money received from the Issuer hereunder for 
the payment of the Bonds, and money deposited to the credit of 
such account until paid to the Holders of the Bonds shall be 
continuously collateralized by securities or obligations which 
qualify and are eligible under the laws of the State of Texas 
to secure and be pledged as collateral for fiduciary accounts 
to the extent such money is not insured by the Federal Deposit 
Insurance Corporation. 

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

Any money deposited with the Bank for the payment of 
the principal, premium (if any), or interest on any Bond and 
remaining unclaimed for four years after final maturity of such 
Bond has become due and payable wi 11 be held by the Bank and 
disposed of only in accordance with Title 6 of the Property 
Code (Unclaimed Property). 

The Bank wi 11 comply with the reporting provisions of 
Chapter 74 of the Property Code with respect to property that 
is presumed abandoned under Chapter 72 or Chapter 75 of the 

/ Property Code or inactive under Chapter 73 of the Property Code. 

-7-
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section 5.06. Indemnification. 

The Issuer agrees, to the extent it legally may, to 
indemnify the Bank for, and hold it harmless against, any loss, 
liability, or expense incurred without negligence or bad faith 
on its part arising out of or in connection with its acceptance 
or administration of its duties hereunder, including the cost 
and expense (including its counsel fees) of defending itself 
against any claim or liability in connection with the exercise 
or performance of any of its powers or duties under this 
Agreement. 

Section 5.07. Interpleader. 

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

Section 5 . 0S. Depository Trust Company. 

It is hereby represented and warranted that, in the 
event the Bonds are otherwise qualified and accepted for 
"Depository Trust Company· services or equivalent depository 
trust services by other organizations, the Bank has the 
capability and, to the extent within its control, will comply 
with the "Operational Arrangements·, as promulgated from time 
to time by The Depository Trust Company, which establishes 
requirements for securi ties to be eligible for the timeliness 
of payments and funds avai labi Ii ty, transfer turnaround time, 
and notification of redemptions and calls. 

ARTICLE SIX 
MISCELLANEOUS PROVISIONS 

Section 6.01. Amendment. 

This Agreement may be amended only by an agreement in 
writing signed by both of the parties hereof. 

-S-
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Section 6.02. Assignment. 

This Agreement may not be assigned by either party 
without the prior written consent of the other. 

Section 6.03. Notices. 

Any request, demand, authorization, direction, notice, 
consent, waiver or other document provided or permitted hereby 
to be given or furnished to the Issuer or the Bank shall be 
mailed or delivered to the Issuer or the Bank, respectively, at 
the addresses shown on the signature page of this Agreement. 

Section 6.04. Effect of Headings. 

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

Section 6.05. Successors and Assigns. 

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

Section 6.06. Separability. 

In case any provision herein, or application thereof, 
shall be invalid, illegal, or unenforceable, the validity, 
legality, and enforceability of the remaining provisions or 
applications shall not in any way be affected or impaired 
thereby. 

Section 6.07. Benefits of Agreement. 

Nothing herein, express or implied, shall give to any 
Person, other than the parties hereto and their successors 
hereunder, any benefit or any legal or equitable right, remedy, 
or claim hereunder. 

Section 6.08. Entire Agreement. 

This Agreement and the Bond Ordinance constitute the 
entire agreement between the parties hereto relative to the 
Bank acting as Paying Agent/Registrar for the Bonds, and if any 
conflict exists between this Agreement and the Bond Ordinance, 
the Bond Ordinance shall govern. 

-9-
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Section 6.09. Counterparts. 

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

Section 6.10. Termination. 

This Agreement will terminate on the date of final 
payment by the Bank issuing its checks for the final payment of 
principal of and interest on the Bonds. 

This Agreement may be earlier terminated upon 60 days 
written notice by either party; provided, however, that this 
Agreement may not be terminated (i) by the Bank until a 
successor Paying Agent/Registrar that is a national or state 
banking institution and a corporation or association organized 
and existing under the laws of the United States of America or 
of any state which possesses trust powers and is subject to 
supervision or examination by a federal or state regulatory 
agency has been appointed by the Issuer and has accepted such 
appointment, or (ii) at any time during which such termination 
might, in the judgment of the Issuer, disrupt, delay, or 
otherwise adversely affect the payment of the principal, 
premium, if any, or interest on the Bonds. Prior to 
terminating this Agreement, the Issuer may reasonably require 
the Bank to show that such termination will not occur during a 
period described in (ii) above. 

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

Section 6.11. Governing Law. 

This Agreement shall be construed in accordance wi th 
and governed by the laws of the State of Texas. 

* * * 

- 10-
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IN WITNESS WHEREOF, the parties hereto have executed 
this Agreement as of the day and year first above written. 

[SEAL] 

6 9 0 (; Z 

BY. ~.h/w~4:. ... 
CITY~O~S~ ANTONIO, I~E~S 

Name: Nelson Wolff r:~ff"" 
Title: Mayor 
Address: Military Plaza 

San Antonio, Texas 78204 

THE FROST NATIONAL BANK OF SAN 
ANTONIO, San Antonio, Texas 

-11-
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ANNEX A 

Fee Schedule 
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EXHIBIT A-l 

Paying Agent 

A-2 
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EXHIBIT A-2 

Original Paying Agent 

A-3 
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EXHIBIT B 

Schedule of Debt Service on 
Refunded Commercial Paper 

Payment Dates Amounts 

$ 

8-1 
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EXHIBIT C 

Beginning Cash Balance 
and 

Escrowed Securities 

C-l 



City of San Antonio, Texas Water System Revenue 
Refunding Bonds Escrow Fund, Series 1992 

Refunded Commercial Paper Account 

Beginning Cash Balance $ 

United States Treasury Securities 

Refunded Bonds Account 

Beginning Cash Balance $ 

United States Treasury Securities 

C-2 
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EXHIBIT 0 

Escrow Fund Cash Flow 

0-1 
7237Z 



" 

FINAL 

ESCROW AND TRUST AGREEMENT 

THIS ESCROW AND TRUST AGREEMENT, dated as of April 30, 
1992 to be effective upon the initial delivery of the Refunding 
Bonds to the initial purchasers thereof (together with any 
amendments or supplements hereto, this Agreement), is entered 
into between the City of San Antonio, Texas (the City), a 
duly organized and existing home rule city, and The Frost 
National Bank of San Antonio, San Antonio, Texas, as escrow 
agent (together with any successor in such capacity, the 
Escrow Agent), a national banking association organized under 
the laws of the United States of America. 

WIT N E SSE T H: ----------
WHEREAS, the City has heretofore issued or assumed and 

there currently remain outstanding the obligations (the 
Refunded Bonds) set forth on Schedule I: and 

WHEREAS, the Refunded Bonds were issued pursuant to 
ordinances, orders, or resolutions which provide that the 
Refunded Bonds shall be stated to mature in such years, be 
redeemable prior to stated maturi ties, bear interest at such 
rates, and have debt service at the times and in the amounts 
set forth on Exhibit A attached hereto and made a part hereof 
for all purposes: and 

WHEREAS, the City has heretofore issued, and there is 
currently outstanding a series of commercial paper designated 
as "City of San Antonio, Texas Sewer System Commercial Paper 
Notes, Series 1989A" (the Refunded Commercial Paper), 
authorized on July 13, 1989 to be issued in an amount not to 
exceed $49,200,000; and 

WHEREAS, the City intends to refund the Refunded 
Commercial Paper in the amounts set forth on Exhibit B attached 
hereto and made a part hereof for all purposes; and 

WHEREAS, the Refunded 
Commercial Paper are hereinafter 
as the Refunded Obligations: and 

Bonds 
sometimes 

and the Refunded 
referred to herein 

WHEREAS, when firm banking arrangements have been made 
for the payment of principal, premium, if any, and interest to 
the stated maturity or redemption dates of the Refunded 
Obligations, the Refunded Obligations shall no longer be 
regarded as outstanding except for the purpose of receiving 
payment from the funds provided for such purpose: and 



WHEREAS, Texas Revised Civil Statutes Annotated 
Articles 717k and 717q, as amended (the Acts), authorize the 
City to issue refunding bonds and to deposit the proceeds from 
the sale thereof, and any other avai lable funds or resources, 
directly with one of the places of payment (the paying agent) 
for the Refunded Obligations, and such deposit, if made before 
such payment dates, shall constitute the making of firm banking 
and financial arrangements for the discharge and final payment 
of the Refunded Obligations; and 

WHEREAS, the Acts further authorize the City to enter 
into an escrow agreement with any paying agent or trustee for 
the Refunded Obligations with respect to the safekeeping, 
investment, reinvestment, administration, and disposition of 
any such deposit, upon such terms and conditions as the Ci ty 
and such paying agent or trustee may agree, provided that such 
deposits may be invested only in direct obligations of the 
United States of America, including obligations the principal 
of and interest on which are unconditionally guaranteed by the 
United States of America, and which may be in book entry form, 
and which shall mature and/or bear interest payable at such 
times and in such amounts as will be sufficient to provide for 
the scheduled payment of the Refunded Obligations; and 

WHEREAS, the Acts require that the proceeds from the 
sale of refunding bonds be deposited directly with any place of 
payment (paying agent) for the Refunded Obligations; and 

WHEREAS, The Frost National Bank of San Antonio, San 
Antonio, Texas currently serves as a paying agent for certain 
of the Refunded Obligations and is hereby designated as the 
Escrow Agent by the City; and 

WHEREAS, the Escrow Agent is a paying agent for 
certain of the Refunded Obligations, and this Agreement 
constitutes an escrow agreement as authorized and permitted by 
the Acts; and 

