
DISTRICT OF COLUMBIA WATER AND SEWER AUTHORITY
263rd MEETING OF THE BOARD OF DIRECTORS

Thursday, April 2, 2020
9:30 a.m.

(via Microsoft teams)
202-753-6714   Conf. ID 266 288 443#

I. Call to Order (Chairman Tommy Wells)

II. Roll Call (Linda Manley, Board Secretary)

Ill.      Approval of March 5, 2020 Meeting Minutes

lV. Chairman’s Overview

V. Committee Reports

1. Environmental Quality and Operations Committee (Howard Gibbs)
2. Governance Committee (Ellen Boardman)
3. Finance and Budget Committee (Major Riddick)

Vl.     Issues of General Interest

VII. CEO/General Manager’s Report (David Gadis)

Vlll.  Contract Summary (FYI)

lX. Consent Items (Joint Use)

1. Approval to Execute Contract No. 20-PR-WWT-32, Blue Drop, LLC – Resolution No. 
20-19 (Recommended by the Environmental Quality and Operations Committee 
03/19/20)

2. Approval to Exercise Option Year One (1) of Contract No. 19-PR-DWT-14, 
Polydyne, Inc. – Resolution No. 20-20 (Recommended by the Environmental Quality 
and Operations Committee 03/19/20)

3. Approval to Exercise Option Year One (1) of Contract No. 29-PR-DWT-15, 
Polydyne, Inc. – Resolution No. 20-21 (Recommended by the Environmental Quality 
and Operations Committee 03/19/20)
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4. Approval to Exercise Option Year Two (2) of Contract No. 18-PR-DWT-13, PVS 
Chemical Solutions, Inc. – Resolution No. 20-22 (Recommended by the 
Environmental Quality and Operations Committee 03/19/20)

5. Approval to Exercise Option Year One (1) thru Four (4) of Contract No. 18-PR-DFM-
18, Parts Authority Southern, LLC – Resolution No. 20-23 (Recommended by the 
Environmental Quality and Operations Committee 03/19/20)

6. Approval to Execute a Lease Amendment for Contract No. 20PRDET35, BREIT 
Industrial Canyon MD1W01 LLC – Resolution No. 20-24 (Recommended by the 
Environmental Quality and Operations Committee 03/19/20)

7. Approval to Execute Change Order No. 14 of Contract No. 150030, American 
Contracting & Environmental Services, Inc. – Resolution No. 20-25 (Recommended 
by the Environmental Quality and Operations Committee 03/19/20)

8. Approval to Exercise Option Year Three (3) of Contract No. 17-PR-DIT-
06A,C,G,H,J,K,L,M, Advance Digital Systems, Ampcus Inc., Networking for Future, 
Inc., Peak Technology Solutions, Inc., Susan Fitzgerald & Associates, Inc., Sankar 
Inc., Vigilant Technologies, LLC, v-Tech Solution, Inc. – Resolution No. 20-26
(Recommended by the Environmental Quality and Operations Committee 03/19/20)

9. Approval to Exercise Option Year Four (4) of Contract No. 15-PR-DMS-54, Reading 
Crane & Engineering - Resolution No. 20-27 (Recommended by the Environmental 
Quality and Operations Committee 03/19/20)

10.Approval to Exercise Option Year Two (2) throughOption Year Four (4) of Contract 
No. 18-PR-CFO-19, Albert Risk Management Consulting Group – Resolution No. 
20-28 (Recommended by the Finance and Budget Committee 03/26/20)

11.Approval to Exercise Option Year One (1) through Option Year Nine (9) of Contract 
No. 18-PR-CFO-56, Oracle America, Inc. – Resolution No, 20-29 (Recommended 
by the Finance and Budget Committee 03/26/20)

12.Approval of Amendments to the By-Laws of the District Columbia Water and Sewer 
Authority to Transfer Customer Service Matters from Environmental Quality and 
Operations Committee to District of Columbia Retail Water and Sewer Rates 
Committee – Resolution No. 20-30 (Recommended by the Governance Committee 
03/20/20)
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X. Consent Items (Non-Joint Use)

1. Approval to Exercise Option Year One (1) and Two(2) of Contract No. 19-PR-DSS-01, 
Ganntek, Inc. – Resolution No. 20-31 (Recommended by the Environmental Quality and 
Operations Committee 03/19/20)

2. Authorizing and Approving the Execution and Delivery of Documents Relating to the 
Delivery of Substitute Letters of Credit Associated with the Commercial Paper Notes –
Resolution No. 20-32 (Recommended by the Finance and Budget Committee 03/26/20)

3. Approval of the Extension of the Credit Facility for the Series 2014B Subordinate Bonds 
– Resolution No. 20-33 (Recommended by the Finance and Budget Committee 
03/26/20)

4. Approval to Execute Contract No. 20-PR-CFO-29, TD Bank, N.A. – Resolution No. 20-34
(Recommended by the Finance and Budget Committee 03/26/20)

5. Approval to Renew the Bank Credit Facility Supporting 2014-B and 2014B-2 Bonds,TD 
Bank, N.A. – Resolution No. 20-35 (Recommended by the Finance and Budget 
Committee 03/26/20)

Xl.   Executive Session

Xll. Adjournment (Chairman Tommy Wells)

1 The DC Water Board of Directors may go into executive session at this meeting pursuant to the 
District of Columbia Open Meetings Act of 2010, if such action is approved by a majority vote of the 
Board members who constitute a quorum to discuss: matters prohibited from public disclosure 
pursuant to a court order or law under D.C. Official Code § 2-575(b)(1); contract negotiations under 
D.C. Official Code § 2-575(b)(2); legal, confidential or privileged matters under D.C. Official Code § 
2-575(b)(4)(A); collective bargaining negotiations under D.C. Official Code § 2-575(b)(5); facility 
security under D.C. Official Code § 2-575(b)(8); disciplinary matters under D.C. Official Code § 2-
575(b)(9); personnel matters under D.C. Official Code § 2-575(b)(10); proprietary matters under 
D.C. Official Code § 2-575(b)(11); train and develop members of a public body and staff under 
D.C. Official Codes § 2-575(b)(12); decision in an adjudication action under D.C. Official Code § 2-
575(b)(13); civil or criminal matters where disclosure to the public may harm the investigation 
under D.C. Official Code § 2-575(b)(14), and other matters provided in the Act.

Upcoming Committee Meetings – (via Microsoft Teams)

• Environmental Quality and Operations Committee – Thursday, April 16, 2020  @ 
9:30 a.m.

• Audit Committee – Thursday, April 23, 2020 @9:30 a.m.

• Finance and Budget Committee – Thursday, April 23,, 2020 @ 11:00 a.m.

• DC Retail Water and Sewer Rates Committee – Tuesday, April 28, 2020 @ 9:30 a.m.
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District of Columbia
Water and Sewer Authority

Board of Directors

Environmental Quality and Operations
Meeting
Thursday, March 19, 2020

9:30 a.m.

MEETING SUMMARY

Committee Members DC Water Staff Present 
Howard Gibbs, Vice Chair David Gadis, CEO/General Manager
Randy Bartlett Matthew Brown, EVP Finance & Procurement
Steven Shofar Leonard Benson, Sr. VP CIP Project Delivery
Tommy Wells Linda Manley, Board Secretary
Ivan Frishberg Marc Battle, EVP Legal Affairs
David Franco

I. CALL TO ORDER

Mr. Gibbs called the meeting to order at 9:30 a.m. The meeting was conducted via 
teleconference.

II. AWTP STATUS UPDATES

1. BPAWTP Performance

Mr. Aklile Tesfaye, Vice President, Wastewater Operations, DC Water, updated the Committee 
on the performance of the Blue Plains Advanced Wastewater Treatment Plant (by exception). 
Mr. Tesfaye stated that all performance parameters were excellent and all permit requirements 
were met. Mr. Tesfaye also provided a briefing on operations and maintenance costs for the 
Wet Weather Treatment facility.

III. ACTION ITEMS

The Committee reviewed and recommended nine joint use and three non-joint use 
contracts listed below for Board approval.

JOINT USE

1. Contract No.: 15-PR-DMS-54 – Crane/Hoist Repair & Maintenance, Reading 
Crane & Engineering
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2. Contract No.: 17-PR-DIT-06 A, C, G, H, J, K, L, M – IT Professional Services, 
Advance Digital Systems, Ampcus Inc., Networking for Future, Inc., Peak 
Technology Solutions, Inc., Susan Fitzgerald & Associates, Inc., Sankar Inc., 
Vigilant Technologies, LLC., v-Tech Solution, Inc.

3. Contract No.: 18-PR-DFM-18 – Utility Fleet Parts Supply, Parts Authority Southern
4. Contract No.: 19-PR-DWT-13 – Supply and Delivery of Sodium Bisulfite, PVS 

Chemical Solutions
5. Contract No.: 19-PR-DWT-14 – Belt Press Dewatering Polymer, Polydyne, Inc.
6. Contract No.: 19-PR-DWT-15 – Centrifuge Pre-Dewatering Polymer, Polydyne 

Inc.,
7. Contract No.: 20-PR-WWT-32 – Bloom Sales and Marketing, Blue Drop

The Committee inquired if the projected savings would result from Blue Drop selling direct to 
farmers. Mr. Chris Peot, Director of Resource Recovery, DC Water, replied in the affirmative. He 
stated that DC Water is now making full use of its distribution permits. The Committee also 
inquired if the resulting savings would be realized by DC Water’s partner jurisdictions as well. Mr. 
Peot replied in the affirmative.

8. Contract No.: 20-PR-DET-35 – Extension of Commercial Lease for Warehouse 
Space

The Committee inquired as to why DC Water is storing these samples. Mr. Benson replied they 
are stored to have them available as background and evidence purposes in case of future claims 
or suits. The Committee also inquired how often and how long these samples are stored. Mr. 
Benson replied borings are taken every 500 feet and stored for a minimum of up to 3 years after 
claims release. The Committee suggested DC Water consider the possibility of renegotiating a 
lower lease amount for the upcoming option years given that asset values in the District appear 
to be decreasing. Mr. Benson replied that DC Water will consider the suggestion.

9. Contract No.: 150030 – Raw Wastewater Pump Station 2 Upgrades, American 
Contracting & Environment Services, Inc.

NON-JOINT USE

1. Contract No.: 19-PR-DSS-01 – Hauling & Disposal of Excavation Spoils & Debris 
Ganntek

2. Contract No.: 170040 – Storm Diameter Water Main Replacement 13D, Sagres
Construction Corporation

3. Memorandum of Understanding Agreement – Rehabilitation of the Kenilworth 
Stormwater Pumping Station; this Action Item was added to the agenda at the 
meeting

IV. ASSET MANAGEMENT AND SCADA IMPROVEMENTS

Mrs. Mandy LeBlanc, Manager, Program Management, DC Water, and Ms. Karen Green, 
Manager (acting), SCADA and PCS Operations, within the Department of Pumping Operations 
DC Water briefed the Committee on the Authority’s Asset Management & SCADA Improvement 
efforts in the Department of Pumping Operations.
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Mrs. LeBlanc started the briefing by defining Reliability Centered Maintenance (RCM) as being 
a systematic and structured approach to develop effective maintenance plan for an asset that 
minimizes the probability of failures while ensuring safety and mission compliance. She stated 
that DC Water had chosen the ‘Classical’ RCM process to conduct a pilot study based on four 
(4) RCM principles, namely,

∑ Preserve system function
∑ Identifying how functions are defeated
∑ Identifying priorities, and
∑ For high critical failure modes, defining applicable tasks and selecting the most effective 

one

Mrs. LeBlanc informed the Committee of seven (7) system analysis steps undertaken and the 
results for the pilot project.

Ms. Green next briefed the Committee on DC Water’s SCADA improvement efforts. Ms. Green 
began by stating that the Department of Pumping Operations (DPO) in collaboration with 
Department of Engineering & Technical Services (DETS) had created the following SCADA 
standards:

∑ Programmable Logic Controllers (PLC) hardware
∑ OIT hardware
∑ PLC programming standards
∑ Graphical standards using High Performance/ Situational Awareness concepts
∑ Alarm prioritization and management

To date, these standards have been implemented for 5 sewer pump stations, sewer and water 
overview pages, fabridam sites and existing storm water pump stations.  Expected completion is 
mid-2021.

Ms. Green provided the Committee with updates to the SCADA system:
∑ Design of new SCADA PLC and Human Machine Interface (HMI) programming 

standards
∑ Worked with procurement to outsource additional system integrators to work with our 

team in order to implement standards
∑ Collaborated with DETS to review control strategies and standard operating procedures 

(SOPs)

In conclusion, Ms. Green stated that putting the team together and focusing on RCM has 
yielded positive results and increased the productivity and sense of teamwork in the group.

V. EXECUTIVE SESSION

None.

VI. ADJOURNMENT

Meeting was adjourned at 10:43 a.m.
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DISTRICT OF COLUMBIA 
WATER AND SEWER AUTHORITY

Board of Directors

Governance Committee

Friday, March 20, 2020

9:00 a.m.

MEETING MINUTES
Committee Members DC Water Staff

Ellen O. Boardman, Chairperson (by phone)
Rachna Bhatt (by phone)
Ivan Frishberg (by phone)
Emile C. Thompson (by phone)
Tommy Wells, Chairperson, DC Water
Board of Directors (by phone)
Lavinia Baxter, (by phone)

David L. Gadis, CEO/General Manager
(by phone)
Marc Battle, Executive Vice President 
and General Counsel, Office of Legal 
Affairs (by phone)
Gregory Hope, Associate General 
Counsel (by phone)
Korey Gray, Compliance (HQO 
Boardroom)
Linda Manley, Board Secretary (by
phone)

Call to Order

Chairperson Boardman called the meeting to order at 9:00 a.m.

Agenda Item #1 – DC Water Works! FY 2019 Annual Report

Korey Gray, DC Water’s Compliance Officer, presented Agenda Item #1 – DC Water 
Works (Water Works) FY 2019 Annual Review.

Overview

Mr. Gray began by reviewing the two program goals for which Water Works was 
established: 1) 51% of DC Water’s total contractor workforce will be local residents, and 
2) 60% of those new opportunities created through procurements and contracts would be 
filled by local residents. 

Mr. Gray reported that, between October 1, 2018 and September 30, 2019, one-hundred 
and three (103) new DC Water contractor positions were filled. Of these, forty-two (42)
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were sourced through Water Works’ referral process, and sixty-one (61) were filled 
directly by contractors. Ninety-two (92) of those positions were filled by residents of the 
User Jurisdiction, of whom sixty-four (64) were DC residents. Eleven (11) positions were 
filled by residents outside of the User Jurisdiction.

Mr. Gray next provided an update on the types of contractor positions filled. Of the one-
hundred and three (103) new DC Water contractor positions:

∑ Twenty-nine (29) were general laborer positions and thirteen (13) of these were 
filled by DC residents; 

∑ Nineteen (19) were skilled and technical positions (i.e. engineering) and six (6) of 
these were filled by DC residents; 

∑ Thirty-three (33) were special projects (skilled training program) and thirty-two (32) 
of these were filled by DC residents; and

∑ Twenty-two (22) were goods and services positions (janitorial) and thirteen (13) of 
these were filled by DC residents.

Mr. Gray next provided an update on the new hires by Ward, targeting hard to place 
District residents. Of the sixty-seven (67) positions filled by residents of District, thirty-two 
(32) were filled by residents of Ward 7 and 8. He explained that the Water Works provides 
opportunities for all District residents, with a focus on hiring residents of Ward 7 and 8.

Mr. Gray next provided an update on the kind of work the strategic partners are doing. He 
reported that DC Water works with five (5) strategic partners. Thirty-nine (39) individuals 
were referred for placement on a DC Water project or training program by these partners.
Of these, two (2) were referred by Clean and Sober, sixteen (16) were referred by 
Constituent Services Worldwide, seven (7) were referred by District Department of 
Employment Services, one was referred by Department of Public Works, and seven (7) 
were referred by the University of the District of Columbia.

Follow Up Items

1) In follow-up to the Board’s requests at the September 12, 2018 Governance 
Committee meeting, to provide an update to the kind of work the strategic partners 
are doing, Mr. Gray reported that he works with twenty-one (21) strategic partners, 
of which nine (9) have referred fifty-two (52) participants through the Green 
Infrastructure training program at the University of the District of Columbia and the 
Department of Employment Services.  

In response to Chairperson Boardman’s question regarding the referral process, Mr. Gray 
responded that in most cases, referrals are provided through the strategic partners, with 
a smaller group, nine (9), through recruitment sites at DC infrastructure Academy and DC 
Water’s Blue Plains Advanced Wastewater Treatment Plant.
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CDL Training Program

Mr. Gray next provided an update on the Commercial Driver’s License (CDL) Training 
Program. Mr. Gray explained that participants of the program are trained by DC Water’s 
Fleet Management team to receive a Class A CDL. He reviewed the program goals: 1) 
80% will graduate and 50% will be placed in jobs, and 2) 60% of those new opportunities 
created through procurements and contracts would be filled by local residents.

Mr. Gray reported that the program began with nine (9) participants enrolled and all nine 
(9) successfully completed the program. Of these eight (8) are now employed, including
two (2) that are employed as DC Water apprentices.

In response to Chairperson Boardman’s inquiry regarding causes of an individual’s 
inability to complete the program, Mr. Gray explained that when Water Works was 
implemented, he experienced a combination of issues that caused program completion 
numbers to be low, including one (1) individual being removed for disciplinary actions,
one (1) failed to pass a drug screening, and the program only offered Class B CDL training
which excluded majority of the participants because a majority of DC Water contractor 
jobs require a Class A CDL.

In response to Chairperson Boardman’s inquiry regarding the second and next cohorts, 
Mr. Gray explained that Water Works holds one (1) cohort per year, the first was held in 
FY’17. Since that time, the Class B training was converted to Class A CDL training for 
cohort two (2), cohort three (3) was held in FY’19, and a fourth cohort will be launched 
later in FY’20.

Department of Facilities Training Program

Mr. Gray also provided an update on the Department of Facilities Training Program, which
initially began as a summer program, and has since expanded to a six (6) month training 
program. He explained that the program is subsidized by the District through the LEAP 
(Learn, Earn, Achieve and Prosper) Program and Project Empowerment, and provides 
DC residents with training in various facilities trades (e.g., CPR, OSHA 10, conflict 
resolution, and refrigerant and recovery). 

He explained that the Department of Facility Training Program accepted three (3) 
participants working in Buildings and Grounds and Facilities Management, and provides 
soft-skills training, including conflict resolution, workplace safety and job readiness. Of 
these participants, all three (3) completed the program and were employed, and two (2)
remain employed as apprentices.

Green Infrastructure Initiative

Mr. Gray next provided an update on Water Works Green Infrastructure (GI) Initiative. Mr. 
Gray began by reviewing the program goal: 51% of new jobs would be filled by District 
residents. 
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He reported that in FY’19 there were two (2) cohorts, with thirty-three (33) participants 
enrolled. Of these, nineteen (19) graduated, eighteen (18) are employed, nine (9) 
specifically work on GI projects with DCW contractors, three (3) work with other 
contractors on non-GI related projects, and six (6) were placed with contractors outside 
of DC Water’s contractor network, including DC Parks and Recreation.

In response to Committee Member Thompson’s inquiry regarding the causes of the low
graduation rates in cohort seven (7) and eight (8) and how those issues are mitigated, 
Mr. Gray responded that inherent challenges with training and placement of these 
individuals contributes to lower graduation rates. He explained that additional changes 
will be implemented in pre-screening individuals and in the soft-skills training program in
an effort to increase opportunities for employment of those individuals. He added that in 
cases where an individual does not graduate from the GI segment, they will still be 
considered for other work and opportunities in the Water Works Program.

DC Water Apprenticeship Program

Mr. Gray next discussed a new apprenticeship program implemented in October 2018 
and commenced in September 2019.

He reported that in FY ’19 there were fourteen (14) participants enrolled. Of these, six (6) 
in Wastewater, and two (2) each in HVAC, Plumbing, and Fleet’s Quality Assurance.  He 
explained that each apprenticeship was designed for entry at the journeyman level for 
that position or trade, and the length varies: four (4) years for HVAC and Plumbing, five 
(5) years for Quality Assurance, two (2) years for Utility Services, and three (3) for 
Wastewater.

In response to Committee member Bhatt’s inquiry regarding DC Water‘s consideration 
for expanding the apprenticeship program to create a revenue stream, Mr. Gray 
responded that he would discuss the opportunity with DC Water’s General Manager David 
Gaddis and Executive Vice President and General Counsel, Marc Battle, to determine the
feasibility. 

Senior Community Service Program

Mr. Gray next discussed Water Works newest initiative, the Senior Community Service 
Program, where the District recommends seniors looking to reenter the workforce and 
apply for part-time work. The program currently has two (2) participants working part-time 
(twenty (20) hours per week), one (1) as a Data Analyst in the DC Water’s Materials 
Management Department, and the other as a Procurement Analyst in Procurement.

Follow Up Items

1) In follow-up to Committee Member Franco’s request for a complete 3-year review 
of the program, Mr. Gray reported that between FY’17 and FY’19, DC Water has 
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placed a total of three-hundred (300) individuals through the Water Works 
Program. Of these, 90% are from the User Jurisdiction and 70% are District 
residents. He explained that a decrease in the total number of projects, contributed 
to a decline in the total number of participants from one-hundred and twenty-five 
(125) in its first year.

Mr. Gray explained, now that Water Works has been operational for several years, it will 
increase its goals in FY’20 and FY’21 to: 1) 60% of DC Water’s total contractor workforce 
will be local residents, and 2) 75% of those new opportunities created through 
procurements and contracts would be filled by local residents. 

Finally, Mr. Gray discussed Water Works activities, which include two (2) job fairs and 
targeted employment events, resulting in four (4) individuals directly hired at those events.

Agenda Item #2 – Proposed Changes to Business Development Plan

Before Mr. Gray continued his discussion on the proposed changes to the Business 
Development Plan, Mr. Gray provided a recap of the information discussed at the January 
8, 2020 Governance Committee meeting.

Mr. Gray noted that the plan is to be reviewed every two (2) years and the proposed 
changes aligned with the recommendations from the internal audit conducted in 2018, to 
include conforming to changes implemented in the EPA program.

Mr. Gray also noted that DC Water participated in several meetings with certified firms 
that are not currently working with DC Water. The firms raised concerns that DC Water 
did not provide the disadvantaged local and small firms enough or greater opportunities 
for consideration on projects.

Mr. Gray noted the proposed changes to the local small businesses enterprise (LSBE)
program include:

1. Language added to encourage certified firm participation on micro purchases and 
simplified acquisitions.

2. Language added to apply preference points on procurements up to $1Million.

Next, Mr. Gray noted the proposed changes to the EPA Fair Share objectives program, 
which include:

1. DC Water will limit the use of Fair Share language on projects that are funded by the 
EPA, and are listed in consideration for funding; the language will be excluded from 
those projects that will not be funded.

2. DC Water will fully align its program with the EPA, to support socially economic and 
disadvantaged firms.

Mr. Gray also noted the proposed administrative change to the reporting requirement to 
the EPA from quarterly to annually.
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In response to Chairperson Boardman’s inquiry regarding race versus gender based
classification and authorization to target specifically to women-owned small businesses, 
Mr. Gray explained that DC Water is authorized to offer the program to women-owned 
small businesses.

Next, Mr. Gray discussed the following proposed changes to the Business Development 
Plan regarding a new DC Water program for non-federally funded procurements to
support the Disadvantaged Business Enterprise/Women Business Enterprise
(DBE/WBE) Program for non-federally funded procurements. These changes include: 1)
proposed changes to the certifications that would be recognized; 2) proposed changes to 
the rules to encourage certified firm participation; and 3) proposed changes to certified 
firm participation.

Mr. Gray explained the new program is modeled after the U.S. Department of 
Transportation’ (US DOT) Disadvantaged Business Enterprise Program.

In response to Committee Member Bhatt’s inquiry regarding modeling DC Water’s 
program, which supports local certified firms, after the US DOT program, Mr. Gray 
explained that the structure of the US DOT program supports DC Water’s program, in 
particular the rules for counting the CBE certification. 

In response to Committee Member Bhatt’s inquiry, Mr. Gray explained that the difference 
between the local and federal program is counting the certification and the classification 
of codes used by these firms to be considered for projects specific to certain areas or 
industries like water and sewer projects.

Next, Mr. Gray provided an overview of the specific elements of the proposed new 
program. These elements include: 1) recognizing certifications under the EPA Fair Share 
Objectives; 2) DC Water would set overall DBE goals every three (3) years to be approved 
by DC Water’s Board of Directors; 3) DC Water would set project specific goals; 4)
mandatory commercially useful function performance for firms to be recognized as 
certified; 5) good faith efforts would include engagement between bidding primes and 
certified firms; and 6) robust monitoring and reporting.

In response to Committee Member Bhatt’s inquiry regarding good faith efforts 
requirements within the procurement schedule, Mr. Gray responded that the procurement 
process expanded the number of days that procurements were solicited from thirty (30)
to sixty (60) days and contractors can be recognized for their efforts and outreach 
activities, including mentor-protégée relationships. 

Next, Mr. Gray provided an overview of the recognized certifications of the proposed new 
program. These certifications include: 1) any US DOT DBE certification, 2) the Small 
Business Administration’s 8(a) certification, 3) WBE certification, and 4) the District of 
Columbia’s local disadvantaged business enterprise certification.
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Next, Mr. Gray discussed the relationship between the three-year and project specific 
goal setting process. He explained that an Availability Analysis would be conducted to 
determine available jobs and the certified firms that would qualify for those jobs. He further 
explained that at the end of the study, DC Water would monitor achievements against 
both goal targets.

Next, Mr. Gray described that firm certifications are counted by North American Industry 
Classification System (NAICS) and National Institute of Governmental Purchasing (NIGP) 
codes to determine their ability to do the work they are subcontracted to perform and 
manage, rather than just proving they are socially and economically disadvantaged or 
women small owned certified firms.

In response to Chairperson Boardman’s inquiry to clarify number five (5) under 
“Negotiations, Mr. Gray explained that firms cannot be rejected solely based on their 
political “affiliations” or “standing” with another agency on a prior project. 

In response to Chairperson Boardman’s inquiry regarding the responsibility for the review 
process, Mr. Gray responded that the Compliance Team would take the lead with the 
support of the General Manager, the Office of Legal Affairs, Procurement and Engineering 
departments.

Next, Mr. Gray discussed the proposed change to the process for primes to replace 
certified firms. He explained changes must be approved by the Compliance team, after 
primes have provided a rationale for their request and demonstrated their continued good 
faith efforts. 

In response to Chairperson Boardman’s inquiry regarding a prime deemed non-
compliant in their good faith efforts, Mr. Gray responded that these issues are now 
reviewed by the Compliance team and referred to the Office of Legal Affairs and the 
General Manager’s Office if deemed necessary. He explained that actions taken may 
include withholding payments up to suspension and debarment for consideration of 
future bids.

Next, Mr. Gray reviewed the monitoring and oversight process, including good faith 
efforts by primes to bring on certified firms and provide access to opportunities; review 
by assigned Compliance Officers of certified firm goals, certification, invoicing and 
payment history; and review of subcontractor progress forms submitted every six (6) 
months to review job performance.

Next, Mr. Gray proposed administrative changes to the outreach and capacity building to
the DBE/WBE program to include:

1. Language added to shift outreach to certified firms to its own section within the 
Business Development Plan.

2. Language added to reflect current or future practices to include advertising its 
procurement forecasts in the District’s Green Book.
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3. Language added to include the development of mentor-protégé program standards.

General 

At the conclusion of Mr. Gray’s presentation, Chairperson Boardman made clear that, at 
this stage, Mr. Gray’s presentation was intended to be informational only.  There will be 
no request of the Committee to recommend the proposed revisions to the Board at this 
time. Chairperson Boardman suggested that Committee members review the proposed
changes to the Business Development Plan and final proposed changes will be reviewed 
and discussed at the May Governance Committee meeting, with a possible 
recommendation to the full Board in June. 

Chairperson Boardman thanked Mr. Gray and his team for their efforts and hard work.

Agenda Item #2 – Amendment to DC Water Board By-Laws

Gregory Hope, Associate General Affairs, Office of Legal Affairs, presented Agenda Item 
#1 – Amendment to DC Water Board of Directors By-Laws.

Overview

Mr. Hope explained that the Executive Committee is recommending a Bylaws’ 
amendment changing the scope of duties for the DC Retail Water and Sewer Rates 
Committee and the Environmental Quality and Operations Committee. Specifically, the 
proposed amendment would transfer matters concerning customer service, education 
and customer assistance issues to the DC Retail Water and Sewer Rates Committee from 
the EQ & Ops Committee. The Executive Committee reviewed the various historical 
changes with customer service and determined the need to create one committee to 
solely focus on customer service related issues, the DC Retail Water and Sewer Rates
Committee. Other issues addressed included wholesale customers and the consideration 
is those issues which are more operational could be best handled by the Environmental 
Quality and Operations Committee. 

Mr. Hope concluded his presentation with a recommendation to amend Article V, Section 
5.01 of the By-Laws to transfer the matters concerning customer service to the DC Retail 
Water and Sewer Rates Committee. He explained that the revisions to the By-Laws will 
shift the scope from the Environmental Quality and Operations Committee to the DC 
Retail Water and Sewer Rates Committee, to include customer service issues, including 
but not limited to customer education initiatives and customer assistance programs.

Both Chairperson Rachna Bhatt of the DC Retail Water and Sewer Rates Committee and 
Chairperson Adam Ortiz of the Environmental Quality and Operations Committee have 
agreed with this proposed change.
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Recommendation

Chairperson Boardman asked for a consensus from the Committee Members to move 
the proposed By-Laws amendments to the full Board for approval at the April 2nd meeting.  
The Committee members agreed.

Adjournment

There being no further business, the meeting was adjourned at approximately 10:21 a.m.
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DISTRICT OF COLUMBIA

WATER AND SEWER AUTHORITY

Board of Directors

Finance and Budget Committee  

Thursday, March 26, 2020

11:05 a.m.

MEETING MINUTES

Committee Members
Major Riddick, Chairperson

DC Water Staff
David Gadis, CEO and General Manager

Anthony Giancola Matthew T. Brown, CFO & Executive Vice
Krystal Brumfield President, Finance and Procurement
David Franco Marc Battle, EVP, Legal Affairs
Adriana Hochberg Lola Oyeyemi, Director, Budget
Sarah Motsch Francis Cooper, Director, Enterprise Program
Tommy Wells, Board Chair Management Office

Korey Gray, Director Cultural Transformation
Joel Grosser, Director, Procurement

Linda Manley, Secretary to the Board

Other Presenters and Guest
Nelson Bush, Public Financial Management

Eric Brown, Public Financial Management
Dan Hartman, Public Financial Management

Call to Order

Mr. Major Riddick, Chairperson, called the meeting to order at 11:05 a.m.

February 2020 Financial Report

Mr. Matthew T. Brown, CFO & Executive Vice President, Finance and Procurement provided a 
brief overview of the impact of the COVID-19 on DC Water’s operations as part of the Financial 
Report.  He informed the Committee that the Finance staff are working from home and come into 
the office as necessary to obtain materials. DC Water has created specific job codes to track 
COVID-19 related expenses, including employee hours, personal protective equipment, and other 
supplies for cleaning and sanitizing the facilities, in the event reimbursement is allowed. 

Mr. Brown reported that the Finance staff are trying to quantify the impact under two scenarios, 
which is an outlook for a three-month and a six-month impact timeframe. We will not know the full 
revenue and expenditure impacts for some time since this is an unprecedented situation. We are 
making every effort to keep operations going and reduce the risk for field staff that must come in 
to work. He stated that for operational and safety reasons, some staff working in operations have
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been broken into A and B shifts. All employees will be paid and made whole whether they are 
able or allowed to complete their full shift or not.

Next, Mr. Brown informed the Committee of the potential revenue impact and actions currently 
being undertaken including waiving all late fees for customers and reconnecting disconnected 
customers who request it. He stated that this is necessary for public health emergency. He noted 
it is possible that delinquencies will double from about $1 million to $2 million monthly and that 
late fees that generate about $7 million a year are being waved. He further explained that 
increases in consumption are expected for residential and multi-family customers of 
approximately 10 percent.  There will also be reduced consumption from the commercial, 
municipal and federal customers, currently projected at 30 percent. He stated that the preliminary 
revenue impact for a 3-month pandemic period is approximately $15 million - $25 million. Mr. 
Brown explained that due to conservative budgeting, revenues were ahead of budget by $8 million 
through February 2020 and this will help absorb some of these impacts. DC Water will continue 
to monitor the situation and update these preliminary estimates as more information is known.

Mr. Brown stated that operating expenditures are ahead by $9.4 million. He mentioned that even 
with the purchase of some supplies and services to ensure the safety of employees, the costs of 
responding to COVID-19 have not been significant. Spending is expected to slow down in some 
areas, with a modest decline in personnel and professional services, in addition to lesser budget 
pressures in chemicals and electricity than was experienced last year.  Mr. Brown mentioned that 
debt service costs could increase based on the current interest rates on variable debt portfolio 
and commercial paper program. He anticipates that the projected underspending in operating 
budget will help to offset the revenue shortfall. At this time, management does not anticipate the 
need to transfer funds from the Rate Stabilization Fund and will continue to monitor the revenue 
impact with updates to the Committee during the Summer. 

Next, Mr. Brown reported that DC Water has been contacted by Fitch Rating Agency, and expect 
to be contacted by the other rating agencies. Mr. David Franco inquired if management had an 
understanding of the impact of what would cause a downgrade to DC Water’s rating with Fitch 
and others, and is there a risk due to the planned refunding.  Mr. Brown responded that DC Water 
provides an essential service to the public, and we anticipate a modest decrease in revenue, and 
that we do not expect a downgrade. Mr. Major Riddick, Chairperson, also stated that they have 
the same concerns and advised the need to protect the AAA rating with the possibility of future 
Bond issuances to maintain strong fund balances in the future.  Mr. Brown told the committee that 
a withdrawal from the Rate Stabilization fund could be recommended depending on the impact of 
COVID-19 in the current fiscal year or in FY2021.

Ms. Lola Oyeyemi, Director, Budget, provided the monthly financial report by exception, noting as 
of the end of the fifth month of FY 2020, with approximately 42% of the year completed, DC 
Water’s expenditures and revenues are on track with budgetary expectations and targeted 
performance metrics.  Revenue is slightly ahead by $8.2 million, or 2.7 percent above budget, 
operating expenditures at $17.9 million, or 7.5 percent below budget, and capital disbursements 
are at $71 million, or 30.1 percent below budget. 

Ms. Oyeyemi reported that the Inter Municipal Agreement (IMA) Operating Settlement is ongoing, 
with completion expected by March 31, 2020. She also noted that FY 2020 mid-year projections 
are underway and anticipated for review with the Committee in May 2020.  We will continue to 
report to the Committee regarding continued impacts of COVID as we go along. She informed the 
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committee that Town Hall meetings are tentatively scheduled in the month of April, and staff is 
working to determine the best course of action going forward.  

Next, Ms. Oyeyemi provided an update on operating revenues. Operating revenue is at $312 
million, and both the federal and wholesale customers have made their quarterly payments. She 
stated that total operating expenditures are at $220.3 million, which is consistent with the 
spending from last year, while the areas of underspending are in personnel and contracts which 
is also consistent with spending during this time of the year.  We do not anticipate impacts to the 
budget on the chemicals and utilities. With regards to debt service, there were some unanticipated 
savings due to the refinancing. 

The capital disbursements at the end of February 2020 were $128 million, or $71 million below 
the budget.  The underspending is mainly due to the delays in closeout of major projects, as well 
as the time lag for invoice payments.  The operating reserve balance, including the Rate 
Stabilization Fund (RSF), totaled $270 million at the end of February, excluding the unrestricted 
and restricted account balances.  Other detailed reports are included in the report, such as the 
Cash Flow report, Operating Revenues, Delinquent Accounts, Overtime Spending, as well as 
Capital Disbursements.

Investment Program Update

Mr. Nelson Bush, Managing Director, Public Financial Management, provided a market outlook 
and interest rate update. He then discussed DC Water’s portfolios and performance. He began 
by stating that his presentation shows the United States’ economy up through the end of February 
2020. Prior to where we are today, the economy had been growing steady for more than ten 
years and jobs were in a good place. On a macro level, housing was improving and the interest 
rates were very cooperative. Consumer confidence was very strong. Consumers were investing 
in themselves by spending on homes, cars, etc.

Unfortunately, COVID-19 impacted the US manufacturing industry. That’s where the market
began to see declines as early as the third week in January, as COVID-19 affected Asia and 
Europe. The fixed income markets began to price in this potential impact. The two-year yield 
began to decline from three percent downward, signaling the market is anticipating turbulence 
ahead.

As of today, short term yields such as the 30-day or 90-day Treasury Bills are yielding a negative 
five or negative six basis points. As a result, many investors around the world and the United 
States have been investing their money in cash over the last six weeks. If you are a new investor, 
you would experience negative gains. If you were an investor that held on to your fixed 
securities and had them on your books before interest rates fell, you would have 
experienced significant market value gains in your government securities portfolios. DC Water 
experienced some significant market value gains from government securities even as markets 
declined.

A challenge in the market place now is that investors are pulling their money from other places 
(various Prime Money Market Funds) and investing in government Money Market Funds. That 
has caused yield spreads to widen significantly. This is an issue of supply and demand instead of 
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a credit crisis. Many federal government programs have been announced recently to provide 
stability and liquidity in the financial market. The Commercial Paper Funding Facility, which the 
federal government with the backstop from the US Treasury, will buy Commercial Paper Funds. In 
addition, the Primary Dealer Credit Facility, which the federal government with the backstop from 
the US Treasury, is going to buy not only commercial paper, but investment grade corporate debt
and maybe even Mortgage Backed Securities. The Money Market Liquidity Facility will provide 
stability for Money Market Mutual Funds. These are a few of the federal government programs 
recently announced that will help bring back liquidity in the market. Mr. Bush was not sure when 
the rates will begin to stabilize, so forecasting the recovery is very challenging.

Public Financial Management will be focused on DC Water’s primary objectives of safety first, 
then liquidity, and then yield. Mr. Bush stated the focus now is that as they keep the portfolio safe 
to provide the necessary liquidity needed in DC Water’s portfolio.

Mr. Franco asked how do we forecast our returns on the revenue side of our budgets? How will 
it impact the returns on the Investment portfolio? Mr. Matthew Brown responded by saying that 
they do not make up a significant part of our overall revenue. The bigger impact to worry about is 
the retail revenue from our commercial, municipal, and federal customers.

Mr. Major Riddick made a statement/question regarding the $2.2 trillion Recovery Fund from the 
government and he understands the market uncertainty. He wanted some explanation regarding 
whether one of our next steps is to lower debt and how that may occur. Mr. Brown responded by 
stating that this topic will be discussed later in the presentation and in a meeting scheduled for 
next Thursday. Mr. Brown stated that he proposes a private placement with a bank, since the 
municipal market is very turbulent right now.

Mr. Bush went on to discuss DC Water’s portfolio and how they are managed. He mentioned that 
the Rate Stabilization Fund is highly liquid. DC Water has access to the cash, if needed. DC 
Water’s Operating Reserves provide strong rates of return and with high liquidity should revenues 
decline. The yield on the active reserves is 2.37 percent, which are strong rates of return and 
are generating interest income. The Debt Service Reserve Fund is a small piece of DC Water’s 
overall investment portfolio invested out a year exclusively in treasury securities. Mr. Bush doesn’t 
see a need for DC Water to touch that fund.

Replacement of Helaba Credit Facility Supporting Commercial Paper Program

Mr. Eric Brown, Sr. Managing Consultant and Financial Advisor with Public Financial 
Management, provided an overview for the replacement of the Helaba letter of credit facility 
supporting the commercial paper program. DC Water maintains $150 million in the commercial 
paper program split into two series to provide short-term financing for taxable and tax-exempt 
projects. This program requires a bank provided credit facility, which provides liquidity and is 
used to pay investors upon maturity of issuance of commercial paper notes. The current facility 
with Landesbank Hessen-Thuringen Girozentrale expires on May 15, 2020. Helaba has decided 
to exit the business, so the existing facility must be replaced and cannot be extended.

DC Water conducted a competitive procurement process to obtain a replacement liquidity 
facility. TD Bank had the best bid. TD proposed a fee of 23 basis points for a five-year term. Mr. 
Eric Brown stated that this was the lowest bid he has seen on this type of project in over a decade. 
It is a reduction of three basis points, for the same five-year term.
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The other consideration for the award was the credit quality of TD Bank. It is one of the highly
rated banks providing these types of facilities. The commercial paper supported by TD Bank 
trades at a very competitive level compared to notes supported by other banks. The other factor 
in the bid award was legal terms. TD Bank has agreed to accept very similar terms as included 
in DC Water’s existing negotiated agreement with Helaba.

Mr. David Franco asked why TD Bank was selected over the other respondents. Mr. Eric Brown 
stated that the major factor was pricing. The other factors were the legal terms and the credit 
quality of the bank. Mr. Eric Brown stated that some of the other bidders’ prices were almost 
double that of TD Bank with varying legal terms. TD Bank was the best choice.

Renewal of TD Bank Credit Facility Supporting 2014B-1 and 2014-2 Bonds

Mr. Eric Brown also reported on the TD Bank credit facility supporting the 2014 Series B1 and B2 
bonds. DC Water issued $100 million in Variable Rate Demand Bonds (VRDBs) in 2014 that are 
currently outstanding. VRBDs require a bank-provided credit facility that provides liquidity and 
can be used to pay investors. That facility expires on July 23, 2020. There is a need for a renewal 
or replacement.

TD Bank offered to extend that contract with the same bid as the letter of credit (LOC) bid for the 
commercial paper. Mr. Eric Brown stated that there are some significant benefits to DC Water 
accepting that proposal. He discussed some of the benefits of renewing versus replacing. TD 
Bank has proposed an updated fee of 23 basis points for a five-year term, which is a reduction of 
five basis points from the prior facility despite a longer commitment term of five years versus three 
years. In addition, TD Bank has proposed to match pricing on a competitively bid LOC for the 
commercial paper program providing assurance to DC Water that this is a very competitive rate 
that is at or below the market. In addition, there are significant avoided upfront costs compared 
to a replacement. The legal fees associated with a replacement are likely between $100,000 to 
$150,000, ratings fees in excess of $20,000, and other issuance costs of approximately $25,000.

Additional benefits of renewing versus replacement include negotiations, staff time, and credit 
quality. A renewal requires an amendment and a replacement requires a full re-negotiation with 
the new bank. A replacement process generally requires approximately three months of concerted 
effort and focus for selected members of DC Water’s staff. Lastly, TD Bank’s credit quality is one 
of the higher rated banks providing these types of facilities. Public Financial 
Management’s recommendation is to renew the TD facility with an extension through July 2025.

Mr. David Franco asked what are the risks with going with option two, which is going through 
a solicitation process for the replacement of the 2014 B1 and B2 bonds contract. Mr. Eric Brown 
stated that the major risk was not getting as good of a bid as the one with TD Bank. Mr. Major 
Riddick also reiterated that concern based on the current time we are in, as well as our business.

Enterprise Resource Planning (ERP) Implementation Update

Mr. Matthew Brown provided an overview of the ERP project noting that the implementation 
process is going well, and that today’s presentation is to apprise the Committee of major 
accomplishments and progress to date.

Mr. Francis Cooper, Director, Enterprise Program Management Office (EPMO), provided the 
history of the project, noting that in September 2019, the project was assigned under the EPMO 
to give it structure and to ensure a seamless integration of the software in DC Water’s business 
processes. Since that time several initiatives were taken including instituting a governance 
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structure and formalizing the change management approach. Mr. Cooper noted that a decision 
was also made to assign a fulltime Project Manager to the team and to fully integrate DC Water 
staff with the ERP System Integrator (AST) staff. This will ensure maximum stakeholder 
engagement and ownership of the business processes as they are being developed while we 
transition from Lawson to the Oracle environment. These initiatives will ensure that the 
appropriate level of knowledge transfer is taking place. From ownership’s perspective and 
increase knowledge transfer effectiveness, it was prudent to have DC Water staff prepare the AS-
IS process documentation as opposed to having the program integrator prepare them. 

Mr. Cooper also noted that DC Water acquired the services of an outside vendor, Accenture, for 
support as an Independent Verification and Validation (IV&V). As a third party, they will oversee 
and review some of the methodologies and deliverables stemming from the implementation. They 
will also provide general guidance that would ensure that we are maximizing the capabilities of 
the Oracle system. He noted that DC Water structured the Change Management team to leverage
the Authority’s resources to actively engage with the AST resources, to ensure that knowledge 
transfer occurs with understanding that this is a business transformation opportunity for DC Water
on how we execute our financial, procurement, and human resources processes across the 
organization.

Mr. Cooper noted that the implementation plan schedule is laid out in six phases over a 24-month 
time period with a go live of October 2020 for the Financials phase. He added that this timeframe 
was created in conjunction with AST in a thoughtful and calculated manner. Mr. Major Riddick
inquired about the impact of COVID-19 on the project implementation. Mr. Cooper responded that 
because of the unknowns, it is very difficult to plan under the circumstances, noting that the plan 
has been thoroughly reviewed to identify activities requiring close engagement and proximity with 
the DC Water and AST resources. He stated that management is reviewing various strategies to 
mitigate any significant impact and that there are key activities that are moving forward, leveraging 
our Microsoft Teams environment to telework. Mr. Brown added that there are three major areas 
that will impact the project schedule. First, schedule adjustments will have to be made for 
upcoming activities in phase 1 while people are working remotely during the COVID-19 situation. 
Second, management will need to figure out what to do with the start dates for subsequent phases 
after 1 and 2. Third, potential challenges for activities under phase 1, such as the user acceptance 
testing, that have to be done face to face that are scheduled for July timeframe. Mr. Riddick 
cautioned that management should make it clear to the Board that due to these various issues,
there will be some slippage in the original schedule. Mr. Brown appreciated the advice and 
planned to continue to keep the Board informed. 

Next, Mr. Korey Gray, Director, Cultural Transformation, informed that there is a formalized 
change management process in place which is based on the Prosci/ADKAR (Awareness, Desire,
Knowledge, Ability, and Reinforcement) model. He added that it was a strategic decision of the 
Authority to make sure that the DC Water staff and System Integrator team at all levels and all 
locations are fully engaged with the implementation process. He noted that DC Water’s 
Leadership Team wanted to ensure staff concerns are heard regarding implementation of the 
program. He stated that between 30-40 staff members are part of the change management team 
and represent every aspect of the Authority. The team is made up of four workgroups namely 
Contract Engagement, Technology, Employee Engagement, and Education. The idea is that the
members of the workgroup are the change ambassadors and they will not only share the good 
news of the program but also listen to staff and get feedback on the project’s progression. Overall, 
this team would assist in ensuring a smooth transition from our legacy systems to the new Oracle 
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Cloud based system. In closing, Mr. Cooper stated that the project is on budget with some lag in 
actuals but gave less assurance on the project implementation timeline due to COVID-19.

Agenda for April Committee Meeting

Mr. Brown informed the Committee about opportunities to refund the 2012 Series A and C bonds 
for savings via forward direct purchase.  Last month, the Committee was informed of DC Water’s 
plans to take advantage of market opportunities for refinancing debt.  On February 28, DC Water 
contacted senior and co-managers from the underwriting pool to solicit ideas specifically about 
the 2012 A and C Bonds.   

Mr. Dan Hartman, Managing Director, Public Financial Management (PFM), stated that this 
discussion is time sensitive and relates to a possible refinancing of DC Water’s outstanding 2012 
series debt.  This would generate $53 million of present value savings.  Last fall, DC Water did a 
taxable advanced refunding of Series 2013 bonds in the amount of $350 million, and achieved a 
little over $50 million of present value savings.  PFM waited and decided not to do the 2012 bonds 
thinking that DC Water would have a better opportunity or savings in the future.   

Before COVID-19 issues, PFM was already in the process of distributing a Request for Proposal 
(RFP) out to all of DC Water’s banking team taking ideas for taxable advanced refunding or other 
options to do a tax-exempt deal, but on a forward basis.   

This RFP is a direct purchase by JP Morgan or one of its affiliates to do a bank loan with private 
placement with JP Morgan on a forward basis as a tax-exempt advanced refunding. DC Water is 
currently in the process of negotiating a loan agreement with JP Morgan for a direct bank loan 
that would be delivered in the future to realize about $53 million present value savings.  The 
reason PFM is recommending that option is due to capital market dislocation. The past few days, 
specifically around March 10th, there were dramatic increases in the municipal markets where 
the bonds dislocated from the Treasury curve and went up as much as 200 basis points, whereas 
long term municipal bonds were at one and a half percent in 30 years. Earlier this week, they 
stood at three and a half percent.  That reflected a real major rush to liquidity where everyone 
was trying to liquidate securities to their portfolios either to meet redemptions or to individuals that 
were trying to withdraw money to deal with this crisis or simply trying to build their own liquidity 
due to future uncertainty. 

The real opportunity for savings for DC Water is a direct purchase loan, which could create 
significant savings. This differs from a traditional bond that DC Water would usually do. JP Morgan 
would do a forward loan for 2022, in the amount of approximately $300 million that will not close 
until two years from now. Within that time, there are conditions that would have to be met. One is 
maintaining DC Water’s credit rating and for no changes in tax-laws. Another condition is any 
material adverse change in the condition of the Authority. DC Water would try to limit this one and 
include COVID-19 impacts also.   

After closing and proceeds have been delivered at the lower interest rate in 2022, the risks go 
down substantially.  One risk is that DC Water’s rating falls out of the investment grade category 
below BBB minus or A. 
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The savings here with a direct placement with a bank are $53 million of present value savings.  
On a gross basis that’s over $64 million of savings that would accrue in 2022 and beyond to DC 
Water.  The alternatives where they stand today, is that a taxable refund bond would generate a 
$30 million present value savings. 

Mr. Riddick wanted to clarify if this topic would be discussed in a special meeting for next week 
prior to the Board meeting next Thursday.  Mr. Brown responded in the affirmative and that DC 
Water is still working through some of the details discussed by Mr. Hartman previously. If market 
conditions hold, the Committee will be asked to move this item forward to the full Board next 
Thursday. Mr. Riddick wants more time to drill down and understand the risks of this option in the 
current environment.

Action Items

The Committee members agreed to move the following action items to the full Board –

∑ Approval for ERP Software Renewal
∑ Approval of Independent Risk Management and Consultant Services
∑ Approval of Substitute Letters of Credit for the Commercial Paper Program and Increase 

and Decrease of the Amounts by Series
o Authorizing Resolution
o Third Amendment to the 11th Supplemental Trust Agreement
o Second Amendment to the Dealer Agreement
o Offering Memo
o LOC & Reimbursement Agreement – Series B
o LOC & Reimbursement Agreement – Series C
o Irrevocable Transferable LOC – Series B
o Irrevocable Transferable LOC – Series C

∑ Approval to Renew Credit Facility Supporting 2014B-1 and 2014B-2 Bonds
o Authorizing Resolution
o Attachment for Authorizing Resolution
o TD Bank Extension proposal letter

Adjournment
Hearing no further business, the meeting adjourned at 12:58 p.m. 

Follow-up Items

∑ Research the impact of COVID-19 on the contract with Independent Risk Management 
and Consultant Services (Mr. Major Riddick)
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March Highlights: 
 
 COVID-19. Under the leadership of EVP, Administration, Maureen Holman DC Water 

activated the Authority’s Incident Management Team (IMT) on March 16th to assist in 

managing the mitigation and responses efforts and to establish a common operating 

picture for Coronavirus – COVID 19 pandemic efforts.  The Planning Section and Liaison 

efforts for the IMT are facilitated by the OEM Director Dusti Lowndes, and Manager 

Jared Hill. A battle rhythm for planning meetings, operations briefs, and document 

facilitation has been established and is being facilitated daily.  We continue to provide 

direct messages from leadership to staff, coordinate with the District HSEMA and 

regional stakeholders, and provide steady updates to pipeline for staff to have a trusted 

source of information about the pandemic. 