WHEREAS, concurrently herewith the City has adopted an 
ordinance (the Ordinance) authorizing the issuance of and 
sale of -City of San Antonio, Texas Water System Revenue 
Refunding Bonds, Series 1992- (the Refunding Bonds) for the 
purpose, among others, of providing amounts which, when added 
to cash on hand, will be sufficient to refund, discharge, and 
make final payment of the principal of and premium, if any, on 
the Refunded Obligations at their respective stated maturity or 
redemption dates and interest thereon to such dates; and 

WHEREAS, the Refunded Bonds being called for 
redemption prior to stated maturity have been duly called for 
redemption on the dates specified for payment on Exhibit A; and 
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WHEREAS, the City desires that, concurrently with the 
delivery of the Refunding Bonds to the initial purchasers 
thereof, proceeds of the Refunding Bonds together with certain 
other lawfully available funds of the City, shall be applied to 
purchase certain direct obligations of the United States of 
America hereinafter defined as the Escrowed Securities for 
deposi t to the credi t of the Escrow Fund created pursuant to 
the terms of this Agreement and to establish a beginning cash 
balance (if needed) in this Escrow Fund; and 

WHEREAS, the Escrowed Securities shall mature and the 
interest thereon sha 11 be payable at such times and in such 
amounts so as to provide money which, together with cash 
balances from time to time on deposit in the Escrow Fund, will 
be sufficient to pay interest on the Refunded Obligations as it 
accrues and becomes payable and the principal of and premium, 
if any, on the Refunded Obligations to their stated maturity or 
redemption dates, if any; and 

WHEREAS, a description of the Escrowed Securities is 
attached hereto as Exhibit C, which Exhibit C is hereby 
incorporated by reference and made a part of this Agreement for 
all purposes; and 

WHEREAS, the City has completed all arrangements for 
the purchase of the Escrowed Securities and the deposit and 
credit of the same to the Escrow Fund as provided herein; and 

WHEREAS, to facilitate the receipt and transfer of 
proceeds of the Escrowed Securities, particularly those in book 
entry form, the City desires to establish an irrevocable Escrow 
Fund at the principal corporate trust office of the Escrow 
Agent; and 

WHEREAS, the Escrow Agent is a national banking 
association organized and existing under the laws of the United 
States of America, possessing trust powers, and is fully 
qualified and empowered to enter into this Agreement; and 

WHEREAS, the City Council of the City and the Board of 
Trustees of the City Water Board (the Board) have duly 
approved and authorized the execution of this Agreement; and 

WHEREAS, the City, the Board, and the Escrow Agent, as 
the case may be, shall take all action necessary to call, pay, 
redeem, and retire the Refunded Obligations in accordance with 
the prOVISIons thereof, including, without limitation, all 
actions required by the ordinances, orders, and resolutions 
authorizing the issuance of the Refunded Obligations, the Acts, 
the Ordinance, and this Agreement; and 
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WHEREAS, the Escrow Agent and the Original Paying 
Agents and Commercial Paper Paying Agent (each as hereinafter 
defined) are parties to this Agreement to acknowledge their 
acceptance of the terms and provisions hereof; 

NOW, THEREFORE, in consideration of the mutual 
undertakings, promises, and agreements herein contained, the 
sufficiency of which hereby is acknowledged, and to secure the 
full and timely payment of the principal of, premium, if any, 
and the interest on the Refunded Obligations, the City and the 
Escrow Agent (and to the extent necessary the Original Paying 
Agents and Commercial Paper Paying Agent) mutually undertake, 
promise, and agree for themselves and their respective 
representatives and successors, as follows: 

ARTICLE I 

DEFINITIONS AND INTERPRETATIONS 

Section 1.01. Definitions. Unless the context clearly 
indicates otherwise, the following terms shall have the 
meanings assigned to them below when they are used in this 
Agreement: 

City means the City of San Antonio, Texas. 

Closing Date means the date of physical delivery of 
the initial Refunding Bonds in exchange for the payment in full 
therefor by the initial purchasers. 

Cormrercial Paper Paying Agent means Morgan Guaranty 
Trust Company of New York, or its successors or assigns. 

Escrow Agent 
Antonio, San Antonio, 
under this Agreement. 

means The Frost National Bank of San 
Texas, or its successors as Escrow Agent 

Escrow Fund means the fund created by this Agreement 
to be administered by the Escrow Agent pursuant to the 
provisions of this Agreement. 

Escrowed Securi ties means the noncallable Uni ted 
States Treasury obligations described in Exhibit C attached to 
this Agreement. 

Original Paying Agents means Ameritrust Texas 
National Association, Dallas, Texas and First Interstate Bank 
of Texas, N.A., Houston, Texas, or their respective successors 
or assigns. 

Paying Agent means The Frost National Bank of San 
Antonio, San Antonio, Texas, or its successors or assigns. 
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Refunded Obligations means the City's obligations 
more fully described in Schedule I to this Agreement. 

Refunding Bonds means the City's Water System 
Revenue Refunding Bonds, Series 1992. 

Section 1.02. Interpretations. The titles and headings 
of the articles and sections of this Agreement have been 
inserted for convenience and reference only and are not to be 
considered a part hereof and shall not in any way modify or 
restrict the terms hereof. This Agreement and all of the terms 
and proviSions hereof shall be liberally construed to 
effectuate the purposes set forth herein and to achieve the 
intended purpose of providing for the refunding of the Refunded 
Obligations in accordance with applicable law. 

ARTICLE II 

DEPOSIT OF FUNDS AND 
ESCROWED SECURITIES 

Section 2.01. Deposits in the Escrow Funds. The City 
has, on the date of initial delivery of the Refunding Bonds to 
the initial purchasers thereof, deposited, or caused to be 
deposited, in the Escrow Fund the money and Escrowed Securities 
described in Exhibit C attached to this Agreement. 

Section 2.02. Receipt. The Escrow Agent acknowledges 
receipt of copies of the ordinances, orders, or resolutions 
authorizing issuance of the Refunded Obligations and the 
Ordinance authorizing issuance of the Refunding Bonds. 
Reference herein to or citation herein of any provision of such 
instruments shall be deemed to be an incorporation of such 
provision as a part hereof. 

ARTICLE III 

CREATION AND OPERATION OF ESCROW FUNDS 

Section 3.01. Escrow Fund. The Escrow Agent has 
created on its books a special trust fund and irrevocable 
escrow to be known as the "Ci ty of San Antonio, Texas Water 
System Revenue Refunding Bonds Escrow Fund" (the Escrow Fund) 
for the benefi t of the holders of the Refunded Obligations. 
The Escrow Fund shall consist of two accounts designated as the 
"Refunded Bond Account" and the "Refunded Commercial Paper 
Account." The Escrowed Securities and cash, if any, deposited 
in the Refunded Bond Account shall be utilized to defease the 
Refunded Bonds and the Escrowed Securities, if any, and cash 
deposited in the Refunded Commercial Paper Account shall be 
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utilized to defease the Refunded Conunercial Paper. The Escrow 
Agent hereby acknowledges that there has been deposited to the 
credit of the Escrow Fund the beginning cash balance, if any, 
and the Escrowed Securities as described in Exhibit C. The 
Escrowed Securities and all proceeds therefrom shall be the 
property of the respective accounts of such Escrow Fund and 
shall be applied only in strict conformity with the terms and 
conditions of this Agreement. All of the Escrowed Securities 
in the Escrow Fund, all proceeds therefrom, and all cash 
balances and reinvestment of such cash balances in accordance 
with Sections 4.02 and 4.03 from time to time on deposit in the 
Escrow Fund are hereby irrevocably pledged to the payment of 
the principal of, premium, if any, and interest on the 
respective Refunded Obligations which payment shall be made by 
timely transfers of such amounts at such times as are provided 
for in Section 3.02. The City anticipates that no excess funds 
will remain in the Refunded Conunercial Paper Account after the 
Closing Date; moreover, in the event that any funds remain in 
such account on the 90th day following the Closing Date the 
Escrow Agent is hereby instructed to return such excess funds 
to the City without satisfying the provisions of Section 4.04 
hereof. When the final transfers have been made for the 
payment of such principal of, premium, if any, and interest, if 
any, on the Refunded Bonds any balance then remaining in the 
Refunded Bond Account shall be transferred to the City, and the 
Escrow Agent shall thereupon be discharged from any further 
duties pertaining to the Escrow Fund. 

Section 3.02. Payment of Principal, Premium, if any, 
and Interest. The Escrow Agent is hereby irrevocably instructed 
to transfer from the cash balances from time to time on deposit 
in the Escrow Fund (i) with respect to the Refunded Bonds 
described in Exhibit A-I, to itself as Paying Agent, the 
amounts required to pay the principal and premium, if any, of 
such Refunded Bonds at their respective stated maturity or 
redemption dates and interest thereon to such dates in the 
amounts and at the times shown in Exhibit A-I attached hereto, 
(i i) wi th respect to the remainder of the Refunded Bonds (as 
set forth on Exhibit A-2), to each Original Paying Agent as 
paying agent for such Refunded Bonds as shown on such 
Exhibit A-2, the amounts required to pay the principal, and 
premium, if any, of such Refunded Bonds at their respective 
stated maturi ty or redemption dates and interest thereon to 
such dates in the amounts and at the times shown in Exhibit A-2 
attached hereto, and (iii) with respect to the Refunded 
Conunercial Paper described in Exhibit B to the Conunercial Paper 
Paying Agent, the amounts required to pay the principal and 
interest on the Refunded Conunercial Paper at its stated 
maturity in the amounts and on the dates identified in 
Exhibit B. 
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Section 3.03. Sufficiency of Escrow Fund. The City and 
the Board represent that the successive receipts of the 
principal of and interest on the Escrowed Securi ties, together 
with the beginning cash balance, if any, in the Escrow Fund 
will assure that the cash balance on deposit from time to time 
in the Escrow Fund will be at all times sufficient to provide 
money for transfer to the respective paying agents at the times 
and in the amounts required to pay the interest on the Refunded 
Obligations as such interest comes due, the principal and 
redemption premium (as applicable) of the Refunded Obligations 
as the principal and redemption premium come due on the 
Refunded Obligations, all as more fully set forth in Exhibit A 
attached hereto. If, for any reason, at any time, the cash 
balances on deposit or scheduled to be on deposit in any Escrow 
Fund shall be insufficient to transfer the amounts required by 
the paying agents to make the payments set forth in 
Section 3.02, the Board shall timely deposit in the Escrow 
Fund, from lawfully avai lable funds, additional funds in the 
amounts requi red to make such payments. Notice of any such 
insufficiency shall be given promptly by the Escrow Agent to 
the City and the Board. 

Section 3.04. Trust Funds. The Escrow Agent shall hold 
at all times the Escrow Fund, the Escrowed Securities, and all 
other assets of the Escrow Fund wholly segregated on its books 
from all other funds and securities on deposit with the Escrow 
Agent; it shall never allow the Escrowed Securities or any 
other assets of the Escrow Fund to be commingled with any other 
funds or securities of the Escrow Agent; and it shall hold and 
dispose of the assets of the Escrow Fund only as set forth 
herein. The Escrowed Securities and other assets of the Escrow 
Fund shall always be maintained by the Escrow Agent as trust 
funds for the benefit of the holders of the Refunded 
Obligations; and the books and records of the Escrow Agent 
shall reflect the foregoing. The holders of the Refunded 
Obligations shall be entitled to the same preferred claim and 
first lien upon the Escrowed Securities, the proceeds thereof, 
and all other assets of the Escrow Fund to which they were 
entitled as holders of the Refunded Obligations. The amounts 
received by the Escrow Agent under this Agreement shall not be 
considered as a banking depos it by the City or the Board, and 
the Escrow Agent shall have no right to title with respect 
thereto except as a trustee and Escrow Agent under the terms of 
this Agreement. The amounts received by the Escrow Agent under 
this Agreement shall not be subject to warrants, drafts, or 
checks drawn by the City or the Board or, except to the extent 
expressly herein provided, by the Paying Agent, the Commercial 
Paper Paying Agent, or the Original Paying Agents. 
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section 3.05. Non-Presentment. If any Refunded 
Obligation shall not be presented for payment when the 
principal thereof, premium, if any, or interest, if applicable 
and if any, thereon shall have become due, and if cash shall at 
such times be held by the Paying Agent, the Commercial Paper 
Paying Agent, or the Original Paying Agents in trust for that 
purpose sufficient and available to pay the principal and 
premium, if any, of such Refunded Obligation and interest, if 
applicable and if any, thereon, it shall be the duty of the 
Paying Agent, the Commercial Paper Paying Agent, or the 
Original Paying Agents, as the case may be, to hold such cash 
without liability to the holder of such Refunded Obligation for 
interest, if any, thereon after such stated maturity or 
redemption date, if any, in trust for the benefit of the holder 
of such Refunded Obligation, who shall thereafter be restricted 
exclusively to said cash for any claim of whatever nature on 
his part on or with respect to such Refunded Obligation, 
including for any claim for the payment thereof and interest, 
if any, thereon. All cash required by the provisions hereof to 
be set aside or held in trust for the payment of the Refunded 
Obligations, including interest, if any, thereon, shall be 
applied to and used solely for the payment of the Refunded 
Obligations and interest, if any, thereon with respect to which 
such cash has been so set aside in trust. 

Subject to the provisions of the last sentence of 
Section 3.01, cash held by the Paying Agent, the Commercial 
Paper Paying Agent, or the Original Paying Agents in trust for 
the payment and discharge of any of the Refunded Obligations 
and interest, if applicable and if any, thereon which remains 
unclaimed for a period of four (4) years after the stated 
maturity date of such Refunded Obligations shall be returned to 
the City. Notwi thstanding the above and foregoing, any 
remittance of funds from the Paying Agent, the Commercial Paper 
Paying Agent, or Original Paying Agents to the Ci ty shall be 
subject to any applicable unclaimed property laws of the State 
of Texas. 

Section 3.06. Destruction. Any Refunded Obligations 
cancelled on account of payment by the Paying Agent, the 
Commercial Paper Paying Agent, or the Original Paying Agents 
shall be cremated or otherwise destroyed or handled by the 
Paying Agent, the Commercial Paper Paying Agent, or the 
Original Paying Agents, as the case may be, in accordance with 
the applicable ordinance, order, or resolution authorizing such 
Refunded Obligations. 

Section 3.07. Irrevocable Escrow. The escrow created 
by this Agreement shall be irrevocable, and the holders of the 
Refunded Obligations shall have an express lien on all money 
and Escrowed Securities in the Escrow Fund until paid out, 
used, and applied in accordance with this Agreement. 
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ARTICLE IV 

LIMITATION ON INVESTMENTS 

Section 4.01. Duty to Invest. Except for the initial 
investment of the proceeds of the Refunding Bonds in the 
Escrowed Securities, and except as provided in Sections 4.02, 
4.03, and 4.04, the Escrow Agent shall not have any power or 
duty to invest or reinvest any money held hereunder, make 
substitutions of the Escrowed Securities, or sell, transfer, or 
otherwise dispose of the Escrowed Securities. 

Section 4.02. Reinvestment of Certain Cash Balances in 
Escrow Funds by Escrow Agent. (a) Except as provided in 
paragraph (b) of this Section or Section 4.03, money deposited 
in the Escrow Fund shall be invested only in the Escrowed 
Securities listed in Exhibit C hereto, and neither the City nor 
the Escrow Agent shall otherwise invest or reinvest any money 
in the Escrow Fund. 

(b) Except as provided in Section 4.03 hereof, if 
there exists cash in the Escrow Fund on the respective dates 
identified iri Exhibi t D attached hereto in amounts sufficient 
to invest the same in SLGS having a zero percent (0\) interest 
rate ("Zero Interest SLGS"), the Escrow Agent and the City 
agree to make timely subscriptions for and apply such amounts 
to the purchase of the Zero Interest SLGS identified in 
Exhibi t D on the respective dates, in the respective amounts, 
and scheduled to mature as provided on Exhibit D by executing 
and filing subscription forms prepared therefor in such form as 
may be then required by the United States Department of the 
Treasury; provided that the then existing rules and regulations 
and policy of the United States Department of the Treasury 
permit and authorize such investments. Should the policies, 
rules, and regulations of the Uni ted States Department of the 
Treasury not permit or authorize the purchase of Zero Interest 
SLGS at such time or times, such cash balance or balances shall 
remain uninvested and held in trust for the benefit of the 
holders of the Refunded Obligations and used for the payment of 
the Refunded Obligations on the dates and in the amount such 
money would have been expended had such Zero Interest SLGS been 
acquired and matured. 

Section 4.03. Substitutions and Reinvestments. The 
Escrow Agent shall be authorized to accept initially and 
temporarily cash and/or substituted securities pending the 
delivery of the Escrowed Securities identified in Exhibit C, or 
shall be authorized to redeem the Escrowed Securities and 
reinvest the proceeds thereof, together with other money held 
in the Escrow Fund, provided that the Escrow Agent receives the 
following: 
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(1) an oplnlon by an independent certified 
public accountant to the effect that (i) the ini tial 
and/or temporary sUbstitution of cash and/or 
securities for one or more of the Escrowed Securities 
identified in Exhibit C pending the receipt and 
delivery thereof to the Escrow Agent or (ii) the 
redemption of one or more of the Escrowed Securities 
and the reinvestment of such funds in one or more 
substituted securities [which shall be securities 
approved by the Serial Bonds Insurer and Term Bonds 
Insurer (each as defined in the Ordinance) and 
permi tted by the laws of the State of Texas and the 
ordinances, orders, or resolutions authorizing the 
Refunded Obligations to be held in the Escrow Fund], 
together with the interest thereon and other available 
investments and money then held in the Escrow Fund, 
wi 11, in either case, be sufficient to pay, as the 
same become due in accordance with Exhibit A, the 
principal of, premium, if any, and interest on, the 
Refunded Obligations which have not previously been 
paid, and 

(2) with respect to an early redemption of 
Escrowed Securities and the reinvestment of the 
proceeds thereof, an opinion of nationally recognized 
municipal bond counsel to the effect that (a) such 
investment wi 11 not cause interest on the Refunding 
Bonds or Refunded Obligations to be included in the 
gross income of the owners thereof for federal income 
tax purposes, under the Internal Revenue Code of 1986, 
as amended, and applicable related regulations, and 
(b) such reinvestment complies with the laws of the 
State of Texas and with all relevant documents 
relating to the issuance of the Refunded Obligations 
and the Refunding Bonds. 

Section 4.04. Excess Balances. Except with respect to 
final transfers of amounts held in the Refunded Bond Account 
and Refunded Commercial Paper Account (which shall be 
controlled by Section 3.01), the Escrow Agent may transfer 
amounts held in the Escrow Fund to or on the order of the City 
provided that the City delivers to the Escrow Agent the 
following: 

7232Z 

(1) an opinion by an independent certified public 
accountant that, after the transfer of the excess, the 
principal amount of securities in the Escrow Fund, 
together with the interest thereon and other available 
money, wi 11 be sufficient to pay, as the same become 
due, in accordance with Exhibit A, the principal of, 
premium, if any, and interest on the Refunded 
Obligations which have not previously been paid, and 
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(2) an unqualified op1n1on of nationally 
recognized bond counsel to the effect that (a) such 
transfer wi 11 not make the interest on the Refunding 
Bonds or the Refunded Obligations relating to such 
Escrow Fund subject to federal income taxation, and 
(b) such transfer complies with the laws of the State 
of Texas and with all relevant documents relating to 
the issuance of such Refunded Obligations and the 
applicable Refunding Bonds. 