 

 Economic Stimulus. CEO Gadis sent a letter to Congress urging members to include 

financial relief for Water Utilities in the Stimulus Package under consideration. The 

letter was signed and supported by more than twenty utilities leaders from across the 

country. Water industry organizations coordinated their efforts with DC Water by 

sending their own letter signed by the different organizations leaders including NACWA, 

AWWA, and the US Water Alliance.  

 

 Customer Assistance. We are continuing to market the Customer Assistance Programs. 

We have placed additional advertisements in local newspapers and digital ads targeting 

DC Water customers. The first week of promoted ads on Facebook were seen by 45,000 

people and generated 1,731 clicks on the link to our CAP webpage which explains how 

to apply for assistance. Almost 2,200 people visited that webpage in February, which is 

double the traffic we saw in January. Additional planned marketing will include a new 

insert in customer bills. We expect this outreach will continue the progress we’ve made 

in enrolling more customers. This year, over 2,700 customers have been enrolled in our 

programs, including a 34% increase in CAP2.  

 

 Operational Safety. In support of the operational safety strategic program, the 

Department of Occupational Safety and Health trained 95% of Department of 

Wastewater Engineering employees in confined space entry. The Departments are 

collaborating to establish additional safety courses for the staff. 

 

 

 

 
From the desk of the CEO 

David L. Gadis 

 April 2020 
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 Innovation. Matt Ries, Director, Sustainability and Watershed Management delivered 

the keynote address for the American Society of Civil Engineers Industry Leaders Council 

on March 12. His presentation, “A National Prospective on the Water Sector: How 

Innovation and Operational Efficiency will Enhance Service to the Public,” was delivered 

to leaders from industry, academia, government, and non-governmental organizations 

to enhance DC Water’s collaboration across the civil engineering community. Other 

session topics included enhancing education, safety, cyber security, resilience, and 

diversity in civil engineering. 

 
Department of Operations and Engineering 

 
Water Operations and Water Quality & Technology 
Accomplishment(s) 

The table below shows the amounts billed for Food Service Establishments/Fats, Oils and 

Grease (FSE/FOG) and Backflow Prevention Assemblies (BPA) fees and collected from Fire 

Hydrant Use Permit & Equipment Fees. Note: The Fire Hydrant Use & Equipment Fees include 

prepaid fees and deposits that are not realized as revenue until equipment is returned or 

meter reading submitted. 

 

 

  

 

 

 

 

Operational Performance 

 The Department responded to 93% of the emergency investigative calls within the 45-

minute response time in February 2020.  The measured target is 90% per month. 

 There were 24.89 (28) Water main breaks per 100 miles of pipe for the month of 

February.  The accepted national average is 25 breaks per 100 miles. 

 The Department replaced 44 hydrants in February with a monthly target of 21 per 

month. 

 

 

 

 

Program February 2020 FY2020 (cumulative) 

Fire Hydrant Use Permit & 

Equipment Fees collected 

$49,586 $133,047 

BPA $83,710 $415,695 

FSE/FOG  $43,704 $216,995 
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Progress Report 

Water Quality & Technology (WQ&T) 

 Total Coliform Rule – DC Water collected 245 samples in February 2020 for compliance 

with the Total Coliform Rule (TCR).  DC Water met the TCR standards for February with 

none of the samples testing positive (0 percent) for total coliform.  

 Lead and Copper Rule – Lead and Copper Rule – DC Water distributed 102 sample kits 

to customers in January and February 2020. Among the distributed kits, we received and 

submitted samples from 58 homes to the Washington Aqueduct Laboratory for analysis. 

The results are pending.  

 Illegal Connection to Fire Hydrant Investigations-completed one investigation 

 Cross-Connection Control (CCC) Surveys-completed 13 site surveys for compliance with 

CCC regulations. 

 Cross-Connection Control Compliance-681 Backflow Prevention Assembly Annual 

Inspections by DC Water Approved Inspectors were received through the DC Water 

Third-Party Portal in February 2020. Approximately, 68% of all backflow preventers 

tracked are compliant as of February 29th. Compliant means the backflow prevention 

assembly passed inspection within 365 days of February 29th.  

 Compliance Group, Pretreatment Group, and DC Department of Public Works (DPW) 

finalized proposed regulation changes to DC Municipal Regulations 21 Section 704 on 

garbage disposals, bio-digesters and liquefiers. The regulations aim to reduce risk of 

food waste clogging sewer mains. These regulations will be proposed by DPW. 

 

Construction Contract Management Branch (CCMB) 

 CCMB managed the completion of 83 rehabilitations to the water distribution system, 

and 76 sewer/storm collection system rehabilitations and replacements with contracted 

resources in the month of February. 

 The Public Space Restoration team successfully completed the restoration of 105 (84 

water and 21 sewer) sites in support of water and sewer system operational activities.   

 The Work Control group processed 467 District Depart of Transportation permits in 

support of operational activities on behalf of Water and Sewer Operations.  Operational 

permits include Emergency Work Requests (EWR’s), Construction Permits, and 

Occupancy Permits. 

 

Lead Service Replacement (LSR) 

 LSR Voluntary Program supported the replacement of 42 lead service lines in the 

month of February. 
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Sewer Operations 

Accomplishment(s) 
Anchor Construction working under the DC Water sewer emergency contract performed pipe 
repair in January 2019 on a damaged sewer at 17th Street and D St., NW that formed a sinkhole 
near the White House won the 2019 Top Job in sewer & water category on the National 
Construction Level (NUCA). This repair work was done to replaced 16 LF of a collapsed 27-inch 
sewer that connects the 10’ 6” Easby Point Trunk sewer to the B St. & NJ Ave., Trunk sewer. 

Operational Performance  

 Strategic Program #4: Driving Performance (NPDES Regulatory requirement) 

 Crews cleaned 2900 catch basins in February 2020. Calendar year total - 4785  

 3120 tons of floatable debris was removed from the Anacostia River in February 

2020.   

 February 2020, crews responded and resolved 120 lateral complaints and 8 main 

line sewer backups. 

 Strategic Program #5: Leveraging Technology 

 Identified and completed CIPP 1 lateral for February 2020. 

 

Progress Report 

Sewer On-going Projects 
 This month, crews responding to sinkholes reports on the grounds of the Georgetown 

Plaza Hotel at 2800 Pennsylvania Ave., NW near Rock Creek Parkway over the West 

Rock Creek Diversion sewer revealed that the 9’ 6” x 7’ 7” concrete and brick sewer was 

not collapsed, but that the concrete thickness on the crown of the pipe appeared to be 

compromised. Hence, under our sewer emergency main line contract, we are removing 

silt and debris from the sewer to conduct a more comprehensive conditional 

assessment on the structural integrity of the pipe. For 10 days in February, we have 

cleaned 320 feet of the sewer and removed approximately 55 tons of grit and sand from 

the pipe. 

 Scheduled permanent sewer repair at Foundry Branch (Bulkhead/Leak Repair) location 

on the Potomac Interceptor was postponed because of rain to the week of March 2, 

2020.  

 Work was started to dismantle and remove from operations the end of pipe netting 

system at CSO #018. The end of pipe netting system was developed as a demonstration 

project addressing solids and floatable removal on the nine minimum controls program 

for combined sewers when Long-Term Control Plans were being developed.  This action 

was possible because of changes at the upstream diversion structure which now 

conveys the additional flow into the recently in-place Anacostia River Tunnel. The outfall 

now discharges only storm flow from surface run-off. 
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News and Events 
 Because of unfavorable weather, no work was started on the base support for the roof 

covering at DPWs Benning Road Transfer Station.  

 
Wastewater Engineering 
Operational Performance 

 In support of the operational safety strategic program, DOSH trained 95% of DWE 
employees in confined space entry. DWE is working with DOSH to establish additional 
safety courses for the staff. 

 

Progress Report 

 Participated in Capital Program Procurement Leadership Council, whose mission is to 

establish a smooth transition of key processes from engineering to procurement. 

 Continued planning for procurement of a power monitoring and control design at Blue 

Plains. 

 Continued designs for Headworks Influent Structures, Reclaimed Final Effluent Pump 

Station Upgrade and COF Electrical Upgrade. 

 Completed negotiations for design of a solar-topped curing pad at Blue Plains. 

 Completed design for emergency rehabilitation of the west grit effluent channel at Blue 

Plains. 

 Started design to improve data exchange between Washington Aqueduct and DC 

Water’s SCADA systems. Completed fiber optic installation between Bryant St. pump 

station and McMillan Reservoir. 

 MFU-4 construction contract completed emergency scum line repair, allowing this 

critical process line to be placed back in service. 

 MFU-5 construction contract completed the replacement of safety handrails at Deane 

Ave NW Storm water PS  

 MFU-6 construction contract completed temporary piping for the Filtration Treatment 

Facility reactor 5 to allow the tank to be placed back in service while permanent repairs 

are implemented.   

 MFU-6 construction contract completed installation of two influent screens at the Main 

PS including integration to the SCADA system 

 

News and Events 

 DWE and DETS staff participated as a subject matter experts in a workshop for the 

Water Research Foundation’s UAIM (Utility Analysis for Improvement Methodology) 

project. 

 Steve Bian, supervisor of DWE Civil and Structural Engineering group, presented for a 

Webinar for the Chesapeake Water Environment Association on the B-Street/New 

Jersey Trunk Sewer Rehabilitation.   
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Engineering and Technical Services 
Accomplishment(s) 
 Executed contract for Small Diameter Water Main Replacement (SDWMR) 13B and 

issued Notice to Procced (NTP) to the contractor on 03/27/2020. 

 Executed contract for SDWMR 13A on 03/19/2020 and NTP issued on 03/03/2020.  

 Opened bid for SDWMR 13C on 03/11/2020 with the apparent low was under the 

engineer’s estimate and the top five bids were with $240K of each other. 

 Notice to Proceed issued for the assessment of Franklin St 30-in & 36-in PCCP water 

main. 

 Completed As-Builts for the following DDOT project locations:  

o DOEE Stickfoot Branch Stream 

o East Capitol Street, NE from Anacostia to Southern Avenue 

K Street, NW Transitway 
 

Operational Performance 
 Provided training provided to Operation Departments on the newly updated reservoir 

and pressure zone operations and maintenance manuals. 

 Started updating of the Combined Sewer Operations and Maintenance Manual. 

 Continued providing hydrant flow testing support to water operations. 

 
Progress Report 

  Continued planning and pre-design for the following CIP Projects: 

 RD03 Oxon Run Rehabilitation 

 QS02 Local Sewer Rehab Project 5-2. 

 RC01 Rehabilitation of Rock Creek Main Interceptor & Beach Drive Sewers  

 IL02 Creekbed Rehabilitation at Dumbarton Oaks 

 IM04 Creekbed Rehabilitation at Fort Dupont 

 G204 Rehab Gate Structure 5A, 5B, 5C, & Poplar Point PS Junction 

 Completed the Concept Design Report for Small Diameter Water Main Replacement 

(SDWMR) projects 16B & 16C and transitioned to Design. 

 Completed Concept Design Report for the Major Sewer Rehab 1-5 Northeast Boundary 

Trunk Sewer (Project ID RC07) and transitioned to Design. 

 Continued updating InfoAsset Planner (AKA InfoMaster) to reflect the GIS sewer model 

updates and integrating all major Pipeline Assessment Certification Program (PACP) 

data. 

 Continued procurement of the design-build contract for LZ07 Rehabilitation of the 

Potomac Interceptor (PI) between MH31 and MH30. Each month, progress reports of 

this Project are sent to Great Falls community. 

 Continued with the PI access road study and corrosion root cause analysis. 
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Progress Report(Con’t) 

 Continued working on FY 2020 and FY2021 planned inspection and assessments of the 

collection system. 

 Continued working with National Park Service and WSSC to prevent potential for 

damage to the Potomac Interceptor crossing Cabin John Creek due to severe flooding. 

Current efforts include defining scope and preparing concept design report. 

 Continued to assist the Lead Pipe Replacement Assistance Program (LPRAP). 

 Continued the business case evaluation of the 3rd St and Constitution Ave NW Pumping 

Station to justify the need for rehabilitation. 

 Continued development of a high-level dashboard to track the Small Diameter Water 

Main Renewal Program (SDWMRP) and the Local Sewer Rehabilitation Program (LSRP). 

 Continued negotiations with the inspection contractor for the inspection of 10-miles of 

local sewer and rock creek siphon in FY2020.  

 Working with Department of Pumping Operations to start the inspection of AFM high 

points using in-house resources. 

 Continued discussions with the EPA to identify opportunities to collaborate and test 

new technologies. EPA briefed DC Water on initial findings from the Raw Water 

Decontamination Experiments at their Test Bed Facility.  

 Completed Pre-Advertisement Certification package for signature approval for SDWMR 

14A 

 SDWMR 14A – Completed Pre-Advertisement Certification package for signature 

approval 

 Executed Design Task Order brown folder for Potomac Interceptor (PI) Phase 2 Pipe 

Rehabilitation at Potomac Crossing on 02/25/2020 

 Approved by DDOT 14B-2R Denver Street High view Terrace (11 Traffic Control Permit 

(TCP) packages). 

 Submitted 28 TCP packages to DDOT: 

o 14C Quackenbos (five TCP packages) 

o 14C-1 Locust-Kalmia Road NW (five TCP packages) 

o 14C-2 Chevy Chase (six TCP packages) 

o 14C-4 Massachusetts Avenue Heights (four TCP packages) 

o 15A-2 Massachusetts Avenue Heights (five TCP packages) 

o 15A-3 Navy Annex (three TCP packages) 
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News and Events 

 Getachew Melsew participated in the Utility Analysis & Improvement Methodology 

workshop in Anaheim, CA. Led discussions on Business Case Evaluation and CIP 

Prioritization along with Kathleen Kharkar, and participated in CIP Delivery discussions 

as well. 

 Getachew Melsew spoke on “Modeling “As is” Business Processes and Collecting Data” 

and was a panelist on “Utility Collaboration for Innovation and Development of Best 

Practices” on February 27, 2020 at the Utility Management Conference in Anaheim, CA. 

He also attended Utility Management Committee at the at the Utility Management 

Conference in Anaheim, CA. 

 Getachew Melsew presented a paper titled “Water Supply Resilience in the Nation’s 

Capital” on February 28, 2020 at the Utility Management Conference in Anaheim, CA. 

 

Pumping Operations 

Accomplishment(s) 

 The Operations team has begun training all wastewater operators at Potomac Pumping 

Station on the operation of the Water Distribution System.  All shifts are being trained 

on the operation of the Water Distribution System   

 Screens 1 and 2 have been formally commissioned at Main Pump Station 

 McMilllian Water Treatment Plant is back online and functioning at normal operations 

 As part of Long-Term Corrosion Prevention program, the Potomac Interceptor team has 

finished screening contractors to pilot point repair with spray method sending divers 

into the pipe avoiding disruptive bypass pumping 

 CCTV inspection for 2 segments (MH 86 – 87 and MH 57 – 58) were completed to track 

the condition of that segment of the pipe 

 Potomac Interceptor Optimization study has been crafted 

 WATS implementation and Differential pressure study strategy was initiated and key 

instruments like the Odalogs and the anemometer was brought by DC Water 

 RFP for media change out for all the Potomac Interceptor facilities is taking place and 

being drafted 

 Industrial cleaning of sewer, wastewater and water stations are in progress 

 DPO now has 7 Certified Reliability Leaders and we are continuing the road toward 

world class reliability  

 Fort Reno Pump Station pump replacement project is underway 

 O Street Pump Station Screen replacement submittal phase underway 
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Operational Performance 
  The water purchases for the month of February 2020 was 2460.11 MG which is down 

3% of the 5-year average.  For the past 2 years, there has been a downward trend of 

Water Purchases from WAD. 

 

 There is has been a significant decrease in the amount of sewage pumpage over the 

past 2 years.  This is due to the decrease in rain events we’ve had over the past several 

months.  This month we pumped 6113.90 MG of sewage. 
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Operational Performance(Con’t) 
 

 The Potomac Interceptor team has had zero odor complaints from residents at five odor 

control sites as well as all pump station odor control facilities.    

 Potomac Interceptor Site 17 is shut off as the media has become hard but work is in 

progress at this site to get it repaired as soon as possible 

 The Tunnel VCVs are being inspected weekly.  VCV air permit has been submitted 

 Maximo training completed 

 Tremble software initialization – Asset management/tracking software to be installed 

for the PI to streamline work orders and improve the efficiency of maintenance 

 Maintenance’s work order backlog total is 124.  See below:  

 

 

 
 
 
 
 
 
Progress Report 
 Odor Survey and frequent odor samples are being taken from all the odor control 

facilities to measure the saturation of the media 

 Flow meter quote is underway (possible solar panels at some locations to save 

electricity cost and will be connected to SCADA to better monitor the flow rates at the 

PI) 

 Permitting and PO has been granted for the FRP work which will start in few weeks’ time 

 Quarterly MDOT meetings are happening regarding the expansion project  

 

 
Permits 
Accomplishment(s) 
 DC Water Board of directors approves update to permit review fees – to be effective 

3/2/2020 which will result in a relatively small dollar increase in fees but much greater 

clarity and consistency of fees across the community.  
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Operational Performance 

 Permit Operations processed 259 permit application tasks, 233 were completed on-time 

for a monthly KPI average of 90% (See table below) 

 Permit Ops. collected approximately $71,000.00 in plan review fees  

 Permit Ops. collected approximately $25,000.00 in new SAF Fees  

 Permit Operations collected approximately  

 $12,000.00 in Flat and Reimbursable Water Services Inspection fees  

 $55,000 in Flat and Reimbursable Sewer Services inspection fees  

 $20,000 in Flat and Reimbursable Construction Inspection fees   

 
 

 
 
 

 
 
 
 
 
 
 

 
Progress Report 
 Permit Operations, working with Budget and Finance have assembled a recommended 

list of aging inspection fee accounts to close. Approx. $13M 

 Permit Ops and AECOM progress review meeting with O&E Management, short and 

long term recommendations identified for communicating with GM, OCFO, ETC.  

 
 
News and Events 

 Coronavirus makes critical impact on operations 

 Permit Operations Department to telework to extent possible 

 Number of plan submissions drops significantly 

 Office public hours reduced to half days to limit exposure 
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Clean Rivers 
Accomplishment(s) 

 Achieving 90% overall capture rate, 

exceeding the projected 80% capture rate at 

this stage of implementation.  

 

 

 

 

 

 

 

 

Operational Performance 

 Performance of Anacostia River Tunnel System 

Captured approximately 7.2 billion gallons of combined sewer overflows and over 3,300 

tons of trash, debris, and other solids (March 20, 2018—March 18, 2020) that would 

otherwise have overflowed to the Anacostia River 

 

Progress Report 

 Drain the Rain (Downspout Disconnection) 2019 Phase  

 Completed survey and inspection phase of Downspout Disconnection Program. 

 Reviewed and finalized Survey and Inspection Phase Report. 

 Reviewed and coordinated submittal of contractor’s invoice. 

 Drain the Rain (Downspout Disconnection) 2020 Phase  

 Completed QC and app reporting training with contractor on February 27, 2020. 

 Printed all outreach materials for 2020 Downspout Disconnection Program. 

 Informed Councilmember Todd and ANC 4C and 4D Commissioners of launch of 
2020 Phase. 

 Distributed mailer announcing launch of 2020 Downspout Disconnection Program to 
residents in project area. 

 Developed training documents and presentation for 2020 Phase. 

 Completed program training for downspout disconnection contractor staff on 
March 12, 2020. 

 Reviewed and finalized 2020 Work Plan. 

 Reviewed and finalized 2020 Safety Plan. 

 Reviewed and coordinated submittal of contractor’s invoice. 
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Progress Report(Con’t) 

 

 Northeast Boundary Tunnel Project (NEBT) – Design  

 Reviewing Florida Avenue Support of Excavation Package 11-9 Release for 
Construction documents.  

 Completed review of the detailed Construction Impact Assessment Report for 
Mount Olivet Road – Diversion Construction Site. 

 Reviewing 4th Street near surface structure rebar shop drawings.  

 Reviewing 4th Street guide walls shop drawings. 

 W Street and R Street Support of Excavation Design Change packages from SIH 

designer were reviewed for adherence to Mandatory Requirements. 

 Northeast Boundary Tunnel Project – Construction 

 Tunneling  

o TBM Chris mined 15,505 feet (58.2%) as of March 17, 2020.  

 Mount Olivet Road Construction Site  

o Shaft final liner, fourth pour completed on March 13, 2020.  

 W Street Construction Site   

o Shaft final liner, second pour completed on March 14, 2020. 

 Rhode Island Avenue Construction Site  

o Jet grout work for adit continues, completed 82 out of 120 columns.    

 4th Street Construction Site   

o Shaft final liner, second pour completed on February 5, 2020.  

o Freeze pipe installation completed on March 11, 2020.  

 First Street Construction Site  

o Test columns for jet grouting First Street Connector Tunnel ground 
improvement completed on February 6, 2020. Verification coring of jet grout 
ongoing. 

 T Street Construction Site 

o Mobilization to the site started on March 16, 2020 

 Florida Avenue Construction Site  

o Secant pile construction for near surface structure completed on March 13, 
2020. 

o Jet grout work for invert plug continues, competed 31 out of 204 columns. 

o Shaft excavation, 36-ft completed.  

 R Street Construction Site  

o Cement bentonite wall construction for TBM break-in continues; 6 of 10 panels 

completed.  

 CSO 025/026 Sewer Separation Project  

 Industry Outreach Meeting held on March 4, 2020. 

 Meeting with DDOT on impact assessment memorandum held on February 21, 

2020. Discussion resulted in resolution on language and revisions to be included in 

Contract Documents, which address concerns about protection of existing DDOT 

structures adjacent to proposed work.  
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Progress Report(Con’t) 

 Updated impact assessment memorandum was provided to District Department of 
Transportation (DDOT). DDOT responded that they did not have any additional 
comments. 

 Letter of approval from Commission of Fine Arts and Old Georgetown Board about 
Division PR-C project received. 

 Letter of “No Conflict” from WMATA received.  
 Received comments from DDOT on public space permit submittal. Plans have been 

revised and responses provided to DDOT for approval. 
 Erosion and Sediment Control permit request submitted to DOEE. 
 Public Tree permit request submitted to DDOT. 
 Request for Qualifications/Proposal (RFQ/P) was issued on March 11, 2020. 
 Video conference meeting held with ANC 2E Commissioner and Georgetown 

Business Improvement District (BID) to discuss traffic control plans to be approved 

by DDOT. Concerns from ANC and BID to be discussed with DDOT.  

 Work Plan from Washington Gas received on March 15, 2020 for relocation of two 

of the four lines required for the Division PR-C project. The two pending lines were 

excluded by Washington Gas from the Work Plan because of additional coordination 

requirements. Work Plan is pending DC Water approval and signature. 

 Potomac River Tunnel 

 Executed Section 106 Programmatic Agreement with National Park Service (NPS), 
National Capital Planning Commission, and DC Historic Preservation Office. 

 Coordinating approval of Finding of No Significant Impact (FONSI) with NPS to 
conclude the National Environmental Policy Act (NEPA) compliance process, 
anticipated in early April. 

 Commencing preparation of Request for Proposal documents for Potomac River 
Tunnel construction contract and early utility relocation contract. 

 Geotechnical borings ongoing in the Potomac River near the 14th Street Bridge to 

investigate subsurface conditions along the tunnel alignment. Permits for additional 

land borings to be drilled in FY2020 being coordinated with NPS, DDOT, and DOEE. 

 Potomac River Project A  

 Final project close-out is ongoing and expected to be completed by the end of 2020 

Q1 

 National Green Infrastructure Certification Program (NGICP)  

 Initial scope and schedule for Spring 2020 Training is currently under review 

 Environmental Impact Bond Reporting  

 Monthly reporting is ongoing.  February 2020 report was sent to investors on March 

2, 2020.    
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Progress Report(Con’t) 

 Public Outreach Activities  

 Potomac River Green Infrastructure (GI) Project 1/ Rock Creek Green Infrastructure 
Project 1/Green Alley Partnership 

o Reviewed completed GI Surveys from 132 residents adjacent to GI facilities. 
Survey is now closed.  

o Summarized results of GI Survey for Practicability Report.  

o Continued discussion with resident of 600 Hamilton ST NW regarding noise 
complaint from alley. 

o Provided information on program to multiple graduate students. 

o Coordinated interested resident and school group GI tours for Spring and 
Summer 2020.  

 CSO 025/026 Sewer Separation  

o Provided updates to ANC 2E05 Commissioner Palmer and Georgetown BID on 
proposed MOTs at March 12, 2020 meeting. 

o Began action items developed from March 12, 2020 meeting. 

 NEBT Business Impact Mitigation Plan 

o VP Carlton Ray met with North Capitol Main Street and Rhode Island Avenue 
Main Street Executive Directors, Aisha Bond and Kyle Todd, to discuss the Main 
Street and DC Water partnership and additional funding opportunities for NEBT-
impacted businesses. Mr. Ray also met with Kristi Whitfield, Director of the 
Department of Small and Local Business Development.  

o General Manager Gadis met with Councilmember McDuffie and conducted a 
site visit to meet with impacted businesses. 

o All Main Street directors continue to advocate on behalf of DC Water and the 
NEBT project to the impacted businesses under their purview. 

 NEBT Outreach 

o Continued to respond to residents' emails concerning NEBT construction 
impacts and schedule. 

o Canceled the planning of Community Day #2 due to the coronavirus outbreak. 
Planning will resume later in the year. 

o Canceled the T Street Block Meeting scheduled for March 14, 2020. Distributed 
an informative presentation as a door hanger to T Street residents. 

o Canceled the Tunnel Forum Meeting scheduled for March 19, 2020. Preparing to 
distribute the presentation via email and to post it to the NEBT webpage. 

o Participated in the Anacostia River Tunnel 2-Year Celebration Planning meeting 
on March 11, 2020 and the headquarters site visit on March 12, 2020. 

o Informed Commissioner Oliver and distributed notifications to residents on 
March 11, 2020 regarding second 24-hour pour at W Street Site.  

o Presented a NEBT construction site update at the monthly North Capitol Main 
Street Business Summit on March 12, 2020.  

o Distributed a 24-hour Saturday workday notice to residents in the W Street NE 
Construction Site area. 

o Distributed notification for T ST NW instrumentation installation, mobilization 
and block meeting. 

 

 

 

263rd Meeting of the Board of Directors - VII.  CEO/General Manager's Report (David Gadis)

48



                                                 

 

Progress Report(Con’t) 
 

o Contacted the three 4th Street area businesses that received parking passes to 
learn how useful they are finding the passes. The passes, paid for by Salini 
Impregilo Healy, allow for business staff to park in the Foreman Mills parking 
lot.  Informed Commissioner Oliver and the community of extended hours and 
24-hour concrete pour activities at W Street NE Construction Site. 

o Provided presentation about 4th Street and Rhode Island Avenue NE 
Construction Sites at ANC5E10 Meeting on February 27, 2020. 

o Conducted door-to-door outreach on T Street NW to identify car owners who 
needed to move vehicles in area of tree removal. 

o Updated reference material for team prior to the DC Council’s Oversight Hearing 
Committee on February 27, 2020. 

o Attended Commissioner Oliver's ANC 5C05 meeting on February 11, 2020, to 
brief community on extended work hours and feedback on change to haul 
hours.  

o Agreed to present at Commissioner Nancy Jones' ANC 5E10 meeting on 
February 27, 2020. Designed and distributed notice to residents on Friday, 
February 14, 2020. 

o On February 11, 2020, met with Teri J Quinn to discuss NEBT project outreach, 
spoke to property owner Bobby Donaldson of 238 Rhode Island Avenue NW 
about his plans to re-open his restaurant and his desire to submit a claim, and to 
Commissioner Dianne Barnes about residents who want to park in the Bryant 
Street APA.  

 

News and Events 

 Presented NEBT update at SMD5E10 Meeting on February 27, 2020 
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Office of Administration 
Under the leadership of EVP, Administration, Maureen Holman DC Water activated the 

Authority’s Incident Management Team (IMT) on March 16th to assist in managing the 

mitigation and responses efforts and to establish a common operating picture for Coronavirus 

– COVID 19 pandemic efforts.  The Planning Section and Liaison efforts for the IMT are 

facilitated by the OEM Director Dusti Lowndes, and Manager Jared Hill. A battle rhythm for 

planning meetings, operations briefs, and document facilitation has been established and is 

being facilitated daily.  We continue to provide direct messages from leadership to staff, 

coordinate with the District HSEMA and regional stakeholders, and provide steady updates to 

pipeline for staff to have a trusted source of information about the pandemic. 

 

Fleet 

Accomplishment(s) 
 Tim was nominated by Government Fleet Magazine for Public Fleet Hall of Fame.  “He is 

a unique individual. He has been involved at all levels of public fleet management as a 
consultant and fleet manager. He has served the last 10 years as the Director of Fleet 
Management for DC Water. He is known for his excellent interpersonal skills and 
management expertise. He is known for his excellent team building skills and for his 
willingness to assist other fleet managers” 

 
Operational Performance 

 Vehicles/Equipment overall availability 90% month of February 2020 

 Priority #1 units – 87% 

 Priority #2 units – 88% 

 Priority #3 units – 96% 
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Progress Report 

 Fleet completed the transition process and continuing to pursue highly skilled 

automotive technicians with KLSL Consulting (Temp Staff) LLC, we are moving 

towards full staffing 

 The Department of Fleet Management continues to collaborate with REG Marketing 

& Logistics Group, (REG) and Optimus Technologies have agreed to a Pilot Project 

for funding up to $200K for B100 (neat biodiesel) for (9) units. 

 Fleet has applied for the Department of Energy DERA Grant 

 Fleet is in high gear preparing equipment for spring/summer season  

 

 

News and Events 

 National Association of Fleet Administration 2020 Conference -nominations 

application due March 5th for the Excellence in Corporate/Private Fleet and 

Mobility Management and Excellence in Public Fleet or Mobility Management and 

100 Best Fleets recognitions-April 6-8 2020 

 2020 Government Fleet Expo & Conference -application submitted February 14th 

for “Leading Fleets” recognitions May 18-21 2020 

 
Facilities 
Operational Performance  

 Facilities is actively supporting COVID-19 response with enhanced cleaning, 

sanitizing and hand washing supplies. Also provided two Deep Cleaning services, 

one at the Permits Office and one at Maintenance Shops at Blue Plains. 

 Facilities is working in coordination with Procurement on a new A/E basic ordering 

agreement contract for program management, design and construction 

management services to support land use and non-process capital projects. 

 Facilities is working in coordination with People & Talent to reorganize the Facilities 

Department, primarily using existing personnel/FTEs. The reorganization is designed 

to support proactive maintenance of DC Water facilities and the new land use 

element within the Department. 

 Facilities, in coordination with Safety is preparing for safety, health and hygiene 

observations, collecting baseline data for all of DC Water's non-regularly occupied 

facilities. Phase I data for regularly occupied has been recorded and 134 work orders 
were generated based on issues identified during the inspections. Phase II 

inspections of non-regularly occupied spaces is schedule to start late in March or 

early April 2020. 
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Progress Report 

 Some of the Projects completed: 
 Supported 1 Blue Drop Event  

 Supported 14 Boardroom/Department events 

 CMF Clean Rivers area duct cleaning 

 Completed handrails at 3rd Constitution Ave 

 Handrails completed at the substation by the Kennedy Center 

 Complete kitchen at O Street Main Pump Station (note, this work is a result of 

information obtained in the Health & Hygiene Assessment) 

 Completed kitchen at O Street Welding shop (note, this work is a result of 

information obtained in the Health & Hygiene Assessment) 

 CMF mezzanine level water leaks investigation 

 CMF electrical shop basement mold remediation 

 Active Projects: 

 Cleaning and painting pipes in the Multimedia Gallery at Blue Plains WWTP 

 Cleaning and painting pipes in the sub gallery at Main Pump Station 

 Installed new chiller on COF HVAC system 

 Renovating one kitchen at Main Pump Station 

 Renovating kitchen in CMF Switchgear Shop 

 HQ Pilot compost program 

 FT Reno Trailers (Permit pending) 

 DSLF Roof Replacement, Blue Plains 

 Elevator car upgrades at Blue Plains Secondary Control Building 

 Upgrades to Fleet Building at O Street Campus (note, this work is a result of 

information obtained in the Health & Hygiene Assessment) 

 Fort Reno PS Tank Roof replacement and lightning protection system 

installation 

 Upcoming Projects: 
 Replace safety rails at Deanwood Pump Station 

 Resurface bathroom floor at Nitrification Blower Building, Blue Plains 

 Renovate kitchen in Multimedia Building, Blue Plains 

 Solids Building Elev 107’ Roof Coating 

 HQ campus flag poles installation and CSO light move 

 

Emergency Management 

Accomplishment(s) 

 On February 18th, panel presenter at the Department of Homeland Security- 

Cybersecurity and Infrastructure Security Agency (CISA) townhall meeting with nearly 

700 attendees. 

 On February 26th, presented after action report findings from November 8th - 4th High 
Boil Water Order at the District’s Emergency Response Meeting for emergency support 
function leads 
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Operational Performance 

 Attended the AWR-213: Critical Infrastructure Security and Resilience Awareness 

training on February 19, 2020. 

 Provided Office of Emergency Management presentation at new employee orientation 

on March 2nd. 

 Initiated and completed an Authority-wide review of the Authority’s Continuity of 

Operations Plan (COOP) and Emergency Management Plan’s (EMP) Pandemic/Epidemic 

Procedure to better prepare for the COVID-19 outbreak. 

 An Active Threat Awareness training was held on February 25th at Blue Plains in the 

Central Maintenance Facility. 

 Coordinated and collaborated closely with DOSH to establish and review best practices 

and policies in response to the COVID-19 outbreak. 

 Established Coronavirus web page for employee outreach and information.  

 Since February 26th, participated in ten DC’s Homeland Security Emergency 

Management Agency (HSEMA) and District Consequence Management Team 

operational coordination and situational awareness meetings for COVID-19 outbreak 

which became a pandemic. 

 On February 27th, attended HSEMA’s Training and Exercise Working Group to align DC 

Water’s initiatives with district-wide training and exercise opportunities. 

 Participated in Team Results Master Class for leadership and incident management from 

March 9-11th.  

 
 

Progress Report 
 On March 5th, facilitated kick off meeting with DC Fire and Emergency Medical Services 

and with DC Water’s Security, Safety, and Facilities departments to review 

improvements that have been addressed following the fire and life safety inspections. 

 

News and Events 

 Coronavirus pandemic response efforts are likely going to continue through the first 

part of April. Resources and efforts will be shifted throughout the Authority as many 

departments and programs work to implement and respond to social distancing efforts 

and facilitate services within the Authority and for our customers. Trainings, other than 

specific to COVID-19 response, and non-essential meetings are cancelled through the 

month of April. 
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Security 
Operational Performance 

Operational Metrics - February 
 Visitors – electronically documented 

 1. HQO – 494 

 2. BP Visitor Center – 1158 

 3. Gate A - 895 

 4. Bryant Street– 73 
 Security Services – 40 (incidents/accidents/support services) 
 Locksmith Services – 25 service requests 
 Blue Drop - 4 events 
 Trainings – Armed Officers 

 Critical Infrastructure Security & Resilience Awareness 

 
 
Safety 

Accomplishment(s) 

 
 Completed and posted the 2019 OSHA 300A Form, throughout the Authority by the 

Safety Specialist assigned to each area) which is required by law.  The OSHA 300A Form 

will be posted from February 1, 2020 through April 30, 2020. 

 Completed the Annual Self-Certification of Compliance - DC Water Hazardous Waste 

Generator Documents (Ft. Reno Pumping, Bryant Street Pumping Station, Blue Plains 

Advanced Wastewater Treatment Plant, O Street Pumping Station), along with 

payments and submitted paper work prior to the March 1, 2020 deadline to the 

Department of Energy & Environment ATTN: Mary Reeves (DOEE). 

 

 

 

 

DOSH
52%

Customer Care
7%

General Council
4%

Pumping Ops
17%

Maintenance 
Services

10%

Permit Ops
3%

Eng & Tech Srvcs
7%

MONTHLY DEPARTMENT PERFORMACE - FY 2020 
(COMPLETED - 157)
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Accomplishments (Con’t) 

 Completed the Tier II reporting requirements and submitted the report for Blue Plains, 

Swirl Facility, the Anacostia Pumping Station and O Street. 

 Coordinated the on-site Prescription Safety glass vendor to visit our major locations 

(Bryant Street, O Street and Blue Plains) for 3 days for the annual purchase of safety 

glasses for employees.  A March 17, 2020 follow-up visit is scheduled for Blue Plains as a 

“catch up” for those employees that were unable to attend the prior sessions. 

 DOSH attended multiple COVID 19 meetings in their respective areas. 

 Completed training on various topics including but not limited to OSHA 501 Authorized 
General Industry Training, SRS Application, Active Shooter, ICS 100 & 200 Trainings 
respectively. 

 
 

Operational Performance 
 Attended ROCIP Weekly meetings with Trinity Safety Group and held follow-up on Non-

ROCIP projects. 

 Completed downloading of data from Phase 1 Health and Hygiene Project (Occupied 

Areas) off the Indoor Air Quality Meter and posted results on the I Drive. 

 Worked with SaLUT to providing a technician that performed Silica sampling for workers 

using the Microsand feed system in the Chemical Feed room located on Blue Plains. 

 Worked with Danny Coates, Main Lab, to find and set aside expired chemicals (12-14 

bottles that were expired), which will be picked up by Clean Venture, our Hazardous 

Waste removal contractor on their next visit. 

 Conducted an inspection of the Hazardous Waste Storage and Used Oil areas. 

 Worked with Clean Venture to categorize and characterize Hazardous Waste that will be 

picked up from Blue Plains. 

 DOSH continues to work w/ & support various departments on all matters related to 

safety, health & environmental within the Authority. The following contains some listed 

example of our engagement;  

o Work key staffers at Bryant Street and Clean Ventures, our Hazardous Waste 

Disposal Vendor, to drop off additional empty drums at Bryant Street for use. 

o Work with Facilities & contractor on setting up lead inspection in the electrical 

substation, located behind the CMF Building and in the gallery beneath the Main 

Pumping station. 

o Work w/ Security & OEM on corrective actions pertaining to the Fire Inspection 

infractions that were sited recently. 

Progress Report 
Origami 

 Monthly Hours uploaded into SRS/Origami completed for February. 

 Move to Live 

 Coordinated with Origami and IT to move into live environment 

 Partnered with IT to change all public links and updated SSO 

 Updated all Share point and guide links 

 Communications sent to all user groups 

 Responded to tickets/customer service calls 
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 Held One-on-One with Administrators  

 Executive Leadership Inspection completed (created, tested, launched) 

 Safety Audit/Inspection project kick-off on February 18th 

SRS Monthly Stats 

 Closed tasks - 54 (Previous Month) 

 Closed Tickets - 13 

 SRS Training and Meetings -   5 (Previous Month) 

 Major System creations and testing to include the following: 

 Mobile Forms Application update to live (Safety) 

 Notifications (Created, updated, tested) 

 Corrective Action guide and posted (DOSH Page, SRS Light User Dashboard) 

 Updated Light user guide and posted (DOSH Page, SRS Light User Dashboard) 

 

News and Events 

 Currenting working on the Tier II Forms which are due March 1, 2020 

 George Porter and Tameca Miles attended the User Conference held January 13-17, 

2020 in San Antonio, TX and networking events. 

 SRS Admin to support Safety in the field using app (November – January) 

 OPER – Training held 

 ROCIP 

 IT partnership with our Microsoft Liaison to create a Team environment to support 

system users 
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Revenue, Expenditure, and Capital Disbursement
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FINANCIAL HIGHLIGHTS 

Net cash to date for February was above budget by $39.7 Million

35.7% 7.5% 2.7%
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Financial Performance Summary
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Operating Revenues
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FINANCIAL HIGHLIGHTS 

Revenue to date for February was above budget by $8.2 Million

Disbursements to date for February was below budget by $71.0 Million. YTD spending reflects comparison to the revised budget.

Expenditure to date for February was below budget by $17.9 Million
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22

Revenues & Operating Expenses

Capital Spending
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Operating Cash Balance ($mil)
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Operating Cash & Receivables 

Cash Balance for February was above target by $42.4 million

February Receivables to Revenue Ratio is 2.08, Delinquency is 11.97 million.

Earnings to date for February were above Projected Budget by $916,903.
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FINANCIAL HIGHLIGHTS 

Investment Earnings

Target: 

180 M

Target: 125.5 M
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Core Investment Yield
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FINANCIAL HIGHLIGHTS 

Yield for February was more than the treasury index by 1.40%

Short Term Yield for February was more than the Merrill Lynch yield by 0.06%
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Investment Yields
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YTD Performance
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FINANCIAL HIGHLIGHTS

Performance for February was below the monthly target by 0.5%
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Vendor Payments
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OPERATIONS AND ENGINEERING

Electricity Usage Summary
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Electricity Consumption in February was 20,819 KWh

Wastewater Treatment had the highest electricity consumption in February at 17,713 KWh
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Energy Consumption
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OPERATIONS AND ENGINEERING 

Biosolid Production
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Outfall 002 - Plant Effluent Flow
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Biosolids Daily Production for February were 466 wet tons per day

Nitrogen level for February were below permit by 1.31 million lbs/yr

In February effluent flow was below design by 103 MGD Excess flow events were recorded at 0 MG in February
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Wastewater Treatment

263rd Meeting of the Board of Directors - VII.  CEO/General Manager's Report (David Gadis)

64



3/24/2020 Page 8

1/1

Water Valve Leaks Reported
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OPERATIONS AND ENGINEERING 
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There were 28 Water Main Work Orders reported in February. 3 leak was resolved in February.
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OPERATIONS AND ENGINEERING 

Lead and Copper Rule Compliance
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Fire Hydrants Out of Service (OOS)
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OPERATIONS AND ENGINEERING

Sewer System Operations
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Percent of Applications Processed within SLA
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OPERATIONS AND ENGINEERING
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CUSTOMER EXPERIENCE 
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Performance for February was on target.

Performance for February was above target by 3%.

Performance for February was on target.

Performance for February was above target by 3%
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SPLASH Program

Customer Assistance Program (CAP)

SPLASH Contributions

0

10

20

30

0

10

20

30

40

A
m

ou
nt

 (0
n 

00
0'

s)

Mar Apr May Jun Jul Aug Sep Oct Nov Dec Jan Feb

7 7 6 5 7 6 6 6 6 7 5 5

7

33

20

13

27

29

19

12

24

Monthly Contributions (in 000's) Projected YTD Target (in 000's) YTD Cumulative Contributions (in 000's)

Customer Assistance Provided

0

50

100

150

200

A
m

ou
nt

 (i
n 

00
0'

s)

Mar Apr May Jun Jul Aug Sep Oct Nov Dec Jan Feb

108

123
131

144
150 153

160

80

40

61

84

110

68
74 75

85 89 88

101

54

2

44

107

122

Actual Monthly Amount - Current Year (in 000's) Actual Monthly Amount - Previous Year (in 000's)

Total SPLASH Contributions to date for February was below target by 1.55
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PEOPLE AND TALENT 

Recruitment Activity - Previous Fiscal Year
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PEOPLE AND TALENT 

Recruitment Performance Metric - Previous Fiscal Year
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Employee Lost Time Incidence Rate
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        ADMINISTRATION

There have been 4 lost time incidents in FY 2020 YTD.
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       ADMINISTRATION 

There have been 0 lost time incidents in FY 2020 YTD.

Contractor Recordable Incidence Rate
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Dynamic Color Coding Legend 

* ** 

Red -      when the actual is lower than 3% of budget or target 
Yellow -  when the actual is within 3% of budget or target 
Green -   when the actual is equal to or higher than budget or target 

Red -  when the actual is higher than 3% of budget or target 
Yellow -  when the actual is within 3% of budget or target 
Green - when the actual is equal to or lower than budget or target 

Symbols where the color code applies- (Δ, □) 

A 

INTERPRETATION OF CHARTS: 

FINANCIAL HIGHLIGHTS 

Revenue, Expenditure, Capital Disbursement 

• Bulls eye shows the variance for YTD budget against actual for revenues, expenditures and capital disbursements

• Bar graph shows total for the fiscal year budgeted(grey)-revenues, expenditures and capital disbursements against YTD

actual(blue)

• Horizontal line graph shows a YTD progress analysis as compared to the previous year

Net Operating Cash 

• Bar graph shows monthly net operating cash provided/used

• Line graph denoted by (Δ) compares YTD actual against budget (Ο). This element is dynamically color coded*

Operating Revenues 

• Bar graph shows monthly operating revenues

• Line graph denoted by (Δ) compares YTD revenue against budget (Ο). This element is dynamically color coded*

Operating Expenses 

• Bar graph shows monthly operating expenses

• Line graph denoted by (Δ) compares YTD expenditure against budget (Ο). This element is dynamically color coded**

Capital Disbursements 

• Bar graph shows monthly capital disbursements

• Line graph denoted by (Δ) compares YTD disbursements against budget (Ο). This element is dynamically color coded**

Operating Cash Balance 

• Bar graph shows monthly average cash balance compared to the target of $125 million; indicated by grey dotted line

Delinquent Account Receivables 

• Bar graph shows monthly Receivables to Revenue ratio against target of 3%; indicated by grey dotted line. This element is

dynamically color coded** 

• Line graph denoted by (Δ) shows delinquency in actual dollars

Investment Cash Earnings 

• Bar graph shows monthly investment cash earnings

• Line graph denoted by (Δ) compares the YTD earnings against budget (Ο). This element is dynamically color coded*

Core Investments Yield 

• Bar graph shows the monthly investment yield compared to the monthly target (grey) benchmark as set by the US Treasury

Bill. This element is dynamically color coded* 

Short Term Investment Yield 

• Bar graph shows the monthly short term investment yield compared to the monthly short term target (grey) benchmark as set

by the US Treasury Bill. This element is dynamically color coded* 
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Dynamic Color Coding Legend  
 

*** **** 

Red-      when the actual is lower than 5% of budget or target 
Yellow-  when the actual is within 5% of budget or target 
Green-   when the actual is equal to or higher than budget or target 
 

Red-      when the actual is higher than 5% of budget or target 
Yellow-  when the actual is within 5% of budget or target 
Green-   when the actual is equal to or lower than budget or target 
 

 
 
Symbols where the color code applies- (Δ, □) 

 

  B 

Vendor Payment Performance 

 

• Bar graph shows monthly Vendor Payment Performance percentage against monthly target of 97%; indicated by grey dotted 

line. This element is dynamically color coded** 

• Line graph denoted by (Ο) shows the YTD vendor payment performance %. 

 

OPERATIONS & ENGINEERING  

 

Electricity Usage Summary 

• Bar graph shows total electricity consumption per month  

 

Electricity Usage by Service Area 

• Shows a monthly breakdown by service area of electricity usage  

• Dark blue shows for Waste Water Treatment Service Area 

• Light blue shows Water Pumping Service Area 

• Brown shows Sewer Pumping Service Area 

 

Biosolids Production 

• Bar graph shows monthly average daily biosolids production 

 

Total Nitrogen 

• Line graph denoted by (Δ) shows monthly total nitrogen level against the current permit (dark grey) and 2015 permit (light grey) 

levels. This element is color coded**** 

 

Plant Effluent Flow 

• Line graph denoted by (Δ) shows monthly influent flow against the plant design average limit of 370MGD. This element is color 

coded**** 

 

Excess Flow 

• Line graph denoted by (Δ) shows monthly excess flow 

 

Non-Revenue Water 

• Bar graph shows the volume of water purchased (dark blue) and water sold (light blue) per quarter 

• Line graph denoted by (Δ, Ο) shows the Infrastructure Leakage Index(ILI) for the current and previous year 

 

Lead and Copper Rule (LCR) Compliance 

• Line graph denoted by (Δ, Ο) shows semi-annual LCR monitoring results against target of 15ppb; indicated by grey dotted line. 

This element is color coded**** 

 

Total Coliform Rule (TCR) 

• Line graph denoted by (Δ)shows total coliform positives against the EPA maximum contaminant level of 5%. This element is color 

coded**** 

 

Water Main Leaks 

• Bar graph shows the water main leaks reported 

• The bar graph is stacked (dark blue) to show the pending leaks carried over from the previous month if any; bar graph(light blue) 

shows new water main leaks reported for the given month 
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Dynamic Color Coding Legend  
 

*** **** 

Red-      when the actual is lower than 5% of budget or target 
Yellow-  when the actual is within 5% of budget or target 
Green-   when the actual is equal to or higher than budget or target 
 

Red-      when the actual is higher than 5% of budget or target 
Yellow-  when the actual is within 5% of budget or target 
Green-   when the actual is equal to or lower than budget or target 
 

 
 
Symbols where the color code applies- (Δ, □) 

 

  C 

• Line graph denoted by (Ο) shows the number of main leaks repaired per month 

 

Water Valve Leaks 

• Bar graph shows the water valve leaks reported 

• The bar graph is stacked (dark blue) to show the pending leaks carried over from the previous month if any; bar graph(light blue) 

shows new water valve leaks reported for the given month 

• Line graph denoted by (Ο) shows the number of valve leaks repaired per month 

 

Fire Hydrants Out of Service (OOS) 

• Bar graph shows total hydrants not available for use against target of 91; indicated by grey dotted line. This element is 

dynamically color coded****  

• The bar graph is stacked (blue) to show hydrants that are inaccessible. Inaccessible hydrants are not measured against the target 

of 91 

 

Fire Hydrant Inspections and Maintenance 

• Bar graph shows the total number of fire hydrants repaired per month 

 

Fire Hydrant Replacements Per Month  

• Bar graph shows the total number of hydrants replaced per month against target of 21; indicated by grey dotted line. This 

element is dynamically color coded*** 

 

Sewer Main Backups 

• Bar graph shows the sewer main backups reported  

• The bar graph is stacked (dark blue) to show the pending backups carried over from the previous month if any; bar graph(light blue) 

shows new sewer main backups reported for the given month 

• Line graph denoted by (Ο) shows the number of main backups resolved per month 

 

Sewer Lateral Backups 

• Bar graph shows the sewer lateral backups reported  

• The bar graph is stacked (dark blue) to show the pending backups carried over from the previous month if any; bar graph(light blue) 

shows new sewer laterals backups reported for the given month 

• Line graph denoted by (Ο) shows the number of lateral backups resolved per month 

 

Combined Sewer dry weather Overflow (CSO) Events 

• Bar graph shows dry weather CSO events per month 

• Line graph denoted by (Ο) shows the volume in Million Gallons(MG) per dry weather CSO event 

 

Total Applications Processed within Service Level Agreement (SLA) 

• Bar graph shows 

▪ the number of permits processed per month (dark blue)  

▪ the number of permits processed within SLA per month (light blue) 

• Line graph denoted by (Ο) shows the percentage of permits processed vs. processed within SLA 
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Dynamic Color Coding Legend  
 

*** **** 

Red-      when the actual is lower than 5% of budget or target 
Yellow-  when the actual is within 5% of budget or target 
Green-   when the actual is equal to or higher than budget or target 
 

Red-      when the actual is higher than 5% of budget or target 
Yellow-  when the actual is within 5% of budget or target 
Green-   when the actual is equal to or lower than budget or target 
 

 
 
Symbols where the color code applies- (Δ, □) 

 

  D 

CUSTOMER EXPERIENCE  

CUSTOMER CARE 

Call Center Performance 

• Bar graph shows monthly percentage of calls answered within 40 seconds against target of 85%; indicated by grey dotted line. 

This element is dynamically color coded***   

• Line graph denoted by (Ο) shows the number of calls received by the call center every month  

 

Command Center Performance 

• Bar graph shows monthly percentage of calls answered within 40 seconds against target of 85%; indicated by grey dotted line. 