Section 4.05. Allocation of Certain Escrow Securities. 
The maturing principal of and interest on the Escrowed 
Securities in the Escrow Fund may be applied to the payment of 
any Refunded Obligations relating to the Escrow Fund, and no 
allocation or segregation of the receipts of principal or 
interest from such Escrowed Securities is required. 

Section 4.06. Securi ty for Funds. The Escrow Agent 
shall continuously secure the money in the Escrow Fund not 
invested in Escrowed Securities by a pledge of direct 
obligations of the United States of America, in the par or face 
amount at least equal to the principal amount of such 
uninvested money to the extent such money is not insured by the 
Federal Deposit Insurance Corporation. Not more than five 
percent (5\) of the proceeds of the Refunding Bonds shall be 
invested, directly or indirectly, in deposits insured by the 
Federal Deposit Insurance Corporation or other federally 
insured deposits or accounts. 

ARTICLE V 

APPLICATION OF CASH BALANCES 

Section 5.0l. In 
Sections 3.01, 3.02, 4.02, 
transfers, or reinvestment 
the Escrow Fund. 

General. Except as provided in 
4.03, and 4.04, no withdrawals, 

shall be made of cash balances in 

ARTICLE VI 

RECORDS AND REPORTS 

Section 6.01. Records. The Escrow Agent will keep 
books of record and account in which complete and correct 
entries shall be made of all transactions relating to the 
receipts, disbursements, allocations, and application of the 
money and Escrowed Securities deposited to the Escrow Fund and 
all proceeds thereof, and such books shall be available for 
inspection at reasonable hours and under reasonable conditions 
by the 'City and the holders of the Refunded Obligations. 
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Section 6.02. Reports. As soon as practicable 
following each May 31, beginning May 31, 1993, while any amount 
is held in the Escrow Fund, the Escrow Agent shall prepare and 
send to the City and the Board a written report summarizing all 
transactions occurring since the preceding June 1 (or since the 
date of establishment of the Escrow Fund wi th respect to the 
initial report) relating to the Escrow Fund, including without 
limitation credits to the Escrow Fund as a result of interest 
payments on or maturities of the Escrowed Securities and 
transfers from the Escrow Fund for payments on the Refunded 
Obligations or otherwise, together with a detailed statement of 
all Escrowed Securities and the cash balance on deposit in the 
Escrow Fund as of the end of each such annual period. 

ARTICLE VII 

CONCERNING THE PAYING AGENTS AND ESCROW AGENT 

Section 7.01. Representations. The Escrow Agent hereby 
represents that it has all necessary power and authority to 
enter into this Agreement and undertake the obligations and 
responsibilities imposed upon it herein and that it will carry 
out all of its obligations hereunder. 

Section 7.02. Limitation on Liability. The liability 
of the Escrow Agent to transfer funds for the payment of the 
principal of and interest on the Refunded Obligations shall be 
limited to the proceeds of the Escrowed Securities and the cash 
balances from time to time on deposit in the Escrow Fund. 

The recitals herein and in the proceedings authorizing 
the Refunding Bonds shall be taken as the statements of the 
City and shall not be considered as made by, or imposing any 
obligation or liability upon, the Escrow Agent. The Escrow 
Agent is not a party to the ordinances authorizing the 
Refunding Bonds or the Refunded Obligations, other than in its 
role as Paying Agent/Registrar for the Refunding Bonds and for 
certain of the Refunded Obligations and is not responsible for 
nor bound by any of the other provisions thereof. In its 
capacity as Escrow Agent, the Escrow Agent undertakes to 
perform such duties and only such duties, as are specifically 
set forth in this Agreement, and no implied covenants or 
obligations shall be read into this Agreement against the 
Escrow Agent. 

The Escrow Agent makes no representations as to the 
value, conditions, or sufficiency of the Escrow Fund, or any 
part thereof, or as to the title of the City thereto, or as to 
the securi ty afforded thereby or hereby, and the Escrow Agent 
shall not incur any liability or responsibility in respect to 
any of such matters. 
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It is the intention of the parties hereto that the 
Escrow Agent shall never be required to use or advance its own 
funds or otherwise incur personal financial liability in the 
performance of any of its duties or the exercise of any of its 
rights and powers hereunder, except for its own action, 
neglect, or default or for any loss resulting from its 
negligence or bad faith. 

The Escrow Agent shall not be liable for any action 
taken or neg lected to be taken by it in good f ai th in the 
exercise of reasonable care and believed by it to be within the 
discretion or power conferred upon it by this Agreement, nor 
shall the Escrow Agent be responsible for the consequences of 
any error of judgment; and the Escrow Agent shall not be 
answerable except for its own action, neglect, or default, nor 
for any loss unless the same shall have been through its 
riegligence or bad faith. 

Unless it is specifically otherwise provided herein, 
the Escrow Agent has no duty to determine or inquire into the 
happening or occurrence of any event or contingency or the 
performance or failure of performance of the City with respect 
to arrangements or contracts with others, with the Escrow 
Agent's sole duty hereunder being to safeguard the Escrow Fund, 
and to dispose of and deliver the same in accordance with this 
Agreement. If, however, the Escrow Agent is called upon by the 
terms of this Agreement to determine the occurrence of any 
event or contingency, the Escrow Agent shall be obligated, in 
making such determination, only to exercise reasonable care and 
di ligence, and in event of error in making such determination 
the Escrow Agent shall be liable only for its own willful 
misconduct or its negligence. In determining the occurrence of 
any such event or contingency the Escrow Agent may request from 
the City or any other person such reasonable additional 
evidence as the Escrow Agent in its discretion may deem 
necessary to determine any fact relating to the occurrence of 
such event or contingency, and in this connection may make 
inqui ries of, and consu 1 t with, among others, the City at any 
time. 

Section 7.03. Compensation. (a) Except as provided 
below, no fee will be paid to the Escrow Agent for the 
administration of this Agreement. In the event that the Escrow 
Agent is requested to perform any extraordinary services 
hereunder and the Escrow Agent agrees to perform such request, 
the City hereby agrees to pay reasonable fees to the Escrow 
Agent for such extraordinary services and to reimburse the 
Escrow Agent for all expenses incurred by the Escrow Agent in 
performing such extraordinary services, including counsel fees, 
and the Escrow Agent hereby agrees to look only to the Board 
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for the payment of such fees and reimbursement of such 
expenses. The Escrow Agent hereby agrees that in no event 
shall it ever assert any claim or lien against the Escrow Fund 
for any fees for its services, whether regular or 
extraordinary, as Escrow Agent, or in any other capacity, or 
for reimbursement for any of its expenses. 

(b) The Paying Agent is a place of payment (paying 
agent) for the Refunded Obligations listed on Exhibit A-I. 
Concurrently with the sale and delivery of the Refunding ~onds, 
the Board shall pay to the Paying Agent $ for all 
future paying agency services of the Paying Agent with respect 
to such Refunded Obligations. The City warrants that it has 
received from the Paying Agent approval of the arrangements 
herein made and written acknowledgment that the sum paid to the 
Paying Agent has been accepted in payment of all future paying 
agency services of the Paying Agent in connection with the 
Refunded Obligations listed on Exhibit A-I. 

(c) The Original Paying Agents are the places of 
payment (paying agent) for the Refunded Obligations listed on 
Exhibit A-2. Concurrently with the sale and delivery of the 
Refunding Bonds, the Board shall pay to the Original Paying 
Agents $ (Ameritrust Texas National Association) and 
$ (First Interstate Bank of Texas, N .A.) for all 
future paying agency services of the Original Paying Agents 
with respect to such Refunded Obligations. The City warrants 
that it has received from the Original Paying Agents approval 
of the arrangements herein made and written acknowledgment that 
the sum paid to the Original Paying Agents has been accepted in 
payment of all future paying agency services of the Original 
Paying Agents in connection with the Refunded Obligations 
listed on Exhibit A-2. 

(d) The Commercial Paper Paying Agent is a place of 
payment (paying agent) for the Refunded Commercial Paper listed 
on Exhibit B. Concurrently with the sale and delivery of the 
Refunding Bonds, the Board shall pay to the Commercial Paper 
Paying Agent $ for all future paying agency services of 
the Commercial Paper Paying Agent with respect to such Refunded 
Obligations. The Ci ty warrants that it has received from the 
Commercial Paper Paying Agent approval of the arrangements 
herein made and written acknowledgment that the sum paid to the 
Commercial Paper Paying Agent has been accepted in payment of 
all future paying agency services of the Commercial Paper 
Paying Agent in connection with the Refunded Commerci a 1 Paper 
listed on Exhibit B. 