This element is dynamically color coded***   

• Line graph denoted by (Ο) shows the number of calls received by the command center every month 

 

First Call Resolution (FCR) 

• Bar graph shows monthly percentage of calls resolved on first contact against target of 75%; indicated by grey dotted line. This 

element is color dynamically coded***   

 

Emergency Response Time 

• Bar graph shows the percentage of emergency calls responded to within 45 minutes against target of 90%; indicated by grey 

dotted line. This element is dynamically color coded***   

• Line graph denoted by (Ο) shows the total calls dispatched per month 

 

LOW INCOME ASSISTANCE PROGRAM  

SPLASH Contributions 

• Bar graph shows monthly SPLASH contributions  

• Line graph denoted by (Δ) shows the YTD contributions against target (Ο). This element is color coded*** 

 

Customer Assistance Program (CAP) 

• Bar graph shows monthly CAP assistance  

• Line graph denoted by (Δ) shows the YTD contributions against budget (Ο). This element is color coded*** 

 

 

PEOPLE AND TALENT 

HUMAN RESOURCES 

Open Positions 

• Bar graph (dark blue) shows open positions carried over from the previous month. 

• Bar graph (light blue) shows new positions added in the given month. 

• Bar graph (olive green) shows positions filled in the given month. 

• Bar graph (orange) shows positions cancelled in the given month. 

• Bar graph (light green) shows net remaining open positions at the end of the given month. 
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Dynamic Color Coding Legend  
 

*** **** 

Red-      when the actual is lower than 5% of budget or target 
Yellow-  when the actual is within 5% of budget or target 
Green-   when the actual is equal to or higher than budget or target 
 

Red-      when the actual is higher than 5% of budget or target 
Yellow-  when the actual is within 5% of budget or target 
Green-   when the actual is equal to or lower than budget or target 
 

 
 
Symbols where the color code applies- (Δ, □) 

 

  E 

ADMINISTRATION  

SAFETY 

 

Employee Lost Time Incidence Rate 

 

• Bar graph shows quarterly Employee Lost Time (LT) incidence rate as compared to the National average LT rate of 2.0; indicated 

by grey dotted line. Light blue represents the previous year, brown represents the year before previous and dark blue the current 

fiscal year.  

• Scatter graph denoted by (Δ, Ο) shows the number of Lost Time accidents and comparison is also made between the current year 

and the previous years. 

 

Contractor Lost Time Incidence Rate 

 

• Bar graph shows quarterly Contractor Lost Time (LT) incidence rate.  Light blue represents the previous year, brown represents the 

year before previous and dark blue the current fiscal year.  

• Scatter graph denoted by (Δ, Ο) shows the number of Lost Time accidents and comparison is also made between the current year 

and the previous years. 
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Summary of Contracts on Consent Agenda

263rd Meeting of the DC Water Board of Directors

Thursday, April 2, 2020

Joint-Use Contracts

Resolution No. 20-19, Blue Drop LLC - Execute Contract No. 20-PR-WWT-332, Blue Drop, LLC 
for the marketing and sales of Bloom in the amount of $2,770,000 per year each for the base 
and two option years.  Option years will be awarded annually based on the availability of funds 
and performance.  The total contract amount is $8,310,000. 

Resolution No. 20-20, Polydyne - Execute Option Year One (1) of Contract No. 19-PR-DWT-14, 
Polydyne, Inc. The purpose of the option is to continue the supply and delivery of belt press 
dewatering polymer to DC Water’s Blue Plains Advanced Wastewater Treatment Facility.  The 
option amount is $1,803,000.

Resolution No. 20-21, Polydyne - Execute Option Year One (1) of Contract No. 19-PR-DWT-15, 
Polydyne, Inc. The purpose of the option is to continue the supply and delivery of centrifuge 
dewatering polymer to DC Water’s Blue Plains Advanced Wastewater Treatment Facility.  The 
option amount is $1,600,000.

Resolution No. 20-22, PVS Chemical Solutions, Inc. - Execute Option Year Two (2) of Contract 
No. 18-PR-DWT-13, PVS Chemical Solutions, Inc. The purpose of the option is to continue the 
supply and delivery of sodium bisulfite to DC Water’s Advanced Wastewater Treatment Plant.  
The option amount is $1,000,000.

Resolution No. 20-23, Parts Authority Southern, LLC - Execute Option Year One (1) through 
Four (4) of Contract No. 18-PR-DFM-18, Parts Authority Southern, LLC. The purpose of the 
option is to continue providing utility fleet replacement parts.  Each option year will be awarded 
annually based on the availability of funds and performance.  The option not-to-exceed amount 
is $3,000,000.

Resolution No. 20-24, BREIT Industrial Canyon - Execute Change Order No. 124 of Contract
No. 20-PR-DET-35, BREIT Industrial Canyon MD1W01, LLC. The purpose of the amendment is 
to continue providing storage of soil and rock samples obtained from the geotechnical 
investigations for the Clean River Project’s subsurface facilities.  This work is required by the 
Consent Decree.  The lease amendment amount is $541,372.
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Resolution No. 20-25, American Contracting & Environmental Services - Execute Change Order 
No. 14 of Contract No. 150030, American Contracting & Environmental Services, Inc. The 
purpose of the change order is to continue providing structural, mechanical, electrical, and 
architectural upgrades to the pumping station to continue operation of the facility for the next 
twenty years.  The change order amount is $408,000. 

Resolution No. 20-26, Advanced Digital Systems, Ampcus Inc., Networking for Future, Inc., 
Peak Technology Solutions, Inc., Susan Fitzgerald & Associates, Inc., Sanker Inc., Vigilant 
Technologies, LLC, v-Tech Solution, Inc. - Execute Option Year Three (3) of Contract No. 17-
PR-DIT-06A,C,G,H,J,K,L,M, Advanced Digital Systems, Ampcus Inc., Networking for Future, 
Inc., Peak Technology Solutions, Inc., Susan Fitzgerald & Associates, Inc., Sanker Inc., Vigilant 
Technologies, LLC, v-Tech Solution, Inc. The purpose of the option is to continue providing IT 
staff agumentation and professional services for long and short-term projects when it is not 
feasible for the Authority to hire permanent IT staff or when specialized or unique skills are 
required.  The option amount is $6,750,676. 

Resolution No. 20-27, Reading Crane & Engineering -Execute Option Year Four (4) of Contract 
No. 15-PR-DMS-54, Reading Crane & Engineering.  The purpose of the option is to continue 
providing DC Water’s Department of Maintenance Services and Department of Pumping 
Operations with annual inspection, testing and repair service of approximately 200 cranes and 
hoists used at various DC Water facilities.  The option amount is $375,000.

Resolution No. 20-28, Albert Risk Management Consulting Group - Execute Option Years Two 
(2) through Four (4) of Contract No. 18-PR-CFO-19, Albert Risk Management Consulting 
Group.  The purpose of the options is to continue providing independent risk management 
consulting services.  The options not-to-exceed amount is $1,279,122.

Resolution No. 20-29, Oracle America, Inc. Option Year One (1) through Option Year Nine (9) of 
Contract No. 18-PR-CFO-56, Oracle America, Inc. The purpose of the option is for the 
subscription service of new ERP Software.  The option amount is $5,251,013.69

Non-Joint Use Contracts

Resolution No. 20-31, Ganntek, Inc. - Execute Option Year One (1) and Option Year Two (2) of 
Contract No. 19-PR-055-01, Ganntek, Inc. The purpose of the options is to continue the hauling 
and disposal of catch basin and excavation spoils.  The option not-to-exceed amount is 
$1,800,000.

Resolution No. 20-34, TDBank - Execute Contract No. 20-PR-CFO-29for Irrevocable Direct Pay 
Letter of Credit (LOC) Supporting DC Water’s Commercial Paper Program Services, TDBank, 
N.A., in the amount of $362,208 per year for the base period of five years.  The purpose of the 
contract is to provide irrevocable, direct-pay Letters of Credit to support DC Water’s Commercial 
Paper Program.  The total contract amount is $1,811,041.

Resolution No.20-35, TDBank - Execute the renewal of the Bank Credit Facility Supporting
2014B-1 and 2014B-2 Bonds, TDBank, N.A in the amount of $232,571.00 per year for the base 
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period of five years.  The purpose of the contract is to secure DC Water’s Variable Rate 
Demand Bonds issued in 2014.  The total amount is $1,172,855.
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Presented and Approved: ApriI 2, 2020

SUBJECT: Approva獲to Execute Cont「act No. 20-PR-WWT-332, B看ue

Drop, LLC

#20-19

RESOLUTION

OF THE

BOARD OF DIREC丁ORS

OF THE

D。C。 WATER AND SEWER AUTHOR!TY

丁he Board of Directors (“Board”) of the District of Columbia Water and Sewer Authority (“the

Authority’’) at its meeting on Ap「= 2, 2020 upon consjde「ation of a joint use matter, decided by a

VOte Of_O in favor and葛O opposed to approve Contract No, 20-PR-WV¥什-332, Blue Drop,

」」C.

Be it resoIved that:

The Board of Directo「s hereby authorizes the Gene「aI Manager to execute Contract No. 20-PR-

W凧什-332, BIue Drop, LLC for the marketing and saIes of BIoom in the amount of $2,770,000

Per year eaCh fo「the base and two option years" Option years w紺be awarded annua=y based

On the ava=ab冊y offunds and performance. The total contract amount is $8,310,000,

Sec「eta「y to the Boa「d of Di「ecto「s

263rd Meeting of the Board of Directors - IX.  Consent Items (Joint Use)

84



DISTRl⊂r OF COしuM馴A WATER AND SEWER AUTHORiTY

BOARD OF DIREC丁ORS CONTRACTOR FACT SH各日丁

SERVIC騰CONTRAC「 AWARD

BIo○m saIes aIld Marketing

(JointUse)

Request to execute a contract fo「 the ma「keting and sales of BIoom in the amount of;2,770,000 per yea「 each fo「 the

豊艶艶語器量器量言葦三三三
PRiME; �;U寄与: N/A �PARTICiPATION; N/A 

BlueD「op,LしC 

138与Canal 

S章「eet 

Washjngton,DC20003 

Base Period Cont「act VaI=e:　　　　　　　$2,770,000.00

Base Contract Period:　　　　　　　　　　　1 Yea「

No. ofOption Ye尋rS:　　　　　　　　　　　　2

Antjcipated Cont帽ct Sta「t Date;　　　　　　　04_01_2020

Anticipated Base Period CompletIon Date:　　　03輸31-2021

Purpose of the Contract:

Bfue D「op刷manage the dispositlon of all DC Water’s BIoom′ incIuding ma「keting′ 5elling, hau肋g and

eme「genCy StO「age COntractS.

Co岬t「ac書Sc○pe:

Unde「 this contract′帥e Drop w冊manage app「oximateIy 260 wet tons/day (95K WT柄BIoom. They刷

market′ Se岨d deliver to DC′ VA′ MD′ PA・ WV・ N」′ etC・ f「esh・ Cu「ed′ and blended p「oducts・ Thi§ marketin8

effort takes the pIace ofthe previous′ reCently{anCe'一e。 hauling cont「act at 2/3 the cost. Blue Drop w紺use

its own hau刷g ⊂OntraCtS and DC Wate十s distributi。n and marketing pe「mits to 「educe the hau-ing dlstance

and gener∂te reVer周e.

BIue D「OP has successf時met (in alI but one year) inc「easing amua圧argets for B-oom sales, 5ta「ting at

l′000 tons in 2016・ 10′000 tons in 2O17′ 20・000 tons一= 2018′ and 40,000 tons in 2019, When 40,658 tons of

BIoom were marketed. Achieving FY20′s ta「get of 60′000 tons w肌eaiize up to $300′OOO inc「ementaI savings

under this contract compared to FV19.帥e Drop′s long-term gOa吊s marketing a順′000 tons. Blue Drop

has hi「ed saIespeopIe・ and is welトpositioned to meet the一「 sales targets.

NoしBE/しSB巨pa鵡ipatねn.

263rd Meeting of the Board of Directors - IX.  Consent Items (Joint Use)

85



Awa「d寄ased on:

Con書「ac章or Mさ「ke章:

Se面ce A「ea:

S°ie §ou「ce

Blue P!ains AWTP

漢○○掃三〇 

Distr!ctofColumbia WashintonSubu「ban§a圧　C ��ゝh∂「e% �nni旧rAmn　　+ 
45.1与% �●_IO●〃 53,7与1.96与.0百 Sき29宣与9100 

n　arγ　OmmISSIon �39.61% 

FaI「ねxCou耽v ��9.76% �_′I. 　　　　こI・●, 

LoudounWate「 ��474% �_臆臆′ 　　●捌II 　S61.494.00 

Othe「岬I) TOTAしESTIMATEDDOししARAMOUNT ��0.74% 

100.00% �躯事10,000.00 

0広丘」_
A捕Ie丁esfaYe

VP of Wastewate「 ope「ations

___主上l調書。
Date

醒園田
VP of Procu「ement and Compiiance

蛙」通せ砂。
M∂tthew T. B「own Date

CFO and EVP ofFinance and P「ocu「ement

三二三三二
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Presented and Approved: Apri1 2, 2020

SUBJEC丁こApprovai to Exercise Option Year One 〈1〉 of Contract No.

19-PR-DWT-14, Po看ydyne, Inc。

#20-20

RESOLUTION

OFTHE
BOARD OF DIRECTORS

OFTHE
D。C。 WATER AND SEWER AUTHORI丁Y

The Board of Directors (“Board’’) of the District of CoIumbia Water and Sewer Authority (“the

Authority’’) at its meeting on ApriI 2, 2020 upon conside「ation of a joint use matter, decided by a

VOte Of_O in favorand _O opposed to approve Option YearOne (1) ofContract No. 19-PR-

DWT-14, PoIydyne, Inc,

Be it resoived that:

The Board of Directors he「eby authorizes the GeneraI Manager to execute Option Year One (1)

Of Cont「act No. 19-PR-DW丁-14, Polydyne, i=C"丁he pu「pose ofthe option is to continue the

SuPPly and de=ve「y of beit press dewatering poIymer to DC Water’s Blue Piains Advanced

Wastewater Treatment Fac冊y. The option amount is $1,803,000.

Secretary to the Board of Directors
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DIST則CT OF COしUM馴A WATER AND SEW駅AUTHORITY

BOARD OF DIRECTORS CONTRAC’「OR FAC’「 SH駈T

GOODS AND S獣VICES CON丁RACT AWARD YEAR

B乱T PRESS DEWAT駅ING POしYM部

(○○intUse)

App「ovai to exercise option year l for the Belt Press Dewatering Polymer in the amount of$1,803,000,00、

P剛Mた: �SUBS: �PARTICiPATION: 

PoIYdγne.両c. �N/A �N/A 

OneChemlc∂IPlantRoad 

Ric○bo「o,GA3132き 

Base Yea「 Contr∂ct VaIue:

Base Yea「 Contract Dates:

No. ofOption Ye∂rS in Contract:

PrIor Modiflcations Va山e:

Prio「 Modifieations Date:

Option Yea「 1 Value:

Option Yea「 l Date;

S l,781,700.00

0与-01-之019 - 04-30-2020

2

i47与,000.00

01-18-2020 - 04-30-20之0

S l. 803.000.〇〇

〇号-Ol-2020 - 04-30-20之1

Purpose of the Contract:

This contract is to sup函and deIive「 belt p「ess dewate「i=g POIymer to DC Water′s BIue Piains Advanced

Wastewater T「eatment Fa副ty’Thi§ PO母me「 con軸ons bioso-ids to help remove wate=n the F圃

Dewatering Fac冊y at BIue plains.

Con‡「act §cope;

ln the belt press dewate「ing operations′ the po-yme「 is used to he-p 「emove wate「 from biosc冊ds ∂fter the

digestion process. Dewatering biosoiids improves the qua時ofthis important co-PrOduct by 「emoving w∂ter

tO COnCentrate the solids and 「educe its volume・ Which a`so 「educes the cost to transport biosoIids to

app=cation s忙es.

Spending P「evious Yea「:

Cumuねtive Cont「act ValL’e:　　05.01_2019 to O4・30-2020: ;2,256,700.00

Cumulative Cont「act Spending:　05-01-2019 to O2-29-2020: $2,238,349.00

According to the COTR′ the ContractorIs qualitY Of product and services′ time廟ess of deliverabies;

COnformance to DC Wate「′s policies”「OCedu「es and contract terms回d invoi⊂ing a" meet expectations and

requirements.

NoしBE/し;鎚participation
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Cont「actType: �FixedPrice �Awa「dBさ兜dO調" �8estValue 

ぐo調modity: �Dewate「ingPolyme「 �Cont「actNumber; �19-PR-DW丁-14 

ContractorMarket: �OpenMa「ketwIthPreferencepo】ntsfo「LBE∂ndLSβEPa ��rticipation 

D印ah調ent:

D印ar書鵬ent魅e尋d: 相同e丁e轟Ye

事雇E和書調書圃 �ぶg　‾ �確 � �DoIIarAmount 

Di5t「ic亡ofCoI W∂Shington5 �umbね �4 �与.1与% �S814,0与4.与0 

ubu「banSanit∂ryCommission �3 �9,61% �S71416830 

Fa輸xco…tV � � �9.76% �I S17与97280 

しOud°unWat O章he「(P)) 丁omし巨S丁IM �e「 � �4.74% �I● 約号.462.20 

0.74% �S1う.342.之0 

ATEDDOししARAMOUNT �10 �0.00% �§1,803,000.00 

-_虹_」二姐か
Akiile Tesfaye Date

豊中
VP of Procurement and compliance

凧調　書ブo
Matthew T. Brown

CFO and EVP ofFinance and P「ocu「ement

?...后.:. ∴′′
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Presented and Approved: Apri看2, 2020

SUBJECT: Approval to Exercise Option Year One (1〉 of Contract No。

19-PR-DWT-15, Poiydyne, lnc。

#20-21

RESOLU丁ION

OFTHE
BOARD OF D!REC丁ORS

OFTHE
D。C。 WATER AND SEWER AU丁HORITY

丁he Board of Directo「s (“Board”) of the Dist「ict of Coiumbia Water and Sewer Authority (“the

Authority”) at its meeting on Apr= 2, 2020 upon consideration of a joint use matter, decided by a

VOte Of_O in favorand _0 0PPOSed to approve Option YearOne (1) ofCont「act No. 19-PR-

DWT-15, Polydyne, lnc.

Be it resoived that:

The Board of Directors hereby authorizes the Gene「aI Manager to execute Option Year One (1)

Of Contract No. 19-PR-DW丁-15, Poiydyne‖nc. The purpose ofthe option is to con[inue the

SuPPly and de=ve「y of cent「ifuge dewatering polymer to DC Water’s BIue Piains Advanced

Wastewate「 Treatment Fac冊y. The optjon amount is $1,600,000.

Secretary to the Board of Directors
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DISTRICT OF COしuM馴A WATER AND SEW駅AUTHORITY

BOARD OF DIRECToRS CONTRACTOR FACT iH髄T

GOODS AND SERVICたS CONTRA⊂T AWARD YEAR

CENTRIFuGE PRE-DEWAT撤州G POしYM駅

(JointUse)

App「OV紺o exercise option yea「 l for the Centrifuge Pre-Dewatering PoIYmer in the amount of $1,600,OOO.00.

p削Mと: �;UB§: N/A �pARTiCIPAT10N: N/A 

PoIYdvne言nc. 

0neChemjcalPIantRoad 

Riceboro,GA31323 

Base Yea「 Cont「act Va恒e;

Base Year Cont「act Dates:

No. of Option Yea「s in Cont「actこ

P「io「 Modifications Value;

Prior Modifications Date:

Op亡ion Yea「 l Va山e:

Option Year l Date:

Sl,3餌,900.00

0与-01-2019 - 04-30-之020

2

S47与,000.00

01-18-20之O - 04-30-2020

S工,600,000.00

0うー01-20之0 - 04-30-20之1

Purpose of the Contract:

This contract is to supply and de=ver centrifuge pre-dewatering poIymer to DC Water・s Blue Pl8in$ Advanced

Wastewate「 T「eatment Fac時- This polymer conditions biosol?ds to help 「erY}0Ve Water in the centrifuge

p「OCeSS.

ぐont「act §cope:

DC Water uses d「y cationic poIYme「 at Biue Plains to help reduce water content arld jnc「ease the solids

COntent in the feed to The「ma川ydrolysis (THP). This ∞nditio面ng improvei the performance of the THP and

dlge$tion p「ocesses′ leadirlg tO eXCePtionaトqua"tY BIoom that can be叩p棚fo「 bene楠aI use.

Spend!ng Prewious Yea「:

Cumulative Contract VaIue:　　O5-01・2019 to O4-30-2020; ;1,859,900.00

Cumulative Contract Spending:　05-01-2019 to O2-28-2020: $1,650,263.00

⊂ontractor’§ Past Performance:

According to the COTR・ the Cont「actor‘s quality of prodⅢ費and se「vices′ timeliness of de-iverables;

COnforman亡e tO DC Waters polides・ PrOCedu'eS and contr∂ct termS; ∂nd invoicing訓meet expectations and

「equi「e調ent§.

No LBE/しSBE partidpation
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ContractTγPe: �FixedPrice �AwardBasedOn: �BestValue 

⊂ommo帥tY: �P「e-DewateringPoivmer �ContractNumbe「: �19-PR-DWT-15 

Cont「actorMarket: �OpenMarketwithP「efe「encePoi=tSforしBEandLSBEPa「ticipation 

Ope「尋ting Department: Wastewate「 T「eatment

Biue PIa血s Depaぐt調e巾t He種d: AkliIe Te§faYe

User-Operating �種i需1冒寒鮒 �DoliarAmount 

Dist「ictofColumbia �4与.1与% �$7之240000 

W∂Sh活gtonSuburbanSanitaryCommission �39.61% �　′　● i63376000 

Fai「f3XCountγ �9.76% �　′　" S1与6160.00 

しoudounWater �4.74% �l S7与84000 

Othe「(PI) TOTAしESTiMATEDDOししARAMOUNT �0.74% �l. Slユタ840.00 

100.00% �§1.6脚.000.00 

0やれ色_人_

A刷e丁esfave

VP of wastewater operation

_土建L」。
Date

関田
VP of Procurement and Complian⊂e

上山ゼ0弟
Matthew T. Brown Date

CFO and EVP ofFinance and Procurement

多言,/ ∴:.′・・
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Presented and Approved: Apri看2, 2020

SUBJEC丁: Approvai to Exercise Option Year Two 〈2〉 of Contract No.

18-PR-DWT-13, PVS ChemicaI Soiutions, inc。

#20-22

RESOLUTION

OFTHE
BOARD OF DIRECTORS

OFTHE
D。C。 WATER AND SEWER AUTHOR漢TY

The Board of Directors (“Board”) of the District of Columbia Water and Sewer Autho「ity (“the

Autho「ity’’) at jts meeting on ApriI 2, 2020 upon conside「ation of a joint use matter, decided by a

VOte Of_O in favor and _O opposed to approve Option Year Two (2) of Contract No.

18-PR-DWT-13, PVS Chemical SoIutions, lnc.

Be it resoived that:

丁he Boa「d of Directo「s hereby autho「izes the General Manager to execute Option Year Two (2)

OfContract No. 18-PR-DWT-13, PVS Chemicai SoIutions, lnc" The pu「pose ofthe option is to

COntinue the suppiy and deiivery of sodium bisuifite to DC Water,s Advanced Wastewate「

Treatment Piant. The option amount js $1,000,000,

Sec「etary to the Board of Di「ecto「s
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DISTRICT OF COしUMBIA WATER AND SEW蛾AUTHORITY

寄OARD OF DIRECTORS CONTRACTOR FACT SH髄T

GOODS AND S抽VICES CONTRACT O門"ION YEAR

SuppIY and Delivery of Sodium Bisulfite

(Jo盲動t Us亀)
Appr。Va圧o exercise option vear 2 fo「 the supp-y and dei一Ve「y Ofsodium bis踊te刷e amount of$1,000,000.00

O「iginaI Cont「act V∂恒eこ

O「iginal Con寄るct Da章e与二

No. ofOption Years in ⊂ont「act:

Op章ion Yea「 l Value:

Option Ye尋「 l Dates:

P「io「 Mod碕ca亡ions VaIue:

p「i°「 M°d洞cati叩s Dさtes:

Option Year 2 VaIue:

Option Yea「 2 Dates:

与700,000.00

04-16-2018-04-1与-2019

之

S7与7,与00,00

04-16-2019-04-1与-2020

SS85,〇〇〇.00

0l○○1-之O19-04-1与-20之0

§富,○○0,000.00

04-工6-之0 2o-04-まは-ま0之宣

Thj5 COnt「aCt is to su帥and dei-ve「 sodium bis踊te to t庇Department ofWa§teWate「 T「eatment (DWT) at

DC Water' Sodium bisu臨e 「emoves resldua剛orine from e制ent w∂ter, an。 its =Se is required to meet

envi「onmental standa「ds.

Contrac書icope:

DWT adds sodium bisuIfite to treated wastewater fdiowing disinfection with sodium hypoc冊te and prio「

to dischargingthe effuent to the Potomac twer. The hypoc剛te leaves residua- chlo「ine冊e wateらWhich

is removed by sodium bisulfite. The NPDES pe「面t from EPA 「egu輔ons 「equi「e5that the discharge from the

函nt has a non-detectable residuaI chIorine level.

This is the last option year for the ⊂O=traCt’DC Water w冊tiate new sodium bisulfite solicitat10n tO 「ePIace

the current contr∂ct.

Spending P「evious Year:

CumuIat!ve Cont「act V∂lue‥　　　04-16-2018 to O4-15-2020‥ $2,042.500.00

Cumulative Contract Spending:　04-16-2018 to Ol-10-2020: $2,026,011.OO

Contracto了s Past Performance :

Accordlng to the CO丁R′ the Cont「acto〇・s qua-itY Of product and se「vices′ timeliness of delive「abIes;

COnform∂nCe tO DC WaterIs poIicies・ P「OCedures a而ontract terms刑d invoici=g al' meet expectations and

「eq両手e爪ents.

NoしBE/LSBE participation in the contract award.
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Ope「a帥g Department:

BIue PIains

Wastewater Treatment

Department Head; Ak用e Tesfaye

萱" �脚に漢●　-　　　　　● 書田口. ��S �i璽1寒害案紹 �nnIi]r△　　　　十 

D W �ist「ictofCo �lumbia � �4与.1S% �〇〇〇l●〃 S4与1,与00.00 

a肌ngtOnSuu「anS∂ni輪中Commission �� �3961% �3 

F �亀i「faxCountY �� �●　0 9.76% �96,100.00 与97,600.00 

し �Oudounwater �� �474% �4 

○ �the「(印) �� �0.74% �7,400.00 S7,4○○.00 

丁 �OTAしESTIMATEDDOししARAMOUNT ��1 �00.00% �§1,000,000.00 

」聖書臆臆臆　　」_迫(レ
A畑Ie Tesfave Date

VP of Wastewater ope「ation

車わ
VP of Procurement ∂nd CompIiance

随喜ノ_地神
Matthew T. Brown D∂te

CFO and EVP of Finance and P「ocu「ement

C∈O and General ManaBer
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Presented and ApprovedこApri1 2, 2020

SUBJECT: ApprovaI to Exercise Option Year One (1) through Four (4)

Of Contract No, 18-PR-DFM-18, Pa巾S Authority Southem,

」」C

#20_23

RESOLUTION

OFTHE
BOARD OF DiREC丁ORS

OFTHE

D。C。 WA丁ER AND SEWER AUTHORI丁Y

The Board of Directors (`くBoa「d”) of the District of Columbia Water and Sewer Authority (“the

Autho「ity”) at its meeting on Apri1 2, 2020 upon consideration of a joint use matte「, decided by a

VOte Of_O jn favor and _O opposed to approve Optjon Year One (1) through Four (4)

Of Contract No. 18-PR-DFM-18, Pa直s Authority Southe町LLC.

Be it resoived that:

丁he Board of Di「ectors hereby authorizes the GeneraI Managerto execute Option Year One (1)

through Four (4) of Cont「act No" 18-PR-DFM-18, Parts Authority Southem, LLC. The purpose of

the option is to continue providing u冊y fIeet 「epIacement parts. Each option year w=l be

awarded amually based on the ava=ab冊y offunds and perfo「mance. The option not-tO-eXCeed

amount is $3,000,000.

Secreta「y to the Board of Directors
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DIST剛CT OF COしuMBIA WAT駅AND SEWER AUTHORITY

BOARD OF DIRECTORS CONTRACTOR FAa- sH旺T

GOODS AND SERVICES CONTRAC丁OPTION Y〔AR

Ut冊y Fleet Parts Supply

(」o血U5e)
鞠uest to欧摘se Option Ye∂「 1 thru 4 fo「 the t。tai =Ot-tO-e鵬軸amoIInt Of ;3郎OJ)00.OO for ut時瞳t
「印tacemen噂rts南Ch optio= yea「 W冊e awarded an…a”Y based on the availab冊y ofthe fu∩ds an。 pe「fo「mance.

pRiM各: �SU櫨S: �pAR丁ICIpA¶ON: 33,3% 33.3% 

P∂「tsAutho「itySouthe「n,しLC �DeIc○iineInc, 

9731WashingtonB!vd.North �4949しaw「enceS亡. 

し糾「eしMD之O了之3 �Hvat亡sv紺e.MD之0了81 しSB巨 K.N開口nte「na亡ionaI丁「ucks恒c. 与○○丁uxed°鼠d HYさt暮S>刷e,MDZO781 

O「igin∂I C°nt「∂Ct Vaiue:

O「iginai Cont「act Dates:

No. of optlon Ye∂「S )n Contract:

Mod揃cation Value

Mod輔c∂亡ion Dates

Option Yea「 l Value:

OptIon Year l Dates:

Option Ye種r 2 to Option Yea「 4 VaIue:

Option Year Z to Option Yea「 4 Dates:

S600,000.00

04-1与-2019 - 04-14-之020

4

S与0,000.00

04-15-之O19 - 0之-01-之0ZO

S7与0.O〇〇〇 00

04-鳩一之0之○ ○ 04-ま4・之021

皐之,之与0,000.00

0(ト1与・之0之宣- 04・まい之024

Purpose of the ContI.aCt:

This contract p「ovides D⊂ Water′s Depa「tment of Fleet Management with utility f-eet replacement parts

訓owing FIeet Management to perform maintenance and 「epair services at thei「 centraI and s∂te冊e

maintenance locati°nS.

Co巾t「act Scope:

DC Wate「’s Department of Fleet Management provides both centralleed帥d sate冊e ma血enanceI rePairs

and parts sto「age for a very b「oad剛ge Of requirements. Repiaceme=t PartS a「e 「equi「ed for DC Wate了S

toOIs・ eql'ipment’light′ medjum and heavy duty vehicles. The co=t「∂CtO「 P「OVides the supp-yI del一Very and

COnSigned vendo「 owned invento「y for the fu剛ment of the u航y fleet vehicle parts supply 「equi「ements.

Spending P「evIous Yeal.:

Cumuletive Contract VaIue:　　　　04I15/2019 to O4/14/2020: ;650,000.OO

Cu剛Iative Cont「act Sp帥d噂　　　　04/1与/之O19書o Ol/30/之0之0: S4S3,949.32

Contractors Past Perfo「mance:

Ac∽rding to the COTR・ the cont「actor′s quaiitγ Of p「oducts and services. t面e-iness of deliverabIes;

COnformance to DC Wate「′s polieies′ PrOCedu「es and contract termsrand invo刷g a= meet expectatitms and

「equirements.
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Cost Pius Fixed

G○○ds a[d Se「vices

Awa「d 8a耗d

en M∂rk訂with P「eference

Contract Numbe「:

PointS 「Or LBE andしSBE

hest Ra(ed P「o

18-PR-DFM-18

戸Ieet Mana

Maintenance Fac冊 a「t調ent Head:

事後掃こi ���SilaIe% �nn‖射Ai軸、・川「、「 

DistrictofColumbia Wh- ���84.61% �S2,与38,300.00 

aSI帽章OnSubu「banSan舶印Co請爪I製Ion ���11.11% �S333.300,00 

囲「faxCountY ���之.74% �S82,200,00 

LoudounWate「 ���1.33% �Sうう90000 

Othe「(Pり ���0.21% �S630006 

TOTAしESTIMATEDDOししARAMOUNT ���100.00% �S3,000.000.00 

VP of Procu「ement and Compliance

起血」遡。
Matthew T, Brown

o串活ance己nd
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P「esented and Approved: Apri1 2, 2020

SUBJEC丁: Approval to Execute a Lease Amendment for Contract No。

20-PR-DET-35, BRE看丁Industria看Canyon MDIWOl, LLC

#20-24

RESOLUTION

OFTHE

BOARD OF DIRECTORS

OFTHE
D。C。 WA丁ER AND SEWER AU丁HORI丁Y

丁he Board of Directo「s (`(Boa「d’’) of the District of Coiumbia Wate「 and Sewe「 Autho「ity (“the

Authority”) at its meeting on ApriI 2, 2020 upon consideration of a joint use matter, decided by a

VOte Of_O in favor and _O opposed to approve a Lease Amendment for Contract No. 20-

PR-DE丁-35, BREIT lndustriaI Canyon MDIWOl, LLC

Be it resoIved that:

丁he Board of Di「ectors hereby authorizes the GeneraI Manager to execute Change Order No.

124 of Cont「act No. 20-PR-DET-35, BREI丁industriaI Canyon MDIWO「 , LLC. The purpose of

the amendment is to continue p「oviding storage of soii and 「ock sampies obtained from the

geotechnicaI investigations for the Ciean River Project’s subsurface fac冊es. This work is

「equi「ed by the Consent Dec「ee. The lease amendment amount is $541 ,372.

Secreta「y to the Board of Directors
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DrsT恥打OF COしuM馴A WAT蛾AND S恥ER AUT柵ORITY

BoARD OF DI賊CTORS ∞NTmCTOR FACT S11幡T

GOoDS AND S撮VICESしEASE MODIFICA丁IO博

EXTENSION OF COMM撤CIAししEASE FOR WAR軸OuSE §PACE

(踊れ書U雪匂

Approval to E櫛[ute a leese amendm帥t for湾41.372.DO.

0「廟∩8I止すse Vれe:

o「iB!問I Cont調はD尋章es:

P「io「 Moす輸Gす噛ons >さ書唯:

P「jor Mod鵬ations Dates:

丁hi5職種艶鼻面end軸eh書V亀山eご

てhま雪鴫種鎚鼻面肥れす調印くりaくe事:

‡8 1午. 000.Oo

O4-Ol-2ol〇 〇 〇3-雪1-之020

討ち9鯖.○○

O仁01-20亀〇 〇 〇3-3l-之〇年0

S冨4書,事7ま.脚

的-o書-まoま0 〇 〇年一事しま0鵜

十〇 provide storage of so'l and rock sampIes o軸ne寄from the geotechnic掴nve§晦的nfror the Clean

Rjve「s p「qJect,s sub5urface faciIit'es. Th-s wor即s 「equi「ed bγ a Consent Decr鴨.

Prov焼DC Water app「o血ately lO.25% of e柵e secu「ed wa「ehouse space located at 8367_鵬9

A「dwick Ardmo「e Road in La∩do噂MarYfand・ W師hi5 amendment’the lease w掴e軸ended from

寄宣oγ餌「pe鴨od ●億鰹γ的場・

回か巳Viou瞥Spされd l賀雷:

CIImulatlve ⊂ont融t VaIue‥　　04IOIAOl{Ito喝/31/20ZO:?911,9鎗.00

Cu刷己的e Q,nt峨S購いd煽　04′ou之01ot○ ○之I之9/之0袖: S860.9弧00

Cont〇年cto′s P種st Perfd事mさn健:

The C。ntraco「′s performa nce and qualitY Of worha‖ meet DC Waters req用「ements.

NoしS甘E p8「書ici囲tl〇億
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空し政雄 �しease 

直o」時∴ �G○○d5亀紅「庇嚇 

種蘭Mさr鴫撫 �O照軸M尋「農et 

函墓星
し○○れす「d高pe∩s帥

§ehor Vlce PresIdent, CIP Prdyect OeIive「y

V厄e P「e弱e吋p○○cu「eme白くヨ雨Co叩肥れCe

捜〇㌔O
Dきte

C的andさW,日向軸ceさの寄p「o同調調きれ章

優ロ尋nd Gene「a用事調う既「
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P「esented and Approved: Apri1 2, 2020

SUBJECT: Approva音to Execute Change Order No“ 14 of Contract No。

15OO30, Ame「ican Contracting & Environmental Services,

1nc,

#20-25

RESOLUT8ON

OFTHE
BOARD OF DIREC丁ORS

OFTHE
D。C。 WA丁ER AND SEWER AU丁HOR音丁Y

The Board of Di「ecto「s (“Boa「d”) of the District of Columbia Water and Sewer Authority (“the

Autho「ity”) at its meeting on ApriI 2, 2020 upon conside「ation of a joint use matter, decided by a

VOte Of_O jn favorand _O opposed to approve Change Order No. 14 ofCont「act No. 150030,

American Cont「acting & Envi「onmental Services, lnc,

Be it resoIved that:

The Boa「d of Directors hereby authorizes the Gene「aI Manager to execute Change O「de「 No,

14 of Cont「act No・ 150030, Ame「ican Contracting & Environmental Services, inc.

丁he purpose ofthe change order is to continue p「oviding structura一, meChanica一, eIectrical, and

architectural upgrades to the pumping station to continue operation of the fac冊y for the next

twenty years. The change o「de「 amount is $408,000.

Secretary to the Boa「d of Directors
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DISTRICT OF COLuM馴A WAT蛾AND SEWER AuTHORITY

BOARD OF D旧ECTORS CowTRACTOR FACT SH蛙T

CO‖STRuC丁ION CO冊RACT CHANGE ORDER:

Raw Wbsfow食ter Pump Station Z upgra〇〇s

(Joint U$e)
Approv宣l to erecute change O「der ND 14 for $408-000.00. The modifie軸exceeds the General

M魯n亀gさ「8鼠P叩VaI剃(h〇時

Am白面治のCon馳!的&

冨nvねnmeれぬI Se面c馳. Inc.

10330 0置d Co山mb由Road

Su晦102

C〇両個ぬ. MD 21048

SQN sys低調s co町

CoIu軸b心Md.

Buema VIs胞Assoc.,しLC

Wさ軸的めh, Dc

T「晦y Systems, i nc.

し凪eしe面的n, Pa.

T.I‘T`し~ T叫Cking. inc_

しo州∩, Md.

Deしeon A∞esS FIoors巾C.

」essup, Md.

G・巨.蘭s∞ Co., Inc.

Uppe「 Marlbo「o. Md.

瞭轡D軸醐珊地肌鼻Supp-y,ししC

剛膝娼l咽は. Md.

Mo…mentai Supply Co.巾C.

Ba博調o胎,間d.

MB巨

MB巨

朋B毒

MB巨

M8巨

MBE

WBE

WBE
Roiれe豊言nc,

B軸more' Md.　　　　　　wBE

O「i9肌創Coれ観劇l/割ue:

V弛e oI th膳Ch劃ge O調e「:

Cumu蜘e CO Value巾cludlIlg this CO:

CulTent Con鳴ct vaIue直eIuding this CO:

O「iginal Con鳴ct Time:

Time extensjon,物ls CO:

Tot創CO ∞ntl噌Ct tlme exten3ion:

Contract start D如e (NTP〉:

Antic匝ted Contnd Com串的m Date:

Cumulatwe CO % of OriginaI Conl昭ct;

Cont個ct ∞mPIe請n %:

$18.732.〇〇〇,00

紘〇年. 〇〇〇.○○

$3,451.853.00

$22, 183.853.00

973 Dayき

98 D露ys

278 Days

O9-1 5・201 6

0&之1 「2020

1 8.43%

90.43%

(2 Years, 8 Months)

(O Year§, 9 Mon伽s〉

Pu叩o嚢e of the Cont慣ct:

Srfuctur坤meche圃eIectrica圧nd arohite同軸pg旧des to the pump(ng s削on to

∞軸ue ope融on of鵬帥航y危川e鳩X-20咋離.

O「剛n種l Con(旧c書Seope:

●　Strucfu帽I r印airs a∩d modifica(io=8 to the fa高時y as nee軸fo「

t軸habil触ron of the exist-ng bridge開田e Sy弛m and addl置iana- 9uPPOrt fo「 higher roof

!oa寄s.
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.飯撮ectural 「enova的n9皿ding upgrades 'o rest「oom合一∞nt'Ol and ma刷eo「 rcoms,

己=d調が「epIace爪e細く.

-　MechanicaI upgrade8 incfuding 「ep-acemenくof HVAC ay9tems・ ProCeSS Piping and

鳩hab純的o「巴矧〃 W亀的wa~e「 pu同ps.
. EI的trieβl up叩de鉦olu耽g re‘o鎗。on o高ew e頓「ic寄l rcom紬d rBPl宣cement of medfum

さnd I剛voltage elect「ica- equIpme…hrougho=t the pump station.

P「eYi○○8 C肘叩c o軸鴫「 $cop寄:

'　Compensatfa画or 180 c種-en鳴鵬y t鴫exten3jon of which 93 day§ aro compe憫岨TinG

eXte鳩ion w謎the r関uIt of d的y5 a鈎OC舶d with approving motor confrol center訓d va「lable

frequency d面es afte「 chaIlges Were made to both and the曲調c描oom contigu「atienくO

OVe鴫ome VFD sizjng and El耽tr紬BI R0Om 9P合ce ∞n鵬屯.

curronI Ch棚田e o巾○○ Scopo:

. Compensさtio両or的ca軸a舶y rme extension of w圃85 days are compe憫ble. Time

軌ifension us the resuIt of ∞nCurran d軸ys ass○○'さ[ed wit両軸aDi爛ng Rav W鵡陶鵬Ie「

Pumps No. 01・ 09- 04' changeB to the Punp Contr01 Pa=el, and etructural modI鵬tio鳩to

reinfo鳩e the尉ec請くねI Room sIab.

暮　　　　　‾　‾‾音‾‾　‾‾ ����� 

ロ ��きこ〇三看 �Sh種「〇・い �一書瓢1聞〃"1驚】Oi珊 �� 輸融ofcoIum随 �41.22% �$16 $18 軍34 ��817800 

馳摘n帥耽執鼻面増の$劃抱けc〇調調速的寄 �45種49〈 ��� 

F ��都砲隊c°耳寄付 伽鶉総轄議鵠譜　) �.o ‾8,38くね ���7.027.00 .19o.○○ 

4章節% �i$　1 ��8.605 �調 

1○○.0寄% �$ �4o �寄.oOO〇〇〇 

さenson

SVP, C旧Prqject DeIivery

cFo紬d亀VP
Fin種nce and Procurement

Proou「ement and CompIiance
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Presented and ApprovedこApriI 2, 2020

SUBJECTこApprova看to Exercise Option Yea「 Three (3〉 of Contract

No置17-PR-D看丁-06A,C’G’H’J’K’L’M, Advanced Digita音

Systems, Ampcus lnc。, Networking for Futu「e, lnc。, Peak

TechnoIogy Solutions, 1nc。, Susan Fitzgerald &

Associates, 1nc", Sanker lnc", Vigilant Techno獲ogies, LLC,

V-丁ech So漢ution, 1nc。

#20-26

RESOLU丁iON

OFTHE
BOARD OF DIREC丁ORS

OFTHE
D。C。 WA丁ER AND SEWER AUTHORI丁Y

The Board of Directors (“Board’’) of the District of Columbia Water and Sewer Authority (“the

Authority’’) at its meeting on ApriI 2, 2020 upon consideration of a joint use matter, decided by a

VOte Of_O in favor and _O opposed to approve Option Year Three (3) of Contract No. 17-PR-

Di丁-06A,C,G,H古K,L,M, Advanced Digital Systems, Ampcus lncっNetworking for Futu「e言ncっ

Peak TechnoIogy Solutions巾C., Susan Fitzgerald & Associates, inc,, Sanke「 lnc,, Vigiiant

丁echnoiogies, LLC, V-丁ech Soiution, inc,

Be it reso寒ved that:

The Board of Directors hereby autho「izes the General Manager to execute Option Year Three

(3) of Contract No. 17-PR-DIT-06A,C,G,H,J,K,L間, Advanced Digitai Systems, Ampcus lnc.,

Networking for Future十nc., Peak Technoiogy SoIutions, inc., Susan Fitzge「aId & Associates,

Inc", Sanker lnc・, Vigilant Technoiogies十LC, V-Tech Soiution, Inc. The purpose ofthe option is

to continue providing IT sta什agumentation and professional services for long and sho巾term

PrOjects when it is not feasible for the Authority to hire permanent lT sta什or when specia=zed or

unique sk冊S a「e 「equired. The option amount is $6,750,676.

Sec「eta「y to the Boa「d of Di「ectors
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DIST削CT OF COしUMBIA WATER AND SEW棚AuTHO則TY

BOARD OF DI鵬CTORS CONTRA⊂TOR FA⊂T
SH Eさて“

GOODS AND S駅VICES OoNTRAぐ「 MODほ看CATION

IT ProfessionaI Se「vices

(JointUse)

撃遼艶篭撃端韮器量置三三三二
pRiMき;

Advance Dighal Systems*

軸手簡x, VA-2之030

A爪pcus inc,章

Ch∂nt時, VA之O1与工

Netwo「king for Future, inc.章

Washin轡ton, DC 20004

Peak TechnoIoev SoIutions. 1nc.事

W務hing章on. DC之003さ

Susan Fitzgerald & A§SOCiates, lnc.*

Waihin鴎0∩. DC 20007

§anka「 lnc.

M己ple G「ove, MN与与311

Vig縄nt TechnoIogies,しLC.

丁「ov, MI 48084

V-Tech Solutlon, 1nc.*

Washlngton, DC 20005

暮し眺l鵬膜

Base Year Contract Value:

Base Year Contract Dates:

No. ofOption Yea「s in Cont「act:

Ba§e Year Mod臨ations Va山e:

Base Year Modiflcation§ Dates:

Optlon Year l Vaiue;

Optわn Yea「 1 Dates二

OptloれYear 2 Value:

Option Year 2 Dates:

Opt?on Year 3 V種Iue:

Option Year 3 Dates:

S与,与○○,000.○○

0与-0ト2017 - 04-30-ZO18

3

S之,889,000.00

08-16-2017 - 04-30-2018

S 3 90, 000.00

05-0ト2018 - 04-30-之019

S与.880, 160.0○

○与-01-2019 - 04-30-20之O

S6.7与0,676, 00

05-Oま-ま0ま〇 〇 〇中書0-曇O之富

Pu「pose and §cope of the Contracts:

離欝欝箋擬態欝撥譲驚
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器盤藍簿認諾議葦盤嘉島器醐嵩ase administratio唖imo

Ma画調o §o簡wa「e

- In七eg「ati°n of鮎na声ieIdSe高ce

-　M∂×imDAnywheref。r PIant Ope「ations

ー　Cu§tome‖回心「爪己的n B帥ng SY5tem
l nteg 「ation

Geog「aphical InformatloれSystem lGIS)

lntegration of GIS wIth the Custome「 B踊れg SYS書em

Project Management

-　しive-しink Upgrade

-　Mob航yBIue Piain§Operation§

-　Mob冊yFieldOpe「atlons

-　Coれn軸edD「撮鴫的u寄書ains

-　Custo爪e「 Info手mation 5y5tem

-　ZeusP「oject

しOC種l Area (LAN)Iwide A「ea Netwo「k

‾　S叩e面so「V Contr〇両hd D∂t∂ A印u輔ion

SYStem (SCADA)

-　Dis@Ster Recovery

-　Da時Maintenance of inte「nal and external

netwo「k

-　Windows Administration

書∴∴Remote Access

●　SupportforCustomer lnfoSystem

'　Dafty maintenance of DC Water

inte「na圧etwork

'　StolageAdministration

This contract extension w川aIIow D⊂ Water to continue to L'Se the contracts to fu剛一T p「ofessiona吊nd staff

augmentation services 「eq而ements th「ough Ap「i1 3O′ 2021. A new Solicitation wi= be pub圃ed and awa「ded before

Ap「=′ 2021.

Spending P「evious YeaI.S:

鵠露盤豊富g:諾薯盤霊盤謹誤認
Contra韓ors′ past performance:

Acco「di=g tO the COTR・ the Contractors time臨ess of deliverables′ COnformance to DC Wate了s poli。es.

P「OCedu「es a=d cont「act te「ms′ and lnvoIc書ng ∂一一meet expectations.

Cont「actType: �FixedHourIyR∂te　　　　圧的rdBasedOn. ��Com∴etitiveBId‘HI∴hestRtI 

Commodity: �ProfessionaiServIces �Contr曇ctNumbe○○ �　p.、 17輸PR-DI丁 �∴,.g　∴a 06ACGH」K∴ �ngS 

ContractorMarket: �OpenMarketwithP「eferencepointsforしBEandしSBEPartic匝t ���,,,.,,」M n 

「uhdin雷: p �Ope「at活g �Department: �IT.Custome「Experience.DPO, Safetl,People&TaIent,andRisk 勅綱a鉾me∩t 

「q暮e韓A「ea. �D⊂WaterWIde �o印年賀me∩t岬ead: �A附o請Curd,撮川e丁esねYe,Mau「een 白oi爪印 

I同容量● ��� 
格　　　　　Uト′鞠鴫劇・拷 ���種`.-　‾, ��Do帽「^mount �† 

D �ist「ictofCo恒 �mbia �84.61% � �‾§3 �,790.与28.○○ 

WashingtonSuburbanSanitaryCommission ���11,11% ��5 �4977之8 �●● 

Fa舶xCountY ���之.74% ��S S �l■ 122,752.00 与9与8400 

しoudo…Wate「 ���l.33% 

Oth合r申) TOTALESTIMATEDDOLIARAMOuNT ���0.之1% ��S �音臆l● 9.408.00 

宣00.00 � �S4, �480,000.00 

p○○je偉Area: i丁ESC/しSC

喜- �」se上田pi � �●岨i �●○○●書生1書- �減i電1磁 

D �is亡「i競OfC �0山mbi ��a. �〇・　　l萱覇I胃1寡聞 　78・67申　　　　年,786,340,81 

W �ashin鴎on �Su �bu「 �banSa冊a母Co調爪ission �16・18%l　　　　　　　s　357.き9与.38 
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/ 3力布
Date

営み勺
VP of P「ocu「ement and Compliance

随喜_地妙
Matthew T. B「own Date

CFO and EVP of Finance and Procu「ement
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Presented and App「oved: Apri1 2, 2020

SUBJECT: Approvat to Exercise Option Yea「 Four (4〉

Of Contract No。 15-PR-DMS-54, Reading C「ane &

Engineering

#20葛27

RESOLU丁ION

OFTHE
BOARD OF DIRECTORS

OFTHE
D.C。 WATER AND SEWER AU丁HOR看丁Y

丁he Board of Di「ecto「s (“Board’’) of the District of Columbia Wate「.and Sewer Authority (“the

Authority”) at its meeting on ApriI 2, 2020 upon conside「ation of a 」Oint use matter, decided by a

VOte Of-O jn favor and -O opposed to approve Optjon Year Four (4) of Contract No. 15-PR輸

DMS-54, Reading Crane & Engineering.

Be it resoIved that:

丁he Board of Directo「s he「eby authorizes the Gene「aI Manager to execute Option Year Four (4)

Of Contract No. 15-PR-DMS-54, Reading Crane & Engineering. The purpose ofthe option is to

COntinue p「OViding DC Water’s Department of Maintenance Services and Department of

Pumping Ope「ations with annua=nspection, teSting and 「epair service of app「oximateiy 200

CraneS and hoists used at various DC Water fac冊es. The option amount is $375,000.

Secretary to the Board of Directors
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DIS丁RIぐ「 OF COLUMBIA WAT駅AND SEWER AuTHORiTY

BOARD OF DIRECTORS CON丁RACTOR FAC’「 SH駈T

GOODS AND S聞VICES CONTRACr OPTION Y孤R

CRANEIHOiST REPAIR & MAINTENANCE

(」oint U9e)

App「ovaI to execute option yea「 4訓d add funding to the subject cont「act fo○ ○epair and maintenance ofc「anes and

hois亡§ in油e amou∩書of S37Si○○寄.

0「圃naI Cont「ac( VaIue:

O「lgi嶋はont「act D8teS:

No. of Optlon Years in Cont「act:

Prior Mod縞cations Value:

P「ior ModI寄cations Dates:

Option Y合さ「 l VaIue:

Oロ章lon Yea「 l D∂teS:

Optjon Yea「 2 Value:

Option Yea「 2 Dates:

Option Year 3 >8山e:

°ptねn Ye∂「ヨDdteS:

Option Year 4 Value:

Opt盲on Y曲「 4 Dates:

S224.847.与○

○3-02-2016 - 03-01-2017

4

S40,000.00

11・1う-之O15 - 03-1-之017

S之76, 633.節

03・02-之017 - 03-01-之018

S之30,〇〇〇,〇〇　〇

〇3-02-2018 ○ ○3○○1-2019

S之1之,0○○.00

03・02"之D鳩- 03▲01-之020

舗7う,000. 0○

○事○○ま-ま0ま0丁事○○宣-之o2ま

pu「pose of the Cont「act:

This contract provldes D⊂ Water′s Department of Maintenence Servlee5 (DM5) and Department of Pumping

Operations (DP。画th amua冊spection, teStlng and 「ep@lr servIc:e Of ap叩xim∂tely 200 c「anes and hoists

used at various D⊂ Water患c賄ies.

Contr種ct S寄ope:

The Cont「acto「 provides aIl materials・ tOOIs・ equ巾ment and -abo「 necessary to perform crane and hoist

inspections and r印a席at DC Wate「 facllities‘ AI=r`SpeCtions w刷adhere and comp-y w軸Occupat10nal

SafetY and Hea臨Adm刷etratloいくOSHA), Amerlcan Sodety of MechanicaI軸かee「s (ASME), C「ane

Manufactu「ers Assoc輔on of Amer南CMAA) and Ameritan Nat-onal Standa巾s lnstitute (ANSI) reguiations.

C「梱eal elect「icaL mechanical and st「LICtu「aI components for sound §afety ∂nd operating condlttoms w咽so

bech全cked,

DMS i5 requeStlng an additlonal contract amo…t Of $37SroOO to fund the contract fo「 these services through

end of Option Yea「 4. DPO has funds av訓ab-e fo「 the-r requ一「ements th「ough帥d of Option Yea「 4.

A軸ional f…ding ls n朗ded fdr ongol噂lnspectian and mさinten3nCe) ouPPO「t Of thel Crar`eS and hoists′

inc刷ng the ad踊on ofthe Wet Weather Treatment Fac冊y c「anes.

Spending Previou§ Ye種l:

Cumuiativ巳Cont「act Value:　　03/02/2016わ03/01/2020: S983.48ま. 1与

Cu爪而t高e Cont圃禦昨∩帥g:　臓/0之/2016 t○ ○2/0与/之020:沖簿,573,02

Cont'aCtO「,s past perf○○mance:

Acco「dirlg to the COTR′ the Cont「actor,s perfo「mance and q岬時y ofwork訓meet DC Water,s req亜ements.

NoしS8串a「鯖dpation
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一-‾‾レ‾●　　　　‾‾‾「高高話三
戸ixed P「ice

Ope rat両g

Depaれmeいtいきad: 引kin He「nandez

○朋○　　　　　　　　　　　　　　　　　　　　　　　　　　　　　聞田的職　　　　　　　　　隔】旧1看閥柿間t 

Dis暮「栂ofCoIumbia �4与.15% �S169.312.う0 

Wash肌色tonSuburbanSanitarvCommission �39.51% �148う37与0 

FairfaxCountv �9.76% �鵜650000 

しoud°unWate「 �4,74% �S1777う○○ 

IOthe「(PI) 口O丁AしESTIMATEDDOし瀬高商6uNT �0.74% �S2.775.○○ S375,00o.○○ 

重oO.00% 

_○鮭　」上土立〆
Aklile Tesfaye

VP, Was亡ewate○ ○pe「ationi

白iue PIa山王

国昭圏

鵬_J葉上も
EVP, Finance and p「oculement

DavidしGadis

⊂各O and G即e南Manage「

十年・古
Da亡e
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P「esented and Approved: Apri1 2, 2020

SUBJECT: Approval to Exercise Option Years Two 〈2〉 through Four

〈4〉 of Contract No。 18-PR-CFO-19, Aibe巾Risk

Management Consu看ting Group

#20-28

RESOLUT冒ON

OFTHE
BOARD OF DIREC丁ORS

OF THE

D。C。 WA丁ER AND SEWER AU丁HORITY

The Board of Directors (“Board”) of the District of Coiumbia Water and Sewer Authority (``the

Autho「ity”) at its meeting on Ap「ii 2, 2020 upon conside「ation of a joint use matter, decided by a

VOte Of_O jn favor and _O opposed to approve Option Years Two (2) through Four (4) of

Contract No" 18-PR-CF○○19, AIbert Risk Management ConsuIting Group.

Be it resoIved that:

丁he Boa「d of Directors hereby authorizes the GeneraI Manager to execute Option Yea「s Two

(2) through Four (4) of Cont「act No. 18-PR-CF○○19, Aibert Risk Management ConsuIting

Group. The purpose ofthe optjons is to continue providing independent risk management

COnSulting services. The options not-tO-eXCeed amount is $1,279,122.

Sec「eta「y to the Boa「d of Directors
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DISTRICT OF COLUMBIA WAT駅AND SEW駅AUTHORITY

BOARD OF D!RECTORS CONTRACTOR FACT SH既T

GOODS AND S珊VICES OPTION YEARS

INDEPENDENT Rl§K MANAGEM要NT CONSuしTING S輪VICES

(」o活書Usさ)

R印ues=o exerdse optto鴫years 2 through 4 fo「 a total notto-eXCeed amo…t Of ;1′279J22.00 fo「 lnclepencIent Risk Management

唾坤竺卸三.輩竺芋畢韓堪蝉薗臨調田仲nd面manc合一臆臆臆

pRIMと; �SUBS: �RARTiCIPAT10N: 

AIbertRiskManagementCons踊ngG「oup �N/A �N/A 

72剛ve「P∂「k 

Needham,MAO2494 

Origina看Contract Va山e:

O「jg活ai Cont「act Da亡es:

No. ofOption Yea「s in Contract:

Option Yea「s I VaIue:

Option Years I Dates:

Option Ye∂rS 2"4 Vaiue:

Op書ion Ye尋崎之4 Da章e与:

‡41与, 97与.00

0与・01-2018-04-30-2019

4

S4之6,374.00

0与り1-之O19-04・3○○之0之0

‡宣.279,1ま之.00

0与-0 1-之0之0-0 5- 1 5-之O之3

Purpose of the ⊂ontract:

DC Wate了s Of姉e of the Chief Financial Office「 (CFO) 「equi「e the se「vi⊂eS Of a competent and quaIi融firm to p「ovide independent

「isk management cons踊ng 5ervices. Services required inc囲e but are not冊ted to cove「age assessments, 「O冊g owner-COnt「o帖d

insu「ance program (ROCiP) project m∂nageme=t, Cla血S/risk anaIyses, insurance poIicy 「eviews and cons亜ation on va「i。uS issues of

risk management. pocIP management will covel. Cu「「ent and fo「ecasted co=§t「uCtion p-amed to commence ove「 the next ten (10)

yea「S′ including renovation, reCOnStrLICtion and expansion of the cur「ent Blue Plains Advanced Wastewate「 T「eatment Plant and

「efated fac臨ie5. DC Water′s construction叩gram lncludes multLphased prq咋cts invoiving updates, re的V∂ttonS and new

COnStru⊂tio=′ in ad柵on to a⊂tive City upgrades′ 「ePairs and replacements.

Scope of the Contract:

This contract will provide independent 「lsk manegement consuiti=g Services. The options ln。ude contjnued p「ofessional consulting

SerVices.

Spending P「evious Yea「;

Cumu厄tive Contract Value;　　　　　05-Ol-2018 - 04-30-2020: ;842,349.00

Cum両tive Cont「act Spending:　　　05・Ol-2018 - 03-09-2020: $793,895.43

Contractor’s past pe「fo「mance:

Acco「ding to the COTR・ the Contract。rS, 。uality of serv-ces膏meli=eSS Of 「esponses; COnfo「mance to D⊂ W∂te「・s pol-cies. p「ocedures

and contra⊂t te「mS; and invoicing a!l meet expe⊂tations.
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臼xed Hou「i

en Ma「ket with Preference

he51 Rated O「「e「o「s

Coht「act Numbe「§: 18-PR-CFO-19
Pointsfor LBE andしSBE

a「tme∩t of F活∂nCe

l>さn Boyk活

葛- Dis Wa �「劃ap佃　臆　　　　　　　　　　　。臆 ��Sh8re% �l同i用回嶋○○l〃 

triCtOfCo h’ �山mbia �41.之之% �3316,3与2,00 S 

S肌色tOnSubu「banSa印tarvCommlSSIOn 「faxCountv ��o 

Fai し°u ���8_38% �3与1,810.00 S64.314.00 

°Un　OuntV ��73○○ � 

O書h 丁O �e「(Pi) ��0.83% �S之8,627.00 S637000 

TAしESTIMAT亡DDOししARAMOuNT ��100.00% �‡757,47事.00 

挫o巷
VP of Procu「ement and Compliance

瞳」学監軸
CFO and EVP ofFinance and P「ocu「ement

閏困
CEO and G帥e「al Manage「
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Presented and Approved: Apri看2, 202O

SUBJECT: Approva看to Exercise Option Year One 〈1〉 through Option

Yea「 Nine (9〉 of Contract No。 18-PR-CFO-56, Oracle

America, Inc,

#20-29

RESOLU丁ION

OFTHE
BOARD OF DIRECTORS

OFTHE
D,C。 WATER AND SEWER AU丁HORITY

The Board of Directors (“Board”) of the District of Columbia Water,and Sewer Authority (“the

Authority”) at its meeting on Apri1 2, 2020 upon consideration of a 」Oint use matter, decided by a

VOte Of鵜O jn favor and _O opposed to approve Option Year One (1) through Option Year

Nine (9) of Cont「act No. 18-PR-CFO-56, O「acie America, inc,

The Board of Directors hereby authorizes the Generai Manager to execute Option Yea「 One (1)

through Option Yea「 Nine (9) of Cont「act No. 18-PR-CFO-56, Orac-e America, Inc. The purpose

Ofthe option is forthe subscription service of new ERP Software"丁he option amount is

$5,251,013.69

Secreta「y to the Board of Directors
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DIS丁剛訂OF COしUM馴A WATER AND SEW抽AUTHO則TY

BOARD OF DIRECTORS CONTRACTOR FACT SHE打

GOODS AND §撤ViCES CONTRACT MODIFICATION

師erp「ise Resource Planning (ERP) Software

(Joint Use)
ApprovaI to execute option Year l through Option Year 9 fdr the subscription service of new ERP Softwa「e

in the amount of$与,251,013.69

O「廟nel Contract vaIue:

Base-Term of Contract:

No. of Option Years in Contract‥

Option Period VaIue:

OptIon Perねd Dates:

S495,793.90

05-15-2019 - 05-14-2020 (1-year Base Term)

9

S与,25 1,o宣ま.69

05・1喜一ZO20 - 05-14-2O29 (OYl through OY9)

鴇盤三富藍籍盤韓盤豊富the Orac-e Ctoud ERP softunre subscription service

Coht「a傭Scope;

驚撥撥護欝撥離籍灘績
Supp=er Selectlon:

撥灘護籠態懸譲驚譲灘籠驚
照egotia的鵬合雨患A輪(b軸訓d軸かo純r事.

O「acle ERP implementation w掴e unde融e画six 〈6回ases with the Phase l for師nc剛s

antic匝ted to go葛剛e ln October 2020.

No LSBE participation
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ContractTe: Co調軸o耐: Co巾traCto「 �G○○d§I与示而三言‾‾‾‾‾○ So傭wa「e ○ �簿諜語悪;ト揺差諾_与6 

Ma「ke章; �PenMa「ketwIthPreferencepointsfo「しBEan璃雨読 ��patjon 

音置」日田 

Dist「ictofColumbia �おi冨1事案閣 84.61% �m隔ll日帽世I〃●I S4.仲之,882.68 

WashingtonSubu「bansanjta「γCommission 
11.11% 2.74% �S583,387.62 S143,877,78 

Fa肝axCountY 

●　　●　●　　●　　▲ しOudounwate「 �1.33% �S69,838-48 Sll,027.13 S与2 

Other(Pl) TOTALESTIMATEDDOLLARAMOUN† �0.之1% 

10000% 51,O鳩.69 

VP of P「ocu「ement and CcmpIiance

工こ、三二二しい 与川仁Oか
Matthew T. Brown Date

CFO a=d EVP of師ance and P「ocu「ement

Gene「al Manager and CEO
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Presented and Adopted: April 2, 2020
Subject: Approval of Amendments to the By-Laws of the District of 

Columbia Water and Sewer Authority to Transfer Customer 
Service Matters from Environmental Quality and 
Operations Committee to District of Columbia Retail Water 
and Sewer Rates Committee

#20-30
RESOLUTION

OF THE
BOARD OF DIRECTORS

OF THE
DISTRICT OF COLUMBIA WATER AND SEWER AUTHORITY

The Board of Directors (“the Board”) of the District of Columbia Water and Sewer 
Authority (“DC Water”) at the Board meeting held on April 2, 2020, upon consideration 
of a joint use matter, decided by a vote of ___() in favor and ___() opposed, to take the 
following action to amend the By-Laws of the Authority’s Board of Directors to transfer 
Customer Service matters from the Environmental Quality and Operations Committee to 
the District of Columbia Retail Water and Sewer Rates Committee. 

WHEREAS, on January 14, 2020, Executive Committee met to consider the 
establishment of a new Customer Relations Committee that would address customer 
service issues, customer educations and customer assistance program matters; and

WHEREAS, the Executive Committee discussed the history of the Board’s management 
of Customer Service matters, which were first managed by the Customer Service 
Committee prior to the Board’s adoption of Resolution #03-86 on December 4, 2003, 
which changed the committee’s name to the Customer and Community Services 
Committee; then the Board adopted Resolution #10-42 on April 1, 2010, which merged 
the Customer and Community Services Committee and Water Quality Committee to 
form the Water Quality and Water Services Committee; and finally the Board adopted 
Resolution #17-11 on February 2, 2017, which merged the Environmental Quality and 
Sewerage Services Committee with the Water Quality and Water Services Committee 
to form the current Environmental Quality and Operations Committee (EQ & Ops 
Committee); and 

WHERAS, the Executive and the General Manager determined that a new Customer 
Relations Committee would not be advantageous, but it would be better to transfer the 
customer service matters from the EQ & Ops Committee to the District of Columbia 
Retail Water and Sewer Rates Committee (Retail Rates Committee) because: 1) the 
issues addressed by the proposed Customer Relations Committee paralleled the issues
that are addressed by the Retail Rates Committee, 2) the committee members would be 
the same District Board members and they would they would be required to meet on the 
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same day or another day, 3) and wholesale customer issues are distinct and more 
related to the operation of joint use facilities such as Blue Plains, which can be 
addressed by the EQ & Ops Committee; and

WHEREAS, the Executive Committee considered, but did not agree to change the 
name of the Retail Rates Committee, but recommended the transfer of the customer 
service matters from the EQ & Ops Committee to the Retail Rates Committee; and

WHEREAS, the Executive Committee further recommended the Governance 
Committee work to revise the By-Laws to transfer customer service matters from the EQ 
& Ops Committee to the Retail Rates Committee; and

WHEREAS, on March 20, 2020, the Governance Committee met to consider the 
amendment of Article V Committees to transfer customer service matters from the EQ & 
Ops Committee to the Retail Rates Committee; and

WHEREAS, the discussions from the Executive Committee and the revisions to 
Subparagraphs 5.01(a)(iii) and (iv) of the By-Laws were presented to the Governance 
Committee, and the amendments to the By-Laws entail moving the language “and 
customer services issues, including but not limited to customer education initiatives and 
customer assistance programs” from the scope of the EQ & Ops Committee to the 
Retail Rates Committee; and

WHEREAS, the Chairpersons of the EQ & Ops and Retail Rates Committees both 
concurred with the recommendation of the Executive Committee; and

WHEREAS, upon consideration of the issued discussed, the Governance Committee 
recommended the amendment of the By-Laws to the Board for adoption as set out in 
Attachment 1 to this Resolution; and

WHEREAS, on April 2, 2020, the Board of Directors, having reviewed the matter,
concluded that the amendments to Subparagraphs 5.01(a)(iii) and (iv) of the By-Laws 
are appropriate.

NOW THEREFORE BE IT RESOLVED THAT:

1. Subparagraphs 5.01(a)(iii) and (iv) of the By-Laws of the DC Water’s Board of 
Directors are hereby amended as set forth in Attachment 1 of this Resolution.

2. The General Manager is authorized to take all steps necessary to implement the 
intentions expressed in this Resolution.

This Resolution shall be effective immediately.

____________________________
Secretary to the Board of Directors
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Attachment 1

BY-LAWS
DISTRICT OF COLUMBIA WATER AND SEWER AUTHORITY

Adopted – October 17, 1996; Resolution 96-11
Amended – February 4, 1999; Resolution 99-10
Amended – February 1, 2001; Resolution 01-16

Amended – September 12, 2002; Resolution 02-75
Amended – December 4, 2003; Resolution 03-86

Amended – July 5, 2007; Resolution 07-64
Amended – October 2, 2008: Resolution 08-87

Amended – April 1, 2010: Resolution 10-42
Amended – October 7, 2010; Resolution 10-100

Amended – December 2, 2010; Resolution 10-115
Amended – April 7, 2011; Resolution 11-49

Amended – December 5, 2013; Resolution 13-112
Amended – February 2, 2017; Resolution 17-11

Amended – September 5, 2019; Resolution 19-47
Proposed Amendment – April 2, 2020; Resolution 20-XX

…
ARTICLE V
Committees

§ 5.01 Establishment

(a) The following shall be standing Committees of the Board, with such other 
responsibilities as are specified by the Chairperson or appropriate resolution of the 
Board, including but not limited to the review of contracts that are material to the 
Committee’s assigned duties.  The Board may create additional standing Committees 
as it deems necessary. The Committees shall receive detailed information in their areas 
of responsibility and make recommendations to the Board. Only formal actions of the 
Board through resolution can bind the Authority.  The chairperson of a standing or ad-
hoc Committee, with the concurrence of the Chairperson of the Board, may designate 
an acting chairperson for the purposes of chairing a particular standing or ad-hoc 
Committee meeting. 

…

(iii) District of Columbia Retail Water and Sewer Rates Committee: 
Shall be composed of the six (6) members of the Board 
representing the District and shall make recommendations to the 
Board regarding actions required of or desired by the Board of 
Directors with respect to the establishment of rates and fees for 
services or commodities furnished by the Authority; and customer 
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services issues, including but not limited to customer education 
initiatives and customer assistance programs.

(iv) Environmental Quality and Operations Committee: Shall make 
recommendations to the Board regarding actions required of or 
desired by the Board of Directors with respect to: the assets, 
facilities and infrastructure owned, operated, or managed by the 
Authority, including but not limited to emergency planning and 
safety of operations; matters related to environmental and water 
quality; the operation, repair and replacement of  water distribution, 
and sewage and stormwater collection, treatment, and disposal 
systems; and groundwater flow management; and customer 
services issues, including but not limited to customer education 
initiatives and customer assistance programs.  
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Presented and Approved: Apr= 2, 2020

SUBJEC丁: Approval to Exercise Option Year One (1) and Option Year

丁wo (2) of Contract No。 19-PR-055-01, Ganntek, lnc。

#20-31

RESOLUTION

OFTHE
BOARD OF DiRECTORS

OFTHE

D。C. WA丁ER AND SEWER AU丁HORI丁Y

The Board of Directors (“Board’’) ofthe District of CoIumbia Water and Sewer Authority (“the

Autho「ity’’) at its meeting on Ap「= 2, 2020 upon consideration of a non」oint use matter, decided

by a vote of_O jn favor and _O opposed to approve Option Year One (1) and Option Year

Two (2) of Contract No. 19-PR-055-01, Ganntek, lnc.

Be it resoIved that:

The Board of Directors hereby autho「izes the General Manager to execute Option Year One (1)

and Option Yea「 Two (2) of Contract No. 19-PR-055-01 , Ganntek, lnc. The purpose ofthe

OPtions is to continue the hau=ng and disposaI of catch basin and excavation spoils, The option

not-tO-eXCeed amount is $1 ,800,000,

Secretary to the Board of Di「ecto「s
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DISTRICT OF COしuMBIA WAT朗AND SEW蛾AUTHO削TY

BOARD OF DIRECTORS CONTRACTOR FACT SH蹴T

GOODS AND S駅VICES CONTRAぐ「 OPTION YEAR

Ha面ng & DIsposaI of Excavation Spoils & Debris

(Non-」oint Use)
Request to exe「cjse Option Yea「 1 and 2 fo「 the total not to exceed $1′800・000.00 fo「 the hauthg & disposa冊atch

basin and exc∂Vation spoils‘ Each option ye∂「 W冊e awa「ded a…坤based on the ava聞iity ofthe funds and

Pe「fo「mance.

0「iginal Cont「act value:

Origin∂l Contr∂Ct Dates:

N〇・ °f Op亡ion Yea「s in C°nt「aCt:

Optlon Yea「 1 VaIue:

Option Year l Dates:

Option Year 2 Vaiue:

Option Yea「 Z Dates:

5784,之00.0○

0与/01/2019 - 04/30/之020

2

59○○.000.00

05/0宣/之0ま0 - OusO1之0之宣

5900, 000.00

05IOl/ま02ト04I30Iま0まま

This cont「act provides DC Wさte「′s Depa「tment of Sewer Services (DSS) with hauiing/disposal services for

eXCaVation spoil5・ CatCh basin debris′ floatable de師s′ t「eeS′ b「ush′ log stump§, and general t「ee/wood

mate「ial from va「iou; DC Wate「 sites to 】and細5.

Contract Scope:

DC Wate「 maintains th「ee locations wh了ch accumulate wa5te ma[er-al needing ta be disposed of. The waste

mate「ial incfudes co=StruCtion/excavatforrspoiis′ CatCh basin debris“oatable deb「i担ees, brush,一og stumps

and generaI t「ee/wood, meChanica- st「eet sweeping deb「ls, junk, tires, meta!, dirt, leaves, and mixed trash.

The ⊂ont「actor provides紺abor, management′ SuPerVision・ PerSOnnel・ and eqlJjpment required to Ioad,

haul and dispose of waste material f「om th「ee DC Wate「 sites: O Street Holding Lot Site, Be画g Road

HoidingしOt Site・ and M StreetしOt SIte‘ This process 「equires the vendo「 to have the cap軸ty of completing

up to 4 trips per daγ・ Monday through Friday.

Speれding Previous Year:

Cumulative Contract Value:　　05/01/2019 to O4/3O/2020: $784,200.00

Cumulative Cont「act Spending:　05IOl/2O19 to O2/05/2O2O: ;567,551.66

According to the COTR同e Contracto座qua時of workmanship同me"ness of de陸rables母nformance to

DC Water/s policies声nd service leve-s訓meet expectations.
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Presented and Adopted:  April 2, 2020
Subject: Authorizing and Approving the Execution and Delivery of Documents Relating 

to the Delivery of Substitute Letters of Credit associated with the Commercial 
Paper Notes

- 1 -

#20-32
RESOLUTION

OF THE
BOARD OF DIRECTORS

OF THE
DISTRICT OF COLUMBIA WATER AND SEWER AUTHORITY

The members of the Board of Directors (“Board”) of the District of Columbia Water and 
Sewer Authority (“Authority”), at the Board meeting held on April 2, 2020, upon 
consideration of a non-joint use matter, decided by a vote of ____( ) in favor and ____( )
opposed, to authorize and approve the execution and delivery of documents relating to 
the delivery of Substitute Letters of Credit associated with the Authority’s Commercial 
Paper Notes.

WHEREAS, pursuant to Resolution #10-60, adopted by the Board on May 6, 2010, the 
Authority previously authorized and executed agreements to issue its Commercial Paper 
Notes, Series A (the “Series A Notes”), in an aggregate principal amount not to exceed 
$100,000,000 outstanding at any one time, its Commercial Paper Notes, Series B (the 
“Series B Notes”), in an aggregate principal amount not to exceed $50,000,000 
outstanding at any one time, and its Commercial Paper Notes, Series C (the “Series C 
Notes” and, together with the Series A Notes and Series B Notes, the “Notes”), in an 
aggregate principal amount not to exceed $75,000,000 outstanding at any one time; and

WHEREAS, the Series A Notes, the Series B Notes and the Series C Notes were initially 
secured by separate letters of credit (collectively, the “2010 Letters of Credit”) issued by 
JPMorgan Chase Bank, National Association securing the Series A Notes and Series B 
Notes and U.S. Bank National Association securing the Series C Notes; and

WHEREAS, pursuant to Resolution #13-41, adopted by the Board on April 4, 2013, the 
Authority authorized the extension of the terms of the 2010 Letters of Credit and 
authorized the decrease of the authorized maximum aggregate principal amount of the 
Series A Notes from $100,000,000 to $75,000,000; and

WHEREAS, pursuant to Resolution #15-42, adopted by the Board on May 7, 2015, the 
Authority authorized (i) the decrease of the authorized maximum aggregate principal 
amount of the Series A Notes from $75,000,000 to $0; (ii) the increase of the authorized 
maximum aggregate principal amount of the Series B Notes from $50,000,000 to 
$100,000,000; (iii) the decrease of the authorized maximum aggregate principal amount 
of the Series C Notes from $75,000,000 to $50,000,000; and (iv) obtaining substitute 
Letters of Credit (collectively, the “2015 Substitute Letters of Credit”) from Landesbank
Hessen-Thüringen Girozentrale, acting through its New York branch, to secure the Series 
B Notes and Series C Notes, respectively.
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WHEREAS, each of the 2015 Substitute Letters of Credit expires on May 15, 2020;

WHEREAS, the Authority now desires to obtain substitute Letters of Credit (each a “2020 
Substitute Letter of Credit” and, together, the “2020 Substitute Letters of Credit”) from TD 
Bank, N.A (the “Bank”) to secure the Series B Notes and Series C Notes, respectively, 
which 2020 Substitute Letters of Credit will each expire in May 2025; and

WHEREAS, there have been presented at this meeting drafts of the substantially final 
forms of the following documents that the Authority proposes to execute to carry out the 
transactions described above, copies of which documents shall be filed with the records 
of the Authority:

(a) the Third Amendment to the Eleventh Supplemental Indenture of Trust, 
dated as of May 1, 2020 (the “Third Amendment to the Eleventh 
Supplemental Indenture”), between the Authority and the Trustee;

(b) the Letter of Credit and Reimbursement Agreement (the “Series B Notes 
Reimbursement Agreement”) dated as of May 1, 2020, between the 
Authority and the Bank, pursuant to which the 2020 Substitute Letter of 
Credit relating to the Series B Notes will be issued;

(c) the Letter of Credit and Reimbursement Agreement (the “Series C Notes 
Reimbursement Agreement” and, together with the Series B Notes 
Reimbursement Agreement, the “Reimbursement Agreements”) dated as 
of May 1, 2020, between the Authority and the Bank, pursuant to which the 
2020 Substitute Letter of Credit relating to the Series C Notes will be issued;

(d) the form of the Bank Note related to the Series B Notes (the “Series B Bank 
Note”) attached as an exhibit to the Series B Notes Reimbursement 
Agreement to bear interest at the Bank Rate or the Default Rate or as 
otherwise provided in the Series B Notes Reimbursement Agreement;

(e) the form of the Bank Note related to the Series C Notes (the “Series C Bank 
Note” and, together with the Series B Bank Note, the “Bank Notes”) 
attached as an exhibit to the Series C Notes Reimbursement Agreement to 
bear interest at the Bank Rate or the Default Rate or as otherwise provided 
in the Series C Notes Reimbursement Agreement;

(f) an Updated Offering Memorandum (the “Updated Offering Memorandum”); 
and

(g) Second Amendment to Dealer Agreement relating to the Series B Notes 
and the Series C Notes (the “Second Amendment to J.P. Morgan Dealer 
Agreement”), dated as of May 1, 2020, between the Authority and J.P. 
Morgan Securities LLC, as dealer for the Series B Notes and the Series C 
Notes (the “Dealer”); and

WHEREAS, the Finance and Budget Committee met on March 26, 2020, to review 
matters covered in this Resolution and has recommended approval of this Resolution by 
the Board.
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NOW, THEREFORE BE IT RESOLVED THAT:

1. The Dealer is to distribute the Updated Offering Memorandum to potential 
purchasers of the Series B Notes and Series C Notes.

2. The Chairman of the Board (the “Chairman”), the CEO and General Manager, 
Chief Financial Officer and Executive Vice President, Finance and Procurement, 
Controller, Budget Director, Finance Director and Rates and Revenue Director of the 
Authority, including any of the foregoing who are in an interim, acting or similar capacity, 
provided that any official other than the Chairman shall be designated by the Chairman 
as his designee for the purpose of executing and delivering any document authorized 
hereunder, are individually authorized to execute the Third Amendment to the Eleventh 
Supplemental Indenture, the Reimbursement Agreements, the Bank Notes and the 
Second Amendment to J.P. Morgan Dealer Agreement, and the Secretary to the Board 
is authorized and directed to affix the Seal of the Authority on such documents as required 
and to attest to the same.

3. The Chief Financial Officer and Executive Vice President, Finance and 
Procurement, is hereby individually authorized to approve any changes, modifications or 
updates of the Updated Offering Memorandum from time to time.

4. The Third Amendment to the Eleventh Supplemental Indenture, the 
Reimbursement Agreements, the Bank Notes and the Second Amendment to J.P. 
Morgan Dealer Agreement shall be in substantially the forms submitted to the Board at 
this meeting, which hereby are approved, with such completions, omissions, insertions 
and changes necessary to reflect the note principal amount and other terms of the Series 
B Notes and Series C Notes, and as otherwise may be approved by the persons 
executing them, their execution to constitute conclusive evidence of their approval of any 
such completions, omissions, insertions and changes.

5. The CEO and General Manager, Chief Financial Officer and Executive Vice 
President, Finance and Procurement, Controller, Budget Director, Finance Director and 
Rates and Revenue Director of the Authority, are individually authorized to execute, 
deliver and file, from time to time, all other certificates and instruments, and any 
agreements, and any amendment or modification to existing agreements, with the 
provider of any credit facility or liquidity facility for the Series B Notes and Series C Notes., 
including, without limitation, the Bank, and to take all such further actions, from time to 
time, as they may consider necessary or desirable in connection with the issuance, sale 
and distribution of the Series B Notes and Series C Notes.

6. The appropriate officers and employees of the Authority will do all things 
necessary and proper to implement and carry out the orders and agreements set forth or 
approved in this Resolution for the proper fulfillment of the purposes thereof.

7. This Resolution shall serve as an amendment and supplement to Resolution #10-
60, Resolution #13-41 and Resolution #15-42.
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This Resolution is effective immediately.

________________________________
Secretary to the Board of Directors
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DRAFT
03-10-20

SECOND AMENDMENT TO DEALER AGREEMENT

This Second Amendment to Dealer Agreement (this “Agreement”), dated as of May 1, 
2020, is between the District of Columbia Water and Sewer Authority, an independent authority 
of the District of Columbia government (the “Authority”), and J.P. Morgan Securities Inc. (the 
“Dealer” or “J.P. Morgan”), and amends that certain Dealer Agreement between the Authority 
and the Dealer, dated as of June 1, 2010, as previously amended by the First Amendment to Dealer 
Agreement between the Authority and the Dealer, dated as of May 1, 2015 (collectively, the 
“Original Agreement”).  In order to amend the Original Agreement and facilitate the sale of the 
Authority’s Commercial Paper Notes, Series B and C, the Authority and the Dealer agree as 
follows:

I. Authorization of Amendments.

This Agreement is authorized and executed pursuant to and in accordance with Section 11 
of the Original Agreement.  All defined terms used but not defined herein shall have the meaning 
provided such defined term in the Original Agreement.

II. Amendments.

Section 1 of the Original Agreement shall be amended and the following terms found 
therein shall be revised as follows:

1. Definitions

“Bank” shall mean TD Bank, N.A., as issuer of the Letter of Credit for the Authority’s 
Commercial Paper Notes, Series B and the Letter of Credit for the Authority’s Commercial Paper 
Notes, Series C, or any successor thereto, and any issuer or issuers of an alternate Letters of Credit 
with respect to the Notes.

“Offering Memorandum” means the Offering Memorandum relating to the Notes dated 
as of May 26, 2010, as such Offering Memorandum was supplemented on April 5, 2013, May 13, 
2015 and May ___, 2020, respectively, and any amendment or supplement thereto.

“Reimbursement Agreement” means, together, each of the Letter of Credit and 
Reimbursement Agreements dated as of May 1, 2020, between the Authority and the Bank 
pursuant to which the Letter of Credit securing each respective series of the Notes has been issued, 
as amended or supplemented, and including any substitute thereof or replacement therefor.
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III. Miscellaneous.

A. Severability.  If any provision of this Agreement shall be held invalid by any court 
of competent jurisdiction, such holding shall not invalidate any other provision hereof and this 
Agreement shall be construed and enforced as if such illegal provision had not been contained 
herein.

B. Successors and Assigns.  This Agreement shall be binding upon, inure to the benefit 
of and be enforceable by the parties and their respective successors and assigns.

C. Applicable Law.  This Agreement shall be governed by the applicable laws of the 
District of Columbia.

D. Counterparts.  This Agreement may be executed in several counterparts, each of 
which shall be an original and all of which together shall constitute but one and the same 
instrument.

E. Effect of Amendment.  Except as specifically amended herein, the Original 
Agreement shall continue in full force and effect in accordance with its terms.  Reference to this 
Agreement need not be made in any note, document, agreement, letter, certificate, or any 
communication issued or made subsequent to or with respect to the Original Agreement, it being 
hereby agreed that any reference to the Original Agreement shall be sufficient to refer to the 
Original Agreement, as hereby amended.
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The parties to this Agreement have caused this Agreement to be duly executed and 
delivered by their respective officers as of the day and year stated above.

DISTRICT OF COLUMBIA WATER
AND SEWER AUTHORITY

By:
Matthew T. Brown
Chief Financial Officer and Executive Vice 
President, Finance and Procurement

APPROVED AS TO FORM: J.P. MORGAN SECURITIES INC.

By:
Title:
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THIRD AMENDMENT TO
ELEVENTH SUPPLEMENTAL INDENTURE OF TRUST

THIS THIRD AMENDMENT TO ELEVENTH SUPPLEMENTAL INDENTURE 
OF TRUST dated the ___ day of May, 2020, (the “Third Amendment to Eleventh 
Supplemental Indenture”), by and between the District of Columbia Water and Sewer Authority 
(the “Authority”), an independent authority of the District of Columbia, and Wells Fargo Bank, 
N.A., a national banking association, having a corporate trust office in Philadelphia, Pennsylvania, 
as trustee (in such capacity, together with any successor in such capacity, herein called the 
“Trustee”), amending the Eleventh Supplemental Indenture of Trust dated as of June 1, 2010, as 
previously amended by the First Amendment to Eleventh Supplemental Indenture, dated April 5,
2013, and the Second Amendment to Eleventh Supplemental Indenture, dated May 18, 2015
(collectively, the “Eleventh Supplemental Indenture”), by and between the Authority and the 
Trustee, provides:

WHEREAS, pursuant to the Eleventh Supplemental Indenture, the Authority is currently 
authorized to issue, and continue to issue, to finance Costs of the System, $-0- aggregate principal 
amount of its Commercial Paper Notes, Series A (the “Series A Notes”), $100,000,000 aggregate 
principal amount of its Commercial Paper Notes, Series B (the “Series B Notes”) and $50,000,000 
aggregate principal amount of its Commercial Paper Notes, Series C (the “Series C Notes,” and 
together with the Series A Notes and the Series B Notes, the “Series A-B-C Notes”) pursuant to 
the terms of a certain Issuing and Paying Agency Agreement, dated as of June 1, 2010, as amended, 
between the Authority and U.S. Bank National Association, as successor to Deutsche Bank Trust 
Company Americas, as issuing and paying agent thereunder,; and

WHEREAS, the Series B Notes are secured by an irrevocable direct pay letter of credit 
(the “2015 Series B Letter of Credit”) issued by Landesbank Hessen-Thüringen Girozentrale, 
New York Branch (“Landesbank”) pursuant to the terms of a certain Letter of Credit and 
Reimbursement Agreement dated as of May 1, 2015, between the Authority and Landesbank
relating to the Series B Notes; and

WHEREAS, the Series C Notes are secured by an irrevocable direct pay letter of credit 
(the “2015 Series C Letter of Credit” and, together with the 2015 Series B Letter of Credit, the 
“2015 Letters of Credit”) issued by Landesbank pursuant to the terms of a certain Letter of Credit 
and Reimbursement Agreement dated as of May 1, 2015, between the Authority and Landesbank 
relating to the Series C Notes; and

WHEREAS, each of the 2015 Letters of Credit expires on May 15, 2020 and the Authority 
now desires to obtain substitute irrevocable direct pay letters of credit (each, a “Substitute Letter 
of Credit” and, together, the “Substitute Letters of Credit”) from TD Bank N.A. (the “Bank”), 
to secure the Series B Notes and the Series C Notes, respectively, which Substitute Letters of 
Credit will be issued by the Bank pursuant to a Letter of Credit and Reimbursement Agreement, 
dated as of May 1, 2020, between the Authority and the Bank, relating to the Series B Notes and 
a Letter of Credit and Reimbursement Agreement, dated as of May 1, 2020, between the Authority 
and the Bank, relating to the Series C Notes;
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NOW THEREFORE, in consideration of the premises and the mutual covenants and 
agreements hereinafter contained, the parties hereto agree as follows:

ARTICLE I
THIRD AMENDMENT TO ELEVENTH SUPPLEMENTAL INDENTURE

Section 101. Authorization of Amendments.

This Third Amendment to Eleventh Supplemental Indenture is authorized and executed by 
the Authority and delivered to the Trustee pursuant to and in accordance with Articles III and X 
of the Master Indenture of Trust.  All defined terms used herein and not defined herein shall have 
the meaning assigned to such defined terms in the Eleventh Supplemental Indenture.

Section 102. Amendments.

Section 102 of the Eleventh Supplemental Indenture shall be amended and the following 
terms found therein shall be replaced as follows:

“Bank” shall mean the provider of the Letter of Credit, and shall mean, initially, 
TD Bank N.A., and its successors and assigns.

“Letter of Credit” shall mean, collectively, the Irrevocable Transferable Letter of 
Credit No. ___________ in a Maximum Stated Amount of $[102,958,204] securing the Series B 
Notes and the Irrevocable Transferable Letter of Credit No. ___________ in a Maximum Stated 
Amount of $[51,479,452] securing the Series C Notes, each issued by the Bank and dated May __, 
2020, as each may be amended or supplemented from time to time, and any substitute Letter or 
Letters of Credit.

“Reimbursement Agreement” shall mean, collectively, those certain Letter of 
Credit and Reimbursement Agreements, dated as of May 1, 2020, between the Authority and the 
Bank, relating to the Series B Notes and the Series C Notes, respectively.

ARTICLE II
MISCELLANEOUS

Section 201. Severability.

If any provision of this Third Amendment to Eleventh Supplemental Indenture shall be 
held invalid by any court of competent jurisdiction, such holding shall not invalidate any other 
provision hereof and this Third Amendment to Eleventh Supplemental Indenture shall be 
construed and enforced as if such illegal provision had not been contained herein.

Section 202. Successors and Assigns.

This Third Amendment to Eleventh Supplemental Indenture shall be binding upon, inure 
to the benefit of and be enforceable by the parties and their respective successors and assigns.
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Section 203. Applicable Law.

This Third Amendment to Eleventh Supplemental Indenture shall be governed by the 
applicable laws of the District of Columbia.

Section 204. Counterparts.

This Third Amendment to Eleventh Supplemental Indenture may be executed in several 
counterparts, each of which shall be an original and all of which together shall constitute but one 
and the same instrument.

Section 205. Effect of Amendment.

Except as specifically amended herein, the Eleventh Supplemental Indenture shall continue 
in full force and effect in accordance with its terms.  Reference to this Third Amendment to 
Eleventh Supplemental Indenture need not be made in any note, document, agreement, letter, 
certificate, the Eleventh Supplemental Indenture or any communication issued or made subsequent 
to or with respect to the Eleventh Supplemental Indenture, it being hereby agreed that any reference 
to the Eleventh Supplemental Indenture shall be sufficient to refer to the Eleventh Supplemental 
Indenture, as hereby amended.

[Balance of page intentionally left blank]
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IN WITNESS WHEREOF, the Authority and the Trustee have caused this Third
Amendment to Eleventh Supplemental Indenture to be executed in their respective corporate 
names as of the date first above written.

DISTRICT OF COLUMBIA WATER
AND SEWER AUTHORITY

By:
Matthew T. Brown
Chief Financial Officer and Executive Vice 
President, Finance and Procurement

WELLS FARGO BANK, NATIONAL ASSOCIATION,
AS TRUSTEE

By:

Its
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BOOK-ENTRY ONLY

UPDATED OFFERING MEMORANDUM

DISTRICT OF COLUMBIA WATER AND SEWER AUTHORITY

$100,000,000
Commercial Paper Notes

Series B (Tax-Exempt)

J.P. Morgan
As Dealer

$50,000,000
Commercial Paper Notes

Series C (Taxable)

J.P. Morgan 
As Dealer

Dated:  May 1, 2020

[TD LOGO]

As Letter of Credit Provider
for the Series B and the Series C Notes
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This Updated Offering Memorandum (“Offering Memorandum”) is intended for use only in an 
offering to qualifying investors and is not to be used for any other purpose.  It does not purport to 
provide a complete description of all risks and factors that may be considered by an investor.  
Qualifying investors include institutional investors and individual investors who customarily 
purchase commercial paper in denominations of at least $100,000.

This Offering Memorandum has been prepared by the District of Columbia Water and Sewer 
Authority (the “Authority”) and is provided in connection with the sale of the Notes referred to 
herein and may not be reproduced or be used, in whole or in part, for any other purpose.  The 
information contained in this Offering Memorandum has been obtained from the Authority, TD 
Bank, N.A. (the “Bank”) and other sources that are believed to be reliable.  The CP Dealer, J.P. 
Morgan Securities LLC, has provided the following sentence for inclusion in this Offering 
Memorandum.  The CP Dealer has reviewed the information in this Offering Memorandum in 
accordance with, and as part of, its responsibilities to investors under the federal securities law as 
applied to the facts and circumstances of this transaction, but the CP Dealer does not guarantee the 
accuracy or completeness of such information.

No dealer, broker, salesman or other person has been authorized by the Authority or the CP Dealer 
to give any information or to make any representations other than those contained in this Offering 
Memorandum, and, if given or made, such information or representations must not be relied upon 
as having been authorized by any of the foregoing.  This Offering Memorandum does not constitute 
an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of the Notes by any 
person in any jurisdiction in which it is unlawful for such person to make such offer, solicitation 
or sale.  The information and expressions of opinion herein speak as of their date unless otherwise 
noted and are subject to change without notice.  Neither the delivery of this Offering Memorandum 
nor any sale made hereunder shall under any circumstances create any implication that there has 
been no change in the affairs of the Authority since the date hereof.

The Notes will be exempt from registration under the Securities Act of 1933, as amended.

The short-term ratings in this Offering Memorandum are only accurate as of the date hereof, and 
do not reflect watch status, if any.  The ratings may subsequently be changed or withdrawn, and, 
therefore, any prospective purchaser should confirm the ratings prior to purchasing the Notes.

If for any reason the Bank fails to make a payment due under the relevant Letter of Credit, 
no assurance can be given that the Authority will have sufficient funds on hand and available 
to make such payment of principal of and/or interest on the relevant Commercial Paper 
Notes or to make such payments in a timely manner. Prospective investors therefore should 
base their investment decision primarily on the credit standing of the Bank, rather than on 
that of the Authority.

This Offering Memorandum contains certain information for quick reference only; it is not a 
summary of the terms of the Notes.  Information essential to the making of an informed decision 
with respect to the Notes may be obtained in the manner described herein.  All references to the 
documents and other materials not purporting to be quoted in full are qualified in their entirety by 
reference to the complete provisions of the documents and other materials referenced which may 
be obtained in the manner described herein.  The information in this Offering Memorandum is
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subject to change without notice after May __, 2020, and future use of this Offering Memorandum 
shall not otherwise create any implication that there has been no change in the matters referred to 
in this Offering Memorandum since May __, 2020.

This Offering Memorandum has been prepared by the Authority and is provided in connection 
with the sale of the Notes referred to herein by the CP Dealer.  Neither the information, nor any 
opinion expressed, constitutes a solicitation by the CP Dealer of the purchase or sale of any 
instruments.  The information contained herein will not typically be distributed or updated upon 
each new sale of Notes, although the information will be distributed from time to time.  Further, 
the information herein is not intended as substitution for the investors’ own inquiry into the 
creditworthiness of the Authority, and, if applicable, another party providing credit or liquidity 
support for the Notes, and investors are encouraged to make such inquiry.
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UPDATED OFFERING MEMORANDUM
RELATING TO

DISTRICT OF COLUMBIA WATER AND SEWER AUTHORITY

$100,000,000 $50,000,000
Commercial Paper Notes Commercial Paper Notes

Series B (Tax-Exempt) Series C (Taxable)

This Updated Offering Memorandum amends and restates that certain Offering 
Memorandum of the District of Columbia Water and Sewer Authority (the “Authority”) 
dated May 26, 2010 (the “Original Offering Memorandum”), as such Original Offering 
Memorandum has been amended and restated previously on the dates of April 5, 2013, May 
13, 2015 and February 27, 2018, and related to the continual issuance of the Notes (as 
hereinafter defined).  This update is being provided in connection with the anticipated 
issuance and delivery of the Authority’s Commercial Paper Notes, Series B (Tax-Exempt), 
in an aggregate principal amount not to exceed $100,000,000 at any one time outstanding, 
and Commercial Paper Notes, Series C (Taxable), in an aggregate principal amount not to 
exceed $50,000,000 at any one time outstanding, all as further described herein.  

The Authority:  The District of Columbia Water and Sewer Authority (the “Authority”), an 
independent authority of the District of Columbia Government (the “District”), was created in 
April 1996.  The Authority began operating on October 1, 1996, under and pursuant to an act of 
the Council of the District of Columbia (the “Council”) entitled the “Water and Sewer Authority 
Establishment and Department of Public Works Reorganization Act of 1996,” (D.C. Law 11-111, 
codified as amended as D.C. Code Ann. § 34-2201.01 et seq. (2001)) and the acts amendatory 
thereof and supplemental thereto (the “Act”), and an act of the United States Congress entitled the 
“District of Columbia Water and Sewer Authority Act of 1996,” Pub.L. No. 104-184 (the “Federal 
Act”).

The Act created the Authority for the purpose of assuming full responsibility from the District for 
the financing, operating and the providing of essential retail water and wastewater services to 
approximately 700,000 residents and 17.8 million annual visitors in the District and wholesale 
wastewater conveyance and treatment to approximately 1.6 million people in the suburban areas 
of Prince George’s and Montgomery Counties, Maryland and Fairfax and Loudoun Counties, 
Virginia, among others.

Significant users of the Authority’s services include the Washington Suburban Sanitary 
Commission (“WSSC”), Fairfax County, Virginia, the federal government, including several 
federal agencies such as the Department of Defense, the Department of the Navy, and the General 
Services Administration, and commercial and residential customers within the District.

The Authority is governed by a Board of Directors (the “Board”) that includes representatives from 
the District, Prince George’s and Montgomery Counties, Maryland, and Fairfax County, Virginia.  
Since its inception, the Authority has improved its financial performance and operations.  
Specifically, the Authority has developed and is implementing a ten-year, $5.45 billion capital 
improvement program (the “CIP”) and has regularly raised its retail rates since 1996 to support 
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this program.  In accordance with Board policy, the Authority annually revises its comprehensive 
ten-year financial plan which provides financing for the CIP, required regulatory improvements 
and operating and maintenance expenses, while meeting Board policy requirements for cash 
reserves and debt service coverage.  

Pursuant to the Act, the District has authorized the Authority to use all of the property and assets 
of the water distribution system (the “Water System”) and the sewage collection, treatment and 
disposal system (the “Sewer System” and together with the Water System, the “System”) formerly 
operated by the District’s Department of Public Works, Water and Sewer Utility Administration, 
for as long as any revenue bonds of the Authority remain outstanding.  In accordance with the Act, 
the District retains full legal title to and a complete equitable interest in the System, but the System 
will remain under the uninterrupted control of the Authority for as long as any Authority debt 
remains outstanding.

One of the facilities comprising the Sewer System is the Blue Plains Wastewater Treatment Plant, 
the largest advanced wastewater treatment facility in the United States.  This facility has the 
capacity to process 384 million gallons of wastewater per day.  Wastewater conveyance, treatment 
and disposal services are provided to the District and to jurisdictions outside the District pursuant 
to several intermunicipal agreements.  Wastewater collection services are primarily offered within 
the District.

Water transmission and distribution services are provided by the Authority primarily to the District.  
Pursuant to a Water Sales Agreement, the Authority purchases all of its water, fully treated, from 
the Washington Aqueduct, which is owned by the federal government and operated by the U.S. 
Army Corps of Engineers.  

The ability to establish the Authority’s water and sewer rates rests solely with the Board, and 
neither the Council of the District of Columbia nor the United States Congress have any authority 
over the rate setting process.

Inquiries regarding information about the Authority and its financial matters contained in this 
Offering Memorandum may be directed to the Chief Financial Officer at (202) 787-2000.

Not all relevant information with respect to the operations of the Authority that may be necessary 
to analyze its current financial condition is included in this Offering Memorandum in light of the 
presence of the Letters of Credit, as described below.  Investors should primarily consider the 
relevant Letter of Credit in assessing the Authority’s ability to repay the Notes promptly when due.  
See “The Letters of Credit” herein.

Issuance of the Notes: The Authority has issued and continues to issue its Commercial Paper 
Notes, Series B (Tax-Exempt) (the “Series B Notes”), in an aggregate principal amount not to 
exceed $100,000,000 at any one time outstanding, and its Commercial Paper Notes, Series C 
(Taxable) (the “Series C Notes” and, together with the Series B Notes, the “Notes”) in an aggregate 
principal amount not to exceed $50,000,000 at any one time outstanding.  The Notes are issued 
pursuant to resolutions adopted by the Board on May 6, 2010, April 4, 2013, May 7, 2015 and 
April 2, 2020 (collectively, the “Resolution”), and an Issuing and Paying Agency Agreement dated 
as of June 1, 2010 (the “Issuing and Paying Agency Agreement”) between the Authority and U.S. 
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Bank National Association, as successor in interest to Deutsche Bank Trust Company Americas 
(the “Issuing and Paying Agent”).

Amount of Notes: The Board has authorized the issuance of the Authority’s 
(i) Commercial Paper Notes, Series A Notes in an aggregate principal amount not to exceed $0 at 
any one time outstanding,* (ii) Series B Notes in an aggregate principal amount not to exceed 
$100,000,000 at any one time outstanding, and (iii) Series C Notes in an aggregate principal 
amount not to exceed $50,000,000 at any one time outstanding.

Plan of Finance: Proceeds of the Notes will be used to provide funds to pay (i) Costs of the 
System, (ii) obligations of the Bank under each Bank Note resulting from draws under the Letters 
of Credit, and (iii) the costs of issuance of the Notes.

Issuing and Paying Agent: U.S. Bank National Association, as successor in interest to Deutsche 
Bank Trust Company Americas, will act as Issuing and Paying Agent for the Notes.

Dealer: J.P. Morgan Securities LLC (the “CP Dealer”) will serve as commercial paper dealer for 
the offering of the Notes to qualifying investors, pursuant to the terms of the Commercial Paper 
Dealer Agreement between the Authority and the CP Dealer, dated as of June 1, 2010, as amended 
by the First Amendment to Dealer Agreement, dated May 18, 2015 and the Second Amendment 
to the Dealer Agreement, dated May __, 2020 (collectively, the “Dealer Agreement”).