Section 7.04. Successor Escrow Agents. If at any time 
the Escrow Agent or its legal successor or successors should 
become unable, through operation of law or otherwise, to act as 
escrow agent hereunder, or if its property and affairs shall be 
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taken under the control of any state or federal court or 
administrative body because of insolvency or bankruptcy or for 
any other reason, a vacancy shall forthwith exist in the office 
of Escrow Agent hereunder. In such event the City, by 
appropriate resolution or ordinance, shall promptly appoint an 
Escrow Agent to fill such vacancy. If no successor Escrow 
Agent shall have been appointed by the City within 60 days, a 
successor may be appointed by the ho lders of a maj ori ty in 
principal amount of the Refunded Obligations then outstanding 
for purposes of this Agreement by an instrument or instruments 
in writing filed with the City, signed by such holders or by 
their duly authorized attorneys-in-fact. If, in a proper case, 
no appointment of a successor Escrow Agent shall be made 
pursuant to the foregoing prOViSions of this Section within 
three months after a vacancy shall have occurred, the holder of 
any Refunded Obligation may apply to any court of competent 
jurisdiction to appoint a successor Escrow Agent. Such court 
may thereupon, after such notice, if any, as it may deem 
proper, prescribe and appoint a successor Escrow Agent. 

Any successor Escrow Agent shall be a corporation or 
banking association organized and doi,ng business under the laws 
of the Uni ted States or one of the states, authorized under 
such laws to exercise corporate trust powers, having its 
principal office and place of business in the State of Texas or 
in the City of New York, having a combined capital and surplus 
of at least $50,000,000 and subject to the supervision or 
examination by federal or state authority. 

Any successor Escrow Agent shall execute, acknowledge, 
and deliver to the City and the Escrow Agent an instrument 
accepting such appointment hereunder, and the Escrow Agent 
shall execute and deliver an instrument transferring to such 
successor Escrow Agent, subject to the terms of this Agreement, 
all the rights, powers, and trusts of the Escrow Agent 
hereunder. Upon the request of any such successor Escrow 
Agent, the City shall execute any and all instruments in 
writing for more fully and certainly vesting in and confirming 
to such successor Escrow Agent a 11 such rights, powers, and 
duties. 

Section 7.05. Notices of Redemption. The Escrow 
Agent shall publish or mail the Notices of Redemption for the 
Refunded Obligations listed on Exhibit A-I in the form attached 
to the Ordinance authorizing the Refunding Bonds relating 
thereto as requi red by the ordinances, orders, or resolutions 
authorizing such Refunded Obligations, and the Original Paying 
Agents shall publish or mail the Notices of Redemption for the 
Refunded Obligations listed on Exhibit A-2 in the form attached 
to the Ordinance authorizing the Refunding Bonds relating 
thereto as required by the ordinances, orders, or resolutions 
authorizing such Refunded Obligations. 
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ARTICLE VIII 

MISCELLANEOUS 

Section 8.0l. Notice. Any notice, 
request, or demand required or permitted to be 
shall be in writing and shall be deemed to have 
when mailed by registered or certified mail, 
addressed as follows: 

To the Escrow Agent: 

The Frost National Bank of San Antonio 
100 West Houston Street 
San Antonio, Texas 78205 

Attention: Corporate Trust Department 

To the Issuer: 

City of San Antonio, Texas 
Military Plaza 
San Antonio, Texas 78205 

Attention: Director of Finance 

To the Board: 

authorization, 
given hereunder 
been duly given 
postage prepaid 

San Antonio Water System Board of Trustees 
1001 E. Market, P.O. Box 2449 
San Antonio, Texas 78298 

Attention: Chief Financial Officer 

The Uni ted States Post Office registered or certified 
mail receipt showing delivery of the aforesaid shall be 
conclusive evidence of the date and fact of delivery. Any 
party hereto may change the address to which notices are to be 
delivered by giving to the other parties not less than ten (10) 
days prior notice thereof. 

Section 8.02. Termination of Responsibilities. Upon 
the taking of all the actions as described herein by the Escrow 
Agent, the Escrow Agent shall have no further obligations or 
responsibilities hereunder to the City, the holders of the 
Refunded Obligations, or to any other person or persons in 
connection with this Agreement. 

Section 8.03. Binding Agreement. This Agreement shall 
be binding upon the City, the Board, and the Escrow Agent and 
their respective successors and legal representatives and shall 
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inure solely to the benefi t of the holders of the Refunded 
Obligations, the City, the Board, the Escrow Agent, and their 
respective successors and legal representatives. 

Section 8.04. Severability. In case anyone or more of 
the provisions contained in this Agreement shall for any reason 
is held to be invalid, illegal, or unenforceable in any 
respect, such invalidity, illegality, or unenforceability shall 
not affect any other provisions of this Agreement, but this 
Agreement shall be construed as if such invalid or illegal or 
unenforceable provision had never been contained herein. 

Section 8.05. Texas Law Governs. This Agreement shall 
be deemed to be an agreement made under the laws of the State 
of Texas and for all purposes shall be governed by and 
construed in accordance with the laws of the State of Texas. 

Section 8.06. Time of the Essence. Time shall be of 
the essence in the performance of obligations from time to time 
imposed upon the Escrow Agent by this Agreement. 

Section 8.07. Amendments and Modifications. This 
Agreement shall be binding upon the Issuer and the Escrow Agent 
and their respective successors and legal representatives and 
shall inure solely to the benefit of the holders of the 
Refunded Obligations, the Ci ty, the Board, the Escrow Agent, 
and their respective successors and legal representatives. 
Furthermore, no alteration, amendment, or modification of any 
provision of this Agreement shall be effective unless (i) prior 
written consent of such alteration, amendment, or modification 
shall have been obtained from the holders of all Refunded 
Obligations outstanding at the time of such alteration, 
amendment, or modification and all rating agencies then rating 
the Refunding Bonds and the Refunded Obligations and (ii) such 
alteration, amendment, or modification is in writing and signed 
by the parties hereto; provided, however, the City and the 
Escrow Agent may, without the consent of the holders of the 
Refunded Obligations (but with the consent of all rating 
agencies then rating the Refunding Bonds and the Refunded 
Obligations), amend or modify the terms and provisions of this 
Agreement to cure in a manner not adverse to the holders of the 
Refunded Obligations any ambiguity, formal defect, or omission 
in this Agreement; provided, however, that no such amendment 
shall adversely affect the firm banking arrangements made for 
the payment of the principal of and interest on the Refunded 
Obligations. 

Section 8.0B. Holiday. If the date for making any 
payment or the last date for performance of any act or the 
exercising of any right, as provided in this Agreement, is not 
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a business day, such payment may be made or act performed or 
right exercised on the next succeeding business day with the 
same force and effect as if done on the date provided therefor 
herein and, in the case of any payment, no interest shall 
accrue for the period after such date. 

Section 8.09. Covenants. The City covenants that it 
will faithfully perform at all times any and all covenants, 
undertakings, stipulations, and p~ovisions contained in this 
Agreement, in any and every Refunded Obligation as executed, 
authenticated, and delivered, and in all proceedings pertaining 
thereto as the Refunded Obligations shall have been modified as 
provided in this Agreement. The City covenants that it is duly 
authorized under the laws of the State of Texas to execute and 
deliver this Agreement, that all actions on its part for the 
payment of the Refunded Obligations as provided herein and the 
execution and delivery of this Agreement have been duly and 
effectively taken, and that the Refunded Obligations in the 
hands of the holders and owners thereof are and will be valid 
and enforceable obligations of the City according to the import 
thereof as provided in this Agreement. 

Section 8.10. Interpretation of Agreement. In the 
event of any disagreement or controversy hereunder or if 
conflicting demands or notices are made upon the Escrow Agent 
growing out of or relating to this Agreement or in the event 
that the Escrow Agent in good fai th is in doubt as to what 
action should be taken hereunder, the Board expressly agrees 
and consents that the Escrow Agent shall have the absolute 
right at its election to 

(a) withhold and stop all further proceedings 
in, and performance of, this Agreement with respect to 
the issue in question and of all instructions received 
hereunder in regard to such issue; and 

(b) file a suit in interpleader and obtain an 
order from a court of appropriate jurisdiction 
requIrIng all persons involved to interplead and 
litigate in such court their several claims and rights 
among themselves. 

In the event the Escrow Agent becomes involved in 
litigation in connection with this Agreement, the Board agrees 
to indemnify and save the Escrow Agent harmless, to the extent 
permitted by law, from all loss, cost, damages, expenses, and 
attorney fees suffered or incurred by the Escrow Agent as a 
result thereof. The obligations of the Escrow Agent under this 
Agreement shall be performable at the principal corporate 
office of the Escrow Agent in San Antonio, Texas. 
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The Escrow Agent may consult with legal counsel in the 
event of any dispute or question as to the construction of any 
of the provisions hereof or its duties hereunder, and it shall 
incur no liability and shall be fully protected in acting in 
accordance with the opinion and instructions of such counsel. 

Section 8.11. Liability; Reliance; Assignment. The 
Escrow Agent shall not be responsible or liable to any person 
in any manner whatever for the sufficiency, correctness, 
genuineness, effectiveness, or validity of this Agreement with 
respect to the City or the Board, or for the identity or 
authority of any person making or executing this Agreement for 
and on behalf of the City or the Board. The Escrow Agent is 
authorized by the City and the Board to rely upon the 
representations of the City and the Board with respect to this 
Agreement and the deposits made pursuant hereto and as to the 
City's right and power to execute and deliver this Agreement, 
and the Escrow Agent shall not be liable in any manner as a 
result of such reliance. The duty of the Escrow Agent 
hereunder shall only be to the City and the holders of the 
Refunded Obligations. Nei ther the Ci ty, the Board, nor the 
Escrow Agent shall assign or attempt to assign or transfer any 
interest hereunder or any portion of any such interest. Any 
such assignment or attempted assignment shall be in direct 
conflict with this Agreement and be without effect. 

Section 8.12. Counterparts. This Agreement may be 
executed in any number of counterparts, each of such 
counterparts shall for all purposes be deemed to be an 
original, and all such counterparts shall together constitute 
one and the same instrument. 

Section 8.13. Representative of City. Any action, 
notice, delivery, or performance to be undertaken hereunder by 
a representative of the City may be undertaken by a duly 
authorized representative of the San Antonio Water System Board 
of Trustees, including by the Chairman, Vice Chairman, General 
Manager, or chief financial officer, in addition to any other 
duly authorized representative of the City. 

[The remainder of this page intentionally left blank.1 
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EXECUTED as of the date first written above. 

~ ... 4.f)~, .... . . ~k --U- -if-

ATTEi=) 

.... ~rh~.~ .. 
, Tr~st Off icer 

(SEAL) 

CITY O~' ANTONI/I rXAS 
By • ~.7;)tJ;~ .... 

Mayor r.": fro . 

THE FROST NATIONAL BANK OF 
SAN ANTONIO, San Antonio, Texas 

as Escrow Agent 

/ ' -'/~~~ 
By " .~ . . . . . . . . . .: .-:-.0: . . . . .-.-.-.-.-.-. -.. • • . . 

Senior Vice President 

Acknowledged and Agreed: Acknowledged and Agreed: 

AMERITRUST TEXAS NATIONAL MORGAN GUARANTY TRUST COMPANY 
ASSOCIATION, Dallas, Texas OF NEW YORK, New York, New York 

By : ..•.......•.............. By : ................... .....• 
Title: ..................... . 

Acknowledged and Agreed: 

FIRST INTERSTATE BANK OF TEXAS, 
N.A., Houston, Texas 

By: ........................ . 
Title: 

Title: 
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Schedule I 

Refunded Bonds 

Timber Creek utility District waterworks and Sewer System 
Combination Tax and Revenue Bonds, Series 1971, dated May I, 
1971, in the original aggregate principal amount of $425,000, 
stated to mature on March I, 1993 through March I, 1996, in the 
aggregate outstanding principal amount of $145,000; 

Timber Creek Utility District Waterworks and Sewer System 
Combination Tax and Revenue Bonds, Series 1972, dated June I, 
1972, in the original aggregate principal amount of $610,000, 
stated to mature on March I, 1993 through March I, 1998, in the 
aggregate outstanding principal amount of $290,000; 

Concord Public Utility District Waterworks and Sewer System 
Combination Unlimited Tax and Revenue Bonds, Series 1973, dated 
July 1, 1973, in the original aggregate principal amount of 
$2,250,000, stated to mature on Apri 1 I, 1993 through Apri 1 1, 
2004, in the aggregate outstanding principal amount of 
$1,385,000; 

Timber Creek Utility District Waterworks and Sewer System 
Combination Unlimited Tax and Revenue Bonds, Series 1973, dated 
September I, 1973, in the original aggregate principal amount 
of $75,000, stated to mature on March I, 1993 through March I, 
1998, in the aggregate outstanding principal amount of $24,000; 

Concord Public Uti 1 i ty District Waterworks and Sewer System' 
Combination Unlimited Tax and Revenue Bonds, Series 1975, dated 
June 1, 1975, in the original aggregate principal amount of 
$625,000, stated to mature on April I, 1993 through April 1, 
2004, in the aggregate outstanding principal amount of $470,000; 

Concord Public Utility District Waterworks and Sewer System 
Combination Unlimited Tax and Revenue Bonds, Series 1978, dated 
April I, 1978, in the original aggregate principal amount of 
$850,000, stated to mature on April 1, 1993 through April 1, 
2004, in the aggregate outstanding principal amount of $640,000; 

Concord Public Utility District Waterworks and Sewer System 
Combination Unlimited Tax and Revenue Bonds, Series 1979, dated 
April 1, 1979, in the original aggregate principal amount of 
$1,730,000, stated to mature on Apri 1 I, 1993 through Apri 1 1, 
2004, in the aggregate outstanding principal amount of 
$1,285,000; 
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Timber Creek Utility District Waterworks. and Sewer System 
Combination Unlimited Tax and Revenue Bonds, Series 1979, dated 
April I, 1979, in the original aggregate principal amount of 
$360,000, stated to mature on March I, 1993 through March I, 
1999, in the aggregate outstanding principal amount of $265,000; 

City of San Antonio Sewer System Revenue Refunding Bonds, 
Series 1980, dated May I, 1980, in the original aggregate 
principal amount of $17,610,000, stated to mature on 
November I, 1995 and November I,' 1999, in the aggregate 
outstanding principal amount of $7,420,000; 

City of San Antonio Water System Revenue Refunding Bonds, 
Series 1980, dated May I, 1980, in the original aggregate 
principal amount of $37,495,000, stated to mature on May 1, 
1995 and May I, 2001, in the aggregate outstanding principal 
amount of $23,580,000; 

Ci ty of San Antonio Prior Lien Sewer System Revenue Bonds, 
Series 1980, dated June I, 1980, in the original aggregate 
principal amount of $20,000,000, stated to mature on 
November I, 1992 through November I, 2005, in the aggregate 
outstanding principal amount of $16,100,000; 

Ci ty of San Antonio Prior Lien Water System Revenue Bonds, 
Series 1980, dated November I, 1980, in the origina 1 aggregate 
principal amount of $15,000,000, stated to mature on May I, 
1993 and May 1, 2005, in the aggregate outstanding principal 
amount of $1,925,000; 

Ci ty of San Antonio, Texas Prior Lien Sewer System Revenue 
Bonds, Series 1982, dated February I, 1982, in the original 
aggregate principal amount of $15,000,000, stated to mature on 
November 1, 1992 and November I, 1993, in the aggregate 
outstanding principal amount of $1,600,000; 

Ci ty of San Antonio Prior Lien Water System Revenue Bonds, 
Series 1983, dated May 1, 1983, in the original aggregate 
principal amount of $20,000,000, stated to mature on May I, 
1993 and May I, 1994, in the aggregate outstanding principal 
amount of $1,500,000; 

Concord Public Utility District Waterworks and Sewer System 
Combination Unlimited Tax and Revenue Bonds, Series 1984, dated 
February 1, 1984, in the original aggregate principal amount of 
$1,110,000, stated to mature on Apri 1 1, 1993 through Apri 1 I, 
1999, in the aggregate outstanding principal amount of 
$690,000; 
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City of San Antonio, Texas Prior Lien Sewer System Revenue 
Bonds, Series 1984, dated March I, 1984, in the original 
aggregate principal amount of $46,500,000, stated to mature on 
May 1, 1993 through May 1, 1996, in the aggregate outstanding 
principal amount of $4,900,000; 

City of San Antonio Prior Lien Water System Revenue Bonds, 
Series 1984, dated July 1, 1984, in the original aggregate 
principal amount of $30,500,000, stated to mature on May I, 
1993 in the aggregate outstanding principal amount of $625,000; 

City of San Antonio, Texas Prior Lien Sewer System Revenue 
Bonds, Series 1985, dated May I, 1985, in the original 
aggregate principal amount of $85,000,000, stated to mature on 
May I, 1993 through May 1, 2000, May 1, 2005, and May 1, 2010, 
in the aggregate outstanding principal amount of $79,800,000; 

City of San Antonio, Texas General Improvement Bonds, Series 
1985, dated July 1, 1985, in the original principal amount of 
$41,740,000 stated to mature on July 1, 1993 through July 1, 
2005, in the aggregate outstanding principal amount of 
$27,300,000. 

City of San Antonio, Texas Prior Lien Sewer System Revenue 
Improvement and Refunding Bonds, Series 1986, dated Apri 1 15, 
1986, in the original aggregate principal amount of 
$172,000,000, stated to mature on May 1, 1993 through May 1, 
2001, May 1, 2006, and May 1, 2012 , in the aggregate 
outstanding principal amount of $166,850,000; 

City of San Antonio Prior Lien Water System Revenue Bonds, 
Series 1986, dated February 1, 1986, in the original aggregate 
principa 1 amount of $30,000,000, stated to mature on May 1, 
1993 through May 1, 2002, May 1, 2009, and May 1, 2011, in the 
aggregate outstanding principal amount of $27,880,000; 

City of San Antonio Prior Lien Water System Revenue Refunding 
Bonds, Series 1986-A, dated June 1, 1986, in the original 
aggregate principal amount of $62,650,000, stated to mature on 
May I, 1993 through May 1, 2004, in the aggregate outstanding 
principal amount of $53,305,000; 

City of San Antonio Prior Lien Water System Revenue Bonds, 
Series 1987, dated August 1, 1987, in the original aggregate 
principal amount of $30,000,000, stated to mature on May 1, 
1993 through May I, 2004, May 1, 2011, and May I, 2012, in the 
aggregate outstanding principal amount of $23,160,000; 

Ci ty of San Antonio, Texas Pr ior Lien Sewer System Revenue 
Improvement Bonds, Series 1987, dated August 1, 1987, in the 
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original aggregate principal amount of $50,000,000, stated to 
mature on May 1, 1993 through May 1, 2009, and May 1, 2014, in 
the aggregate outstanding principal amount of $50,000,000; 

Ci ty of San Antonio Prior Lien Water System Revenue Bonds, 
Series 1989, dated January 1, 1989, in the origina 1 aggregate 
principal amount of $28,000,000, stated to mature on May 1, 
1993 through May 1, 2008, May 1, 2012, and May 1, 2014, in the 
aggregate outstanding principal amount of $27,170,000; 

City of San Antonio, Texas Sewer System Commercial Paper Notes, 
Series 1989A, authorized July 13, 1989 in the aggregate 
outstanding principal amount of $49,200,000; 

City of San Antonio, Texas Prior Lien water System Revenue 
Bonds, Series 1990, dated June 1, 1990, in the original 
aggregate principal amount of $36,454,519, stated to mature on 
May 1, 1993 through May 1, 2012, in the aggregate outstanding 
principal amount of $36,139,519; 

Ci ty of San Antonio, Texas Prior Lien water System Revenue 
Refunding Bonds, Series 1990A dated June 1, 1990, in the 
original principal amount of $31,200,000, stated to mature on 
May I, 1993 through May I, 2005, and May I, 2007, in the 
aggregate outstanding principal amount of $30,770,000; and 

City of San Antonio, Texas Prior Lien Water System Revenue 
Bonds, Series 1991 dated January I, 1991, in the original 
principal amount of $27,500, 000, stated to mature on May I, 
1993 through May I, 2011, and May I, 2016, in the aggregate 
outstanding principal amount of $27,365,000. 
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SIGNATURE AND NO-LITIGATION CERTIFICATE 

THE STATE OF TEXAS 

COUNTY OF BEXAR 

CITY OF SAN ANTONIO 

§ 
§ 
§ 
§ 
§ 

THE UNDERSIGNED HEREBY CERTIFY that: 

1. This certificate is executed and delivered with 
reference to the "CITY OF SAN ANTONIO, TEXAS WATER SYSTEM 
REVENUE REFUNDING BONDS, SERIES 1992" in the aggregate 
principal amount of $635,925,000 (the Bonds). 