Form and Terms of Notes: The Notes initially will be registered in the name of The Depository 
Trust Company (“DTC”) or Cede & Co., its nominee, and will be issued in denominations of 
$100,000 or in additional increments of $1,000.  See APPENDIX A - INFORMATION 
REGARDING DTC AND THE BOOK-ENTRY ONLY SYSTEM.  The Notes shall be dated and 
bear interest from their date of delivery at a rate per annum not in excess of the Maximum Rate, 
calculated on the basis of a 365- or 366-day year, as appropriate, and actual days elapsed for the 
Series B Notes, and calculated on the basis of a 360-day year, actual days elapsed, for the Series 
C Notes.  The “Maximum Rate” means the maximum interest rate authorized by the Authority 
from time to time for the Notes and shall initially mean 12% per annum.  The Notes will mature 
and become payable on such dates as an authorized representative of the Authority may establish 
at the time of issuance, provided that no Note shall mature or become payable more than 270 days 
from the date of issuance.  No Note will mature fewer than 10 days prior to the expiration of the 
appropriate Letter of Credit delivered in connection with such Series of Notes, which expiration 
date is currently May __, 2020.  The Notes are not subject to redemption prior to maturity. The 
Notes will be sold at their par amount.

Exemption: The Notes are exempt from registration under Section 3(a)(2) of the Securities Act 
of 1933, as amended.

Maturity Date: 1 to 270 days.

* Accordingly, there will be no future offer or sale of any Series A Notes unless and until the Board authorizes an 
increase in the maximum aggregate principal amount of such Notes that may be outstanding at any one time, and such 
other actions necessary to facilitate the sale of any Series A Notes.
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Interest Payment Dates: Interest on each Note is payable on the related Maturity Date.

Defined Terms: Capitalized terms used in this Offering Memorandum and not defined herein 
have the meanings set forth in the Issuing and Paying Agency Agreement.  See “Miscellaneous” 
herein.

Source of Payment for the Notes: The Notes will be secured by and payable solely from a 
subordinate lien on the Trust Estate, including but not limited to the Net Revenues, a lien on 
Pledged Funds, the income derived from the investment of any Pledged Funds, and other moneys 
that have been pledged as described in the Indenture and the Issuing and Paying Agency 
Agreement to secure payment thereof.  “Pledged Funds” means (i) proceeds of the sale of the 
Notes deposited in the Commercial Paper Account, (ii) moneys held in the Construction Account, 
(iii) amounts on deposit in the appropriate Letter of Credit Account made available from draws 
under the appropriate Letter of Credit with respect to such Notes, and (iv) other legally available 
funds as shall be determined by the Authority and paid into the Commercial Paper Account, all of 
which are pledged by the Authority to the Issuing and Paying Agent under the Issuing and Paying 
Agency Agreement as security for the Notes and the Bank Note.  “Trust Estate” means the money, 
investments, property and certain rights of the Authority thereto, including, without limitation, the 
Net Revenues, granted under the Indenture for certain holders of Authority debt, including holders 
of the Notes.

UNDER THE ACT AND THE FEDERAL ACT, THE NOTES ARE SPECIAL OBLIGATIONS 
OF THE DISTRICT PAYABLE SOLELY FROM AND SECURED BY A SUBORDINATE 
LIEN ON THE TRUST ESTATE, INCLUDING BUT NOT LIMITED TO THE NET 
REVENUES, A LIEN ON PLEDGED FUNDS, THE INCOME DERIVED FROM THE 
INVESTMENT OF ANY PLEDGED FUNDS, AND OTHER MONEYS THAT HAVE BEEN 
PLEDGED AS DESCRIBED IN THE INDENTURE AND THE ISSUING AND PAYING 
AGENCY AGREEMENT TO SECURE PAYMENT THEREOF.  THE NOTES SHALL BE 
WITHOUT RECOURSE TO THE DISTRICT.  THE NOTES SHALL NOT BE GENERAL 
OBLIGATIONS OF THE DISTRICT OR OF THE AUTHORITY.  THE NOTES SHALL NOT 
BE A PLEDGE OF OR INVOLVE THE FAITH AND CREDIT OR THE TAXING POWER OF 
THE DISTRICT, SHALL NOT CONSTITUTE A DEBT OF THE DISTRICT, THE UNITED 
STATES OF AMERICA AND NEITHER THE DISTRICT NOR THE UNITED STATES 
SHALL BE LIABLE THEREON.  THE NOTES ALSO SHALL NOT CONSTITUTE THE 
LENDING OF THE PUBLIC CREDIT FOR PRIVATE UNDERTAKINGS AS PROHIBITED 
BY THE HOME RULE ACT OF THE DISTRICT (AS DEFINED HEREIN).  THE AUTHORITY 
HAS NO TAXING POWER.

No recourse shall be had for the payment of the principal of, premium, if any, or interest on the 
Notes or for any claim based thereon or upon any obligation, covenant or agreement in the 
Indenture or the Issuing and Paying Agency Agreement contained, against the Authority, any past, 
present or future member of its governing body, its officers, attorneys, accountants, financial 
advisors, agents or staff, or the officers, attorneys, accountants, financial advisors, agents or staff 
of any successor public entity, as such, either directly or through the Authority or any successor 
public entity, under any rule of law or penalty or otherwise.
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Events of Default on the Notes. Each of the following events constitutes an “Event of Default” 
under the Issuing and Paying Agency Agreement:

(a) Default in the payment of interest on any Note when it becomes due and payable; 
and

(b) Default in the payment of principal of (or premium, if any, on) any Note when the 
same becomes due and payable.

Upon the happening and continuance of any Event of Default, if the Bank is then in default 
under either of its Letters of Credit, the holders of the Notes may take any one or more or the 
following steps:

(a) by mandamus or other suit, action or proceeding at law or in equity enforce all 
rights of the holders of the Notes, and require the Authority or the Issuing and Paying Agent to 
carry out any agreements with or for the benefit of the holders of the Notes and to perform its or 
their duties under the Act, the Letter of Credit and the Issuing and Paying Agency Agreement, 
including that the Issuing and Paying Agent immediately draw on the Letters of Credit and use the 
proceeds of the Drawings and, to the extent needed, other Pledged Funds, to repay the Notes at 
their respective stated maturities;

(b) by action or suit in equity require the Authority to account as if it were the trustee 
of an express trust for the holders of the Notes; or

(c) by action or suit in equity enjoin any acts or things which may be unlawful or in 
violation of the rights of the holders of the Notes.

The Letters of Credit. The Authority and TD Bank, N.A. (the “Bank”), have entered into a Letter 
of Credit and Reimbursement Agreement, dated as of May 1, 2020 relating to the Series B Notes, 
(the “Series B Reimbursement Agreement”), and the Authority and the Bank have entered into a 
Letter of Credit and Reimbursement Agreement, dated as of May 1, 2020 relating to the Series C 
Notes (the “Series C Reimbursement Agreement” and, together with the Series B Reimbursement 
Agreement, the “Reimbursement Agreements”).  In order to ensure timely payment of the principal 
of and interest on the Notes, at the Authority’s request, the Bank has issued a Letter of Credit for 
the Series B Notes (“Series B Letter of Credit”), and a Letter of Credit for the Series C Notes 
(“Series C Letter of Credit” and, together with the Series B Letter of Credit, the “Letters of Credit”) 
to the Issuing and Paying Agent as beneficiary pursuant to, and upon the terms and conditions 
stated in, the Reimbursement Agreements.  On or before the date of maturity of any Note, the 
Issuing and Paying Agent shall draw on the appropriate Letter of Credit an amount equal to the 
principal amount and interest due on the related Notes maturing on such date.  Pursuant to the 
Issuing and Paying Agency Agreement, all amounts received from any drawing on the Letters of 
Credit are required to be deposited in the applicable subaccount of the Letter of Credit Account 
established thereunder and held in trust and set aside exclusively for the payment of the related 
Notes for which such drawing was made, and the Issuing and Paying Agent is required to apply 
such amounts to the payment of the principal of and interest on such Notes, upon presentation for 
payment.  The Series B Letter of Credit has been issued in a stated principal amount of up to 
$100,000,000, and the Series C Letter of Credit has been issued in a stated principal amount of up 
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to $50,000,000, in each case with interest thereon at the Maximum Rate for the Maximum Term, 
each of which may be drawn upon by the Issuing and Paying Agent to pay the principal amount 
of and interest on the applicable series of maturing Notes.  Unless further extended, the current 
expiration date of each Letter of Credit is April __, 20__.

The Authority will at all times maintain the Letters of Credit or other credit facilities (each a 
“Substitute Letter of Credit”) supporting all Outstanding Notes.  Any Substitute Letter of Credit 
shall go into effect at least one Business Day prior to the termination of the Letter of Credit then 
in effect, and on the stated maturity of the then Outstanding Notes secured by such Letter of Credit.  
The termination date with respect to such substitute Letter of Credit shall be no earlier than the 
later of (i) six months after its date or (ii) the termination date set forth in such Letter of Credit 
then in effect.  The Substitute Letter of Credit shall have a stated amount at least as great as the 
principal amount of Outstanding Commercial Paper Notes, plus interest at the Maximum Rate for 
the Maximum Term.  Other conditions to the Issuing and Paying Agent’s ability to release an 
existing Letter of Credit and accept a Substitute Letter of Credit include:  (1) the Authority shall 
deliver written notice of the proposed substitution to the Issuing and Paying Agent, the Bank and 
each Dealer not fewer than 25 days prior to the substitution date; (2) there shall be delivered to the 
Authority and the Issuing and Paying Agent written evidence from each rating agency then 
maintaining a rating on the Notes at the request of the Authority, that the substitution of such Letter 
of Credit will not, in and of itself, result in any rating then assigned to the Notes being suspended, 
reduced or withdrawn; and (3) the Issuing and Paying Agent shall deliver written notice to the 
holders of the Notes at least 15 days prior to the substitution date.

Letter of Credit Substitution Date:  May 1, 2020.

Current Letter of Credit Expiration Date: April __, 202_. 

Maximum Rate:  The Maximum Rate for the Notes is currently 12% per annum.

Maximum Term:  The Maximum Term for the Notes is currently 270 days.

The Bank:

[______________TO BE COMPLETED BY BANK CLOSER TO PUBLISHING______.]

Tax Status of Interest on the Notes:  

- Series B Notes. On June 2, 2010, the date of issuance of the Series B Notes, Squire Patton Boggs 
(US) LLP* and Leftwich LLC†, Co-Bond Counsel (“Co-Bond Counsel”), delivered their opinions 
to the effect that as of that date, under then-existing law and assuming compliance with certain 
covenants in the documents pertaining to the Series B Notes and certain requirements of the 
Internal Revenue Code of 1986, as amended (the “Code”), interest on the Series B Notes was 
(a) excluded from gross income of Bondholders for federal income tax purposes under Section 103 

* Known as Squire, Sanders & Dempsey L.L.P. on the date of issuance of the Series B Notes.
† Known as Leftwich & Ludaway, LLC, on the date of issuance of the Series B Notes.
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of the Code, and (b) exempt from all District of Columbia taxation except estate, inheritance and 
gift taxes.  That opinion speaks only as of its date.

On the Letter of Credit Substitution Date, Co-Bond Counsel delivered an opinion to the effect that 
the delivery of the Series B Letter of Credit (a) is authorized under the Issuing and Paying Agency 
Agreement, and (b) will not, in and of itself, affect adversely affect either the exclusion of interest 
on the Series B Notes from gross income of Holders for federal income tax purposes or the 
exemption of interest on the Series B Notes from treatment as an item of tax preference for 
purposes of the alternative minimum tax imposed on individuals and corporations under the Code.  
That opinion speaks only as of its date.

No opinion was or will be expressed by Co-Bond Counsel as to other tax consequences related to 
the ownership or disposition of, or accrual or receipt of interest on, the Series B Notes, including, 
specifically, whether the interest on the Series B Notes is currently excluded from gross income 
for federal income tax purposes.  Other than matters relating to the delivery of the Series B Letter 
of Credit reviewed by Co-Bond Counsel in regards to the substitution of the applicable Letter of 
Credit, Co-Bond Counsel has not been requested, nor has it undertaken to review any matters 
related to the validity, enforceability, or tax-exempt status of the Series B Notes or the interest 
thereon

- Series C Notes. On June 2, 2010, the date of issuance of the Series C Notes, Co-Bond Counsel 
delivered their opinions to the effect that as of that date, under then-existing law and assuming 
compliance with certain covenants in the documents pertaining to the Series C Notes, interest on 
the Series C Notes was exempt from all District of Columbia taxation except estate, inheritance 
and gift taxes.  Co-Bond Counsel expressed no other opinion as to the tax consequences of the 
Series C Notes.  That opinion speaks only as of its date.

On the Letter of Credit Substitution Date, Co-Bond Counsel delivered an opinion to the effect that 
the delivery of the Series C Letter of Credit is authorized under the Issuing and Paying Agency 
Agreement.  Other than matters relating to the delivery of the Series C Letter of Credit reviewed 
by Co-Bond Counsel in regards to the substitution of the applicable Letter of Credit, Co-Bond 
Counsel has not been requested, nor has it undertaken to review any matters related to the validity, 
enforceability, or tax-exempt status of the Series C Notes or the interest thereon. That opinion 
speaks only as of its date.

Legal and Other Matters.  Certain legal matters relating to the authorization and validity of the 
Notes were subject to the approving opinions of Co-Bond Counsel, each of which was furnished 
at the expense of the Authority upon the initial delivery of each Series of Notes (collectively, the 
“Bond Opinion”).  The Bond Opinion was limited to matters relating to authorization and validity 
of the Notes, to the tax-exempt status of interest on the tax-exempt Notes as described in the section 
“Tax Status of Interest on the Notes” herein and to the exemption of the interest on the Taxable 
Notes from District taxation, except estate, inheritance and gift taxes.  Co-Bond Counsel has not 
been engaged to investigate the financial resources of the Authority or its ability to provide for 
payment of the Notes, and the Bond Opinion makes no statement as to such matters or as to the 
accuracy or completeness of this Offering Memorandum or any other information that may have 
been relied on by individuals in making the decision to purchase the Notes.
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Certain legal matters were passed upon for the Authority by the then General Counsel of the 
Authority, and for the Bank by its counsel, McGuireWoods LLP.  

The Issuing and Paying Agent has not participated in the preparation of this Offering 
Memorandum and takes no responsibility for its content.

Ratings of the Notes:

Series B Notes

Moody’s S&P Fitch, Inc.
Short Term P-1 A-1 F1+

Series C Notes

Moody’s S&P Fitch, Inc.
Short Term P-1 A-1 F1+

The ratings on the Notes from Moody’s Investors Service, Standard and Poor’s Ratings Group and 
Fitch, Inc. are based upon the availability of the Letters of Credit to provide credit enhancement 
for the Notes.

Miscellaneous.  No attempt is made herein to summarize the Resolution, the Issuing and Paying 
Agency Agreement, the Letters of Credit and agreements with respect thereto, the Bond Opinion, 
the financial condition or operations of the Authority, the terms and provisions of the Notes or 
other matters which may be material to a credit decision to purchase the Notes.  Note purchasers 
are expected to conduct their own due diligence and analysis prior to making an investment 
decision.  Copies of all relevant documents may be examined at the office of the Chief Financial 
Officer of the Authority during regular business hours.  Copies of the Resolution, the Issuing and 
Paying Agency Agreement and Letters of Credit also are on file with the Issuing and Paying Agent 
for the Notes.

The  Appendix is an integral part of this Offering Memorandum and must be read together with 
all other parts of this Offering Memorandum.  So far as any statements made in this Offering 
Memorandum involve matters of opinion, whether or not expressly stated, they are set forth as 
such and not as representation of fact.

This Offering Memorandum shall be deemed to be amended, supplemented and reissued as 
of the latest date of any supplement hereto.
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APPENDIX A

INFORMATION REGARDING DTC AND THE BOOK-ENTRY ONLY SYSTEM

The description that follows of the procedures and record keeping with respect to beneficial 
ownership interests in the Notes, payments of principal, premium, if any, and interest on the 
Notes to DTC, its nominee, Participants, defined below, or Beneficial Owners, confirmation 
and transfer of beneficial ownership interests in the Notes and other bond-related 
transactions by and between DTC, Participants and Beneficial Owners is based solely on 
information furnished by DTC.

General.  The Depository Trust Company, New York, New York (“DTC”) will act as securities 
depository for the Notes.  The Notes will be issued as fully-registered securities registered in the 
name of Cede & Co. (DTC’s partnership nominee). One fully-registered Note will be issued for 
the Notes in the aggregate principal amount of each maturity, and will be deposited with DTC.

DTC, the world’s largest securities depository, is a limited-purpose trust company organized under 
the New York Banking Law, a “banking organization” within the meaning of the New York 
Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the 
meaning of the New York Uniform Commercial Code, and a “clearing agency” registered pursuant 
to the provisions of Section 17A of the Securities Exchange Act of 1934.  DTC holds and provides 
asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and 
municipal debt issues, and money market instruments (from over 100 countries) that DTC’s 
participants (“Direct Participants”) deposit with DTC.  DTC also facilitates the post-trade 
settlement among Direct Participants of sales and other securities transactions in deposited 
securities, through electronic computerized book-entry transfers and pledges between Direct 
Participants’ accounts.  This eliminates the need for physical movement of securities certificates.  
Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust 
companies, clearing corporations, and certain other organizations. DTC is a wholly owned 
subsidiary of The Depository Trust & Clearing Corporation (“DTCC”).  DTCC is the holding 
company for DTC, National Securities Clearing Corporation and Fixed Income Clearing 
Corporation, all of which are registered clearing agencies.  DTCC is owned by the users of its 
regulated subsidiaries.  Access to the DTC system is also available to others such as both U.S. and 
non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that 
clear through or maintain a custodial relationship with a Direct Participant, either directly or 
indirectly (“Indirect Participants”).  DTC has Standard & Poor’s highest rating:  AAA.  The DTC 
Rules applicable to its Participants are on file with the Securities and Exchange Commission.  More 
information about DTC can be found at www.dtcc.com and www.dtc.org.  

Purchases of Notes under the DTC system must be made by or through Direct Participants, which 
will receive a credit for such Notes on DTC’s records.  The ownership interest of each actual 
purchaser of each Note (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect 
Participants’ records.  Beneficial Owners will not receive written confirmation from DTC of their
purchases.  Beneficial Owners are, however, expected to receive written confirmations providing 
details of the transaction, as well as periodic statements of their holdings, from the Direct or 
Indirect Participant through which the Beneficial Owner entered into the transaction.  Transfers of 
ownership interests in the Notes are to be accomplished by entries made on the books of Direct 
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and Indirect Participants acting on behalf of Beneficial Owners.  Beneficial Owners will not 
receive certificates representing their ownership interests in Notes, except in the event that use of 
the book entry system for the Notes is discontinued.  

To facilitate subsequent transfers, all Notes deposited by Participants with DTC are registered in 
the name of DTC’s partnership nominee, Cede & Co.  The deposit of the Notes with DTC and 
their registration in the name of Cede & Co. effect no change in beneficial ownership.  DTC has 
no knowledge of the actual Beneficial Owners of the Notes; DTC’s records reflect only the identity 
of the Direct Participants to whose accounts such Notes are credited, which may or may not be the 
Beneficial Owners.  The Participants will remain responsible for keeping account of their holdings 
on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct 
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to 
Beneficial Owners will be governed by arrangements among them, subject to any statutory or 
regulatory requirements as may be in effect from time to time.

Neither DTC nor Cede & Co. will consent or vote with respect to the Notes.  Under its usual 
procedures, DTC mails an Omnibus Proxy to the Authority as soon as possible after the record 
date.  The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct 
Participants to whose accounts the Notes are credited on the record date (identified in a listing 
attached to the Omnibus Proxy).

Principal and interest payments on the Notes will be made to DTC.  DTC’s practice is to credit 
Direct Participants’ accounts on the payable date in accordance with their respective holdings 
shown on DTC’s records unless DTC has reason to believe that it will not receive payment on the 
payable date.  Payments by Participants to Beneficial Owners will be governed by standing 
instructions and customary practices, as is the case with securities held for the accounts of 
customers in bearer form or registered in “street name, and will be the responsibility of such 
Participant and not of DTC or the Authority, subject to any statutory or regulatory requirements 
as may be in effect from time to time.  Payment of principal and interest to DTC is the 
responsibility of the Authority, disbursement of such payments to Direct Participants shall be the 
responsibility of DTC, and disbursement of such payments to the Beneficial Owners shall be the 
responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the Notes at 
any time by giving reasonable notice to the Authority or the Issuing and Paying Agent.  Under 
such circumstances, in the event that a successor securities depository is not selected, Note 
certificates are required to be printed and delivered.  The Authority may decide to discontinue use 
of the system of book-entry transfers through DTC (or a successor securities depository).  In that 
event, Note certificates will be printed and delivered.

So long as Cede & Co. is the registered owner of the Notes, as nominee for DTC, references herein 
to Bondholders or registered owners of the Notes (other than under the caption “OTHER 
INFORMATION - Tax Status of Interest on the Notes”) shall mean Cede & Co., as aforesaid, and 
shall not mean the Beneficial Owners of the Notes.
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When reference is made to any action which is required or permitted to be taken by the Beneficial 
Owners, such reference shall only relate to those permitted to act (by statute, regulation or 
otherwise) on behalf of such Beneficial Owners for such purposes.  When notices are given, they 
shall be sent by the Issuing and Paying Agent to DTC only.

NEITHER THE AUTHORITY NOR THE ISSUING AND PAYING AGENT WILL HAVE ANY 
RESPONSIBILITY OR OBLIGATION TO DTC PARTICIPANTS, TO INDIRECT 
PARTICIPANTS, OR TO ANY BENEFICIAL OWNER WITH RESPECT TO (i) THE 
ACCURACY OF ANY RECORDS MAINTAINED BY DTC, ANY DTC PARTICIPANT, OR 
ANY INDIRECT PARTICIPANT; (ii) ANY NOTICE THAT IS PERMITTED OR REQUIRED 
TO BE GIVEN TO THE OWNERS OF THE NOTES UNDER THE IMPLEMENTING 
RESOLUTION; (iii) THE SELECTION BY DTC OR ANY DTC PARTICIPANT OR 
INDIRECT PARTICIPANT OF ANY PERSON TO RECEIVE PAYMENT IN THE EVENT OF 
A PARTIAL REDEMPTION OF THE NOTES; (iv) THE PAYMENT BY DTC OR ANY DTC 
PARTICIPANT OR INDIRECT PARTICIPANT OF ANY AMOUNT WITH RESPECT TO THE 
PRINCIPAL OR REDEMPTION PREMIUM, IF ANY, OR INTEREST DUE WITH RESPECT 
TO THE NOTES; (v) ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY DTC AS 
THE OWNER OF NOTES; OR (vi) ANY OTHER MATTER.
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LETTER OF CREDIT AND REIMBURSEMENT AGREEMENT

between

DISTRICT OF COLUMBIA WATER AND SEWER AUTHORITY

and

TD BANK, N.A.

Relating to

Not Exceeding $100,000,000
Commercial Paper Notes, Series B

Dated as of May 1, 2020

263rd Meeting of the Board of Directors - X.  Consent Items (Non-Joint Use)

150



TABLE OF CONTENTS

Page

i

128065741_3

ARTICLE I DEFINITIONS........................................................................................................................ 1

Section 1.01. Definitions .............................................................................................................................. 1
Section 1.02. Accounting Matters ................................................................................................................ 7
Section 1.03. Interpretation .......................................................................................................................... 7
Section 1.04. Relation to Other Documents ................................................................................................. 7

ARTICLE II ISSUANCE OF LETTER OF CREDIT; REIMBURSEMENT, FEES AND PAYMENT 
PROVISIONS............................................................................................................................................... 8

Section 2.01. Issuance of the Letter of Credit .............................................................................................. 8
Section 2.02. Interest on Principal Drawings ............................................................................................... 8
Section 2.03. Reimbursement of Drawings.................................................................................................. 8
Section 2.04. Default Rate............................................................................................................................ 9
Section 2.05. Fees......................................................................................................................................... 9
Section 2.06. Costs, Expenses and Taxes..................................................................................................... 9
Section 2.07. Increased Costs; Reduced Return. .......................................................................................... 9
Section 2.08. Method of Payment .............................................................................................................. 11
Section 2.09. Maintenance of Accounts ..................................................................................................... 11
Section 2.10. Cure ...................................................................................................................................... 11
Section 2.11. Withholding.......................................................................................................................... 11
Section 2.12. Bank Note............................................................................................................................. 11
Section 2.13. Prepayment ........................................................................................................................... 12
Section 2.14. Reductions of Stated Amount and Termination of the Letter of Credit. .............................. 12
Section 2.15. Maximum Lawful Rate......................................................................................................... 12

ARTICLE III CONDITIONS PRECEDENT ........................................................................................... 13

Section 3.01. Authority Resolutions........................................................................................................... 13
Section 3.02. Regulatory Approvals........................................................................................................... 13
Section 3.03. Incumbency Certificates ....................................................................................................... 13
Section 3.04. Opinion of Counsel for the Authority................................................................................... 13
Section 3.05. Opinion of Bond Counsel ..................................................................................................... 13
Section 3.06. Related Documents............................................................................................................... 13
Section 3.07. Other Certificates.................................................................................................................. 14
Section 3.08. Ratings.................................................................................................................................. 14
Section 3.09. Authority Certificate............................................................................................................. 14
Section 3.10. Payment of Fees and Expenses............................................................................................. 14
Section 3.11. Bank Note............................................................................................................................. 14
Section 3.12. KYC Information.................................................................................................................. 14
Section 3.13. Other Documents.................................................................................................................. 14

ARTICLE IV REPRESENTATIONS AND WARRANTIES .................................................................. 14

Section 4.01. Status .................................................................................................................................... 14
Section 4.02. Power and Authority............................................................................................................. 14
Section 4.03. Enforceability ....................................................................................................................... 15
Section 4.04. No Conflict ........................................................................................................................... 15
Section 4.05. Consents ............................................................................................................................... 15
Section 4.06. No Litigation ........................................................................................................................ 15
Section 4.07. Default .................................................................................................................................. 15
Section 4.08. Disclosure ............................................................................................................................. 15
Section 4.09. Notes; Parity Indebtedness ................................................................................................... 16

263rd Meeting of the Board of Directors - X.  Consent Items (Non-Joint Use)

151



ii

128065741_3

Section 4.10. Incorporation of Representations and Warranties ................................................................ 16
Section 4.11. Employment Benefit Plan Compliance ................................................................................ 16
Section 4.12. Financial Statements............................................................................................................. 16
Section 4.13. No Proposed Legal Changes................................................................................................. 17
Section 4.14. Margin Stock ........................................................................................................................ 17
Section 4.15. Permitted Investments .......................................................................................................... 17
Section 4.16. Environmental Laws............................................................................................................. 17
Section 4.17. Insurance............................................................................................................................... 17
Section 4.18. Anti-Corruption Laws and Sanctions ................................................................................... 17

ARTICLE V COVENANTS ..................................................................................................................... 17

Section 5.01. Payment Obligations............................................................................................................. 17
Section 5.02. Related Documents............................................................................................................... 18
Section 5.03. Access to Books and Records; Reporting Requirements...................................................... 18
Section 5.04. Compliance with Laws ......................................................................................................... 20
Section 5.05. Notices.................................................................................................................................. 20
Section 5.06. Certain Information .............................................................................................................. 20
Section 5.07. Liquidity ............................................................................................................................... 20
Section 5.08. Appointment of Successors and Replacements .................................................................... 20
Section 5.09. Maintenance of Franchises ................................................................................................... 20
Section 5.10. Accounting Methods and Fiscal Year................................................................................... 21
Section 5.11. Employment Benefit Plans. .................................................................................................. 21
Section 5.12. Additional Obligations ......................................................................................................... 21
Section 5.13. Permitted Liens..................................................................................................................... 21
Section 5.14. Provisions to Facilitate Payments......................................................................................... 21
Section 5.15. Taxes and Liabilities............................................................................................................. 22
Section 5.16. Payment of Fees.................................................................................................................... 22
Section 5.17. Maintenance of Existence; No Merger ................................................................................. 22
Section 5.18. Use of Proceeds .................................................................................................................... 23
Section 5.19. Further Assurances ............................................................................................................... 23
Section 5.20. Investment Guidelines .......................................................................................................... 23
Section 5.21. Exempt Status ....................................................................................................................... 23
Section 5.22. Regulation............................................................................................................................. 23
Section 5.23. Hedge Agreements ............................................................................................................... 23
Section 5.24. Sovereign Immunity Defense ............................................................................................... 24
Section 5.25. Compliance with Anti-Corruption Laws and Sanctions. ...................................................... 24
Section 5.26. Rating Confirmation Before Defeasance.............................................................................. 24
Section 5.27. Reimbursement of Prior Letter of Credit Bank .................................................................... 24

ARTICLE VI EVENTS OF DEFAULT ................................................................................................... 24

Section 6.01. Events of Default .................................................................................................................. 24
Section 6.02. Rights and Remedies ............................................................................................................ 26

ARTICLE VII NATURE OF OBLIGATIONS; INDEMNIFICATION .................................................. 26

Section 7.01. Obligations Absolute ............................................................................................................ 26
Section 7.02. Continuing Obligation .......................................................................................................... 27
Section 7.03. Liability of the Bank............................................................................................................. 27
Section 7.04. Indemnification..................................................................................................................... 27
Section 7.05. Facsimile Documents ........................................................................................................... 28

ARTICLE VIII TRANSFER, REDUCTION OR EXTENSION OF LETTER OF CREDIT .................. 28

263rd Meeting of the Board of Directors - X.  Consent Items (Non-Joint Use)

152



iii

128065741_3

Section 8.01. Transfer, Reduction and Reinstatement................................................................................ 28
Section 8.02. Extension .............................................................................................................................. 28

ARTICLE IX MISCELLANEOUS........................................................................................................... 29

Section 9.01. Right of Setoff ...................................................................................................................... 29
Section 9.02. Amendments and Waivers.................................................................................................... 29
Section 9.03. No Waiver; Remedies........................................................................................................... 29
Section 9.04. Notices.................................................................................................................................. 29
Section 9.05. Severability........................................................................................................................... 30
Section 9.06. GOVERNING LAW ............................................................................................................ 30
Section 9.07. Headings ............................................................................................................................... 30
Section 9.08. Participations; Assignments by Bank to Federal Reserve Bank........................................... 30
Section 9.09. Counterparts ......................................................................................................................... 31
Section 9.10. Complete and Controlling Agreement.................................................................................. 31
Section 9.11. WAIVER OF JURY TRIAL ................................................................................................ 31
Section 9.12. USA PATRIOT Act Notice.................................................................................................. 31

EXHIBIT A FORM OF BANK NOTE
EXHIBIT B FORM OF LETTER OF CREDIT

263rd Meeting of the Board of Directors - X.  Consent Items (Non-Joint Use)

153



128065741_3

LETTER OF CREDIT AND REIMBURSEMENT AGREEMENT

THIS LETTER OF CREDIT AND REIMBURSEMENT AGREEMENT is executed and 
entered into as of May 1, 2020 by and between DISTRICT OF COLUMBIA WATER AND SEWER 
AUTHORITY and TD BANK, N.A. All capitalized terms used herein and not otherwise defined in 
connection with such use shall have the meanings set forth in Article I.

RECITALS:

WHEREAS, the Authority established its current commercial paper program in 2010 to finance 
certain costs incurred in connection with the construction of capital improvements to its wastewater 
collection, treatment and disposal system and its water system; and

WHEREAS, pursuant to such program, the Authority is currently authorized to issue and sell 
from time to time its Commercial Paper Notes, Series B and Series C in aggregate principal amounts 
outstanding at any time not to exceed $100,000,000 and $50,000,000, respectively, in accordance with the 
Resolution and the Issuing and Paying Agency Agreement; and

WHEREAS, the Authority has determined to terminate the separate letters of credit that currently 
support its Commercial Paper Notes, Series B and Series C and has requested that the Bank provide, in 
substitution for such letters of credit, two irrevocable letters of credit, one to support the payment of the 
principal of and interest on the Authority’s Commercial Paper Notes, Series B and the other to support the 
payment of the principal of and interest on the Authority’s Commercial Paper Notes, Series C; and 

WHEREAS, subject to the terms and conditions set forth herein, the Bank is willing to issue, 
pursuant to this Agreement, the Letter of Credit in support of the Authority’s Commercial Paper Notes, 
Series B; and

WHEREAS, pursuant to a separate letter of credit and reimbursement agreement between the 
Authority and the Bank entered into concurrently herewith, the Bank also intends to issue an irrevocable 
letter of credit in support of the Authority’s Commercial Paper Notes, Series C Notes; and

WHEREAS, the obligations of the Authority to reimburse the Bank for amounts drawn under the 
Letter of Credit and repay loans made hereunder will be payable from and secured by a pledge of the 
Pledged Funds and a subordinate Lien on the Trust Estate;

NOW, THEREFORE, in consideration of the agreements set forth herein and in order to induce 
the Bank to issue the Letter of Credit, the Authority and the Bank agree as follows:

ARTICLE I

DEFINITIONS

Section 1.01.  Definitions.  Capitalized terms used and not defined herein shall have the meaning 
assigned in the Resolution or the Master Indenture.  In addition to terms defined at other places in this 
Reimbursement Agreement, the following defined terms are used throughout this Reimbursement 
Agreement with the following meanings:

"Affiliate" means any other Person controlling or controlled by or under common control with the 
Authority.  For purposes of this definition, "control," when used with respect to any specified Person, 
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means the power to direct the management and policies of such Person, directly or indirectly, whether 
through the ownership of voting securities, by contract or otherwise.

"Anti-Corruption Laws" means all laws, rules, and regulations of any jurisdiction applicable to 
the Authority from time to time concerning or relating to bribery, money laundering or corruption.

"Authority" means the District of Columbia Water and Sewer Authority, an independent authority 
of the government of the District of Columbia.

"Bank" means TD Bank, N.A., and any successor thereto.

"Banking Arrangements" means (a) the agreements of the Bank and the Authority set forth in this 
Reimbursement Agreement and the transactions contemplated thereby, including, without limitation, 
(i) any commitment to extend credit, to issue any letter of credit or other credit or liquidity facility, to 
purchase any obligation of or for the benefit of the Authority, or to extend any other financial 
accommodation, (ii) any issuance, extension or maintenance of any of the foregoing, and (iii) any pledge, 
purchase or carrying of any obligation of or for the benefit of the Authority, and (b) any participation 
agreement or similar arrangement entered into in connection with the foregoing.

"Bank Note" means the note executed by the Authority in favor of the Bank in the form of 
Exhibit A hereto properly completed, including any renewals, amendments, modifications and 
supplements thereto permitted by the terms hereof.

"Bank Rate" for any day, a rate of interest per annum equal to (i) from the date such interest 
begins to accrue to and including the 90th day thereafter, the higher of (a) the Base Rate and (b) 3.50% 
and (ii) from the 91st day and thereafter, the higher of (a) the Base Rate plus 1.00% and (b) 5.00%; 
provided, however, from and after the earlier of (a) the date amounts are owed under the Bank Rate but 
only so long as not paid when due and (b) during the occurrence and continuance of an Event of Default, 
all amounts owed will be paid at the Default Rate and, provided further, that at no time will the Bank Rate 
be less than the applicable rate of interest on outstanding Notes. The Bank Rate is calculated on the basis 
of 365/366 days, as applicable, and the actual number of days elapsed.

"Base Rate" means the greater of (a) the Wall Street Journal prime rate of interest or (b) the 
Federal Funds Rate plus 2.00%.

"Benefit Plan Event" means (a) the imposition of any lien on any of the rights, properties or assets 
of the Authority or the System, or the posting of a bond or other security by the Authority, in either case 
pursuant to Sections 412, 430 or 436 of the Code; (b) the occurrence of a non-exempt prohibited 
transaction (within the meaning of Section 4975 of the Code) involving the assets of an Employee Benefit 
Plan, if the Authority has any liability therefor; (c) the receipt by the Authority of notice of the final 
determination by the Internal Revenue Service that a Qualified Plan’s qualification or tax exempt status 
should be revoked; (d) with respect to any Employee Benefit Plan, the failure to make or, if applicable, 
accrue in accordance with normal accounting practices, any employer or employee contributions required 
by applicable law or by the terms of such Employee Benefit Plan, (e) the failure to register or loss of good 
standing with applicable regulatory authorities of any Employee Benefit Plan required to be registered; or 
(f) the failure of any Employee Benefit Plan to comply with any material provisions of applicable law and 
regulations or with the material terms of such Employee Benefit Plan.

"Business Day" has the meaning set forth in the Issuing and Paying Agency Agreement.
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"Change in Law" means the occurrence, after the date of this Agreement, of any of the following: 
(a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any law, rule, 
regulation or treaty or in the administration, interpretation, implementation or application thereof by any 
Governmental Authority or (c) the making or issuance of any request, rule, guideline or directive 
(whether or not having the force of law) by any Governmental Authority; provided that notwithstanding 
anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and 
all requests, rules, guidelines or directives thereunder or issued in connection therewith and (y) all 
requests, rules, guidelines or directives promulgated by the Bank for International Settlements, the Basel 
Committee on Banking Supervision (or any successor or similar authority) or the United States or foreign 
regulatory authorities, in each case pursuant to Basel III, shall in each case be deemed to be a "Change in 
Law", regardless of the date enacted, adopted or issued.

"Closing Date" means May __, 2020, the date on which this Reimbursement Agreement shall be 
executed and delivered by the Authority and the Bank.

"Code" means the Internal Revenue Code of 1986, as amended from time to time, and all rules 
and regulations from time to time promulgated thereunder.

"Date of Issuance" means the date on which the Letter of Credit is executed and delivered to the 
Paying Agent.

"Dealer" means each institution appointed from time to time by the Authority to act as a Dealer 
for the Notes pursuant to a Dealer Agreement; as of the date of this Reimbursement Agreement, the 
Dealer is J.P. Morgan Securities LLC.

"Dealer Agreement" means each Dealer Agreement between the Authority and a Dealer pursuant 
to which such Dealer agrees to act as dealer for the Notes.

"Debt" means, with respect to any Person, at any date, without duplication, (i) all obligations of 
such Person for borrowed money; (ii) all obligations of such Person evidenced by bonds, debentures, 
notes or other similar instruments; (iii) all obligations of such Person to pay the deferred purchase price of 
property or services, except trade accounts payable arising in the ordinary course of business; (iv) all 
obligations of such Person as lessee under capital leases; (v) all obligations of such Person under take or 
pay or similar contracts; (vi) all obligations of such Person to reimburse or indemnify the issuer of a letter 
of credit or Guarantee for drawings or payments thereunder; (vii) all obligations of such Person to 
repurchase any security (or other Property) which arise out of or in connection with the sale of such 
security (or other Property); (viii) all obligations of such Person in respect of interest rate swap 
agreements, currency swap agreements and other similar agreements and arrangements designed to 
protect such Person against adverse movements in interest rates or foreign exchange rates; (ix) all Debt of 
others secured by a Lien on any asset of such Person, whether or not such Debt is assumed by such 
Person; and (x) all Debt of others Guaranteed by such Person.  

"Default" means any condition or event which constitutes an Event of Default or which, with the 
giving of notice or lapse of time or both would, become an Event of Default.

"Default Rate" means the rate of interest established pursuant to Section 2.04.

"Disclosure Document" means any official statement or offering memorandum or circular used 
by a Dealer in marketing the Notes. 

"Drawing" means a drawing under the Letter of Credit to pay amounts due on Notes at maturity. 
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"Employee Benefit Plan" means all of the following plans, to the extent the Authority has, or 
could reasonably be expected to have, any liability with respect to such plans: (a) all "employee benefit 
plans" (as defined in Section 3(3) of ERISA), and (b) any other employee benefit plan, program or 
arrangement that is or at any time has been maintained or sponsored by the Authority or to which the 
Authority has ever made, or been obligated to make, contributions or with respect to which the Authority 
has incurred any material liability or obligation, including without limitation the Authority’s Section 
401(a) defined contribution plan and the Authority’s Section 457(b) deferred compensation plan.

"Environmental Law" means any current or future legal requirement of any Governmental 
Authority pertaining to (a) the protection of health, safety, and the indoor or outdoor environment, (b) the 
conservation, management, or use of natural resources and wildlife, (c) the protection or use of surface 
water and groundwater or (d) the management, manufacture, possession, presence, use, generation, 
transportation, treatment, storage, disposal, release, threatened release, abatement, removal, remediation 
or handling of, or exposure to, any hazardous or toxic substance or material or (e) pollution (including 
any release to land surface water and groundwater).

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended from time to 
time, and the regulations promulgated, and any publicly available rulings issued, thereunder.

"Event of Default" means one of the events defined as such in Section 6.01.

"Excess Interest Amount" has the meaning assigned to such term in Section 2.15(b).

"Expiration Date" means the date on which the Letter of Credit is scheduled to expire as set forth 
in Paragraph 1(a) of the Letter of Credit, as such date may be extended from time to time pursuant to 
Section 8.02 and Paragraph 1(a) of the Letter of Credit and subject to the earlier termination of the Letter 
of Credit as set forth in Paragraph 1 of the Letter of Credit.

"Federal Funds Rate" means, for any day, the rate per annum equal to the weighted average of 
the rates on overnight Federal funds transactions with members of the Federal Reserve System arranged 
by Federal funds brokers on such day, as published by the Federal Reserve Bank of New York on the 
Business Day next succeeding such day; provided, that (a) if such day is not a Business Day, the Federal
Funds Rate for such day shall be such rate on such transactions on the next preceding Business Day as so 
published on the next succeeding Business Day, and (b) if no such rate is so published on such next 
succeeding Business Day, the Federal Funds Rate for such day shall be the average rate (rounded 
upwards, if necessary, to a whole multiple of 1/100 of 1%) charged to the Bank on such day on such 
transactions as determined by the Bank.

"Fee Letter" means that Fee Letter dated as of the Date of Issuance from the Bank to the 
Authority.

"Fiscal Year" means the fiscal year of the Authority ending on September 30 of each calendar 
year.

"Fitch" means Fitch, Inc., Fitch Ratings Ltd. or in each case any successor or assignee of the 
business of such company in the business of rating securities.

"GAAP" means generally accepted accounting principles in the United States of America applied 
on a consistent basis.
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"Governmental Authority" means the government of the United States of America or any other 
nation, or of any political subdivision thereof, whether state or local, and any agency, authority, 
instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, 
judicial, taxing, regulatory or administrative powers or functions of or pertaining to government 
(including any supra-national bodies such as the European Union or the European Central Bank). 

"Guarantee" by any Person means any obligation, contingent or otherwise, of such Person 
directly or indirectly guaranteeing any Debt or other obligation of any other Person and, without limiting 
the generality of the foregoing, any obligation, direct or indirect, contingent or otherwise, of such Person 
(a) to purchase or pay (or advance or supply funds for the purchase or payment of) such Debt or other 
obligation (whether arising by virtue of partnership arrangements, by agreement to keep-well, to purchase 
assets, goods, securities or services, to take-or-pay, or to maintain financial statement conditions or 
otherwise) or (b) entered into for the purpose of assuring in any other manner the obligee of such Debt or 
other obligation of the payment thereof or to protect such obligee against loss in respect thereof (in whole 
or in part), provided that the term Guarantee shall not include endorsement for collection or deposit in the 
ordinary course of business.  The term "Guarantee" used as a verb has a corresponding meaning. 

"Hedge Agreement" means any rate swap transaction, basis swap, forward rate transaction, equity 
or equity index swap, equity or equity index option, bond option, interest rate option, foreign exchange 
transaction, cap transaction, floor transaction, collar transaction, currency swap transaction, 
cross-currency rate swap transaction, currency option, total return swap, credit default swap or any other 
similar transaction (including any option with respect to any of these transactions) and any other 
agreement or option involving, or settled by reference to, one or more rates, currencies, equity or debt 
instruments or securities, or economic, financial or pricing indices or measures of economic, financial or 
pricing risk or value or any similar transaction or any combination of these transactions.

"Indemnified Party" has the meaning assigned in Section 7.04.

"Interest Drawing" means that portion of each Drawing used to pay interest accrued on Notes at 
maturity.

"Issuing and Paying Agency Agreement" means that Issuing and Paying Agency Agreement dated 
as of June 1, 2010, as amended, by and between the Authority and the Paying Agent, including such 
amendments, modifications and supplements thereto permitted pursuant to its terms and the terms hereof.

"Letter of Credit" means the Irrevocable Letter of Credit No. issued by the 
Bank on the Date of Issuance, including such amendments, modifications and supplements permitted 
pursuant to its terms.

"Lien" on any asset means any mortgage, deed of trust, lien, pledge, charge, security interest, 
hypothecation, assignment, deposit arrangement or encumbrance of any kind in respect of such asset, 
whether or not filed, recorded or otherwise perfected or effective under applicable law, as well as the 
interest of a vendor or lessor under any conditional sale agreement, capital or finance lease or other title 
retention agreement relating to such asset.

"Loan" has the meaning assigned in Section 2.03.

"Master Indenture" means the Master Indenture of Trust dated as of April 1, 1998, as amended 
and supplemented including, in particular, by an Eleventh Supplemental Indenture of Trust dated as of 
June 1, 2010, as amended, each between the Authority and Wells Fargo Bank, National Association, as 
successor Trustee.
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"Maximum Lawful Rate" means the maximum rate of interest on the relevant obligation permitted 
by applicable law.

"Moody’s" means Moody’s Investors Service or any successor or assignee of the business of 
such company in the business of rating securities.

"No- Issuance Notice" has the meaning assigned in Section 6.02.

"Notes" means the District of Columbia Water and Sewer Authority Commercial Paper Notes, 
Series B.

"Participant(s)" means any bank(s) or other financial institution(s) which may purchase a 
participation interest from the Bank in the Letter of Credit, this Reimbursement Agreement and certain of 
the Related Documents pursuant to a participation agreement between the Bank and the Participant(s).

"Patriot Act" has the meaning specified in Section 9.12.

"Paying Agent" means the institution appointed from time to time by the Authority to act as 
Issuing and Paying Agent under the Issuing and Paying Agency Agreement, initially U.S. Bank National 
Association.

"Person" means any natural person, corporation, partnership, limited liability company, 
association, trust, joint venture, public body or other legal entity.

"Principal Drawing" means that portion of each Drawing used to pay the principal of Notes at 
maturity.

"Prior Letter of Credit Bank" means Landesbank Hessen-Thüringen Girozentrale, New York 
Branch, as issuer of the letter of credit to be replaced by the Letter of Credit.

"Qualified Plan" means any Employee Benefit Plan that is intended to be tax-qualified under 
Section 401(a) of the Code.

"Rating Agency" means S&P, Moody’s or Fitch or any successor or additional rating agency that 
rates the Notes at the written request of the Authority with the written consent of the Bank.

"Reimbursement Agreement" means this Letter of Credit and Reimbursement Agreement, 
including such amendments, modifications or supplements permitted pursuant to Section 9.02.

"Related Documents" means the Letter of Credit, the Resolution, the Master Indenture, the Dealer 
Agreements, the Issuing and Paying Agency Agreement, the Notes, the Bank Note, the Fee Letter and any 
exhibits, instruments or agreements relating thereto.

"Resolution" means, collectively, the resolutions adopted by the Board of Directors of the 
Authority on May 6, 2010, April 14, 2013, April 30, 2015 and April 2, 2020.

"S&P" means Standard & Poor’s Financial Services LLP, a subsidiary of The McGraw-Hill 
Companies, Inc., or any successor or assignee of the business of such company in the business of rating 
securities.

"Sanctions" means economic or financial sanctions or trade embargoes imposed, administered or 
enforced from time to time by (a) the U.S. government, including those administered by the Office of 
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Foreign Assets Control of the U.S. Department of the Treasury or by the U.S. Department of State, or (b) 
the United Nations Security Council, the European Union, any EU member state, or Her Majesty’s 
Treasury of the United Kingdom.

"Sanctioned Country" means, at any time of determination, a country or territory which is the 
subject or target of any Sanctions.

"Sanctioned Person" means, at any time of determination, (a) any Person listed in any Sanctions-
related list of designated Persons maintained by the Office of Foreign Assets Control of the U.S. 
Department of the Treasury, the U.S. Department of State, the United Nations Security Council, the 
European Union or any EU member state, (b) any Person operating, organized or resident in a Sanctioned 
Country, (c) any Person owned or controlled by or acting on behalf of any such Person described in the 
preceding clause (a) or (b), or (d) any Person with which the Bank is prohibited under Sanctions relevant 
to it from dealing or engaging in transactions.  For purposes of the foregoing, control of a Person shall be 
deemed to include where a Sanctioned Person (i) owns or has power to vote 25% or more of the issued 
and outstanding equity interests having ordinary voting power for the election of directors of the Person 
or other individuals performing similar functions for the Person, or (ii) has the power to direct or cause 
the direction of the management and policies of the Person, whether by ownership of equity interests, 
contracts or otherwise.

"Series C Reimbursement Agreement" means the Letter of Credit and Reimbursement Agreement 
dated as of May 1, 2020 by and between the Authority and the Bank providing for the issuance by the 
Bank of an irrevocable letter of credit in support of the Authority’s Commercial Paper Notes, Series C, as 
amended, supplemented or modified from time to time.

"Stated Amount" has the meaning assigned to such term in Paragraph 2 of the Letter of Credit, as 
reduced by any reductions pursuant to Exhibit C to the Letter of Credit.

"Substitute Credit Facility" means a letter of credit issued in substitution for the Letter of Credit 
pursuant to the Issuing and Paying Agency Agreement.

"Termination Date" means the date on which the Letter of Credit terminates or expires as 
described in Paragraph 1 of the Letter of Credit.

Section 1.02.  Accounting Matters.  All accounting terms used herein without definition shall be 
interpreted in accordance with generally accepted accounting principles, and except as otherwise 
expressly provided herein all accounting determinations required to be made pursuant to this 
Reimbursement Agreement shall be made in accordance with generally accepted accounting principles.

Section 1.03.  Interpretation.  All words used herein shall be construed to be of such gender or 
number as the circumstances require.  Reference to any document means such document as amended or 
supplemented from time to time as permitted hereunder.  References herein to Articles or Sections shall 
be references to the corresponding Articles and Sections of this Reimbursement Agreement unless 
otherwise provided.

Section 1.04.  Relation to Other Documents.  Nothing in this Reimbursement Agreement shall 
be deemed to amend, or relieve the Authority of any of its obligations under, any Related Document.  To 
the extent any provision of this Reimbursement Agreement conflicts with any provision of any other 
Related Document to which the Authority and the Bank are parties, the provisions of this Reimbursement 
Agreement shall control.
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ARTICLE II

ISSUANCE OF LETTER OF CREDIT; REIMBURSEMENT,
FEES AND PAYMENT PROVISIONS

Section 2.01.  Issuance of the Letter of Credit.  The Bank agrees to issue the Letter of Credit on 
the Closing Date if the conditions set forth in this Section and in Article III required to be satisfied on or 
before the Date of Issuance are satisfied.  In addition to the conditions set forth in Article III, on the Date 
of Issuance the following conditions shall be satisfied as determined by the Bank:

(a) The amount of the Letter of Credit shall not exceed the Stated Amount.

(b) All representations and warranties of the Authority contained in Article IV shall 
be true and correct.

(c) No Default shall have occurred and be continuing and no Default shall occur as a 
result of the issuance of the Letter of Credit.

Section 2.02.  Interest on Principal Drawings.  The Authority shall pay to the Bank interest on 
all amounts drawn under the Letter of Credit pursuant to a Principal Drawing, such interest to accrue from 
the date of such Drawing until payment thereof in full, payable on the first Business Day of each month 
or, if earlier, the date on which all or a portion of such principal amount is repaid, to the extent of such 
principal repayment, and payable on each date that the Principal Drawing is required to be repaid 
pursuant to Section 2.03 at a fluctuating interest rate per annum equal to the Bank Rate, subject to the
provisions of Section 2.04.