2. The Bonds have been duly and officially executed 
by the undersigned Mayor and Ci ty Clerk with their manual or 
facsimile signatures in the manner appearing hereon, and the 
undersigned Mayor and City Clerk hereby adopt and ratify their 
respective signatures in the manner appearing on each of the 
Bonds in manual or facsimile form, as the case may be, as their 
true, genuine, and official signatures. 

3. On the date of such execution and on the date 
hereof, the undersigned were and are the duly chosen, 
qualified, and acting officers indicated therein and were and 
are authorized to execute the same. 

4. The legally adopted, proper, and official 
corporate seal of the City of San Antonio, Texas is impressed, 
imprinted, or lithographed on all of the Bonds and is impressed 
on this certificate. 

5. No litigation of any nature is now pending before 
any federal or state court, or administrative body, or to our 
knowledge threatened, seeking to restrain or en]01n the 
issuance or delivery of the Bonds or questioning the issuance 
or sale of the Bonds, the authority or action of the governing 
body of the City relating to the issuance or sale of the Bonds, 
the collection of the revenues derived from the operation of 
the City's combined waterworks and sanitary sewer system (the 
System), or the imposition of rates and charges with regard 
to the System, pledged to pay the principal of and interest on 
the Bonds, or that would otherwise adversely affect in a 
material manner the financial condition of the City to pay the 
principal of and interest on the Bonds; and neither the 
corporate existence or boundaries of the City nor the right to 
hold office of any member of the governing body of the City or 
any other elected or appointed official of the City is being 
contested or otherwise questioned. 



6. No petition or other request has been fi led with 
or presented to any official of the City requesting that any 
proceedings authorizing the issuance of the Bonds adopted by 
the governing body of the City be submitted to a referendum or 
other election; no authority or proceeding for the issuance, 
sale or delivery of the Bonds by the governing body of the City 
has been amended, repealed, revoked, rescinded or otherwise 
modified since the date of passage thereof, and all such 
proceedings and authority relating to the issuance and sale of 
the Bonds remain in full force and effect as of the date of 
this certificate. 

[The remainder of this page intentionally left blank.] 
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OFFICIAL TITLE 

Mayor, 
City of San Antonio, Texas 

City Clerk, 
City of San Antonio, Texas ' 

The signatures of the officers subscribed above are 
hereby certified to be true and genuine. 

=±~ 1JJ:v:: ' J. ~ 
A-;:(Bank) \ " n 

. ~ V~e_J-. 
By ____ ~~~_.r_~~~~-----------

AuthorIzed Officer 

(BANK SEAL) 
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TELEPHONE: 512 / 224 - 5575 

FACSIMILE: 512/224-8336 

W RIT£R'S DIRECT DIA L NUMBER: 

FULBRIGHT & ~AWORSKI 
300 CONVENT STREET, SUITE 2200 

SAN ANTONIO , TEXAS 7820S 

April 30, 1992 

HOUSTON 
WASHINGTON, D . C. 

AUSTIN 
SAN ANTONIO 

DALLAS 
NEW YORK 

LOS ANGELES 
LONDON 
ZURICH 

HONG KONG 

RE: $635,925,000 City of San Antonio, 
Revenue Refunding Bonds, Series 1992 

Texas Water System 

Mr. Dick Porter 
Deputy City Clerk 
City Hall, Second 
San Antonio, Texas 

Dear Dick: 

Floor 
78204 

BY MESSENGER 

I enclose the following documents pertaining to the 
captioned financing: 

(1) Bond Ordinance (one original copy and ten 
signature pages for the Mayor and City Clerk and 
City Attorney); 

(2) Certificate of City Clerk (one original copy, one 
copy, and ten signature pages); 

(3) Paying Agent/Registrar Agreement (one copy and 
ten signature pages); 

(4) General Certificate (one copy and ten signature 
pages); 

(5) Signature and No-Litigation Certificate (one copy 
and ten signature pages); 

(6) Escrow and Trust Agreement (one copy and ten 
signature pages); 

(7) Instruction Letter to the Attorney General (one 
copy and five signature pages); 

(8) Instruction Letter to the Comptroller of Public 
Accounts (one copy and five signature pages); and 

(9) Initial Bond. 
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Mr. Dick Porter 
April 30, 1992 
Page Two 

Please retain the original Bond Ordinance, original 
Certificate of City Clerk, and one copy of each of the 
remaining documents for your files. One completed copy of the 
Certificate of City Clerk, the Initial Bond, and all signatures 
pages should be returned to me at your earliest convenience. 

Please accept my apologies for the delay in providing 
you with this documentation; however, as we discussed in our 
telephone conversation, we did not receive final pricing 
information and the insurance company's requested information 
for the Ordinance until yesterday morning. 

Thank you, if advance, for your prompt attention to 
this matter. If you have any questions concerning this matter, 
please do not hesitate to contact me. 

Very truly yours, 

J't'~ 
W. Jeffrey Kuhn 

WJK/mjw/0559S 

Enclosures 

cc: Nora W. Chavez (w/copy of Ordinance only) 
Tom Finlay (w/copy of Ordinance only) 
Michael L. Spain (Firm) 
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CITY OF SAN ANTONIolIGENDA ITEM NO:-<=~": 

Finance Director's Office 

TO: __________ ~M~a~y~o~r~a~n~d~C~1~·t~y~~C~o~u~n~c~i~l~t~h~ru~_C~i~t~y~M~a~n~a~a~e~r~ __________ __ 
FROM: ________ ~N~o~r=a~W~.~C=h=a~v~e=z~,~D=i=r~e=c~t=o=r~o~f~F~i~n=a~n=c=e~;~J~o=e~A=c==ev~e=s~, __ __ 

city Water Coordinator 
COPIES TO: __ ~J~.~R~o~l~a~n~d~o~B~o~n~o~,~A~S~S~1~·s~t~a~n~t~C~iwt~y~M~a~n~a~g~e~r~;~F~i~l~e~ ______ _ 
SUBJECT: ____ ---"R"-'e:::..:fo:..;u?n .... d=i~n~gc......:::o=f=---..:O:o...:u::..;t=s=-t=a=n7_d=i ..... n~g---!.:W=a....,t::..::e::..::ro..........:a=n .... d=-..:.::W=a=s~t::..::e:.:.w:..::a::...:t=e=r=--____ _ 

Obligations; Consolidation of Water, Wastewater, 
Reuse, and Drainage Utility Systems, Creation of 
New Board to Manage Consolidated Systems. 

DATE: April 30, 1992 

Summary and Recommendation 

This Ordinance authorizes the issuance, sale, and delivery of 
$635,925,000 "City of San Antonio, Texas Water System Revenue 
Refunding Bonds, Series 1992" bearing an average interest rate of 
6.61%. The proceeds of the Bonds will be used to refund all of 
the City's outstanding water and wastewater system bonds, 
commercial paper, and certain general obligation bonds relating 
to the water and wastewater systems. The refunding of all 
existing water and sewer related debt will permit the City to 
consolidate the water, wastewater, and reuse systems, together 
with a future drainage utility system under a single board. 

Staff recommends approval of this ordinance. 

Background 

The consolidation was approved by the city Council on February 
13, 1992 and on March 19, 1992, the Council named the trustees 
who will serve on the New Board. This ordinance authorizes the 
issuance, sale, and delivery of the Bonds, it also authorizes the 
consolidation, establishes the New Board, and provides the 
framework for the operation of the consolidated systems in 
cooperation with the City council. 

In connection with the sale and delivery of the Bonds, the City 
is also asked to approve, pursuant to the Ordinance, a Paying 
Agent/Registrar Agreement with the Frost National Bank of San 
Antonio (establishing paying agent and registrar duties relating 
to the Bonds), an Escrow and Trust Agreement with The Frost 
National Bank of San Antonio (relating to the refunding of all 
existing water and sewer related debt), a Purchase Contract with 
the Underwriters (relating to the sale of the Bonds to the 
Underwriters), and a final Official statement (relating to the 
public offering of the Bonds). 

The City's Bond Counsel, Fulbright & Jaworski and McCall, 
Parkhurst & Horton, L.L.P., have coordinated legal proceedings in 
cooperation with the city Attorney's office and, following 
approval by the city Council, will coordinate final approval of 
the Bonds by the Texas Attorney General's Office. 
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Financial Data 

The Bonds, which will be secured by a first lien on the net 
revenues of the consolidated systems, have been purchased by a 
syndicate of sixteen underwriters led by Dean witter Reynolds, 
Inc. and PaineWebber Incorporated. The Bonds have stated 
maturities ranging from 1993 to 2018 and bear interest at an 
average interest rate of 6.61%. The Bonds were rated A+, A1, and 
A+ by Standard & Poor's Cooperation, Moody's Investors Service, 
and Fitch Investors Service, Inc. respectively, however, the 
issue was insured by FGIC and MBIA and sold with a AAA rating by 
Moody's and Standard and Poor's. 

The issuance of the Bonds will result in a gross savings to the 
City of approximately $78.3 million and a net present value 
savings of $17.4 million. 

The City's Financial Advisors on this transaction, Rauscher 
Pierce Refsnes, Inc., M. E. Allison & Co., Inc., and 
Southwestern Capital Markets, Inc. have reviewed and approved 
the issuance and sale of the Bonds under the terms provided in 
the Ordinance and the Related Financing Docum nts. 

Approved: 

~f} 
Alexander E. Briseno 
City Manager 

Nor W. Chavez 
Director of Finance 

J Aceves ~y ~ater Coordinator 



Robert K. Hedrick 
Vice President 

J.P. Morgan Securities Inc. 

60 Wall Street 
New York NY 10260 
Tel: 212 648-4402 

June 5,1992 

Ms. Norma S. Rodriquez 
City of San Antonio 
P.O. Box 839966 
San Antonio, Texas 78283-3966 

Dear Ms. Rodriquez: 

On behalf Cit J.P. Morgan Secuiities, I wcuid ii:·~6 to thank you ar.d the City for the 
opportunity to be a co-manager on the San Antonio Water System Refunding Bond 
Issue and to be appointed Dealer for the System's Commercial Paper Program. 

We, at Morgan, were impressed by the professionalism and dedication of the staff to 
complete one of the 1992's most complicated transactions in a timely manner. 
Everyone involved in the financing should be proud of their participation. 

J.P. Morgan values its relationship with you and the City, and looks forward to the 
chance to work with you again. 

Again, thank you. 

Sincerely, 
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• . , Real, Estate 'Divisi?n 

~
'Ci~Of ~an Antonio 
P.O. Box 839966 

237686 

~ San Antonio, Tx. 78283-3966 RELEASE OF PROPERTY UNDER TRUST 

THE STATE OF TEXAS 

COUNTY OF BEXAR 

§ 
§ 
§ 

KNOW ALL MEN BY THESE PRESENTS: 

That the San Antonio Water System Board of Trustees of San 

Antonio created and acting by virtue of Ordinance No. 75686, 
-------

adopted April 30, 1992, by the City Council of the City of San 

Antonio, Texas, has determined that certain real property described 

in Exhibit "A", attached hereto and incorporated herein by 

reference, and heretofore subject to the management and control of 

said Board under the authority of said Ordinance, is not essential 

to the needs of the San Antonio Water System; and at the request of 

the City of San Antonio, the Board, by Resolution No. 92-146 passed 

and approved the 17th day of November, 1992 has authorized its 

President/Chief Executive Officer, Joe A. Aceves, P.E., to execute 

the release of the control and management of said property and to 

transfer such control to the City Council of the City of San 

Antonio, the Board has, therefore, and by these presents does 

release and transfer management and control of said property to the 

City Council of the City of San Antonio. 

EXECUTED this 

01-14-93 078541 4 0283569 

day of /j C.e eA. bt.l~ .. , 1992. 

SAN ANTONIO WATER SYSTEM 
BOARD OF TRUSTEES 

BY: ~~wLk 
esident/Chief Executive Officer 

$9.00 Y 001 1218 
5 
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THE STATE OF TEXAS § 
§ 

COUNTY OF BEXAR § 

. . II'H Thl.s l.nstrument was acknowledged before me on the - day 
of ~t:.c.tf\'\ htK... , 1992 by Joe A. Aceves, P.E., as President/Chief 
Executive Officer of the San Antonio water System Board of Trustees 
of San Antonio, Texas on behalf of the City of San Antonio, a 
municipal corporation, acting by and through its San Antonio Water 
System Board of Trustees of San Antonio, Texas. 

My Commission Expires 

3-olf-4 .... Notary Publ c State of Texas 

\".,.."If'''''''l 

(Print, type or stamp name of notary) 



MAC I • B 0 S E • COli' II LAN" .~i4~. S i a G. I ATE S, 'N C 
CONSULTING ENGINEERS AND URVEYORS 

415 Breesport Drive, San Antonio, exas 78216 
(512) 34~151 FAX (512) 349-9302 

METES AND BOUNDS DESCRIPTION 
460.6 SQUARE FEET OF LAND 
LOT 1, BLOCK 5, NCB 8989 

SAN ANTONIO, TEXAS 
STREET RIGHT-OF-WAY 

PARCEL NO. 13896 

BEING 0.0106 ACRE (460.6 SQUARE FEET) OF LAND OUT OF LOT 1, 
BLOCK 5, NCB 8989, LADY OF THE LAKE GARDENS SUBDIVISION, SAN 
ANTONIO, BEXAR COUNTY, TEXAS, AS RECORDED IN VOLUME 368, 
PAGE 143 OF THE DEED AND PLAT RECORDS, BEXAR COUNTY, TEXAS, 
AND ALSO RECORDED IN VOLUME 2335, PAGE 596 OF THE DEED 
RECORDS AND BEING MORE PARTICULARLY DESCRIBED BY METES AND 
BOUNDS AS FOLLOWS: 

BEGINNING: 

THENCE: 

THENCE: 

THENCE: 

C-5321 
May 8, 1992 
SBB/lk 

At the south corner of this parcel, also the 
point of intersection of the north right-of-way 
line of Old Highway 90 West with the east 
right-of-way line of S.W. 39th Street; 

N 07°15'57" E 45.02 feet with the east right­
of-way line of S.W. 39th Street to an iron pin 
set for a point of curvature; 

SoutQeasterly along a curve to the left having 
a central angle of 121°54'57", a radius of 
25.00 feet, an arc length of 53.20 feet a 
tangent length of 45.02 feet, a chord bearing 
and distance of S 53°41'31" E 43.71 feet to an 
iron pin set for a point of tangency on the 
north right-of-way line of Old Highway 90 West; 

S 65°21'00" W 45.02 feet along the north right­
of-way line of Old Highway 90 West to the PLACE 
OF BEGINNING, and containing 0.0106 acre (460.6 
square feet) of land. 

ROW ACQUlSlTlON 

HENR\, R. MAClNA, P.E. NO. 16981 • ROGER W. BOSE, P.E. NO. 23972 • ROBERT A. COPELAND, PoE. NO. 24616 

ROBERT A. UESMAN, P.E. NO. 44131 • SAMUEl B. BLEDSOE, III, P.E. NO. 38820 

EXHIBIT "An 



.~ 

• . , 

• . . • .. 

t "\ -------------f 

A8SHIRE 57,' 
((;0' ~,o.w.) 

r--...---&----- ~- --..---~~--

Cf/AINUAIK FENCE ~ --~ 
5CAl..c: I'. eo

l 

~- v\.ciI 
-Q,~ 

k 
~ 

;:t::'i' 
J...:::~ 
~~ 

~ 

~~ 
<si 

't..IICE OF BeeT/NNIAlG 
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5UIf'VeY or 
LOT 1/ Bt..OCK 51 MC.8. 8~8!J 
LAOY OF THe !..AXE GAfi'DeAlS 
SAN' ANTONIO, eeXAK COL/AlTY, 
TcXA5. 

OORESS 

)T I 

JRVEYED. 

:FERENCE: VOl.., 3~8 
VOL, Z3!J5 

S. $(I. 39ill STReET 

UPDATED: 

r'G. 143 
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CITY WA icK I3OAIf'O 
/001 Co MAKl<cT 5r: 
SAN ANiONIO, TeXAS 
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)..ro: t.IAY 2 1 1992 ill) 

ROW Ar,QUISITION 

PLAT FOR I CITY OF SAN ANTO-V/O 

STATE OF TEXAS 
COUNTY OF BEXAR 
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,\ NV PROVIS!OH "CItI'N WH'C:H ItUTIUCTI THI aAI.1. "ENUl, Oil Uti 
OF Tlfl DllClltlED "EAL '''O'IIITY I.CAun 0' "Act " 'NVAL'O AND 
UIIINA)RCAILI U.OIIt ~"'''AL LAW . 
• TATE 0' TDA', COUNTY OF BEXAR 

I KIItIIY CIRTIn' THAT THI, 'NtTItUMIII' WAI FILED .N "LI 
NU .. I.,. IIQUPOI ON TNt DATI ."0 AT Tit' TIMI 'TAMPEO 
K .... ON IY ... 16110 WAI DULY RICOROID ,,. THI omC'AL PUILIC 
Iltoo .. 01 0' IttAL PIIOP,,,TY 0' aOAIt COUNTY, TUAI ON: 

JAN 1 5 1993 

COUN TY ';l H~ 1( ~ FXM! C Oli NT Y. T!::us 
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J.P. Morgan Securities Inc. 
60 Wall Street 
New York NY 10260 

JPMorgan 

PRE~I~EO 
CITY OF SAN ANTONIO 

n~ST CLft~T~RK 
92JUN 12 AM .... 

Ms. Nonna S. Rodriquez 
Ci ty of San Antonio 
P.O. Box 839966 
San Antonio, Texas 78283-3966 

( JUN 10 lit 
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