Section 2.03.  Reimbursement of Drawings.  The Authority agrees to pay to the Bank an 
amount equal to all amounts drawn under the Letter of Credit, payable without any requirement of notice 
or demand by the Bank on the day on which such drawing is paid.  Notwithstanding the preceding 
sentence, if on the date of any Principal Drawing no Event of Default has occurred and is continuing and 
the representations and warranties made by the Authority herein are true and correct as if made on such 
day, the Authority shall not be required to pay to the Bank an amount equal to such Principal Drawing on 
the date of such Drawing but rather the Authority agrees to pay to the Bank with respect to the Principal 
Drawing, payable without any requirement of notice or demand by the Bank, on the first Business Day of 
the first month that is not less than six (6) months after the date of such Principal Drawing, and on the 
first Business Day of each sixth month thereafter, amounts sufficient, with interest thereon at the Bank 
Rate, to amortize the amount of such Principal Drawing in approximately equal semi-annual payments 
over the period ending on the 5th anniversary of the date of such Drawing, with the remaining outstanding 
amount of the Principal Drawing together with interest thereon as provided herein being due and payable 
on such 5th anniversary of the date of such Principal Drawing; provided, however, that upon issuance of 
Notes, the amount owed to the Bank pursuant to this Section shall be immediately paid to the Bank in an 
amount equal to the lesser of the amount outstanding under this Section and the principal amount of the 
Notes issued which is not used to repay Notes maturing on such date or to reimburse the Bank for 
amounts drawn under the Letter of Credit to repay such maturing Notes; and provided, further, that the 
amount owed to the Bank under this Section shall be due and payable in full on the date of delivery to the 
Paying Agent of any substitute letter of credit (as provided in the Resolution) in substitution for the Letter 
of Credit. On the date of each Principal Drawing the Authority shall be deemed to have made the 
representations and warranties set forth in Article IV as of such date.  The amount of any Drawing 
hereunder which is not paid on the date of such Drawing together with interest thereon, as provided in this 
Section and Section 2.04, shall be herein referred to as a "Loan." For the avoidance doubt, the foregoing 
provisions under which, subject to certain conditions, the Authority is not required to reimburse the Bank 
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for a Principal Drawing on the date of such Drawing shall not be applicable to an Interest Drawing.

Section 2.04.  Default Rate.  The Authority agrees to pay to the Bank, interest on any and all 
amounts owed by the Authority under this Reimbursement Agreement from and after the earlier of (a) the 
occurrence of an Event of Default and (b) the date such amounts are due and payable but not paid until 
payment thereof in full, at a fluctuating interest rate per annum (computed on the basis of the actual 
number of days elapsed and a year of 365/366 days, as applicable) equal to the greater of (x) the Base
Rate plus three percent (3.00%) and (y) seven percent (7.00%) (the "Default Rate").

Section 2.05.  Fees.  On the Date of Issuance, the Authority and the Bank shall execute the Fee 
Letter pursuant to which the Authority agrees to pay certain fees to the Bank and reimburse the Bank for 
certain expenses.  The Authority covenants and agrees to pay such fees and expenses to the Bank.

Section 2.06.  Costs, Expenses and Taxes.  The Authority agrees to pay on demand all 
out-of-pocket costs and expenses of the Bank in connection with the negotiation, execution, delivery, 
administration and enforcement of this Reimbursement Agreement, the Related Documents and such 
other documents which may be delivered in connection with this Reimbursement Agreement plus the 
reasonable fees and expenses of counsel to the Bank with respect to advising the Bank as to its rights and 
responsibilities under this Reimbursement Agreement and the Related Documents and all costs and 
expenses, if any, in connection with the enforcement of this Reimbursement Agreement, the Related 
Documents and such other documents which may be delivered in connection with this Reimbursement 
Agreement.  In addition, the Authority shall pay any and all stamp and other taxes and fees payable or 
determined to be payable in connection with the execution, delivery, filing and recording of this 
Reimbursement Agreement, the Related Documents and such other documents and agrees to save the 
Bank harmless from and against any and all liabilities with respect to or resulting from any delay in 
paying or omission to pay such taxes and fees.

Section 2.07.  Increased Costs; Reduced Return.

(a) If any Change in Law shall:

(i) subject the Bank to any tax, charge, fee, deduction or withholding of any 
kind with respect to this Reimbursement Agreement or the Letter of Credit, or any 
amount paid or to be paid by the Bank as the obligor under the Letter of Credit (other 
than any tax measured by or based upon the overall net income of the Bank);

(ii) impose, modify or deem applicable any reserve, premium, special 
deposit or similar requirements against any assets held by, deposits with or for the 
account of, or loans, letters of credit or commitments by, an office of the Bank;

(iii) change the basis of taxation of payments due the Bank under this 
Reimbursement Agreement or the Letter of Credit (other than a change in taxation of the 
overall net income of the Bank); or

(iv) impose upon the Bank any other condition with respect to such amount 
paid or payable to or by the Bank or with respect to this Reimbursement Agreement or 
the Letter of Credit,

and the result of any of the foregoing is to increase the cost to the Bank of agreeing to enter into (or 
participate in), entering into (or participating in), making any payment under or maintaining this 
Reimbursement Agreement or the Letter of Credit to reduce the amount of any payment (whether of 
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principal, interest or otherwise) receivable by the Bank or to require the Bank to make any payment on or 
calculated by reference to the gross amount of any sum received by it, in each case by an amount which 
the Bank in its reasonable judgment deems material, then: 

(A) The Bank shall promptly notify the Authority in writing of the 
happening of such event;

(B) The Bank shall promptly deliver to the Authority a certificate 
stating the change which has occurred or the reserve requirements or other costs 
or conditions which have been imposed on the Bank or the request, direction or 
requirement with which it has complied together with the date thereof, the 
amount of such increased cost, reduction or payment and the way in which such 
amount has been calculated, including a reasonably detailed calculation, and the 
determination of such amounts by the Bank absent fraud or manifest error, shall 
be conclusive; and

(C) The Authority shall pay to the Bank, from time to time as 
specified by the Bank, such an amount or amounts as will compensate the Bank 
for such additional cost, reduction or payment, together with interest on such 
amount from, but including, the day specified by the Bank for payment, at the 
Bank Rate.

(b) In addition to the foregoing, if after the date of this Reimbursement Agreement 
the Bank shall have determined that a Change in Law has or would have the effect of reducing the 
rate of return on the capital of the Bank to a level below that which the Bank could have achieved 
but for such adoption, change or compliance (taking into consideration the policies of the Bank 
with respect to capital adequacy) by an amount deemed by the Bank  to be material, or affects or 
would affect the amount of capital required or expected to be maintained by the Bank or any 
corporation controlling the Bank by an amount deemed by the Bank to be material, as a 
consequence of its obligations under this Reimbursement Agreement or the Letter of Credit, then 
from time to time the Authority shall be obligated to pay or cause to be paid to the Bank such 
additional amount or amounts as will compensate the Bank for such reduction or capital increase 
with respect to any period for which such reduction or capital increase was incurred upon demand 
by the Bank, together with interest on such amount for each day from such date of demand until 
payment in full at the Bank Rate.  A certificate setting forth in reasonable detail such reduction in 
the rate of return on capital, or such capital increase, of the Bank as a result of any event 
mentioned in this paragraph shall be submitted by the Bank to the Authority and such certificate 
shall, in the absence of fraud or manifest error, be conclusive as to the amount thereof.

(c) Notwithstanding anything in this Section to the contrary, if such costs are to be 
incurred on a continuing basis by the Bank and the Bank shall so notify the Authority in writing 
as to the amount thereof, such costs shall be paid by the Authority to the Bank monthly in arrears.

(d) The protections of this Section 2.07 shall be available to the Bank regardless of 
any possible contention of invalidity or inapplicability of the law, regulation or condition which 
has been imposed; provided, however, that if it shall be later determined that any amount so paid 
by the Authority pursuant to this Section 2.07 is in excess of the amount payable under the 
provisions of this Agreement, the Bank shall refund such excess amount to the Authority.

(e) The Authority shall not be required to compensate the Bank pursuant to this 
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Section for any increased costs incurred or reductions suffered more than six months prior to the 
date that the Bank notifies the Authority of the Change in Law giving rise to such increased costs 
or reductions and of the Bank’s intention to claim compensation therefor (except that, if the 
Change in Law giving rise to such increased costs or reductions is retroactive, then the six-month 
period referred to above shall be extended to include the period of retroactive effect thereof).

Section 2.08.  Method of Payment.  All payments by the Authority to the Bank hereunder or 
under the Fee Letter shall be nonrefundable and made in lawful currency of the United States and in 
immediately available funds.  Amounts payable to the Bank hereunder or under the Fee Letter shall be 
transferred to the Bank’s account specified on its signature page hereto (or to such other account of the 
Bank as the Bank may specify by written notice to the Authority and the Paying Agent) not later than 
1:00 p.m., New York, New York time, on the date payment is due.  Any payment received by the Bank 
after 1:00 p.m., New York, New York time, shall be deemed to have been received by the Bank on the 
next Business Day.  If any payment hereunder is due on a day that is not a Business Day, then such 
payment shall be due on the immediately succeeding Business Day. 

Section 2.09.  Maintenance of Accounts.  The Bank shall maintain in accordance with its usual 
practice an account or accounts evidencing the indebtedness of the Authority and the amounts payable 
and paid from time to time hereunder.  In any legal action or proceeding in respect of this Reimbursement 
Agreement, the entries made in such account or accounts shall be presumptive evidence of the existence 
and amounts of the obligations of the Authority therein recorded.  The failure to record any such amount 
shall not, however, limit or otherwise affect the obligations of the Authority hereunder to repay all 
amounts owed hereunder, together with all interest accrued thereon as provided in this Article II.

Section 2.10. Cure.  The Authority agrees to pay to the Bank on demand any amounts advanced 
by or on behalf of the Bank to the extent required to cure any default, event of default or event of 
nonperformance under this Reimbursement Agreement or any Related Document. The Bank shall give 
the Authority reasonably prompt notice of any such advances.  The Bank shall have the right, but not the 
obligation, to cure any such default, event of default or event of nonperformance.

Section 2.11.  Withholding.  All payments of principal, interest and any other sums due 
hereunder shall be made in the amounts required hereunder without any reduction or setoff, 
notwithstanding the assertion of any right of recoupment or setoff or of any counterclaim by the 
Authority, and without any withholding on account of taxes, levies, duties or any other deduction 
whatsoever.  If the Authority is required by law to withhold or deduct any sum from payments required 
under this Reimbursement Agreement, the Authority shall, to the extent permitted by applicable law, 
increase the amount paid by it to the Bank, so that, after all withholdings and deductions, the amount 
received by the Bank shall equal the amount the Bank would have received without any such withholding 
or deduction.

Section 2.12.  Bank Note.

(a) The Loans of the Bank shall be evidenced by a single promissory note payable to 
the order of the Bank in an amount equal to the aggregate unpaid principal amount of the Bank’s 
Loans.

(b) The Bank shall record the date, amount and maturity of each Loan made by it and 
the date and amount of each payment of principal made by or on behalf of the Authority with 
respect thereto, and prior to any transfer of the Bank Note shall endorse on the schedule forming a 
part thereof appropriate notations to evidence the foregoing information with respect to each such 
Loan then outstanding; provided that the failure of the Bank to make any such recordation or 

263rd Meeting of the Board of Directors - X.  Consent Items (Non-Joint Use)

164



12
128065741_3

endorsement shall not affect the obligations of the Authority hereunder or under the Bank Note.  
The Bank is hereby irrevocably authorized by the Authority to endorse the Bank Note and to 
attach to and make a part of the Bank Note a continuation of any such schedule as and when 
required.

Section 2.13.  Prepayment.  Any Loan may be prepaid in whole or in part (but only in the 
amount of $1,000,000 and integral multiples of $1,000 in excess thereof) at any time without penalty or 
premium on one Business Day’s prior written notice from the Authority to the Bank and by payment of 
such amounts to the Bank.

Section 2.14.  Reductions of Stated Amount and Termination of the Letter of Credit.

(a) The Stated Amount may be permanently reduced from time to time or terminated 
by the Authority upon five Business Days’ prior written notice of such reduction or termination 
given by the Authority to the Bank; provided, that (i) each such reduction shall be in an amount 
equal to the lesser of (A) $1,000,000 or any integral multiple in excess thereof and (B) the Stated 
Amount, (ii) the Stated Amount of the Letter of Credit shall not be reduced below an amount 
equal to the sum of the outstanding amount of the Loan plus the principal amount of Notes 
outstanding plus interest on such principal amount of Notes computed at 12% per annum for a 
period of 270 days and (iii) the Authority first pays to the Bank all fees and expenses payable by 
the Authority to the Bank hereunder and under the Fee Letter, including any reduction or 
termination fee then due and payable. 

(b) Notwithstanding any provision to the contrary to the Resolution, the Master 
Indenture or the Issuing and Paying Agency Agreement, the Authority agrees to (i) provide at 
least two (2) Business Days’ prior notice to the Bank of its intention to replace or terminate the 
Letter of Credit, (ii) in the case of a substitution for the Letter of Credit with a substitute letter of 
credit, first pay to the Bank the outstanding amount of the Loans, including accrued and unpaid 
interest thereon, and (iii) in the case of any Termination Date, pay on the Termination Date to the 
Bank all Principal Drawings then outstanding and all accrued and unpaid interest due thereon, 
and all fees and expenses payable by the Authority to the Bank hereunder and under the Fee 
Letter.

Section 2.15.  Maximum Lawful Rate.

(a) If the amount of interest payable for any period in accordance with terms hereof 
exceeds the amount of interest that would be payable for such period had interest for such period 
been calculated at the Maximum Lawful Rate, then interest for such period shall be payable in an 
amount calculated at the Maximum Lawful Rate for such period.

(b) Any interest that would have been due and payable for any period but for the 
operation of Section 2.15(a) shall accrue and be payable as provided in this paragraph (b) and 
shall, less interest actually paid to the Bank for such period, constitute the "Excess Interest 
Amount." If there is any accrued and unpaid Excess Interest Amount as of any date then the 
principal amount with respect to which interest is payable shall bear interest at the Maximum 
Lawful Rate, until payment to the Bank of the entire Excess Interest Amount.

(c) Notwithstanding the foregoing, to the extent permitted by applicable law, on the 
date on which no principal amount hereunder remains unpaid, the Authority shall pay to the Bank 
a fee equal to any accrued and unpaid Excess Interest Amount.
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ARTICLE III

CONDITIONS PRECEDENT

As a condition precedent to the issuance of the Letter of Credit, the Bank shall have received the 
following items on or before the Date of Issuance, each in form and substance satisfactory to the Bank 
and its Counsel:

Section 3.01.  Authority Resolutions.  Copies of the resolutions of the Authority approving this 
Reimbursement Agreement, the other Related Documents to which the Authority is a party, the form and
content of the Letter of Credit and the other matters contemplated hereby, and copies of all other 
documents evidencing any other necessary corporate action, all certified by the Secretary of the Authority 
(which certificate shall state that such copies are true, accurate and complete and such resolutions are in 
full force and effect on the Date of Issuance).

Section 3.02.  Regulatory Approvals.  Certified copies of all approvals or authorizations by, or 
consents of, or notices to or registrations with, any governmental body or agency, if any, required for the 
Authority to enter into and confirming the validity and enforceability of this Reimbursement Agreement 
and certified copies of all such approvals, authorizations, consents, notices or registrations required to be 
obtained or made prior to the Date of Issuance in connection with the transactions contemplated by the 
Related Documents.

Section 3.03.  Incumbency Certificates.  A certificate of the Secretary of the Authority 
certifying the names and true signatures of the officers of the Authority authorized to sign this 
Reimbursement Agreement.

Section 3.04.  Opinion of Counsel for the Authority.  Opinions, upon which the Bank may rely, 
of the General Counsel of the Authority dated the Date of Issuance and covering such matters relating to 
the transactions contemplated hereby as the Bank may reasonably request.

Section 3.05.  Opinion of Bond Counsel.  Opinions, upon which the Bank may rely, of Squire 
Patton Boggs (US) LLP and Parker, Poe, Adams & Bernstein LLP, Co-Bond Counsel, each dated the 
Date of Issuance and addressed to the Bank covering such matters relating to the transactions 
contemplated hereby as the Bank may reasonably request.

Section 3.06.  Related Documents.  An executed original or copy certified by the Authority to be 
a true, correct and complete copy of an executed original, of each of the following:

(a) the Issuing and Paying Agency Agreement;

(b) the Dealer Agreements;

(c) the Resolution;

(d) the Master Indenture;

(e) the Bank Note;

(f) the Disclosure Document; and

(g) the Fee Letter.
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Section 3.07.  Other Certificates.  Certificates signed by a duly authorized officer of the 
Authority, the Paying Agent and the Dealer, dated the Date of Issuance, covering such matters as the 
Bank may reasonably request.

Section 3.08.  Ratings.  A rating letter from S&P which confirms that the Notes have received a 
short-term rating of "A-1" , a rating letter from Moody’s which confirms that the Notes have received a 
short-term rating of "P-1" and a rating letter from Fitch which confirms that the Notes have received a 
short-term rating of "F-1".

Section 3.09.  Authority Certificate.  A certificate signed by duly authorized officers of the 
Authority, dated the Date of Issuance, stating that: (a) the representations and warranties of the Authority 
contained in Article IV are correct on and as of the Date of Issuance as though made on and as of such 
date; (b) no petition by or against the Authority has at any time been filed under the United States 
Bankruptcy Code or under any similar act; and (c) no Default or Event of Default has occurred and is 
continuing or would result from the issuance of the Letter of Credit and execution of this Reimbursement 
Agreement or the Related Documents.

Section 3.10.  Payment of Fees and Expenses.  Payment of the fees and all other amounts 
(including attorney’s fees and expenses) payable on or before the Date of Issuance pursuant to Section 
2.05 and the Fee Letter.

Section 3.11.  Bank Note.  An original executed Bank Note properly completed.

Section 3.12.  KYC Information.  Receipt by the Bank of all documentation and information 
required by regulatory authorities under applicable "know your customer" and anti-money laundering 
rules and regulations, including, without limitation, the Patriot Act, to the extent such documentation or 
information is requested by the Bank prior to the Closing Date.

Section 3.13.  Other Documents.  Such other documents, instruments, approvals and, if 
requested by the Bank, certified duplicates of executed copies thereof, and opinions as the Bank may 
reasonably request.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

To induce the Bank to enter into this Reimbursement Agreement and to issue the Letter of Credit, 
the Authority hereby represents and warrants to, and agrees with, the Bank as follows (which 
representations, warranties and agreements shall survive the execution and delivery of this 
Reimbursement Agreement and the issuance of the Letter of Credit).

Section 4.01.  Status. The Authority (a) is duly organized and validly existing as an independent 
authority of the government of the District of Columbia, (b) is qualified or licensed to transaction 
business in the District of Columbia and each jurisdiction in which the nature of the business conducted 
by it makes such qualification necessary, (c) has full power and authority to own its properties, operate 
the System and carry on its business as now conducted, including the autonomy to set rates for its services 
and (d) has all requisite power and authority to execute and deliver, and to perform its obligations under, 
this Reimbursement Agreement and the Related Documents to which it is a party and to issue, execute 
and deliver the Notes and the Bank Note.

Section 4.02.  Power and Authority. The Authority has the requisite power and authority to 
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execute and deliver, and to perform its obligations under, this Reimbursement Agreement and the other 
Related Documents to which it is or will be a party and has taken all necessary action to authorize the 
execution, delivery and performance of this Reimbursement Agreement and the other Related Documents 
to which it is or will be a party.  

Section 4.03.  Enforceability. Assuming due authorization, execution and delivery by each of 
the other parties thereto, each of this Reimbursement Agreement and the Related Documents to which the 
Authority is a party constitutes, and the Notes when issued will constitute, the legal, valid and binding 
obligation of the Authority enforceable against the Authority in accordance with its respective terms, 
except as such enforceability may be limited by the Authority’s bankruptcy, moratorium, insolvency or 
similar laws or equitable principles relating to or limiting the rights of creditors generally.  Each of the 
Related Documents is or will be on the Date of Issue in full force and effect. 

Section 4.04.  No Conflict.  The execution and delivery of this Reimbursement Agreement and 
the Related Documents and the performance by the Authority of its obligations hereunder and thereunder 
do not and will not violate any constitutional provision or any law, including, without limitation, any 
usury law, or any regulation, order, writ, injunction or decree of any court or governmental body, agency 
or other instrumentality applicable to the Authority, or result in a breach of any of the terms, conditions or 
provisions of, or constitute a default under, or result in the creation or imposition of any lien (other than 
the lien of the Master Indenture) upon any of the assets of the Authority pursuant to the terms of, any 
ordinance, resolution, mortgage, indenture, agreement or instrument to which the Authority is a party or 
by which it or any of its properties is bound. 

Section 4.05.  Consents.  All consents, licenses, approvals, validations and authorizations of, and 
registrations, validations or declarations by or with, any court or any Governmental Authority, bureau or 
agency required to be obtained in connection with the execution, delivery, performance, validity or 
enforceability of this Reimbursement Agreement and the other Related Documents (including the Notes) 
have been obtained and are in full force and effect. 

Section 4.06.  No Litigation.  There is no action, suit, proceeding, inquiry or investigation before 
or by any court, public board or body pending or, to the best knowledge of the Authority, threatened 
against or affecting the Authority or the System wherein an unfavorable decision, ruling or finding would 
have a material adverse effect on the properties, business, condition (financial or other), results of 
operations or prospects of the Authority, the System or the transactions contemplated by this 
Reimbursement Agreement, the Bank Note or the other Related Documents, or which would adversely 
affect the validity or enforceability of, or the authority or ability of the Authority to perform its 
obligations under, this Reimbursement Agreement or any other Related Document to which it is a party. 

Section 4.07.  Default.  No Event of Default or Default has occurred and is continuing. 

Section 4.08.  Disclosure. No representation, warranty or other statement made by the Authority 
in or pursuant to this Reimbursement Agreement or any Related Document or any other document or 
financial statement provided by the Authority to the Bank in connection with this Reimbursement 
Agreement or any other Related Document, contains any untrue statement of a material fact or omits (as 
of the date made or furnished) any material fact necessary to make the statements herein or therein not 
misleading in light of the circumstances under which they are made.  There is no fact known to the 
Authority which the Authority has not disclosed to the Bank in writing which materially adversely affects
or, so far as the Authority can now reasonably foresee, is likely to materially adversely affect the ability 
(financial or otherwise) of the Authority to perform its obligations hereunder or under the Related 
Documents.  The Disclosure Document prepared with respect to the Notes and the transactions herein 
contemplated, true copies of which have heretofore been delivered to the Bank, does not contain, and 
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such Disclosure Document (including any amendments or supplements prepared subsequent to its date) (a 
true copy of which, in each case, shall be furnished to the Bank prior to the distribution thereof) will not 
contain, any untrue statement of a material fact and such Disclosure Document does not omit, and will not 
omit, to state a material fact necessary to make the statements therein, in the light of the circumstances 
under which made, not misleading, except no representation is made as to information furnished in 
writing by the Bank expressly for inclusion therein.

Section 4.09.  Notes; Parity Indebtedness. Each Note and the Bank Note has been and will be 
duly issued under the Resolution, the Master Indenture and the Issuing and Paying Agency Agreement 
and each such Note and the Bank Note is entitled to the benefits thereof and of the Master Indenture,
including the pledge, on a subordinated basis, of the Trust Estate pursuant to the Master Indenture and the 
pledge of the Pledged Funds pursuant to the Issuing and Paying Agency Agreement.  The Notes and the 
Bank Note and the lien securing the Notes and the Bank Note are each on a parity with all Subordinate 
Debt.  There is no Lien on the moneys, investments, property and certain rights of the Authority thereto 
granted, pursuant to the Master Indenture, as security for the holders of Senior Debt and, on a subordinate 
basis, Subordinate Debt (the "Trust Estate") other than the Liens created by or pursuant to the Master 
Indenture.  The Master Indenture does not permit the issuance of any Debt secured by the Trust Estate to 
rank senior to the Notes and the Bank Note, other than Senior Debt issued and to be issued under the 
Master Indenture.  No filing, registering, recording or publication of the Master Indenture, the Resolution 
or the Issuing and Paying Agency Agreement or any other instrument is required to establish the pledge 
under the Master Indenture or the pledge under the Issuing and Paying Agency Agreement or to perfect, 
protect or maintain the Lien created thereby on the Trust Estate, including the Net Revenues, in the case 
of the Master Indenture, or on the Pledged Funds, in case of the Issuing and Paying Agency Agreement, 
to secure the Notes and the Bank Note. 

Section 4.10.  Incorporation of Representations and Warranties. The Authority hereby 
makes to the Bank the same representations and warranties as were made by it in the Related Documents, 
which representations and warranties, together with the related definitions of terms contained therein, are 
hereby incorporated by reference with the same effect as if each and every such representation and 
warranty and definition were set forth herein in its entirety. 

Section 4.11.  Employment Benefit Plan Compliance. Except to the extent not reasonably 
expected to result, either singly or in the aggregate, in liability to the Authority, (a) each Employee
Benefit Plan has been operated in substantial compliance with its terms and with all applicable provisions 
and requirements of the Code and all other applicable federal, state, and local laws, (b) the Authority have 
performed all its obligations under each Employee Benefit Plan and (c) the accrued benefit obligations of 
each Employee Benefit Plan (based on those assumptions used to fund such Employee Benefit Plan) with 
respect to all current and former participants do not exceed the assets of such Employee Benefit Plan. No 
Benefit Plan Event or similar event has occurred or is reasonably expected to occur that could reasonably 
result, either singly or in the aggregate with all other such Benefit Plan Events and similar events, in 
liability to the Authority. Each of the Employee Benefit Plans is a "governmental plan" (as defined in 
Section 3(32) of ERISA). None of the Employee Benefit Plans is subject to ERISA.

Section 4.12.  Financial Statements. As of the date hereof, the audited balance sheets of the 
Authority as of September 30, 2019 and the related statements of revenues, expenses and changes in 
retained earnings, and cash flows, of the Authority for the Authority’s fiscal year then ended, and the 
accompanying footnotes thereon, dated September 30, 2019, of KPMG LLC, independent certified public 
accountants, copies of which have been delivered to the Bank, are complete and correct and fairly present 
the financial condition of the Authority as at such dates, for the periods covered by such statements, all in 
conformity with generally accepted accounting principles consistently applied.  Since September 30, 
2019, there has been no material adverse change in the condition (financial or otherwise), business or 
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operations of the Authority. 

Section 4.13.  No Proposed Legal Changes. There is no amendment, or to the knowledge of the 
Authority, proposed amendment certified for placement on a ballot within the District of Columbia or any 
District of Columbia law, or any legislation that has passed either house of the United States Congress, or 
any published judicial decision interpreting any of the foregoing, the effect of which is to materially 
adversely affect the Notes or the Authority’s ability to perform its obligations under this Reimbursement 
Agreement, the Notes, and the other Related Documents.

Section 4.14.  Margin Stock.  No portion of the proceeds of any Notes will be used by the 
Authority (or the Trustee or Paying Agent or any other Person on behalf of the Authority) for the purpose 
of "purchasing" or "carrying" any margin stock or used in any manner which might cause the borrowing 
or the application of such proceeds to violate Regulation  U issued by the Board of Governors of the 
Federal Reserve System or any other regulation of said Board of Governors or to violate the Securities 
Exchange Act of 1934, as amended, in each case as in effect on the date or dates of such use of proceeds. 

Section 4.15.  Permitted Investments.  The Authority has neither made any investment nor 
entered into any agreements for the purpose of effecting any investment which are not permitted to be 
made by it pursuant to its investment guidelines, the Master Indenture or any other  Related Document.

Section 4.16.  Environmental Laws.  Except as disclosed in writing to the Bank, the Authority 
has not received notice to the effect that the operations of the System are not in compliance with 
Environmental Laws. 

Section 4.17.  Insurance.  The Authority currently maintains insurance coverage with insurance 
companies believed to be responsible by the Authority (as determined in its reasonable discretion) against 
such risks and in such amounts as is customarily maintained by companies or other entities similarly 
situated to the Authority and operating like properties and businesses to that of the Authority.

Section 4.18.  Anti-Corruption Laws and Sanctions.  The Authority has implemented and 
maintains in effect policies and procedures designed to ensure compliance by the Authority and its 
directors, officers, employees and agents with Anti-Corruption Laws and applicable Sanctions, and the 
Authority and its officers and employees and, to the knowledge of the Authority, its directors and agents, 
are in compliance with Anti-Corruption Laws and applicable Sanctions in all material respects.  None of 
the Authority or any of its officers or employees is a Sanctioned Person.  Neither the Letter of Credit nor 
the use of proceeds thereof or any other transaction contemplated by this Agreement will violate Anti-
Corruption Laws or applicable Sanctions.

ARTICLE V

COVENANTS

So long as the Termination Date has not occurred or any amount is due or owing to the Bank 
under this Reimbursement Agreement or any Related Document, the Authority will comply with each of 
the covenants contained in this Article V unless the Bank shall otherwise consent in writing.

Section 5.01.  Payment Obligations. The Authority shall promptly pay or cause to be paid all 
amounts payable by it hereunder and under the Related Documents according to the terms hereof or 
thereof and shall duly perform each of its obligations under this Reimbursement Agreement, including, 
without limitation, under Section 2.07, and the other Related Documents to which it is a party.  All 
payments of principal, interest and any other sums due hereunder shall be made in the amounts required 
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hereunder without any reduction or setoff, notwithstanding the assertion of any right of recoupment or 
setoff or of any counterclaim by the Authority. 

Section 5.02.  Related Documents. 

(a) The Authority agrees that it will perform and comply with each and every 
covenant and agreement required to be performed or observed by it in each Related Document to 
which it is a party, including, without limitation, the rate covenant set forth in Section 601 of the 
Master Indenture, and in each case such provisions, together with the related definitions of terms 
contained therein, are hereby incorporated by reference herein with the same effect as if each and 
every such provision were set forth herein in its entirety.

(b) The Authority shall not amend, supplement or otherwise modify (or permit any 
of the foregoing), or request or agree to any consent or waiver under, or effect or permit the 
cancellation, acceleration or termination of, or (except as otherwise permitted under the Related 
Documents) release or permit the release of any collateral held under any of the Related 
Documents which is not otherwise contemplated by, or permitted pursuant to the terms of, any of 
the Related Documents, without the prior written consent of the Bank; provided, however, that 
the consent of the Bank shall not be required with respect to (i) amendments, supplements and 
modifications to the Related Documents which do not require consent of Bondholders pursuant to 
clauses (a), (b), (c), (f), (g) or (h) of Section 1001 of the Master Indenture , but the Authority shall 
provide prior written notice of any such amendments, supplements and modifications to the Bank, 
and (ii) supplements entered into solely for the purpose of providing for the issuance of a series of 
bonds pursuant to the Master Indenture.

Section 5.03.  Access to Books and Records; Reporting Requirements.  The Authority shall 
keep proper books of record and account in which full, true and correct entries will be made of all 
dealings and transactions of or in relation to affairs, operations, transactions and activities of the 
Authority in accordance with generally accepted accounting principles applicable to governmental 
entities, consistently applied, and, upon reasonable prior notice and during normal business hours the 
Authority will permit representatives of the Bank to visit and inspect the Authority’s property, including 
its books and records, its accounts receivable and inventory, the Authority’s facilities and its other 
business assets and to discuss such matters with the officers of the Authority. The Authority will furnish 
to the Bank a copy of each of the following: 

(a) as soon as available and in any event within one hundred eighty (180) days after 
the end of each fiscal year of the Authority, a balance sheet of the Authority as of the end of such 
fiscal year and the related statements of revenues, expenses, changes in retained earnings and 
cash flows for such fiscal year and accompanying notes thereto, all prepared in accordance with 
GAAP and in reasonable detail showing in comparative form the figures for the previous fiscal 
year, accompanied by an opinion thereon of KPMG LLC, or another firm of independent public 
accountants of recognized national standing, selected by the Authority, to the effect that the 
financial statements described herein have been prepared in accordance with GAAP and present 
fairly in accordance with GAAP the consolidated financial condition of the Authority as of the 
close of such fiscal year and the results of their operations and cash flows for the fiscal year then 
ended and that an examination of such accountants in connection with such financial statements 
has been made in accordance with generally accepted auditing standards and, accordingly, such 
examination included such tests of the accounting records and such other auditing procedures as 
were considered necessary in the circumstances;

(b) simultaneously with the delivery of each set of financial statements referred to in 
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clause (a) above, a certificate of the Authority stating that the Authority is in compliance with the 
rate covenant set forth in Section 601 of the Master Indenture (including calculations evidencing 
such compliance) and that, to the best knowledge of the chief financial officer (or his/her 
designee) of the Authority, there exists on the date of such certificate no Default or Event of 
Default or, if any Default or Event of Default then exists, setting forth the details thereof and the 
action which the Authority is taking or proposes to take with respect thereto;

(c) forthwith, and in any event within five (5) Business Days any officer of the 
Authority obtains knowledge thereof, written notice of the occurrence of any Default or Event of 
Default, together with a statement of the Authority setting forth the details thereof and the action 
which the Authority is taking or proposes to take with respect thereto;

(d) promptly after process has been served on the Authority, notice of any action, 
suit or proceeding before any court or arbitrator or any governmental body, agency or official in 
which there is a reasonable probability of an adverse decision which could (i) materially 
adversely affect the business, financial position or results of operations of the Authority or the 
ability of the Authority to perform its obligations hereunder, under the Fee Letter or under any 
other Related Document or (ii) draw into question the validity or enforceability of this 
Reimbursement Agreement, the Fee Letter or any other Related Document or (iii) challenge the 
validity or enforceability of the security interest in and the pledge of the Trust Estate, or the 
priority of such pledge and Lien in favor of the Notes and the Bank Note over any or all other 
liabilities and obligations of the Authority (except in respect of Senior Debt) as against all 
Persons having claims of any kind in tort, contract or otherwise, whether or not such Persons shall 
have notice thereof;

(e) promptly upon the availability thereof, a copy of any official statement, offering 
memorandum or other disclosure documents relating to the offering of any Indebtedness secured 
by and payable from Net Revenues;

(f) as soon as available and in any event within thirty (30) days after adoption, a 
copy of the Authority’s budget (including, without limitation, annual expenses) for each fiscal 
year of the Authority, prepared pursuant to Section 602 of the Master Indenture and including the 
budget for the System for such fiscal year, and a copy of the capital budget, and any amendments 
thereto, prepared pursuant to Section 811 of the Master Indenture;

(g) as soon as the forms may be made available to or filed with the Trustee, any 
report, recommendation, finding, audit or other document required pursuant to Sections 601, 602, 
808 and 810 of the Master Indenture;

(h) promptly upon the availability thereof, a copy of each Monthly Financial Report 
prepared by the Authority’s Department of Finance, Accounting and Budget;

(i) as soon as available to the Authority, copies of all enacted legislation which, to 
the best knowledge of the Authority, relates to, in any material way, or impacts upon this 
Reimbursement Agreement, the Fee Letter or the other Related Documents or the ability of the 
Authority to perform its obligations in connection herewith or therewith; and

(j) from time to time such additional information regarding the financial position, 
operations, business or prospects of the Authority and regarding the System as the Bank may 
reasonably request.  
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As and to the extent the information required by this Section 5.03 has been properly and timely filed with 
the Municipal Securities Rulemaking Board through its Electronic Municipal Market Access System, the 
Authority will be deemed to have complied with the provisions of this Section; provided, however, that 
(y) the Authority shall have delivered written notice to the Bank of such filing and (z) the Bank has access 
to the information so filed.

Section 5.04.  Compliance with Laws. The Authority shall comply with all laws, ordinances, 
orders, rules and regulations (including, without limitation, all Environmental Laws) that may be 
applicable to it and the System, if the failure to comply could have a material adverse effect on the 
security for any of the Notes or the Bank Note, or the Authority’s ability to repay when due its obligations 
under this Reimbursement Agreement, any of the Notes, and the Related Documents unless the same is 
being contested in good faith and by appropriate proceedings and such contest shall operate to stay the 
material adverse effect of such failure to comply. 

Section 5.05.  Notices. In addition to and not in substitution of its obligation to furnish any other 
notice hereunder, the Authority will promptly furnish, or cause to be furnished, to the Bank (i) notice of 
the occurrence of any Event of Default, (ii) notice of the failure by any Dealer, the Paying Agent or the 
Trustee to perform any of its obligations under the Dealer Agreement or the Master Indenture, (iii) notice 
of any proposed substitution of this Reimbursement Agreement, and (iv) each notice required to be given 
to the Bank pursuant to the Master Indenture, the Resolution or the Issuing and Paying Agency 
Agreement.  

Section 5.06.  Certain Information.  The Authority shall not include in an offering document for 
the Notes any information concerning the Bank that is not supplied in writing, or otherwise consented to, 
by the Bank expressly for inclusion therein.  The Authority agrees to provide to the Bank, in writing, all 
information and notices it is required to provide to the Municipal Securities Rulemaking Board (the 
"MSRB") in accordance with Securities and Exchange Commission Rule 15(c)2-12, simultaneously with 
the providing thereof to the MSRB. 

Section 5.07.  Liquidity.  The Authority agrees to use best efforts to obtain a Substitute Credit 
Facility in the event (i) the Bank shall decide not to extend the Expiration Date pursuant to Section 8.02, 
(ii) the Authority terminates the Letter of Credit pursuant to Section 2.14, (iii) the Bank shall furnish a 
Notice of Termination Date to the Tender Agent and the Trustee or (iv) a No-Issuance Notice is delivered.  
The Authority agrees that, with respect to any Substitute Credit Facility, the Authority will require, as a 
condition to its effectiveness, that all unreimbursed Drawings and Loans shall be repaid in full. The 
Authority shall  not permit a Substitute Credit Facility to become effective with respect to fewer than all 
of the Notes without the prior written consent of the Bank.

Section 5.08.  Appointment of Successors and Replacements. The Bank hereby consents to 
the appointment of J.P. Morgan Securities LLC as the Dealer for the Notes.  So long as this 
Reimbursement Agreement is in effect and the Bank has not wrongfully failed to honor a Drawing under 
the Letter of Credit, the Authority will not permit the appointment of a successor Trustee, Paying Agent 
or Dealer unless the Authority has obtained the prior written consent of the Bank, which consent shall not 
be unreasonably withheld.  If any Dealer or successor Dealer fails to sell Notes for sixty (60) consecutive 
days, then the Authority agrees, at the written request of the Bank to cause such Dealer to be replaced 
with a Dealer reasonably satisfactory to the Bank. The Authority shall use all commercially reasonable 
efforts to have a Dealer and an Issuing and Paying Agent in place at all times while this Reimbursement 
Agreement is in effect or the Bank Note is outstanding. 

Section 5.09.  Maintenance of Franchises. The Authority will maintain, or cause to be 
maintained, all licenses and franchises, required by the District of Columbia or any other Governmental 

263rd Meeting of the Board of Directors - X.  Consent Items (Non-Joint Use)

173



21
128065741_3

Authority for operation of the System and the sale of water to customers, the loss of which would have or,
could reasonably be expected to result in, a material adverse effect regarding the financial position, 
operations, business or prospects of the Authority or the System. 

Section 5.10.  Accounting Methods and Fiscal Year. The Authority will not adopt, permit or 
consent to any change in its established fiscal year without giving the Bank written notice thereof. 

Section 5.11.  Employment Benefit Plans.

(a) Except as would not reasonably be expected to result, either singly or in the 
aggregate, in material liability to the Authority, the Authority shall do each of the following: (i) 
maintain each Employee Benefit Plan in compliance with the applicable provisions of the Code 
and all other applicable federal, state and local laws; (ii) cause each Qualified Plan to maintain its 
qualified status under Section 401(a) of the Code; (iii) timely make all required contributions to 
each Employee Benefit Plan; (iv) ensure that all liabilities under each Employee Benefit Plan are 
(A) funded to at least the minimum level required by law and, to the extent applicable, by the 
terms governing such Employee Benefit Plan, (B) insured with a reputable insurance company, or 
(C) provided for or recognized to the extent required by applicable accounting standards in the 
most recent annual audit report; and (vi) ensure that the contributions or premium payments to or 
in respect of each Employee Benefit Plan is and continues to be promptly paid at no less than the 
rates required under applicable law and in accordance with the most recent actuarial advice 
received in relation to such Employee Benefit Plan and any order, rule or regulation of any court 
or other agency of government applicable to such Employee Benefit Plan.

(b) Except as would not reasonably be expected to result, either singly or in the 
aggregate, in material liability to the Authority, the Authority shall not terminate any Qualified 
Plan.

(c) The Authority shall provide to the Bank as soon as possible, and in any event 
within 10 days after the Authority knows or has reason to know of the occurrence of any Benefit 
Plan Event or similar event with respect to any Employee Benefit Plan that could result in a 
material liability to such Employee Benefit Plan or to the Authority, a statement of the chief 
financial officer of the Authority describing such event and the action, if any, that the Authority 
proposes to take with respect thereto.

(d) Other than an Employee Benefit Plan in existence on the date of this Agreement 
and other than as required by law, the Authority shall not adopt, establish, participate in, or incur 
any obligation to contribute to, any Employee Benefit Plan or incur any liability to provide post-
retirement welfare benefits to the extent such obligations or unfunded liabilities could reasonably 
be expected to result in a material adverse effect on the financial condition of the Authority or on 
the ability of the Authority to perform its obligations hereunder.

Section 5.12.  Additional Obligations.  The Authority shall not issue any bonds, notes or similar 
obligations or evidence of indebtedness payable from the Net Revenues or any other amounts, accounts or 
other property held under the Master Indenture except as permitted by the Master Indenture. 

Section 5.13.  Permitted Liens. The Authority shall not sell or dispose of or create any Lien on 
the System or create or incur or permit to exist any Lien on the Trust Estate, the Net Revenues on deposit 
in the Subordinate Fund or any other funds, accounts or other property held under the Master Indenture. 

Section 5.14.  Provisions to Facilitate Payments. Subject to Section 602 of the  Master 
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Indenture, the Authority shall cause to be included in each annual budget of the Authority reasonable 
provisions for the payment of all amounts due and estimated to become due with respect to the Notes and 
all obligations payable to the Bank under this Reimbursement Agreement, the Fee Letter and the other 
Related Documents during the fiscal year of the Authority covered by such budget.  To the extent 
estimates are used, such estimates shall be made by the Authority in good faith and shall be based upon 
reasonable estimates of the amount of Senior Debt and Subordinate Debt expected to be outstanding, the 
Revenues and Operating Expenses anticipated to be received and paid for such fiscal year, and the interest 
rates reasonably expected to be charged during the coming fiscal year for the remaining term of the 
Senior Debt and Subordinate Debt.  To the extent that amounts actually due and payable to the Bank 
under this Reimbursement Agreement, the Fee Letter and the other Related Documents in any fiscal year 
exceed the amounts estimated and/or available therefrom in an annual budget of the Authority for such 
Fiscal Year, the Authority shall take, or cause to be taken, as promptly as possible, all such actions 
(including, without limitation, amendments of such annual budget) as may be required to permit and 
facilitate the expenditure of additional moneys from all sources legally available for the payment of such 
amounts.   

Section 5.15.  Taxes and Liabilities.  The Authority will pay, or cause to be paid, all 
Indebtedness of the Authority and the System promptly and in accordance with the terms thereof and to 
pay and discharge, or cause to be paid and discharged, promptly all taxes, assessments, and governmental 
charges or levies imposed upon it or the System, including income and profits, or upon any of its 
property, real, personal, or mixed, or upon any part thereof, before the same shall become in default, 
except for those matters which are reasonably being contested in good faith by appropriate action or 
proceedings or for which the Authority has established adequate reserves in accordance with GAAP.

Section 5.16.  Payment of Fees.  The Authority hereby agrees that fees and other amounts 
payable to the Bank (other than principal and interest on unreimbursed Drawings or the Bank Note) shall 
constitute Operating Expenses pursuant to the Master Indenture and, pursuant to Section 604(c) of the 
Master Indenture, will be paid from the Operating Reserve Fund when due.  The Authority further agrees 
that to the extent sufficient funds are not available in the Operating Reserve Fund to pay such fees and 
other amounts when due for any reason, the Authority will immediately pay or cause to be paid such fees 
and other amounts from available funds of the Authority.

Section 5.17.  Maintenance of Existence; No Merger.  The Authority shall preserve and 
maintain its existence as an independent authority of the District of Columbia and to perform its 
obligations under this Reimbursement Agreement and the Related Documents. The Authority will at all 
times maintain the System, or within the limits of its authority cause the same to be maintained, in good 
condition and working order and will operate the same, or cause the same to be operated, in an efficient 
and economical manner at a reasonable cost and in accordance with sound business principles.  In 
operating and maintaining the System, the Authority will comply with all contractual provisions and 
agreements entered into by it and with all valid rules, regulations, directions or orders of any 
governmental, administrative or judicial body or other Governmental Authority promulgating same, 
except for any noncompliance that, individually or in the aggregate, could not reasonably be expected to 
have a material adverse effect upon the Authority’s business, operations, assets or financial condition. 
The Authority shall not consolidate with or merge into another Person or permit one or more other 
Persons to consolidate with or merge into it or acquire all or substantially all of the property and assets of 
any other Person if, at the time of such consolidation, merger, or acquisition the resulting or surviving 
entity fails to assume, by written document in form and substance satisfactory to the Bank, all the 
obligations of the Authority under this Reimbursement Agreement or the benefits of any Related 
Document fail to extend to the performance by such resulting or surviving entity of the Authority’s 
obligations under this Reimbursement Agreement.
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Section 5.18.  Use of Proceeds.  The Authority shall use the proceeds of the Notes for the 
purposes set forth in the Master Indenture.

Section 5.19.  Further Assurances.  The Authority shall execute, acknowledge where 
appropriate, and deliver, and cause to be executed, acknowledged where appropriate, and delivered, from 
time to time promptly at the reasonable request of the Bank, all such instruments and documents as in the 
reasonable judgment of the Bank are necessary to effectuate the intention of this Reimbursement 
Agreement and the other Related Documents.

Section 5.20.  Investment Guidelines.  The Authority will:

(a) promptly notify the Bank in writing of any changes proposed to the Authority’s 
written investment policies or guidelines (the "Investment Guidelines") if the proposed change 
would increase the types of investments permitted by such Investment Guidelines.

(b) promptly notify the Bank in writing, after the adoption thereof by the Authority, 
of any change in the Investment Guidelines, which change increases the types of investments 
permitted by the Investment Guidelines and of which change the Bank was not previously 
notified pursuant to clause (a) above.

(c) within ten (10) Business Days of the adoption of any resolution of the 
Authority’s Board amending its financing policies or financial practices or any provision or 
portion thereof, send a copy of such resolution to the Bank. 

Section 5.21.  Exempt Status.  To the extent that the interest on the Notes is intended to be 
excludable from the gross income of the holders thereof for purposes of federal income taxation, the 
Authority shall not take any action or omit to take any action that, if taken or omitted, would adversely 
affect the excludability of interest on the Notes from the gross income of the holders thereof for purposes 
of federal income taxation.

Section 5.22.  Regulation.  The Authority covenants and agrees that no proceeds of any Drawing 
shall be used, by or on behalf of the Authority, directly or indirectly to purchase or carry any margin stock 
(within the meaning of Regulation U of the Board of Governors of the Federal Reserve System, as 
amended from time to time).

Section 5.23.  Hedge Agreements.  The Authority shall at all times require that any termination 
fees or settlement amounts payable in connection with any Hedge Agreement entered into by the 
Authority on or after the Closing Date shall be subordinate to the payment of the Authority’s obligations 
hereunder; provided, however, that the foregoing shall not operate to prevent amendments and 
supplements to Hedge Agreements entered into prior to the date hereof as long as such amendments or 
supplements do not operate to modify the priority of payment of any related termination fees or settlement 
amounts.  The Authority shall use its best efforts to obtain any Hedge Agreement to which it is a 
counterparty without providing any collateral to support its obligations thereunder other than a Lien on 
Net Revenues, which Lien on Net Revenues (other than termination fees and settlement amounts) shall be 
on a parity with the Lien securing the indebtedness to which such Hedge Agreement relates; provided, 
however, that if no Hedge Agreement on the foregoing terms is then available to the Authority in any 
instance, the Authority may post cash collateral to support its obligations under the Hedge Agreement; 
provided further, however, that the aggregate notional amount of all such Hedge Agreements to which the 
Authority is a counterparty does not exceed ten percent (10%) of the aggregate Subordinate Debt of the 
Authority or such other amount as is approved in advance by the Bank.  
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Section 5.24.  Sovereign Immunity Defense. Unless otherwise specifically provided by District 
of  Columbia law, the Authority shall not raise the defense of sovereign immunity in any proceeding by 
the Bank to enforce any of the contractual obligations of the Authority under this Reimbursement 
Agreement, the Fee Letter or any other Related Document. Any such proceeding shall be brought 
exclusively in either the District of Columbia Superior Court or the United States District Court for the 
District of Columbia. 

Section 5.25.  Compliance with Anti-Corruption Laws and Sanctions. The Authority will 
maintain in effect and enforce policies and procedures designed to ensure compliance by the Authority 
and its directors, officers, employees and agents with  Anti-Corruption Laws and applicable Sanctions in 
all material respects.

Section 5.26.  Rating Confirmation Before Defeasance. Prior to effecting the defeasance of the 
Notes pursuant to the Issuing and Paying Agency Agreement, the Authority shall obtain written 
confirmation from each Rating Agency that such defeasance will not result in a withdrawal or reduction 
of such Rating Agency’s rating of the Notes.

Section 5.27.  Reimbursement of Prior Letter of Credit Bank. The proceeds of all Notes 
issued on the Closing Date will be applied first to any reimbursement obligations owing to the Prior 
Letter of Credit Bank. In the event such proceeds are not sufficient to pay such reimbursement obligations 
in full, so long as any such reimbursement obligations remain outstanding the Authority will use its best 
efforts to issue Notes and will apply all proceeds thereof to such reimbursement obligations until such 
reimbursement obligations have been paid in full.

ARTICLE VI

EVENTS OF DEFAULT

Section 6.01.  Events of Default.  The occurrence of any of the following events (including the 
expiration of any specified time) shall constitute an "Event of Default," unless waived by the Bank in 
writing:

(a) failure of the Authority to pay when due any amount due under this 
Reimbursement Agreement or under any of the Related Documents;

(b) the Authority shall fail to observe or perform any covenant or agreement 
contained in Section 5.02(b), 5.12, 5.13 or 5.17;

(c) failure of the Authority to observe or perform any of the covenants, conditions or 
provisions of this Reimbursement Agreement (other than as specified in (a) and (b) above) and to 
remedy such failure within 30 days after receipt by the Authority of written notice of such failure;

(d) any representation or warranty made by the Authority herein, or in any 
certificate, financial or other statement furnished by the Authority pursuant to this 
Reimbursement Agreement, shall prove to have been untrue or incomplete in any material respect 
when made;

(e) (i) default by the Authority in the payment of the principal of or interest on any 
of its bonds or (ii) default by the Authority in the payment of any Debt owed to the Bank or (iii) 
default by the Authority in the payment of the principal of or interest on any Debt in an aggregate 
amount in excess of $10,000,000 as and when the same shall become due or (iv) default under 
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any mortgage, agreement or other instrument under or pursuant to which such Debt is incurred or 
issued and continuance of such default beyond the period of grace, if any, allowed with respect 
thereto which, in any such case, would give rise to the right of acceleration of any such bond or 
Debt;

(f) an Event of Default (as defined in the Series C Reimbursement Agreement) or a 
default or event of default under any of the Related Documents shall have occurred and be 
continuing;

(g) entry or filing of any judgment, writ or warrant of attachment or of any similar 
process in an amount in excess of $ 10,000,000 against the Authority or against any of its 
property and failure of the Authority to vacate, bond, stay or contest in good faith such judgment, 
writ, warrant of attachment or other process or failure to pay or satisfy such judgment within 60 
days;

(h) the Authority shall commence a voluntary case or other proceeding seeking 
liquidation, reorganization, dissolution, rehabilitation or other relief with respect to itself or its 
debts under any bankruptcy, insolvency or other similar law now or hereafter in effect or seeking 
the appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any 
substantial part of its property, or shall consent to any such relief or to the appointment of or 
taking possession by any such official in an involuntary case or other proceeding commenced 
against it, or shall make a general assignment for the benefit of creditors, or shall fail generally to 
pay its debts as they become due, or shall take any corporate action to authorize any of the 
foregoing;

(i) appointment of a trustee in bankruptcy, custodian or receiver for the Authority or 
all or part of its property and failure to obtain discharge of such within 30 days after such 
appointment;

(j) an involuntary case or other proceeding shall be commenced against the 
Authority seeking liquidation, reorganization, dissolution, rehabilitation or other relief with 
respect to it or its debts under any bankruptcy, insolvency or other similar law now or hereafter in 
effect or seeking the appointment of a trustee, receiver, liquidator, custodian or other similar 
official of it or any substantial part of its property and such involuntary case or other proceeding 
shall remain undismissed or unstayed for a period of 60 days; or the Authority or any 
Governmental Authority having jurisdiction over the Authority shall have declared a moratorium 
or taken similar action with respect to any of the Authority’s debts;

(k) (i) this Reimbursement Agreement or any provision of Article II hereof or this 
Article VI or any other provision hereof or of any Related Document affecting the security for or 
the payment of the Notes or the Bank Note or (ii) any provision of any agreement, instrument or 
document evidencing any Debt of the Authority or pursuant to which any such Debt has been 
issued or incurred which relates to or affects any security provided to the holder thereof or the 
payment thereof or constitutes an event of default or similar provision thereunder shall at any 
time for any reason cease to be valid and binding on the Authority or shall be declared to be null 
and void by any Governmental Authority having jurisdiction over the Authority in each case 
pursuant to a final judgment or order; or the Authority shall contest the validity or enforceability 
of any of the foregoing or repudiate its obligations hereunder or under the Bank Note; or

(l) the occurrence of any condition, event or series of events causing a change in the 

263rd Meeting of the Board of Directors - X.  Consent Items (Non-Joint Use)

178



26
128065741_3

business, properties, condition (financial or otherwise) or operations, present or prospective, of 
the Authority that would materially adversely affect (i) the ability of the Authority to perform its 
obligations under this Agreement or (ii) the validity or enforceability of this Agreement or the 
rights and remedies of the Bank hereunder; or

(m) the ratings assigned to any of the long-term, unenhanced debt obligations of the 
Authority by any two of S&P, Moody’s and Fitch shall be (i) withdrawn or suspended for credit-
related reasons or (ii) reduced below "BBB+", "Baa1" and "BBB+", respectively, or revoked.

Section 6.02.  Rights and Remedies.  Upon the occurrence and continuation of an Event of 
Default, the Bank, in its sole discretion, (a) may deliver to the Paying Agent a notice in the form of 
Annex H to the Letter of Credit in which case on the maturity date for the last Note to mature which was 
issued prior to the delivery of such a notice and upon the Bank’s honoring Drawings under the Letter of 
Credit with respect to such Notes and the Paying Agent’s delivery of a termination certificate in the form 
of Annex D to the Letter of Credit, the Letter of Credit shall terminate and be returned to the Bank, 
(b) may deliver to the Paying Agent a final drawing direction in the form of Annex I to the Letter of 
Credit in which case the Letter of Credit will terminate 10 days after the Paying Agent’s receipt of such 
notice (a document delivered by the Bank pursuant to the foregoing clause (a) or (b) constituting a "No-
Issuance Notice" as such term is used in the Issuing and Paying Agency Agreement), (c) may cure any 
default, event of default or event of nonperformance under this Reimbursement Agreement or under any 
of the Related Documents (in which event the Authority shall reimburse the Bank therefor pursuant to 
Section 2.10), (d) may, if permitted by the Master Indenture, declare the Bank Note and all obligations of 
the Authority hereunder to be immediately due and payable, or (e) may exercise any other rights or 
remedies available under any Related Document, any other agreement or at law or in equity. The rights 
and remedies of the Bank specified herein are for the sole and exclusive benefit, use and protection of the 
Bank, and the Bank is entitled, but shall have no duty or obligation to the Authority, the Paying Agent, 
the holders of the Notes or otherwise, (i) to exercise or to refrain from exercising any right or remedy 
reserved to the Bank hereunder, or (ii) to cause the Paying Agent or any other party to exercise or to 
refrain from exercising any right or remedy available to it under any of the Related Documents.

Upon its receipt of a final drawing direction pursuant to clause (b) of the foregoing paragraph, the 
Paying Agent shall forthwith deliver a copy thereof to each Rating Agency.

ARTICLE VII

NATURE OF OBLIGATIONS; INDEMNIFICATION

Section 7.01.  Obligations Absolute.  The obligations of the Authority under this 
Reimbursement Agreement shall be absolute, unconditional and irrevocable, and shall not be subject to 
any right of setoff or counterclaim against the Bank or any Participant and shall be paid and performed 
strictly in accordance with the terms of this Reimbursement Agreement, under all circumstances 
whatsoever, including, without limitation, the following circumstances:

(a) any lack of validity or enforceability of the Letter of Credit or any of the Related 
Documents;

(b) any amendment or waiver of any provision of all or any of the Related 
Documents;

(c) the existence of any claim, setoff, defense or other rights which the Authority 
may have at any time against the Paying Agent, any beneficiary or any transferee of the Letter of 
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Credit (or any persons or entities for whom the Paying Agent, any such beneficiary or any such 
transferee may be acting), the Bank (other than the defense of payment to the Bank in accordance 
with the terms of this Reimbursement Agreement), any Participant or any other Person, whether 
in connection with this Reimbursement Agreement, the Related Documents or any transaction 
contemplated thereby or any unrelated transaction;

(d) any statement or any other document presented under the Letter of Credit proving 
to be forged, fraudulent, invalid or insufficient in any respect or any statement therein being 
untrue or inaccurate in any respect whatsoever;

(e) payment by the Bank under the Letter of Credit against presentation of a sight 
draft or certificate which does not comply with the terms of the Letter of Credit; and

(f) any other circumstance or happening whatsoever, whether or not similar to any 
of the foregoing.

Section 7.02.  Continuing Obligation.  This Reimbursement Agreement is a continuing 
obligation, shall survive the expiration of the Letter of Credit and shall (a) be binding upon the Authority, 
its successors and assigns, and (b) inure to the benefit of and be enforceable by the Bank and its 
successors, transferees and assigns; provided that the Authority may not assign all or any part of this 
Reimbursement Agreement without the prior written consent of the Bank.

Section 7.03.  Liability of the Bank.  With respect to the Bank only, the Authority assumes all 
risks of the acts or omissions of the Paying Agent and any transferee of the Letter of Credit with respect 
to its use of the Letter of Credit.  The Bank and any of its officers or directors shall not be liable or 
responsible for: (a) the use which may be made of the Letter of Credit or for any acts or omissions of the 
Paying Agent and any transferee in connection therewith; (b) the validity, sufficiency or genuineness of 
documents (other than the validity and enforceability of the Bank’s obligations hereunder), or of any 
endorsement(s) thereon, even if such documents should in fact prove to be in any or all respects invalid, 
insufficient, fraudulent or forged; (c) payment by the Bank against presentation of documents which do 
not comply with the terms of the Letter of Credit, including failure of any documents to bear any 
reference or adequate reference to the Letter of Credit; or (d) any other circumstances whatsoever in 
making or failing to make payment under the Letter of Credit, except only that the Authority shall have a 
claim against the Bank, and the Bank shall be liable to the Authority, to the extent, but only to the extent, 
of any direct, as opposed to consequential or punitive, damages suffered by the Authority which the 
Authority proves were caused by (i) the Bank’s willful misconduct or gross negligence or (ii) the Bank’s 
willful failure to pay under the Letter of Credit after the presentation to it by the Paying Agent (or a 
successor trustee under the Master Indenture to whom the Letter of Credit has been transferred in 
accordance with its terms) of a certificate strictly complying with the terms and conditions of the Letter of 
Credit; provided, however, that the maximum amount of damages recoverable by the Authority as 
provided above is expressly limited to the Stated Amount of the Letter of Credit.  In furtherance and not 
in limitation of the foregoing, the Bank may accept documents that appear on their face to be in order, 
without responsibility for further investigation, regardless of any notice or information to the contrary.

Section 7.04.  Indemnification.  In addition to any and all rights of reimbursement, 
indemnification, subrogation or any other rights pursuant hereto or under law or equity, the Authority 
agrees, to the extent permitted by law, to indemnify and hold harmless the Bank and each Participant and 
their respective officers, directors, employees and agents (each an "Indemnified Party") from and against 
any and all claims, damages, losses, liabilities, reasonable costs or expenses whatsoever that any 
Indemnified Party may incur (or which may be claimed against any Indemnified Party, by any person or 
entity whatsoever) that arises out of the transactions contemplated by this Reimbursement Agreement, the 
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Master Indenture, the Resolution or the Notes, including, without limitation, (a) the issuing, offering, sale, 
remarketing or resale of the Notes (including, without limitation, by reason of any untrue statement or 
alleged untrue statement of any material fact contained or incorporated by reference in any offering 
memorandum or any other offering circular or document used in connection therewith, or in any 
supplement or amendment thereof, or the omission or alleged omission to state therein a material fact 
necessary to make such statement, in light of the circumstances under which it is or was made, not 
misleading or the failure to deliver any offering memorandum or any other offering circular or document 
to any offeree or purchaser of Notes), (b) the execution and delivery of, or payment or failure to pay 
under, this Reimbursement Agreement and (c) the use of the proceeds of the sale of the Notes; provided, 
however, that the Authority shall not be required to indemnify an Indemnified Party for any claims, 
damages, losses, liabilities, costs or expenses to the extent, but only to the extent, caused by (i) the willful 
misconduct or gross negligence of the Indemnified Party, (ii) the material inaccuracy of any information 
included in any offering memorandum or any offering circular or document related to the Notes and 
concerning the Bank or any Participant that was furnished in writing by the Bank or any such Participant 
expressly for inclusion therein or (iii) any failure by the Bank to honor a drawing under the Letter of 
Credit made in strict compliance with the terms of the Letter of Credit.  If any proceeding shall be brought 
or threatened against any Indemnified Party by reason of or in connection with the events described above 
(and except as otherwise provided above), such Indemnified Party shall promptly notify the Authority in 
writing and the Authority shall assume the defense thereof, including the employment of counsel and the 
payment of all reasonable costs of litigation.  Notwithstanding the preceding sentence, an Indemnified 
Party shall have the right to employ its own counsel and to determine its own defense of such action in 
any such case, but the fees and expenses of such counsel shall be at the sole expense of such Indemnified 
Party unless (A) the employment of such counsel shall have been authorized in writing by the Authority 
or (B) the Authority, after due notice of the action, shall have unreasonably failed to employ counsel to 
take charge of such defense, in either of which events the reasonable fees and expenses of counsel for 
such Indemnified Party shall be borne by the Authority.  The Authority shall not be liable for any 
settlement of any such action effected without its express written consent.  The parties hereto agree that 
the provisions of this Section shall survive the termination of this Reimbursement Agreement.

Section 7.05.  Facsimile Documents.  At the request of the Authority, the Letter of Credit 
provides that demands for payment thereunder may be presented to the Bank by, among other methods, 
facsimile transmission.  The Authority acknowledges and assumes all risks relating to the use of such 
demands for payment sent by facsimile transmission and agrees that its obligations under this 
Reimbursement Agreement and the Related Documents shall remain absolute, unconditional and 
irrevocable as provided in Section 7.01 above if the Bank honors such telecopied demands for payment.

ARTICLE VIII

TRANSFER, REDUCTION OR EXTENSION OF LETTER OF CREDIT

Section 8.01.  Transfer, Reduction and Reinstatement.  The Letter of Credit may be 
transferred, reduced (subject to Section 2.14 of this Reimbursement Agreement) and reinstated in 
accordance with the provisions set forth therein.

Section 8.02.  Extension.  The Expiration Date of the Letter of Credit may be extended by the 
Bank upon the written request of the Authority given to the Bank no more than 180 days prior to the 
Termination Date.  Within 60 days of receipt of a request for extension, the Bank shall endeavor either to 
notify the Authority and the Paying Agent that the Letter of Credit will be extended to the new expiration 
date set forth in such notice in accordance with the terms of the Letter of Credit or notify the Authority 
and the Paying Agent that the Letter of Credit will not be so extended.  Failure of the Bank to so respond 
to any such request shall constitute the Bank’s denial of such request.
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ARTICLE IX

MISCELLANEOUS

Section 9.01.  Right of Setoff.  Upon the occurrence of an Event of Default, the Bank may, at 
any time and from time to time, without notice to the Authority or any other person (any such notice 
being expressly waived), set off and appropriate and apply, against and on account of, any obligations and 
liabilities of the Authority to the Bank arising under or connected with this Reimbursement Agreement 
and the Related Documents, without regard to whether or not the Bank shall have made any demand 
therefor, and although such obligations and liabilities may be contingent or unmatured, any and all 
deposits (general or special, including but not limited to indebtedness evidenced by certificates of deposit, 
whether matured or unmatured, but not including trust accounts or accounts subject to a prior Lien in 
favor of a creditor extending credit to the Authority) and any other indebtedness at any time held or owing 
by the Bank to or for the credit or the account of the Authority (excluding amounts payable under the 
Letter of Credit).

Section 9.02.  Amendments and Waivers.  No waiver of any provision of this Reimbursement 
Agreement nor consent to any departure by the Authority from any such provision shall in any event be 
effective unless the same shall be in writing and signed by the Bank.  No amendment of this 
Reimbursement Agreement shall be effective unless the same is in writing and signed by all of the parties 
hereto.  Any such waiver or consent shall be effective only in the specific instance and for the specific 
purpose for which given.  In the event any agreement contained in this Reimbursement Agreement should 
be breached by the Authority and thereafter waived by the Bank, such waiver shall be limited to the 
particular breach so waived for the specific period set out in such waiver and such waiver shall not 
constitute a waiver of such breach for any other period and shall not waive any other or similar breach 
hereunder.

Section 9.03.  No Waiver; Remedies.  No failure on the part of the Bank to exercise, and no 
delay in exercising, any right under this Reimbursement Agreement shall operate as a waiver of such 
right; nor shall any single or partial exercise of any right under this Reimbursement Agreement preclude 
any other further exercise of such right or the exercise of any other right.  The remedies herein provided 
are cumulative and not exclusive of any remedies provided by law.

Section 9.04.  Notices.  Unless specifically indicated otherwise herein, all notices and other 
communications provided for hereunder shall be in writing and, if to the Authority, addressed to it at:

If to the Authority
addressed to it at: District of Columbia Water and Sewer Authority

1385 Canal Street, S.E.
Washington, D.C. 20003
Attention: Chief Financial Officer
Telephone: (202 787-2000
Facsimile: (202) 787-2333

or if to the Bank,
addressed to it at: For Credit Matters and Notices:

TD Bank, N.A.
1919 Gallows Road, 2nd Floor
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Vienna, Virginia 22182
Attention: Christopher C. Arabia
Telephone: (703) 663-4975
Facsimile: (703) 663-4367

For Draws:
TD Bank, N.A.
6000 Atrium Way
Mt. Laurel, NJ  08054
Attention: Darleen M. Strieffler
Telephone: (856) 533-6562
Facsimile: (856) 533-6562

or if to the Paying
Agent, addressed
to it at: U.S. Bank Trust National Association

100 Wall Street, 16th Floor
New York, NY  10005
Attention: Corporate Trust Administration
Telephone: (212) 951-8512
Facsimile: (212) 361-6153

or as to each party at such other address as shall be designated by such party in a written notice to the 
other parties.

Any notice or other communication shall be sufficiently given and shall be deemed given when 
delivered to the addressee in writing or when given by telephone immediately confirmed in writing by 
telecopier or other telecommunication device.

Section 9.05.  Severability.  Any provision of this Reimbursement Agreement which is 
prohibited, unenforceable or not authorized in any jurisdiction shall, as to such jurisdiction, be ineffective 
to the extent of such prohibition, unenforceability or non-authorization without invalidating the remaining 
provisions hereof or affecting the validity, enforceability or legality of such provision in any other 
jurisdiction.

Section 9.06.  GOVERNING LAW.  THIS REIMBURSEMENT AGREEMENT SHALL BE 
GOVERNED AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF 
NEW YORK AND APPLICABLE FEDERAL LAW WITHOUT REGARD TO CHOICE OF LAW 
RULES OTHER THAN NEW YORK GENERAL OBLIGATIONS LAW SECTION 5-1401; 
PROVIDED, HOWEVER, THE OBLIGATIONS OF THE AUTHORITY HEREUNDER SHALL BE 
GOVERNED AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE DISTRICT OF 
COLUMBIA AND APPLICABLE FEDERAL LAW.

Section 9.07.  Headings.  Section headings in this Reimbursement Agreement are included 
herein for convenience of reference only and shall not have any effect for purposes of interpretation or 
construction of the terms of this Reimbursement Agreement.

Section 9.08.  Participations; Assignments by Bank to Federal Reserve Bank.  

(a) The Authority acknowledges and agrees that the Bank may participate portions 
of its obligations under the Letter of Credit and the obligations of the Authority under the Bank 
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Note, this Reimbursement Agreement and any other Related Documents (collectively, the 
"Participated Obligations") to other financial institutions and waives any notice of such 
participations.  The Authority further acknowledges and agrees that upon any such participation 
the Participants will become owners of a pro rata portion of the Participated Obligations and the 
Authority waives any right of setoff it may at any time have against the Bank or any Participant 
with regard to the Participated Obligations, subject to the limitations with respect thereto 
contained in Section 9.01.  Any participation granted as described above in this Section shall not 
limit the obligations of the Bank under the Letter of Credit. 

(b) The Bank may assign and pledge all or any portion of the obligations owing to it 
hereunder to any Federal Reserve Bank or the United States Treasury as collateral security 
pursuant to Regulation A of the Board of Governors of the Federal Reserve System and any 
Operating Circular issued by such Federal Reserve Bank.  No such assignment shall release the 
Bank from its obligations hereunder.

Section 9.09.  Counterparts.  This Reimbursement Agreement may be signed in any number of 
counterpart copies, but all such copies shall constitute one and the same instrument.

Section 9.10.  Complete and Controlling Agreement.  This Reimbursement Agreement and the 
other Related Documents completely set forth the agreements between the Bank and the Authority and 
fully supersede all prior agreements, both written and oral, between the Bank and the Authority relating to 
the issuance of the Letter of Credit and all matters set forth herein and in the Related Documents.

Section 9.11.  WAIVER OF JURY TRIAL.  EACH PARTY HERETO HEREBY WAIVES, 
TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO TRIAL BY JURY FOR ANY 
TRIAL RESULTING EITHER DIRECTLY OR INDIRECTLY OUT OF, UNDER OR IN 
CONNECTION WITH THIS REIMBURSEMENT AGREEMENT OR ANY OF THE RELATED 
DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER 
BASED ON CONTRACT, TORT OR ANY OTHER THEORY).  EACH PARTY FURTHER AGREES 
THAT, IN THE EVENT OF LITIGATION, IT WILL NOT PERSONALLY OR THROUGH ITS 
AGENTS OR ATTORNEYS SEEK TO REPUDIATE THE VALIDITY OF THIS SECTION 9.11 AND 
ACKNOWLEDGES THAT IT AND THE OTHER PARTY HERETO HAVE BEEN INDUCED TO 
ENTER INTO THIS AGREEMENT AND THE OTHER RELATED DOCUMENTS AND, IN THE 
CASE OF THE BANK, TO ISSUE THE LETTER OF CREDIT BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

Section 9.12.  USA PATRIOT Act Notice.  The Bank hereby notifies the Authority that 
pursuant to the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 
26, 2001)) (as amended, restated, modified or otherwise supplemented from time to time, the "Patriot 
Act"), it is required to obtain, verify and record information that identifies the Authority, which 
information includes the name and address of the Authority and other information that will allow such the 
Bank to identify the Authority in accordance with the Patriot Act.  The Authority shall, promptly 
following a request by the Bank, provide all documentation and other information that the Bank requests 
in order to comply with its ongoing obligations under applicable "know your customer" and anti-money 
laundering rules and regulations, including the Patriot Act.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Letter of Credit and 
Reimbursement Agreement to be duly executed and delivered by their respective officers thereunto duly 
authorized as of the date first above written.

DISTRICT OF COLUMBIA WATER AND 
SEWER AUTHORITY 

By:
Matthew T. Brown
Chief Financial Officer and Executive Vice 
President, Finance and Procurement

[Signatures continued on following page]
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TD BANK, N.A., as the Bank

By
Name:
Title:

Wire Instructions:

TD Bank, N.A.
ABA#:
Account:
Acct #
Ref: DC  Water, Commercial Paper Notes, Series B

Acknowledged and Agreed, as to
Second Paragraph of Section 6.02.

U.S. Bank Trust National Association,
as Paying Agent

By:
Name:
Title:
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EXHIBIT A

FORM OF BANK NOTE

DISTRICT OF COLUMBIA WATER AND SEWER AUTHORITY
BANK NOTE, SERIES B

$102,958,204

May , 2020

For value received, DISTRICT OF COLUMBIA WATER AND SEWER AUTHORITY  (the 
"Authority") promises to pay to the order of TD BANK, N.A. (the "Bank"), the lesser of (a) $102,958,204
and (b) the unpaid principal amount due and owing to the Bank under that Letter of Credit and 
Reimbursement Agreement dated as of May 1, 2020 (the "Reimbursement Agreement") by and between 
the Authority and the Bank relating to the Authority’s Commercial Paper Notes, Series B.  The Authority 
promises to pay interest on the unpaid principal amount of this Bank Note on the dates and at the rate or 
rates provided for in the Reimbursement Agreement. All such payments of principal and interest shall be 
made in lawful money of the United States in immediately available funds to the Bank as provided in the 
Reimbursement Agreement.

All Loans made by the Bank, the maturities thereof and all repayments of the principal thereof 
shall be recorded by the Bank and, prior to any transfer hereof, appropriate notations to evidence the 
foregoing information with respect to each such Loan then outstanding shall be endorsed by the Bank on 
the schedule attached hereto, or on a continuation of such schedule attached to and made a part hereof; 
provided, however, that the failure of the Bank to make any such recordation or endorsement shall not 
affect the obligations of the Authority hereunder or under the Reimbursement Agreement.

The Bank Note is not a general obligation of the Authority but is a limited obligation payable 
from and secured by a pledge of the Pledged Funds, as such term is defined in the Issuing and Paying 
Agency Agreement dated as of June 1, 2010, as amended (the "Issuing and Paying Agency Agreement"), 
by and between the Authority and U.S. Bank, National Association, as Issuing and Paying Agent, and by 
a subordinate lien on the Trust Estate, as such term is defined in the Issuing and Paying Agency 
Agreement. 

Reference is made to the Issuing and Paying Agency Agreement and the Reimbursement 
Agreement, and to the Master Indenture and the Resolution (as defined in the Reimbursement 
Agreement), for provisions relating to the repayment, prepayment and the acceleration of the maturity 
hereof. 

This Bank Note may be assigned to any Federal Reserve Bank as set forth in the Reimbursement 
Agreement.

Capitalized terms used in this Bank Note and not defined shall have the meaning assigned in the 
Reimbursement Agreement or the Issuing and Paying Agency Agreement.
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IN WITNESS WHEREOF, the Authority has issued this Bank Note and caused the same to be 
signed by its Chief Financial Officer and Executive Vice President, Finance and Procurement and attested 
by its Secretary.

DISTRICT OF COLUMBIA WATER AND 
SEWER AUTHORITY 

By:
Matthew T. Brown
Chief Financial Officer and Executive Vice 
President, Finance and Procurement

Attest:.

_____________________________________
Name: ________________________________
Title: Secretary
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LOANS AND PAYMENTS OF PRINCIPAL

Date
Amount of

Loan

Amount of
Principal
Repaid

Maturity
Date

Notation
Made By
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EXHIBIT B

FORM OF LETTER OF CREDIT
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LETTER OF CREDIT AND REIMBURSEMENT AGREEMENT

between

DISTRICT OF COLUMBIA WATER AND SEWER AUTHORITY

and

TD BANK, N.A.

Relating to

Not Exceeding $50,000,000
Commercial Paper Notes, Series C

Dated as of May 1, 2020
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LETTER OF CREDIT AND REIMBURSEMENT AGREEMENT

THIS LETTER OF CREDIT AND REIMBURSEMENT AGREEMENT is executed and 
entered into as of May 1, 2020 by and between DISTRICT OF COLUMBIA WATER AND SEWER 
AUTHORITY and TD BANK, N.A.  All capitalized terms used herein and not otherwise defined in 
connection with such use shall have the meanings set forth in Article I.

RECITALS:

WHEREAS, the Authority established its current commercial paper program in 2010 to finance 
certain costs incurred in connection with the construction of capital improvements to its wastewater 
collection, treatment and disposal system and its water system; and

WHEREAS, pursuant to such program, the Authority is currently authorized to issue and sell 
from time to time its Commercial Paper Notes, Series B and Series C in aggregate principal amounts 
outstanding at any time not to exceed $100,000,000 and $50,000,000, respectively, in accordance with the 
Resolution and the Issuing and Paying Agency Agreement; and

WHEREAS, the Authority has determined to terminate the separate letters of credit that currently 
support its Commercial Paper Notes, Series B and Series C and has requested that the Bank provide, in 
substitution for such letters of credit, two irrevocable letters of credit, one to support the payment of the 
principal of and interest on the Authority’s Commercial Paper Notes, Series B and the other to support the 
payment of the principal of and interest on the Authority’s Commercial Paper Notes, Series C; and 

WHEREAS, subject to the terms and conditions set forth herein, the Bank is willing to issue, 
pursuant to this Agreement, the Letter of Credit in support of the Authority’s Commercial Paper Notes, 
Series C; and

WHEREAS, pursuant to a separate letter of credit and reimbursement agreement between the 
Authority and the Bank entered into concurrently herewith, the Bank also intends to issue an irrevocable 
letter of credit in support of the Authority’s Commercial Paper Notes, Series B Notes; and

WHEREAS, the obligations of the Authority to reimburse the Bank for amounts drawn under the 
Letter of Credit and repay loans made hereunder will be payable from and secured by a pledge of the 
Pledged Funds and a subordinate Lien on the Trust Estate;

NOW, THEREFORE, in consideration of the agreements set forth herein and in order to induce 
the Bank to issue the Letter of Credit, the Authority and the Bank agree as follows:

ARTICLE I

DEFINITIONS

Section 1.01.  Definitions.  Capitalized terms used and not defined herein shall have the meaning 
assigned in the Resolution or the Master Indenture.  In addition to terms defined at other places in this 
Reimbursement Agreement, the following defined terms are used throughout this Reimbursement 
Agreement with the following meanings:

"Affiliate" means any other Person controlling or controlled by or under common control with the 
Authority.  For purposes of this definition, "control," when used with respect to any specified Person, 
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means the power to direct the management and policies of such Person, directly or indirectly, whether 
through the ownership of voting securities, by contract or otherwise.

"Anti-Corruption Laws" means all laws, rules, and regulations of any jurisdiction applicable to 
the Authority from time to time concerning or relating to bribery, money laundering or corruption.

"Authority" means the District of Columbia Water and Sewer Authority, an independent authority 
of the government of the District of Columbia.

"Bank" means TD Bank, N.A., and any successor thereto.

"Banking Arrangements" means (a) the agreements of the Bank and the Authority set forth in this 
Reimbursement Agreement and the transactions contemplated thereby, including, without limitation, 
(i) any commitment to extend credit, to issue any letter of credit or other credit or liquidity facility, to 
purchase any obligation of or for the benefit of the Authority, or to extend any other financial 
accommodation, (ii) any issuance, extension or maintenance of any of the foregoing, and (iii) any pledge, 
purchase or carrying of any obligation of or for the benefit of the Authority, and (b) any participation 
agreement or similar arrangement entered into in connection with the foregoing.

"Bank Note" means the note executed by the Authority in favor of the Bank in the form of 
Exhibit A hereto properly completed, including any renewals, amendments, modifications and 
supplements thereto permitted by the terms hereof.

"Bank Rate" for any day, a rate of interest per annum equal to (i) from the date such interest 
begins to accrue to and including the 90th day thereafter, the higher of (a) the Base Rate and (b) 3.50% 
and (ii) from the 91st day and thereafter, the higher of (a) the Base Rate plus 1.00% and (b) 5.00%; 
provided, however, from and after the earlier of (a) the date amounts are owed under the Bank Rate but 
only so long as not paid when due and (b) during the occurrence and continuance of an Event of Default, 
all amounts owed will be paid at the Default Rate and, provided further, that at no time will the Bank Rate 
be less than the applicable rate of interest on outstanding Notes. The Bank Rate is calculated on the basis 
of 365/366 days, as applicable, and the actual number of days elapsed.

"Base Rate" means the greater of (a) the Wall Street Journal prime rate of interest or (b) the 
Federal Funds Rate plus 2.00%.

"Benefit Plan Event" means (a) the imposition of any lien on any of the rights, properties or assets 
of the Authority or the System, or the posting of a bond or other security by the Authority, in either case 
pursuant to Sections 412, 430 or 436 of the Code; (b) the occurrence of a non-exempt prohibited 
transaction (within the meaning of Section 4975 of the Code) involving the assets of an Employee Benefit 
Plan, if the Authority has any liability therefor; (c) the receipt by the Authority of notice of the final 
determination by the Internal Revenue Service that a Qualified Plan’s qualification or tax exempt status 
should be revoked; (d) with respect to any Employee Benefit Plan, the failure to make or, if applicable, 
accrue in accordance with normal accounting practices, any employer or employee contributions required 
by applicable law or by the terms of such Employee Benefit Plan, (e) the failure to register or loss of good 
standing with applicable regulatory authorities of any Employee Benefit Plan required to be registered; or 
(f) the failure of any Employee Benefit Plan to comply with any material provisions of applicable law and 
regulations or with the material terms of such Employee Benefit Plan.

"Business Day" has the meaning set forth in the Issuing and Paying Agency Agreement.
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"Change in Law" means the occurrence, after the date of this Agreement, of any of the following: 
(a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any law, rule, 
regulation or treaty or in the administration, interpretation, implementation or application thereof by any 
Governmental Authority or (c) the making or issuance of any request, rule, guideline or directive 
(whether or not having the force of law) by any Governmental Authority; provided that notwithstanding 
anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and 
all requests, rules, guidelines or directives thereunder or issued in connection therewith and (y) all 
requests, rules, guidelines or directives promulgated by the Bank for International Settlements, the Basel 
Committee on Banking Supervision (or any successor or similar authority) or the United States or foreign 
regulatory authorities, in each case pursuant to Basel III, shall in each case be deemed to be a "Change in 
Law", regardless of the date enacted, adopted or issued.

"Closing Date" means May __, 2020, the date on which this Reimbursement Agreement shall be 
executed and delivered by the Authority and the Bank.

"Code" means the Internal Revenue Code of 1986, as amended from time to time, and all rules 
and regulations from time to time promulgated thereunder.

"Date of Issuance" means the date on which the Letter of Credit is executed and delivered to the 
Paying Agent.

"Dealer" means each institution appointed from time to time by the Authority to act as a Dealer 
for the Notes pursuant to a Dealer Agreement; as of the date of this Reimbursement Agreement, the 
Dealer is J.P. Morgan Securities LLC.

"Dealer Agreement" means each Dealer Agreement between the Authority and a Dealer pursuant 
to which such Dealer agrees to act as dealer for the Notes.

"Debt" means, with respect to any Person, at any date, without duplication, (i) all obligations of 
such Person for borrowed money; (ii) all obligations of such Person evidenced by bonds, debentures, 
notes or other similar instruments; (iii) all obligations of such Person to pay the deferred purchase price of 
property or services, except trade accounts payable arising in the ordinary course of business; (iv) all 
obligations of such Person as lessee under capital leases; (v) all obligations of such Person under take or 
pay or similar contracts; (vi) all obligations of such Person to reimburse or indemnify the issuer of a letter 
of credit or Guarantee for drawings or payments thereunder; (vii) all obligations of such Person to 
repurchase any security (or other Property) which arise out of or in connection with the sale of such 
security (or other Property); (viii) all obligations of such Person in respect of interest rate swap 
agreements, currency swap agreements and other similar agreements and arrangements designed to 
protect such Person against adverse movements in interest rates or foreign exchange rates; (ix) all Debt of 
others secured by a Lien on any asset of such Person, whether or not such Debt is assumed by such 
Person; and (x) all Debt of others Guaranteed by such Person.  

"Default" means any condition or event which constitutes an Event of Default or which, with the 
giving of notice or lapse of time or both would, become an Event of Default.

"Default Rate" means the rate of interest established pursuant to Section 2.04.

"Disclosure Document" means any official statement or offering memorandum or circular used 
by a Dealer in marketing the Notes. 

"Drawing" means a drawing under the Letter of Credit to pay amounts due on Notes at maturity. 
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"Employee Benefit Plan" means all of the following plans, to the extent the Authority has, or 
could reasonably be expected to have, any liability with respect to such plans: (a) all "employee benefit 
plans" (as defined in Section 3(3) of ERISA), and (b) any other employee benefit plan, program or 
arrangement that is or at any time has been maintained or sponsored by the Authority or to which the 
Authority has ever made, or been obligated to make, contributions or with respect to which the Authority 
has incurred any material liability or obligation, including without limitation the Authority’s Section 
401(a) defined contribution plan and the Authority’s Section 457(b) deferred compensation plan.

"Environmental Law" means any current or future legal requirement of any Governmental 
Authority pertaining to (a) the protection of health, safety, and the indoor or outdoor environment, (b) the 
conservation, management, or use of natural resources and wildlife, (c) the protection or use of surface 
water and groundwater or (d) the management, manufacture, possession, presence, use, generation, 
transportation, treatment, storage, disposal, release, threatened release, abatement, removal, remediation 
or handling of, or exposure to, any hazardous or toxic substance or material or (e) pollution (including 
any release to land surface water and groundwater).

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended from time to 
time, and the regulations promulgated, and any publicly available rulings issued, thereunder.

"Event of Default" means one of the events defined as such in Section 6.01.

"Excess Interest Amount" has the meaning assigned to such term in Section 2.15(b).

"Expiration Date" means the date on which the Letter of Credit is scheduled to expire as set forth 
in Paragraph 1(a) of the Letter of Credit, as such date may be extended from time to time pursuant to 
Section 8.02 and Paragraph 1(a) of the Letter of Credit and subject to the earlier termination of the Letter 
of Credit as set forth in Paragraph 1 of the Letter of Credit.

"Federal Funds Rate" means, for any day, the rate per annum equal to the weighted average of 
the rates on overnight Federal funds transactions with members of the Federal Reserve System arranged 
by Federal funds brokers on such day, as published by the Federal Reserve Bank of New York on the 
Business Day next succeeding such day; provided, that (a) if such day is not a Business Day, the Federal
Funds Rate for such day shall be such rate on such transactions on the next preceding Business Day as so 
published on the next succeeding Business Day, and (b) if no such rate is so published on such next 
succeeding Business Day, the Federal Funds Rate for such day shall be the average rate (rounded 
upwards, if necessary, to a whole multiple of 1/100 of 1%) charged to the Bank on such day on such 
transactions as determined by the Bank.

"Fee Letter" means that Fee Letter dated as of the Date of Issuance from the Bank to the 
Authority.

"Fiscal Year" means the fiscal year of the Authority ending on September 30 of each calendar 
year.

"Fitch" means Fitch, Inc., Fitch Ratings Ltd. or in each case any successor or assignee of the 
business of such company in the business of rating securities.

"GAAP" means generally accepted accounting principles in the United States of America applied 
on a consistent basis.
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"Governmental Authority" means the government of the United States of America or any other 
nation, or of any political subdivision thereof, whether state or local, and any agency, authority, 
instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, 
judicial, taxing, regulatory or administrative powers or functions of or pertaining to government 
(including any supra-national bodies such as the European Union or the European Central Bank). 

"Guarantee" by any Person means any obligation, contingent or otherwise, of such Person 
directly or indirectly guaranteeing any Debt or other obligation of any other Person and, without limiting 
the generality of the foregoing, any obligation, direct or indirect, contingent or otherwise, of such Person 
(a) to purchase or pay (or advance or supply funds for the purchase or payment of) such Debt or other 
obligation (whether arising by virtue of partnership arrangements, by agreement to keep-well, to purchase 
assets, goods, securities or services, to take-or-pay, or to maintain financial statement conditions or 
otherwise) or (b) entered into for the purpose of assuring in any other manner the obligee of such Debt or 
other obligation of the payment thereof or to protect such obligee against loss in respect thereof (in whole 
or in part), provided that the term Guarantee shall not include endorsement for collection or deposit in the 
ordinary course of business.  The term "Guarantee" used as a verb has a corresponding meaning. 

"Hedge Agreement" means any rate swap transaction, basis swap, forward rate transaction, equity 
or equity index swap, equity or equity index option, bond option, interest rate option, foreign exchange 
transaction, cap transaction, floor transaction, collar transaction, currency swap transaction, 
cross-currency rate swap transaction, currency option, total return swap, credit default swap or any other 
similar transaction (including any option with respect to any of these transactions) and any other 
agreement or option involving, or settled by reference to, one or more rates, currencies, equity or debt 
instruments or securities, or economic, financial or pricing indices or measures of economic, financial or 
pricing risk or value or any similar transaction or any combination of these transactions.

"Indemnified Party" has the meaning assigned in Section 7.04.

"Interest Drawing" means that portion of each Drawing used to pay interest accrued on Notes at 
maturity.

"Issuing and Paying Agency Agreement" means that Issuing and Paying Agency Agreement dated 
as of June 1, 2010, as amended, by and between the Authority and the Paying Agent, including such 
amendments, modifications and supplements thereto permitted pursuant to its terms and the terms hereof.

"Letter of Credit" means the Irrevocable Letter of Credit No. issued by the 
Bank on the Date of Issuance, including such amendments, modifications and supplements permitted 
pursuant to its terms.

"Lien" on any asset means any mortgage, deed of trust, lien, pledge, charge, security interest, 
hypothecation, assignment, deposit arrangement or encumbrance of any kind in respect of such asset, 
whether or not filed, recorded or otherwise perfected or effective under applicable law, as well as the 
interest of a vendor or lessor under any conditional sale agreement, capital or finance lease or other title 
retention agreement relating to such asset.

"Loan" has the meaning assigned in Section 2.03.

"Master Indenture" means the Master Indenture of Trust dated as of April 1, 1998, as amended 
and supplemented including, in particular, by an Eleventh Supplemental Indenture of Trust dated as of 
June 1, 2010, as amended, each between the Authority and Wells Fargo Bank, National Association, as 
successor Trustee.
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"Maximum Lawful Rate" means the maximum rate of interest on the relevant obligation permitted 
by applicable law.

"Moody’s" means Moody’s Investors Service or any successor or assignee of the business of 
such company in the business of rating securities.

"No- Issuance Notice" has the meaning assigned in Section 6.02.

"Notes" means the District of Columbia Water and Sewer Authority Commercial Paper Notes, 
Series C.

"Participant(s)" means any bank(s) or other financial institution(s) which may purchase a 
participation interest from the Bank in the Letter of Credit, this Reimbursement Agreement and certain of 
the Related Documents pursuant to a participation agreement between the Bank and the Participant(s).

"Patriot Act" has the meaning specified in Section 9.12.

"Paying Agent" means the institution appointed from time to time by the Authority to act as 
Issuing and Paying Agent under the Issuing and Paying Agency Agreement, initially U.S. Bank National 
Association.

"Person" means any natural person, corporation, partnership, limited liability company, 
association, trust, joint venture, public body or other legal entity.

"Principal Drawing" means that portion of each Drawing used to pay the principal of Notes at 
maturity.

"Prior Letter of Credit Bank" means Landesbank Hessen-Thüringen Girozentrale, New York 
Branch, as issuer of the letter of credit to be replaced by the Letter of Credit.

"Qualified Plan" means any Employee Benefit Plan that is intended to be tax-qualified under 
Section 401(a) of the Code.

"Rating Agency" means S&P, Moody’s or Fitch or any successor or additional rating agency that 
rates the Notes at the written request of the Authority with the written consent of the Bank.

"Reimbursement Agreement" means this Letter of Credit and Reimbursement Agreement, 
including such amendments, modifications or supplements permitted pursuant to Section 9.02.

"Related Documents" means the Letter of Credit, the Resolution, the Master Indenture, the Dealer 
Agreements, the Issuing and Paying Agency Agreement, the Notes, the Bank Note, the Fee Letter and any 
exhibits, instruments or agreements relating thereto.

"Resolution" means, collectively, the resolutions adopted by the Board of Directors of the 
Authority on May 6, 2010, April 14, 2013, April 30, 2015 and April 2, 2020.

"S&P" means Standard & Poor’s Financial Services LLP, a subsidiary of The McGraw-Hill 
Companies, Inc., or any successor or assignee of the business of such company in the business of rating 
securities.

"Sanctions" means economic or financial sanctions or trade embargoes imposed, administered or 
enforced from time to time by (a) the U.S. government, including those administered by the Office of 
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Foreign Assets Control of the U.S. Department of the Treasury or by the U.S. Department of State, or (b) 
the United Nations Security Council, the European Union, any EU member state, or Her Majesty’s 
Treasury of the United Kingdom.

"Sanctioned Country" means, at any time of determination, a country or territory which is the 
subject or target of any Sanctions.

"Sanctioned Person" means, at any time of determination, (a) any Person listed in any Sanctions-
related list of designated Persons maintained by the Office of Foreign Assets Control of the U.S. 
Department of the Treasury, the U.S. Department of State, the United Nations Security Council, the 
European Union or any EU member state, (b) any Person operating, organized or resident in a Sanctioned 
Country, (c) any Person owned or controlled by or acting on behalf of any such Person described in the 
preceding clause (a) or (b), or (d) any Person with which the Bank is prohibited under Sanctions relevant 
to it from dealing or engaging in transactions.  For purposes of the foregoing, control of a Person shall be 
deemed to include where a Sanctioned Person (i) owns or has power to vote 25% or more of the issued 
and outstanding equity interests having ordinary voting power for the election of directors of the Person 
or other individuals performing similar functions for the Person, or (ii) has the power to direct or cause 
the direction of the management and policies of the Person, whether by ownership of equity interests, 
contracts or otherwise.

"Series B Reimbursement Agreement" means the Letter of Credit and Reimbursement Agreement 
dated as of May 1, 2020 by and between the Authority and the Bank providing for the issuance by the 
Bank of an irrevocable letter of credit in support of the Authority’s Commercial Paper Notes, Series B, as 
amended, supplemented or modified from time to time.

"Stated Amount" has the meaning assigned to such term in Paragraph 2 of the Letter of Credit, as 
reduced by any reductions pursuant to Exhibit C to the Letter of Credit.

"Substitute Credit Facility" means a letter of credit issued in substitution for the Letter of Credit 
pursuant to the Issuing and Paying Agency Agreement.

"Termination Date" means the date on which the Letter of Credit terminates or expires as 
described in Paragraph 1 of the Letter of Credit.

Section 1.02.  Accounting Matters.  All accounting terms used herein without definition shall be 
interpreted in accordance with generally accepted accounting principles, and except as otherwise 
expressly provided herein all accounting determinations required to be made pursuant to this 
Reimbursement Agreement shall be made in accordance with generally accepted accounting principles.

Section 1.03.  Interpretation.  All words used herein shall be construed to be of such gender or 
number as the circumstances require.  Reference to any document means such document as amended or 
supplemented from time to time as permitted hereunder.  References herein to Articles or Sections shall 
be references to the corresponding Articles and Sections of this Reimbursement Agreement unless 
otherwise provided.

Section 1.04.  Relation to Other Documents.  Nothing in this Reimbursement Agreement shall 
be deemed to amend, or relieve the Authority of any of its obligations under, any Related Document.  To 
the extent any provision of this Reimbursement Agreement conflicts with any provision of any other 
Related Document to which the Authority and the Bank are parties, the provisions of this Reimbursement 
Agreement shall control.
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ARTICLE II

ISSUANCE OF LETTER OF CREDIT; REIMBURSEMENT,
FEES AND PAYMENT PROVISIONS

Section 2.01.  Issuance of the Letter of Credit.  The Bank agrees to issue the Letter of Credit on 
the Closing Date if the conditions set forth in this Section and in Article III required to be satisfied on or 
before the Date of Issuance are satisfied.  In addition to the conditions set forth in Article III, on the Date 
of Issuance the following conditions shall be satisfied as determined by the Bank:

(a) The amount of the Letter of Credit shall not exceed the Stated Amount.

(b) All representations and warranties of the Authority contained in Article IV shall 
be true and correct.

(c) No Default shall have occurred and be continuing and no Default shall occur as a 
result of the issuance of the Letter of Credit.

Section 2.02.  Interest on Principal Drawings.  The Authority shall pay to the Bank interest on 
all amounts drawn under the Letter of Credit pursuant to a Principal Drawing, such interest to accrue from 
the date of such Drawing until payment thereof in full, payable on the first Business Day of each month 
or, if earlier, the date on which all or a portion of such principal amount is repaid, to the extent of such 
principal repayment, and payable on each date that the Principal Drawing is required to be repaid 
pursuant to Section 2.03 at a fluctuating interest rate per annum equal to the Bank Rate, subject to the 
provisions of Section 2.04.

Section 2.03.  Reimbursement of Drawings.  The Authority agrees to pay to the Bank an 
amount equal to all amounts drawn under the Letter of Credit, payable without any requirement of notice 
or demand by the Bank on the day on which such drawing is paid.  Notwithstanding the preceding 
sentence, if on the date of any Principal Drawing no Event of Default has occurred and is continuing and 
the representations and warranties made by the Authority herein are true and correct as if made on such 
day, the Authority shall not be required to pay to the Bank an amount equal to such Principal Drawing on 
the date of such Drawing but rather the Authority agrees to pay to the Bank with respect to the Principal 
Drawing, payable without any requirement of notice or demand by the Bank, on the first Business Day of 
the first month that is not less than six (6) months after the date of such Principal Drawing, and on the 
first Business Day of each sixth month thereafter, amounts sufficient, with interest thereon at the Bank 
Rate, to amortize the amount of such Principal Drawing in approximately equal semi-annual payments 
over the period ending on the 5th anniversary of the date of such Drawing, with the remaining outstanding 
amount of the Principal Drawing together with interest thereon as provided herein being due and payable 
on such 5th anniversary of the date of such Principal Drawing; provided, however, that upon issuance of 
Notes, the amount owed to the Bank pursuant to this Section shall be immediately paid to the Bank in an 
amount equal to the lesser of the amount outstanding under this Section and the principal amount of the 
Notes issued which is not used to repay Notes maturing on such date or to reimburse the Bank for 
amounts drawn under the Letter of Credit to repay such maturing Notes; and provided, further, that the 
amount owed to the Bank under this Section shall be due and payable in full on the date of delivery to the 
Paying Agent of any substitute letter of credit (as provided in the Resolution) in substitution for the Letter 
of Credit. On the date of each Principal Drawing the Authority shall be deemed to have made the 
representations and warranties set forth in Article IV as of such date.  The amount of any Drawing 
hereunder which is not paid on the date of such Drawing together with interest thereon, as provided in this 
Section and Section 2.04, shall be herein referred to as a "Loan." For the avoidance doubt, the foregoing 
provisions under which, subject to certain conditions, the Authority is not required to reimburse the Bank 
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for a Principal Drawing on the date of such Drawing shall not be applicable to an Interest Drawing.

Section 2.04.  Default Rate.  The Authority agrees to pay to the Bank, interest on any and all 
amounts owed by the Authority under this Reimbursement Agreement from and after the earlier of (a) the 
occurrence of an Event of Default and (b) the date such amounts are due and payable but not paid until
payment thereof in full, at a fluctuating interest rate per annum (computed on the basis of the actual 
number of days elapsed and a year of 365/366 days, as applicable) equal to the greater of (x) the Base
Rate plus three percent (3.00%) and (y) seven percent (7.00%) (the "Default Rate").

Section 2.05.  Fees.  On the Date of Issuance, the Authority and the Bank shall execute the Fee 
Letter pursuant to which the Authority agrees to pay certain fees to the Bank and reimburse the Bank for 
certain expenses.  The Authority covenants and agrees to pay such fees and expenses to the Bank.

Section 2.06.  Costs, Expenses and Taxes.  The Authority agrees to pay on demand all 
out-of-pocket costs and expenses of the Bank in connection with the negotiation, execution, delivery, 
administration and enforcement of this Reimbursement Agreement, the Related Documents and such 
other documents which may be delivered in connection with this Reimbursement Agreement plus the 
reasonable fees and expenses of counsel to the Bank with respect to advising the Bank as to its rights and 
responsibilities under this Reimbursement Agreement and the Related Documents and all costs and 
expenses, if any, in connection with the enforcement of this Reimbursement Agreement, the Related 
Documents and such other documents which may be delivered in connection with this Reimbursement 
Agreement.  In addition, the Authority shall pay any and all stamp and other taxes and fees payable or 
determined to be payable in connection with the execution, delivery, filing and recording of this 
Reimbursement Agreement, the Related Documents and such other documents and agrees to save the 
Bank harmless from and against any and all liabilities with respect to or resulting from any delay in 
paying or omission to pay such taxes and fees.

Section 2.07.  Increased Costs; Reduced Return.

(a) If any Change in Law shall:

(i) subject the Bank to any tax, charge, fee, deduction or withholding of any 
kind with respect to this Reimbursement Agreement or the Letter of Credit, or any 
amount paid or to be paid by the Bank as the obligor under the Letter of Credit (other 
than any tax measured by or based upon the overall net income of the Bank);

(ii) impose, modify or deem applicable any reserve, premium, special
deposit or similar requirements against any assets held by, deposits with or for the 
account of, or loans, letters of credit or commitments by, an office of the Bank;

(iii) change the basis of taxation of payments due the Bank under this 
Reimbursement Agreement or the Letter of Credit (other than a change in taxation of the 
overall net income of the Bank); or

(iv) impose upon the Bank any other condition with respect to such amount 
paid or payable to or by the Bank or with respect to this Reimbursement Agreement or 
the Letter of Credit,

and the result of any of the foregoing is to increase the cost to the Bank of agreeing to enter into (or 
participate in), entering into (or participating in), making any payment under or maintaining this 
Reimbursement Agreement or the Letter of Credit to reduce the amount of any payment (whether of 
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principal, interest or otherwise) receivable by the Bank or to require the Bank to make any payment on or 
calculated by reference to the gross amount of any sum received by it, in each case by an amount which 
the Bank in its reasonable judgment deems material, then: 

(A) The Bank shall promptly notify the Authority in writing of the 
happening of such event;

(B) The Bank shall promptly deliver to the Authority a certificate 
stating the change which has occurred or the reserve requirements or other costs 
or conditions which have been imposed on the Bank or the request, direction or 
requirement with which it has complied together with the date thereof, the 
amount of such increased cost, reduction or payment and the way in which such 
amount has been calculated, including a reasonably detailed calculation, and the 
determination of such amounts by the Bank absent fraud or manifest error, shall 
be conclusive; and

(C) The Authority shall pay to the Bank, from time to time as 
specified by the Bank, such an amount or amounts as will compensate the Bank 
for such additional cost, reduction or payment, together with interest on such 
amount from, but including, the day specified by the Bank for payment, at the 
Bank Rate.

(b) In addition to the foregoing, if after the date of this Reimbursement Agreement 
the Bank shall have determined that a Change in Law has or would have the effect of reducing the 
rate of return on the capital of the Bank to a level below that which the Bank could have achieved 
but for such adoption, change or compliance (taking into consideration the policies of the Bank 
with respect to capital adequacy) by an amount deemed by the Bank  to be material, or affects or 
would affect the amount of capital required or expected to be maintained by the Bank or any 
corporation controlling the Bank by an amount deemed by the Bank to be material, as a 
consequence of its obligations under this Reimbursement Agreement or the Letter of Credit, then 
from time to time the Authority shall be obligated to pay or cause to be paid to the Bank such 
additional amount or amounts as will compensate the Bank for such reduction or capital increase 
with respect to any period for which such reduction or capital increase was incurred upon demand 
by the Bank, together with interest on such amount for each day from such date of demand until 
payment in full at the Bank Rate.  A certificate setting forth in reasonable detail such reduction in 
the rate of return on capital, or such capital increase, of the Bank as a result of any event 
mentioned in this paragraph shall be submitted by the Bank to the Authority and such certificate 
shall, in the absence of fraud or manifest error, be conclusive as to the amount thereof.

(c) Notwithstanding anything in this Section to the contrary, if such costs are to be 
incurred on a continuing basis by the Bank and the Bank shall so notify the Authority in writing 
as to the amount thereof, such costs shall be paid by the Authority to the Bank monthly in arrears.

(d) The protections of this Section 2.07 shall be available to the Bank regardless of 
any possible contention of invalidity or inapplicability of the law, regulation or condition which 
has been imposed; provided, however, that if it shall be later determined that any amount so paid 
by the Authority pursuant to this Section 2.07 is in excess of the amount payable under the 
provisions of this Agreement, the Bank shall refund such excess amount to the Authority.

(e) The Authority shall not be required to compensate the Bank pursuant to this 
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Section for any increased costs incurred or reductions suffered more than six months prior to the 
date that the Bank notifies the Authority of the Change in Law giving rise to such increased costs 
or reductions and of the Bank’s intention to claim compensation therefor (except that, if the 
Change in Law giving rise to such increased costs or reductions is retroactive, then the six-month 
period referred to above shall be extended to include the period of retroactive effect thereof).

Section 2.08.  Method of Payment.  All payments by the Authority to the Bank hereunder or 
under the Fee Letter shall be nonrefundable and made in lawful currency of the United States and in 
immediately available funds.  Amounts payable to the Bank hereunder or under the Fee Letter shall be 
transferred to the Bank’s account specified on its signature page hereto (or to such other account of the 
Bank as the Bank may specify by written notice to the Authority and the Paying Agent) not later than 
1:00 p.m., New York, New York time, on the date payment is due.  Any payment received by the Bank 
after 1:00 p.m., New York, New York time, shall be deemed to have been received by the Bank on the 
next Business Day.  If any payment hereunder is due on a day that is not a Business Day, then such 
payment shall be due on the immediately succeeding Business Day. 

Section 2.09.  Maintenance of Accounts.  The Bank shall maintain in accordance with its usual 
practice an account or accounts evidencing the indebtedness of the Authority and the amounts payable 
and paid from time to time hereunder.  In any legal action or proceeding in respect of this Reimbursement 
Agreement, the entries made in such account or accounts shall be presumptive evidence of the existence 
and amounts of the obligations of the Authority therein recorded.  The failure to record any such amount 
shall not, however, limit or otherwise affect the obligations of the Authority hereunder to repay all 
amounts owed hereunder, together with all interest accrued thereon as provided in this Article II.

Section 2.10.  Cure.  The Authority agrees to pay to the Bank on demand any amounts advanced 
by or on behalf of the Bank to the extent required to cure any default, event of default or event of 
nonperformance under this Reimbursement Agreement or any Related Document.  The Bank shall give 
the Authority reasonably prompt notice of any such advances.  The Bank shall have the right, but not the 
obligation, to cure any such default, event of default or event of nonperformance.

Section 2.11.  Withholding.  All payments of principal, interest and any other sums due 
hereunder shall be made in the amounts required hereunder without any reduction or setoff, 
notwithstanding the assertion of any right of recoupment or setoff or of any counterclaim by the 
Authority, and without any withholding on account of taxes, levies, duties or any other deduction 
whatsoever.  If the Authority is required by law to withhold or deduct any sum from payments required 
under this Reimbursement Agreement, the Authority shall, to the extent permitted by applicable law, 
increase the amount paid by it to the Bank, so that, after all withholdings and deductions, the amount 
received by the Bank shall equal the amount the Bank would have received without any such withholding 
or deduction.

Section 2.12.  Bank Note.

(a) The Loans of the Bank shall be evidenced by a single promissory note payable to 
the order of the Bank in an amount equal to the aggregate unpaid principal amount of the Bank’s 
Loans.

(b) The Bank shall record the date, amount and maturity of each Loan made by it and 
the date and amount of each payment of principal made by or on behalf of the Authority with 
respect thereto, and prior to any transfer of the Bank Note shall endorse on the schedule forming a 
part thereof appropriate notations to evidence the foregoing information with respect to each such 
Loan then outstanding; provided that the failure of the Bank to make any such recordation or 
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endorsement shall not affect the obligations of the Authority hereunder or under the Bank Note.  
The Bank is hereby irrevocably authorized by the Authority to endorse the Bank Note and to 
attach to and make a part of the Bank Note a continuation of any such schedule as and when 
required.

Section 2.13.  Prepayment.  Any Loan may be prepaid in whole or in part (but only in the 
amount of $1,000,000 and integral multiples of $1,000 in excess thereof) at any time without penalty or 
premium on one Business Day’s prior written notice from the Authority to the Bank and by payment of 
such amounts to the Bank.

Section 2.14.  Reductions of Stated Amount and Termination of the Letter of Credit.

(a) The Stated Amount may be permanently reduced from time to time or terminated 
by the Authority upon five Business Days’ prior written notice of such reduction or termination 
given by the Authority to the Bank; provided, that (i) each such reduction shall be in an amount 
equal to the lesser of (A) $1,000,000 or any integral multiple in excess thereof and (B) the Stated 
Amount, (ii) the Stated Amount of the Letter of Credit shall not be reduced below an amount 
equal to the sum of the outstanding amount of the Loan plus the principal amount of Notes 
outstanding plus interest on such principal amount of Notes computed at 12% per annum for a 
period of 270 days and (iii) the Authority first pays to the Bank all fees and expenses payable by 
the Authority to the Bank hereunder and under the Fee Letter, including any reduction or 
termination fee then due and payable. 

(b) Notwithstanding any provision to the contrary to the Resolution, the Master 
Indenture or the Issuing and Paying Agency Agreement, the Authority agrees to (i) provide at 
least two (2) Business Days’ prior notice to the Bank of its intention to replace or terminate the 
Letter of Credit, (ii) in the case of a substitution for the Letter of Credit with a substitute letter of 
credit, first pay to the Bank the outstanding amount of the Loans, including accrued and unpaid 
interest thereon, and (iii) in the case of any Termination Date, pay on the Termination Date to the 
Bank all Principal Drawings then outstanding and all accrued and unpaid interest due thereon, 
and all fees and expenses payable by the Authority to the Bank hereunder and under the Fee 
Letter.

Section 2.15.  Maximum Lawful Rate.

(a) If the amount of interest payable for any period in accordance with terms hereof 
exceeds the amount of interest that would be payable for such period had interest for such period 
been calculated at the Maximum Lawful Rate, then interest for such period shall be payable in an 
amount calculated at the Maximum Lawful Rate for such period.

(b) Any interest that would have been due and payable for any period but for the 
operation of Section 2.15(a) shall accrue and be payable as provided in this paragraph (b) and 
shall, less interest actually paid to the Bank for such period, constitute the "Excess Interest 
Amount." If there is any accrued and unpaid Excess Interest Amount as of any date then the 
principal amount with respect to which interest is payable shall bear interest at the Maximum 
Lawful Rate, until payment to the Bank of the entire Excess Interest Amount.

(c) Notwithstanding the foregoing, to the extent permitted by applicable law, on the 
date on which no principal amount hereunder remains unpaid, the Authority shall pay to the Bank 
a fee equal to any accrued and unpaid Excess Interest Amount.
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ARTICLE III

CONDITIONS PRECEDENT

As a condition precedent to the issuance of the Letter of Credit, the Bank shall have received the 
following items on or before the Date of Issuance, each in form and substance satisfactory to the Bank 
and its Counsel:

Section 3.01.  Authority Resolutions.  Copies of the resolutions of the Authority approving this 
Reimbursement Agreement, the other Related Documents to which the Authority is a party, the form and 
content of the Letter of Credit and the other matters contemplated hereby, and copies of all other 
documents evidencing any other necessary corporate action, all certified by the Secretary of the Authority 
(which certificate shall state that such copies are true, accurate and complete and such resolutions are in 
full force and effect on the Date of Issuance).

Section 3.02.  Regulatory Approvals.  Certified copies of all approvals or authorizations by, or 
consents of, or notices to or registrations with, any governmental body or agency, if any, required for the 
Authority to enter into and confirming the validity and enforceability of this Reimbursement Agreement 
and certified copies of all such approvals, authorizations, consents, notices or registrations required to be 
obtained or made prior to the Date of Issuance in connection with the transactions contemplated by the 
Related Documents.

Section 3.03.  Incumbency Certificates.  A certificate of the Secretary of the Authority 
certifying the names and true signatures of the officers of the Authority authorized to sign this 
Reimbursement Agreement.

Section 3.04.  Opinion of Counsel for the Authority.  Opinions, upon which the Bank may rely, 
of the General Counsel of the Authority dated the Date of Issuance and covering such matters relating to 
the transactions contemplated hereby as the Bank may reasonably request.

Section 3.05.  Opinion of Bond Counsel.  Opinions, upon which the Bank may rely, of Squire 
Patton Boggs (US) LLP and Parker, Poe, Adams & Bernstein LLP, Co-Bond Counsel, each dated the 
Date of Issuance and addressed to the Bank covering such matters relating to the transactions 
contemplated hereby as the Bank may reasonably request.

Section 3.06.  Related Documents.  An executed original or copy certified by the Authority to be 
a true, correct and complete copy of an executed original, of each of the following:

(a) the Issuing and Paying Agency Agreement;

(b) the Dealer Agreements;

(c) the Resolution;

(d) the Master Indenture;

(e) the Bank Note;

(f) the Disclosure Document; and

(g) the Fee Letter.
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Section 3.07.  Other Certificates.  Certificates signed by a duly authorized officer of the 
Authority, the Paying Agent and the Dealer, dated the Date of Issuance, covering such matters as the 
Bank may reasonably request.

Section 3.08.  Ratings.  A rating letter from S&P which confirms that the Notes have received a 
short-term rating of "A-1" , a rating letter from Moody’s which confirms that the Notes have received a 
short-term rating of "P-1" and a rating letter from Fitch which confirms that the Notes have received a 
short-term rating of "F-1".

Section 3.09.  Authority Certificate.  A certificate signed by duly authorized officers of the 
Authority, dated the Date of Issuance, stating that: (a) the representations and warranties of the Authority 
contained in Article IV are correct on and as of the Date of Issuance as though made on and as of such 
date; (b) no petition by or against the Authority has at any time been filed under the United States 
Bankruptcy Code or under any similar act; and (c) no Default or Event of Default has occurred and is 
continuing or would result from the issuance of the Letter of Credit and execution of this Reimbursement 
Agreement or the Related Documents.

Section 3.10.  Payment of Fees and Expenses.  Payment of the fees and all other amounts 
(including attorney’s fees and expenses) payable on or before the Date of Issuance pursuant to Section 
2.05 and the Fee Letter.

Section 3.11.  Bank Note.  An original executed Bank Note properly completed.

Section 3.12.  KYC Information.  Receipt by the Bank of all documentation and information 
required by regulatory authorities under applicable "know your customer" and anti-money laundering 
rules and regulations, including, without limitation, the Patriot Act, to the extent such documentation or 
information is requested by the Bank prior to the Closing Date.

Section 3.13.  Other Documents.  Such other documents, instruments, approvals and, if 
requested by the Bank, certified duplicates of executed copies thereof, and opinions as the Bank may 
reasonably request.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

To induce the Bank to enter into this Reimbursement Agreement and to issue the Letter of Credit, 
the Authority hereby represents and warrants to, and agrees with, the Bank as follows (which 
representations, warranties and agreements shall survive the execution and delivery of this 
Reimbursement Agreement and the issuance of the Letter of Credit).

Section 4.01.  Status. The Authority (a) is duly organized and validly existing as an independent 
authority of the government of the District of Columbia, (b) is qualified or licensed to transaction 
business in the District of Columbia and each jurisdiction in which the nature of the business conducted 
by it makes such qualification necessary, (c) has full power and authority to own its properties, operate 
the System and carry on its business as now conducted, including the autonomy to set rates for its services 
and (d) has all requisite power and authority to execute and deliver, and to perform its obligations under, 
this Reimbursement Agreement and the Related Documents to which it is a party and to issue, execute 
and deliver the Notes and the Bank Note.

Section 4.02.  Power and Authority. The Authority has the requisite power and authority to 
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execute and deliver, and to perform its obligations under, this Reimbursement Agreement and the other 
Related Documents to which it is or will be a party and has taken all necessary action to authorize the 
execution, delivery and performance of this Reimbursement Agreement and the other Related Documents 
to which it is or will be a party.  

Section 4.03.  Enforceability. Assuming due authorization, execution and delivery by each of 
the other parties thereto, each of this Reimbursement Agreement and the Related Documents to which the 
Authority is a party constitutes, and the Notes when issued will constitute, the legal, valid and binding 
obligation of the Authority enforceable against the Authority in accordance with its respective terms, 
except as such enforceability may be limited by the Authority’s bankruptcy, moratorium, insolvency or 
similar laws or equitable principles relating to or limiting the rights of creditors generally.  Each of the 
Related Documents is or will be on the Date of Issue in full force and effect. 

Section 4.04.  No Conflict.  The execution and delivery of this Reimbursement Agreement and 
the Related Documents and the performance by the Authority of its obligations hereunder and thereunder 
do not and will not violate any constitutional provision or any law, including, without limitation, any 
usury law, or any regulation, order, writ, injunction or decree of any court or governmental body, agency 
or other instrumentality applicable to the Authority, or result in a breach of any of the terms, conditions or 
provisions of, or constitute a default under, or result in the creation or imposition of any lien (other than 
the lien of the Master Indenture) upon any of the assets of the Authority pursuant to the terms of, any 
ordinance, resolution, mortgage, indenture, agreement or instrument to which the Authority is a party or 
by which it or any of its properties is bound. 

Section 4.05.  Consents.  All consents, licenses, approvals, validations and authorizations of, and 
registrations, validations or declarations by or with, any court or any Governmental Authority, bureau or 
agency required to be obtained in connection with the execution, delivery, performance, validity or 
enforceability of this Reimbursement Agreement and the other Related Documents (including the Notes) 
have been obtained and are in full force and effect. 

Section 4.06.  No Litigation.  There is no action, suit, proceeding, inquiry or investigation before 
or by any court, public board or body pending or, to the best knowledge of the Authority, threatened 
against or affecting the Authority or the System wherein an unfavorable decision, ruling or finding would 
have a material adverse effect on the properties, business, condition (financial or other), results of 
operations or prospects of the Authority, the System or the transactions contemplated by this 
Reimbursement Agreement, the Bank Note or the other Related Documents, or which would adversely 
affect the validity or enforceability of, or the authority or ability of the Authority to perform its 
obligations under, this Reimbursement Agreement or any other Related Document to which it is a party. 

Section 4.07.  Default.  No Event of Default or Default has occurred and is continuing. 

Section 4.08.  Disclosure. No representation, warranty or other statement made by the Authority 
in or pursuant to this Reimbursement Agreement or any Related Document or any other document or 
financial statement provided by the Authority to the Bank in connection with this Reimbursement 
Agreement or any other Related Document, contains any untrue statement of a material fact or omits (as 
of the date made or furnished) any material fact necessary to make the statements herein or therein not 
misleading in light of the circumstances under which they are made.  There is no fact known to the 
Authority which the Authority has not disclosed to the Bank in writing which materially adversely affects 
or, so far as the Authority can now reasonably foresee, is likely to materially adversely affect the ability 
(financial or otherwise) of the Authority to perform its obligations hereunder or under the Related 
Documents.  The Disclosure Document prepared with respect to the Notes and the transactions herein 
contemplated, true copies of which have heretofore been delivered to the Bank, does not contain, and 
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such Disclosure Document (including any amendments or supplements prepared subsequent to its date) (a 
true copy of which, in each case, shall be furnished to the Bank prior to the distribution thereof) will not 
contain, any untrue statement of a material fact and such Disclosure Document does not omit, and will not 
omit, to state a material fact necessary to make the statements therein, in the light of the circumstances 
under which made, not misleading, except no representation is made as to information furnished in 
writing by the Bank expressly for inclusion therein.

Section 4.09.  Notes; Parity Indebtedness. Each Note and the Bank Note has been and will be 
duly issued under the Resolution, the Master Indenture and the Issuing and Paying Agency Agreement 
and each such Note and the Bank Note is entitled to the benefits thereof and of the Master Indenture, 
including the pledge, on a subordinated basis, of the Trust Estate pursuant to the Master Indenture and the 
pledge of the Pledged Funds pursuant to the Issuing and Paying Agency Agreement.  The Notes and the 
Bank Note and the lien securing the Notes and the Bank Note are each on a parity with all Subordinate 
Debt.  There is no Lien on the moneys, investments, property and certain rights of the Authority thereto 
granted, pursuant to the Master Indenture, as security for the holders of Senior Debt and, on a subordinate 
basis, Subordinate Debt (the "Trust Estate") other than the Liens created by or pursuant to the Master 
Indenture.  The Master Indenture does not permit the issuance of any Debt secured by the Trust Estate to 
rank senior to the Notes and the Bank Note, other than Senior Debt issued and to be issued under the 
Master Indenture.  No filing, registering, recording or publication of the Master Indenture, the Resolution 
or the Issuing and Paying Agency Agreement or any other instrument is required to establish the pledge 
under the Master Indenture or the pledge under the Issuing and Paying Agency Agreement or to perfect, 
protect or maintain the Lien created thereby on the Trust Estate, including the Net Revenues, in the case 
of the Master Indenture, or on the Pledged Funds, in case of the Issuing and Paying Agency Agreement, 
to secure the Notes and the Bank Note. 

Section 4.10.  Incorporation of Representations and Warranties. The Authority hereby 
makes to the Bank the same representations and warranties as were made by it in the Related Documents, 
which representations and warranties, together with the related definitions of terms contained therein, are 
hereby incorporated by reference with the same effect as if each and every such representation and 
warranty and definition were set forth herein in its entirety. 

Section 4.11.  Employment Benefit Plan Compliance. Except to the extent not reasonably 
expected to result, either singly or in the aggregate, in liability to the Authority, (a) each Employee 
Benefit Plan has been operated in substantial compliance with its terms and with all applicable provisions 
and requirements of the Code and all other applicable federal, state, and local laws, (b) the Authority have 
performed all its obligations under each Employee Benefit Plan and (c) the accrued benefit obligations of 
each Employee Benefit Plan (based on those assumptions used to fund such Employee Benefit Plan) with 
respect to all current and former participants do not exceed the assets of such Employee Benefit Plan. No 
Benefit Plan Event or similar event has occurred or is reasonably expected to occur that could reasonably 
result, either singly or in the aggregate with all other such Benefit Plan Events and similar events, in 
liability to the Authority. Each of the Employee Benefit Plans is a "governmental plan" (as defined in 
Section 3(32) of ERISA). None of the Employee Benefit Plans is subject to ERISA.

Section 4.12.  Financial Statements. As of the date hereof, the audited balance sheets of the 
Authority as of September 30, 2019 and the related statements of revenues, expenses and changes in 
retained earnings, and cash flows, of the Authority for the Authority’s fiscal year then ended, and the 
accompanying footnotes thereon, dated September 30, 2019, of KPMG LLC, independent certified public 
accountants, copies of which have been delivered to the Bank, are complete and correct and fairly present 
the financial condition of the Authority as at such dates, for the periods covered by such statements, all in 
conformity with generally accepted accounting principles consistently applied.  Since September 30, 
2019, there has been no material adverse change in the condition (financial or otherwise), business or 
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operations of the Authority. 

Section 4.13.  No Proposed Legal Changes. There is no amendment, or to the knowledge of the 
Authority, proposed amendment certified for placement on a ballot within the District of Columbia or any 
District of Columbia law, or any legislation that has passed either house of the United States Congress, or 
any published judicial decision interpreting any of the foregoing, the effect of which is to materially 
adversely affect the Notes or the Authority’s ability to perform its obligations under this Reimbursement 
Agreement, the Notes, and the other Related Documents.

Section 4.14.  Margin Stock.  No portion of the proceeds of any Notes will be used by the 
Authority (or the Trustee or Paying Agent or any other Person on behalf of the Authority) for the purpose 
of "purchasing" or "carrying" any margin stock or used in any manner which might cause the borrowing 
or the application of such proceeds to violate Regulation  U issued by the Board of Governors of the 
Federal Reserve System or any other regulation of said Board of Governors or to violate the Securities 
Exchange Act of 1934, as amended, in each case as in effect on the date or dates of such use of proceeds. 

Section 4.15.  Permitted Investments.  The Authority has neither made any investment nor 
entered into any agreements for the purpose of effecting any investment which are not permitted to be 
made by it pursuant to its investment guidelines, the Master Indenture or any other  Related Document.

Section 4.16.  Environmental Laws.  Except as disclosed in writing to the Bank, the Authority 
has not received notice to the effect that the operations of the System are not in compliance with 
Environmental Laws. 

Section 4.17.  Insurance.  The Authority currently maintains insurance coverage with insurance 
companies believed to be responsible by the Authority (as determined in its reasonable discretion) against 
such risks and in such amounts as is customarily maintained by companies or other entities similarly 
situated to the Authority and operating like properties and businesses to that of the Authority.

Section 4.18.  Anti-Corruption Laws and Sanctions.  The Authority has implemented and 
maintains in effect policies and procedures designed to ensure compliance by the Authority and its 
directors, officers, employees and agents with Anti-Corruption Laws and applicable Sanctions, and the 
Authority and its officers and employees and, to the knowledge of the Authority, its directors and agents, 
are in compliance with Anti-Corruption Laws and applicable Sanctions in all material respects.  None of 
the Authority or any of its officers or employees is a Sanctioned Person.  Neither the Letter of Credit nor 
the use of proceeds thereof or any other transaction contemplated by this Agreement will violate Anti-
Corruption Laws or applicable Sanctions.

ARTICLE V

COVENANTS

So long as the Termination Date has not occurred or any amount is due or owing to the Bank 
under this Reimbursement Agreement or any Related Document, the Authority will comply with each of 
the covenants contained in this Article V unless the Bank shall otherwise consent in writing.

Section 5.01. Payment Obligations. The Authority shall promptly pay or cause to be paid all 
amounts payable by it hereunder and under the Related Documents according to the terms hereof or 
thereof and shall duly perform each of its obligations under this Reimbursement Agreement, including, 
without limitation, under Section 2.07, and the other Related Documents to which it is a party.  All 
payments of principal, interest and any other sums due hereunder shall be made in the amounts required 
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hereunder without any reduction or setoff, notwithstanding the assertion of any right of recoupment or 
setoff or of any counterclaim by the Authority. 

Section 5.02.  Related Documents. 

(a) The Authority agrees that it will perform and comply with each and every 
covenant and agreement required to be performed or observed by it in each Related Document to 
which it is a party, including, without limitation, the rate covenant set forth in Section 601 of the 
Master Indenture, and in each case such provisions, together with the related definitions of terms 
contained therein, are hereby incorporated by reference herein with the same effect as if each and 
every such provision were set forth herein in its entirety.

(b) The Authority shall not amend, supplement or otherwise modify (or permit any 
of the foregoing), or request or agree to any consent or waiver under, or effect or permit the 
cancellation, acceleration or termination of, or (except as otherwise permitted under the Related 
Documents) release or permit the release of any collateral held under any of the Related 
Documents which is not otherwise contemplated by, or permitted pursuant to the terms of, any of 
the Related Documents, without the prior written consent of the Bank; provided, however, that 
the consent of the Bank shall not be required with respect to (i) amendments, supplements and 
modifications to the Related Documents which do not require consent of Bondholders pursuant to 
clauses (a), (b), (c), (f), (g) or (h) of Section 1001 of the Master Indenture , but the Authority shall 
provide prior written notice of any such amendments, supplements and modifications to the Bank, 
and (ii) supplements entered into solely for the purpose of providing for the issuance of a series of 
bonds pursuant to the Master Indenture.

Section 5.03.  Access to Books and Records; Reporting Requirements. The Authority shall 
keep proper books of record and account in which full, true and correct entries will be made of all 
dealings and transactions of or in relation to affairs, operations, transactions and activities of the 
Authority in accordance with generally accepted accounting principles applicable to governmental 
entities, consistently applied, and, upon reasonable prior notice and during normal business hours the 
Authority will permit representatives of the Bank to visit and inspect the Authority’s property, including 
its books and records, its accounts receivable and inventory, the Authority’s facilities and its other 
business assets and to discuss such matters with the officers of the Authority. The Authority will furnish 
to the Bank a copy of each of the following: 

(a) as soon as available and in any event within one hundred eighty (180) days after 
the end of each fiscal year of the Authority, a balance sheet of the Authority as of the end of such 
fiscal year and the related statements of revenues, expenses, changes in retained earnings and 
cash flows for such fiscal year and accompanying notes thereto, all prepared in accordance with 
GAAP and in reasonable detail showing in comparative form the figures for the previous fiscal 
year, accompanied by an opinion thereon of KPMG LLC, or another firm of independent public 
accountants of recognized national standing, selected by the Authority, to the effect that the 
financial statements described herein have been prepared in accordance with GAAP and present 
fairly in accordance with GAAP the consolidated financial condition of the Authority as of the 
close of such fiscal year and the results of their operations and cash flows for the fiscal year then 
ended and that an examination of such accountants in connection with such financial statements 
has been made in accordance with generally accepted auditing standards and, accordingly, such 
examination included such tests of the accounting records and such other auditing procedures as 
were considered necessary in the circumstances;

(b) simultaneously with the delivery of each set of financial statements referred to in 
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clause (a) above, a certificate of the Authority stating that the Authority is in compliance with the 
rate covenant set forth in Section 601 of the Master Indenture (including calculations evidencing 
such compliance) and that, to the best knowledge of the chief financial officer (or his/her 
designee) of the Authority, there exists on the date of such certificate no Default or Event of 
Default or, if any Default or Event of Default then exists, setting forth the details thereof and the 
action which the Authority is taking or proposes to take with respect thereto;

(c) forthwith, and in any event within five (5) Business Days any officer of the 
Authority obtains knowledge thereof, written notice of the occurrence of any Default or Event of 
Default, together with a statement of the Authority setting forth the details thereof and the action 
which the Authority is taking or proposes to take with respect thereto;

(d) promptly after process has been served on the Authority, notice of any action, 
suit or proceeding before any court or arbitrator or any governmental body, agency or official in 
which there is a reasonable probability of an adverse decision which could (i) materially 
adversely affect the business, financial position or results of operations of the Authority or the 
ability of the Authority to perform its obligations hereunder, under the Fee Letter or under any 
other Related Document or (ii) draw into question the validity or enforceability of this 
Reimbursement Agreement, the Fee Letter or any other Related Document or (iii) challenge the 
validity or enforceability of the security interest in and the pledge of the Trust Estate, or the 
priority of such pledge and Lien in favor of the Notes and the Bank Note over any or all other 
liabilities and obligations of the Authority (except in respect of Senior Debt) as against all 
Persons having claims of any kind in tort, contract or otherwise, whether or not such Persons shall 
have notice thereof;

(e) promptly upon the availability thereof, a copy of any official statement, offering 
memorandum or other disclosure documents relating to the offering of any Indebtedness secured 
by and payable from Net Revenues;

(f) as soon as available and in any event within thirty (30) days after adoption, a 
copy of the Authority’s budget (including, without limitation, annual expenses) for each fiscal 
year of the Authority, prepared pursuant to Section 602 of the Master Indenture and including the 
budget for the System for such fiscal year, and a copy of the capital budget, and any amendments 
thereto, prepared pursuant to Section 811 of the Master Indenture;

(g) as soon as the forms may be made available to or filed with the Trustee, any 
report, recommendation, finding, audit or other document required pursuant to Sections 601, 602, 
808 and 810 of the Master Indenture;

(h) promptly upon the availability thereof, a copy of each Monthly Financial Report 
prepared by the Authority’s Department of Finance, Accounting and Budget;

(i) as soon as available to the Authority, copies of all enacted legislation which, to 
the best knowledge of the Authority, relates to, in any material way, or impacts upon this 
Reimbursement Agreement, the Fee Letter or the other Related Documents or the ability of the 
Authority to perform its obligations in connection herewith or therewith; and

(j) from time to time such additional information regarding the financial position, 
operations, business or prospects of the Authority and regarding the System as the Bank may 
reasonably request.  
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As and to the extent the information required by this Section 5.03 has been properly and timely filed with 
the Municipal Securities Rulemaking Board through its Electronic Municipal Market Access System, the 
Authority will be deemed to have complied with the provisions of this Section; provided, however, that 
(y) the Authority shall have delivered written notice to the Bank of such filing and (z) the Bank has access 
to the information so filed.

Section 5.04.  Compliance with Laws. The Authority shall comply with all laws, ordinances, 
orders, rules and regulations (including, without limitation, all Environmental Laws) that may be 
applicable to it and the System, if the failure to comply could have a material adverse effect on the 
security for any of the Notes or the Bank Note, or the Authority’s ability to repay when due its obligations 
under this Reimbursement Agreement, any of the Notes, and the Related Documents unless the same is 
being contested in good faith and by appropriate proceedings and such contest shall operate to stay the 
material adverse effect of such failure to comply. 

Section 5.05.  Notices. In addition to and not in substitution of its obligation to furnish any other 
notice hereunder, the Authority will promptly furnish, or cause to be furnished, to the Bank (i) notice of 
the occurrence of any Event of Default, (ii) notice of the failure by any Dealer, the Paying Agent or the 
Trustee to perform any of its obligations under the Dealer Agreement or the Master Indenture, (iii) notice 
of any proposed substitution of this Reimbursement Agreement, and (iv) each notice required to be given 
to the Bank pursuant to the Master Indenture, the Resolution or the Issuing and Paying Agency 
Agreement.  

Section 5.06.  Certain Information.  The Authority shall not include in an offering document for 
the Notes any information concerning the Bank that is not supplied in writing, or otherwise consented to, 
by the Bank expressly for inclusion therein.  The Authority agrees to provide to the Bank, in writing, all 
information and notices it is required to provide to the Municipal Securities Rulemaking Board (the 
"MSRB") in accordance with Securities and Exchange Commission Rule 15(c)2-12, simultaneously with 
the providing thereof to the MSRB. 

Section 5.07.  Liquidity.  The Authority agrees to use best efforts to obtain a Substitute Credit 
Facility in the event (i) the Bank shall decide not to extend the Expiration Date pursuant to Section 8.02, 
(ii) the Authority terminates the Letter of Credit pursuant to Section 2.14, (iii) the Bank shall furnish a 
Notice of Termination Date to the Tender Agent and the Trustee or (iv) a No-Issuance Notice is delivered.  
The Authority agrees that, with respect to any Substitute Credit Facility, the Authority will require, as a 
condition to its effectiveness, that all unreimbursed Drawings and Loans shall be repaid in full. The 
Authority shall  not permit a Substitute Credit Facility to become effective with respect to fewer than all 
of the Notes without the prior written consent of the Bank.

Section 5.08.  Appointment of Successors and Replacements. The Bank hereby consents to 
the appointment of J.P. Morgan Securities LLC as the Dealer for the Notes.  So long as this 
Reimbursement Agreement is in effect and the Bank has not wrongfully failed to honor a Drawing under 
the Letter of Credit, the Authority will not permit the appointment of a successor Trustee, Paying Agent 
or Dealer unless the Authority has obtained the prior written consent of the Bank, which consent shall not 
be unreasonably withheld.  If any Dealer or successor Dealer fails to sell Notes for sixty (60) consecutive 
days, then the Authority agrees, at the written request of the Bank to cause such Dealer to be replaced 
with a Dealer reasonably satisfactory to the Bank.  The Authority shall use all commercially reasonable 
efforts to have a Dealer and an Issuing and Paying Agent in place at all times while this Reimbursement 
Agreement is in effect or the Bank Note is outstanding. 

Section 5.09.  Maintenance of Franchises. The Authority will maintain, or cause to be 
maintained, all licenses and franchises, required by the District of Columbia or any other Governmental 
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Authority for operation of the System and the sale of water to customers, the loss of which would have or,
could reasonably be expected to result in, a material adverse effect regarding the financial position, 
operations, business or prospects of the Authority or the System. 

Section 5.10.  Accounting Methods and Fiscal Year. The Authority will not adopt, permit or 
consent to any change in its established fiscal year without giving the Bank written notice thereof. 

Section 5.11.  Employment Benefit Plans.

(a) Except as would not reasonably be expected to result, either singly or in the 
aggregate, in material liability to the Authority, the Authority shall do each of the following: (i) 
maintain each Employee Benefit Plan in compliance with the applicable provisions of the Code 
and all other applicable federal, state and local laws; (ii) cause each Qualified Plan to maintain its 
qualified status under Section 401(a) of the Code; (iii) timely make all required contributions to 
each Employee Benefit Plan; (iv) ensure that all liabilities under each Employee Benefit Plan are 
(A) funded to at least the minimum level required by law and, to the extent applicable, by the 
terms governing such Employee Benefit Plan, (B) insured with a reputable insurance company, or 
(C) provided for or recognized to the extent required by applicable accounting standards in the 
most recent annual audit report; and (vi) ensure that the contributions or premium payments to or 
in respect of each Employee Benefit Plan is and continues to be promptly paid at no less than the 
rates required under applicable law and in accordance with the most recent actuarial advice 
received in relation to such Employee Benefit Plan and any order, rule or regulation of any court 
or other agency of government applicable to such Employee Benefit Plan.

(b) Except as would not reasonably be expected to result, either singly or in the 
aggregate, in material liability to the Authority, the Authority shall not terminate any Qualified 
Plan.

(c) The Authority shall provide to the Bank as soon as possible, and in any event 
within 10 days after the Authority knows or has reason to know of the occurrence of any Benefit 
Plan Event or similar event with respect to any Employee Benefit Plan that could result in a 
material liability to such Employee Benefit Plan or to the Authority, a statement of the chief 
financial officer of the Authority describing such event and the action, if any, that the Authority 
proposes to take with respect thereto.

(d) Other than an Employee Benefit Plan in existence on the date of this Agreement 
and other than as required by law, the Authority shall not adopt, establish, participate in, or incur 
any obligation to contribute to, any Employee Benefit Plan or incur any liability to provide post-
retirement welfare benefits to the extent such obligations or unfunded liabilities could reasonably 
be expected to result in a material adverse effect on the financial condition of the Authority or on 
the ability of the Authority to perform its obligations hereunder.

Section 5.12.  Additional Obligations.  The Authority shall not issue any bonds, notes or similar 
obligations or evidence of indebtedness payable from the Net Revenues or any other amounts, accounts or 
other property held under the Master Indenture except as permitted by the Master Indenture. 

Section 5.13.  Permitted Liens. The Authority shall not sell or dispose of or create any Lien on 
the System or create or incur or permit to exist any Lien on the Trust Estate, the Net Revenues on deposit 
in the Subordinate Fund or any other funds, accounts or other property held under the Master Indenture. 

Section 5.14.  Provisions to Facilitate Payments. Subject to Section 602 of the  Master 
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Indenture, the Authority shall cause to be included in each annual budget of the Authority reasonable 
provisions for the payment of all amounts due and estimated to become due with respect to the Notes and 
all obligations payable to the Bank under this Reimbursement Agreement, the Fee Letter and the other 
Related Documents during the fiscal year of the Authority covered by such budget.  To the extent 
estimates are used, such estimates shall be made by the Authority in good faith and shall be based upon 
reasonable estimates of the amount of Senior Debt and Subordinate Debt expected to be outstanding, the 
Revenues and Operating Expenses anticipated to be received and paid for such fiscal year, and the interest 
rates reasonably expected to be charged during the coming fiscal year for the remaining term of the 
Senior Debt and Subordinate Debt.  To the extent that amounts actually due and payable to the Bank 
under this Reimbursement Agreement, the Fee Letter and the other Related Documents in any fiscal year 
exceed the amounts estimated and/or available therefrom in an annual budget of the Authority for such 
Fiscal Year, the Authority shall take, or cause to be taken, as promptly as possible, all such actions 
(including, without limitation, amendments of such annual budget) as may be required to permit and 
facilitate the expenditure of additional moneys from all sources legally available for the payment of such 
amounts.   

Section 5.15.  Taxes and Liabilities.  The Authority will pay, or cause to be paid, all 
Indebtedness of the Authority and the System promptly and in accordance with the terms thereof and to 
pay and discharge, or cause to be paid and discharged, promptly all taxes, assessments, and governmental 
charges or levies imposed upon it or the System, including income and profits, or upon any of its 
property, real, personal, or mixed, or upon any part thereof, before the same shall become in default, 
except for those matters which are reasonably being contested in good faith by appropriate action or 
proceedings or for which the Authority has established adequate reserves in accordance with GAAP.

Section 5.16.  Payment of Fees.  The Authority hereby agrees that fees and other amounts 
payable to the Bank (other than principal and interest on unreimbursed Drawings or the Bank Note) shall 
constitute Operating Expenses pursuant to the Master Indenture and, pursuant to Section 604(c) of the 
Master Indenture, will be paid from the Operating Reserve Fund when due.  The Authority further agrees 
that to the extent sufficient funds are not available in the Operating Reserve Fund to pay such fees and 
other amounts when due for any reason, the Authority will immediately pay or cause to be paid such fees 
and other amounts from available funds of the Authority.

Section 5.17.  Maintenance of Existence; No Merger.  The Authority shall preserve and 
maintain its existence as an independent authority of the District of Columbia and to perform its 
obligations under this Reimbursement Agreement and the Related Documents. The Authority will at all 
times maintain the System, or within the limits of its authority cause the same to be maintained, in good 
condition and working order and will operate the same, or cause the same to be operated, in an efficient 
and economical manner at a reasonable cost and in accordance with sound business principles.  In 
operating and maintaining the System, the Authority will comply with all contractual provisions and 
agreements entered into by it and with all valid rules, regulations, directions or orders of any 
governmental, administrative or judicial body or other Governmental Authority promulgating same, 
except for any noncompliance that, individually or in the aggregate, could not reasonably be expected to 
have a material adverse effect upon the Authority’s business, operations, assets or financial condition. 
The Authority shall not consolidate with or merge into another Person or permit one or more other 
Persons to consolidate with or merge into it or acquire all or substantially all of the property and assets of 
any other Person if, at the time of such consolidation, merger, or acquisition the resulting or surviving 
entity fails to assume, by written document in form and substance satisfactory to the Bank, all the 
obligations of the Authority under this Reimbursement Agreement or the benefits of any Related 
Document fail to extend to the performance by such resulting or surviving entity of the Authority’s 
obligations under this Reimbursement Agreement.
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Section 5.18.  Use of Proceeds.  The Authority shall use the proceeds of the Notes for the 
purposes set forth in the Master Indenture.

Section 5.19.  Further Assurances.  The Authority shall execute, acknowledge where 
appropriate, and deliver, and cause to be executed, acknowledged where appropriate, and delivered, from 
time to time promptly at the reasonable request of the Bank, all such instruments and documents as in the 
reasonable judgment of the Bank are necessary to effectuate the intention of this Reimbursement 
Agreement and the other Related Documents.

Section 5.20.  Investment Guidelines.  The Authority will:

(a) promptly notify the Bank in writing of any changes proposed to the Authority’s 
written investment policies or guidelines (the "Investment Guidelines") if the proposed change 
would increase the types of investments permitted by such Investment Guidelines.

(b) promptly notify the Bank in writing, after the adoption thereof by the Authority, 
of any change in the Investment Guidelines, which change increases the types of investments 
permitted by the Investment Guidelines and of which change the Bank was not previously 
notified pursuant to clause (a) above.

(c) within ten (10) Business Days of the adoption of any resolution of the 
Authority’s Board amending its financing policies or financial practices or any provision or 
portion thereof, send a copy of such resolution to the Bank. 

Section 5.21.  Exempt Status.  To the extent that the interest on the Notes is intended to be 
excludable from the gross income of the holders thereof for purposes of federal income taxation, the 
Authority shall not take any action or omit to take any action that, if taken or omitted, would adversely 
affect the excludability of interest on the Notes from the gross income of the holders thereof for purposes 
of federal income taxation.

Section 5.22.  Regulation.  The Authority covenants and agrees that no proceeds of any Drawing 
shall be used, by or on behalf of the Authority, directly or indirectly to purchase or carry any margin stock 
(within the meaning of Regulation U of the Board of Governors of the Federal Reserve System, as 
amended from time to time).

Section 5.23.  Hedge Agreements.  The Authority shall at all times require that any termination 
fees or settlement amounts payable in connection with any Hedge Agreement entered into by the 
Authority on or after the Closing Date shall be subordinate to the payment of the Authority’s obligations 
hereunder; provided, however, that the foregoing shall not operate to prevent amendments and 
supplements to Hedge Agreements entered into prior to the date hereof as long as such amendments or 
supplements do not operate to modify the priority of payment of any related termination fees or settlement 
amounts.  The Authority shall use its best efforts to obtain any Hedge Agreement to which it is a 
counterparty without providing any collateral to support its obligations thereunder other than a Lien on 
Net Revenues, which Lien on Net Revenues (other than termination fees and settlement amounts) shall be 
on a parity with the Lien securing the indebtedness to which such Hedge Agreement relates; provided, 
however, that if no Hedge Agreement on the foregoing terms is then available to the Authority in any 
instance, the Authority may post cash collateral to support its obligations under the Hedge Agreement; 
provided further, however, that the aggregate notional amount of all such Hedge Agreements to which the 
Authority is a counterparty does not exceed ten percent (10%) of the aggregate Subordinate Debt of the 
Authority or such other amount as is approved in advance by the Bank.  
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Section 5.24.  Sovereign Immunity Defense. Unless otherwise specifically provided by District 
of  Columbia law, the Authority shall not raise the defense of sovereign immunity in any proceeding by 
the Bank to enforce any of the contractual obligations of the Authority under this Reimbursement 
Agreement, the Fee Letter or any other Related Document. Any such proceeding shall be brought 
exclusively in either the District of Columbia Superior Court or the United States District Court for the 
District of Columbia. 

Section 5.25.  Compliance with Anti-Corruption Laws and Sanctions. The Authority will 
maintain in effect and enforce policies and procedures designed to ensure compliance by the Authority 
and its directors, officers, employees and agents with  Anti-Corruption Laws and applicable Sanctions in 
all material respects.

Section 5.26.  Rating Confirmation Before Defeasance. Prior to effecting the defeasance of the 
Notes pursuant to the Issuing and Paying Agency Agreement, the Authority shall obtain written 
confirmation from each Rating Agency that such defeasance will not result in a withdrawal or reduction 
of such Rating Agency’s rating of the Notes.

Section 5.27.  Reimbursement of Prior Letter of Credit Bank. The proceeds of all Notes 
issued on the Closing Date will be applied first to any reimbursement obligations owing to the Prior 
Letter of Credit Bank. In the event such proceeds are not sufficient to pay such reimbursement obligations 
in full, so long as any such reimbursement obligations remain outstanding the Authority will use its best 
efforts to issue Notes and will apply all proceeds thereof to such reimbursement obligations until such 
reimbursement obligations have been paid in full.

ARTICLE VI

EVENTS OF DEFAULT

Section 6.01.  Events of Default.  The occurrence of any of the following events (including the 
expiration of any specified time) shall constitute an "Event of Default," unless waived by the Bank in 
writing:

(a) failure of the Authority to pay when due any amount due under this 
Reimbursement Agreement or under any of the Related Documents;

(b) the Authority shall fail to observe or perform any covenant or agreement 
contained in Section 5.02(b), 5.12, 5.13 or 5.17;

(c) failure of the Authority to observe or perform any of the covenants, conditions or 
provisions of this Reimbursement Agreement (other than as specified in (a) and (b) above) and to 
remedy such failure within 30 days after receipt by the Authority of written notice of such failure;

(d) any representation or warranty made by the Authority herein, or in any 
certificate, financial or other statement furnished by the Authority pursuant to this 
Reimbursement Agreement, shall prove to have been untrue or incomplete in any material respect 
when made;

(e) (i) default by the Authority in the payment of the principal of or interest on any 
of its bonds or (ii) default by the Authority in the payment of any Debt owed to the Bank or (iii) 
default by the Authority in the payment of the principal of or interest on any Debt in an aggregate 
amount in excess of $10,000,000 as and when the same shall become due or (iv) default under 
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any mortgage, agreement or other instrument under or pursuant to which such Debt is incurred or 
issued and continuance of such default beyond the period of grace, if any, allowed with respect 
thereto which, in any such case, would give rise to the right of acceleration of any such bond or 
Debt;

(f) an Event of Default (as defined in the Series B Reimbursement Agreement) or a 
default or event of default under any of the Related Documents shall have occurred and be 
continuing;

(g) entry or filing of any judgment, writ or warrant of attachment or of any similar 
process in an amount in excess of $ 10,000,000 against the Authority or against any of its 
property and failure of the Authority to vacate, bond, stay or contest in good faith such judgment, 
writ, warrant of attachment or other process or failure to pay or satisfy such judgment within 60 
days;

(h) the Authority shall commence a voluntary case or other proceeding seeking 
liquidation, reorganization, dissolution, rehabilitation or other relief with respect to itself or its 
debts under any bankruptcy, insolvency or other similar law now or hereafter in effect or seeking 
the appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any 
substantial part of its property, or shall consent to any such relief or to the appointment of or 
taking possession by any such official in an involuntary case or other proceeding commenced 
against it, or shall make a general assignment for the benefit of creditors, or shall fail generally to 
pay its debts as they become due, or shall take any corporate action to authorize any of the 
foregoing;

(i) appointment of a trustee in bankruptcy, custodian or receiver for the Authority or 
all or part of its property and failure to obtain discharge of such within 30 days after such 
appointment;

(j) an involuntary case or other proceeding shall be commenced against the 
Authority seeking liquidation, reorganization, dissolution, rehabilitation or other relief with 
respect to it or its debts under any bankruptcy, insolvency or other similar law now or hereafter in 
effect or seeking the appointment of a trustee, receiver, liquidator, custodian or other similar 
official of it or any substantial part of its property and such involuntary case or other proceeding 
shall remain undismissed or unstayed for a period of 60 days; or the Authority or any 
Governmental Authority having jurisdiction over the Authority shall have declared a moratorium 
or taken similar action with respect to any of the Authority’s debts;

(k) (i) this Reimbursement Agreement or any provision of Article II hereof or this 
Article VI or any other provision hereof or of any Related Document affecting the security for or 
the payment of the Notes or the Bank Note or (ii) any provision of any agreement, instrument or 
document evidencing any Debt of the Authority or pursuant to which any such Debt has been 
issued or incurred which relates to or affects any security provided to the holder thereof or the 
payment thereof or constitutes an event of default or similar provision thereunder shall at any 
time for any reason cease to be valid and binding on the Authority or shall be declared to be null 
and void by any Governmental Authority having jurisdiction over the Authority in each case 
pursuant to a final judgment or order; or the Authority shall contest the validity or enforceability 
of any of the foregoing or repudiate its obligations hereunder or under the Bank Note; or

(l) the occurrence of any condition, event or series of events causing a change in the 

263rd Meeting of the Board of Directors - X.  Consent Items (Non-Joint Use)

219



26
128372265.2

business, properties, condition (financial or otherwise) or operations, present or prospective, of 
the Authority that would materially adversely affect (i) the ability of the Authority to perform its 
obligations under this Agreement or (ii) the validity or enforceability of this Agreement or the 
rights and remedies of the Bank hereunder; or

(m) the ratings assigned to any of the long-term, unenhanced debt obligations of the 
Authority by any two of S&P, Moody’s and Fitch shall be (i) withdrawn or suspended for credit-
related reasons or (ii) reduced below "BBB+", "Baa1" and "BBB+", respectively, or revoked.

Section 6.02.  Rights and Remedies.  Upon the occurrence and continuation of an Event of 
Default, the Bank, in its sole discretion, (a) may deliver to the Paying Agent a notice in the form of 
Annex H to the Letter of Credit in which case on the maturity date for the last Note to mature which was 
issued prior to the delivery of such a notice and upon the Bank’s honoring Drawings under the Letter of 
Credit with respect to such Notes and the Paying Agent’s delivery of a termination certificate in the form 
of Annex D to the Letter of Credit, the Letter of Credit shall terminate and be returned to the Bank, 
(b) may deliver to the Paying Agent a final drawing direction in the form of Annex I to the Letter of 
Credit in which case the Letter of Credit will terminate 10 days after the Paying Agent’s receipt of such 
notice (a document delivered by the Bank pursuant to the foregoing clause (a) or (b) constituting a "No-
Issuance Notice" as such term is used in the Issuing and Paying Agency Agreement), (c) may cure any 
default, event of default or event of nonperformance under this Reimbursement Agreement or under any 
of the Related Documents (in which event the Authority shall reimburse the Bank therefor pursuant to 
Section 2.10), (d) may, if permitted by the Master Indenture, declare the Bank Note and all obligations of 
the Authority hereunder to be immediately due and payable, or (e) may exercise any other rights or 
remedies available under any Related Document, any other agreement or at law or in equity. The rights 
and remedies of the Bank specified herein are for the sole and exclusive benefit, use and protection of the 
Bank, and the Bank is entitled, but shall have no duty or obligation to the Authority, the Paying Agent, 
the holders of the Notes or otherwise, (i) to exercise or to refrain from exercising any right or remedy 
reserved to the Bank hereunder, or (ii) to cause the Paying Agent or any other party to exercise or to 
refrain from exercising any right or remedy available to it under any of the Related Documents.

Upon its receipt of a final drawing direction pursuant to clause (b) of the foregoing paragraph, the 
Paying Agent shall forthwith deliver a copy thereof to each Rating Agency.

ARTICLE VII

NATURE OF OBLIGATIONS; INDEMNIFICATION

Section 7.01.  Obligations Absolute.  The obligations of the Authority under this 
Reimbursement Agreement shall be absolute, unconditional and irrevocable, and shall not be subject to 
any right of setoff or counterclaim against the Bank or any Participant and shall be paid and performed 
strictly in accordance with the terms of this Reimbursement Agreement, under all circumstances 
whatsoever, including, without limitation, the following circumstances:

(a) any lack of validity or enforceability of the Letter of Credit or any of the Related 
Documents;

(b) any amendment or waiver of any provision of all or any of the Related 
Documents;

(c) the existence of any claim, setoff, defense or other rights which the Authority 
may have at any time against the Paying Agent, any beneficiary or any transferee of the Letter of 
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Credit (or any persons or entities for whom the Paying Agent, any such beneficiary or any such 
transferee may be acting), the Bank (other than the defense of payment to the Bank in accordance 
with the terms of this Reimbursement Agreement), any Participant or any other Person, whether 
in connection with this Reimbursement Agreement, the Related Documents or any transaction 
contemplated thereby or any unrelated transaction;

(d) any statement or any other document presented under the Letter of Credit proving 
to be forged, fraudulent, invalid or insufficient in any respect or any statement therein being 
untrue or inaccurate in any respect whatsoever;

(e) payment by the Bank under the Letter of Credit against presentation of a sight 
draft or certificate which does not comply with the terms of the Letter of Credit; and

(f) any other circumstance or happening whatsoever, whether or not similar to any 
of the foregoing.

Section 7.02.  Continuing Obligation.  This Reimbursement Agreement is a continuing 
obligation, shall survive the expiration of the Letter of Credit and shall (a) be binding upon the Authority, 
its successors and assigns, and (b) inure to the benefit of and be enforceable by the Bank and its 
successors, transferees and assigns; provided that the Authority may not assign all or any part of this 
Reimbursement Agreement without the prior written consent of the Bank.

Section 7.03.  Liability of the Bank.  With respect to the Bank only, the Authority assumes all 
risks of the acts or omissions of the Paying Agent and any transferee of the Letter of Credit with respect 
to its use of the Letter of Credit.  The Bank and any of its officers or directors shall not be liable or 
responsible for: (a) the use which may be made of the Letter of Credit or for any acts or omissions of the 
Paying Agent and any transferee in connection therewith; (b) the validity, sufficiency or genuineness of 
documents (other than the validity and enforceability of the Bank’s obligations hereunder), or of any 
endorsement(s) thereon, even if such documents should in fact prove to be in any or all respects invalid, 
insufficient, fraudulent or forged; (c) payment by the Bank against presentation of documents which do 
not comply with the terms of the Letter of Credit, including failure of any documents to bear any 
reference or adequate reference to the Letter of Credit; or (d) any other circumstances whatsoever in 
making or failing to make payment under the Letter of Credit, except only that the Authority shall have a 
claim against the Bank, and the Bank shall be liable to the Authority, to the extent, but only to the extent, 
of any direct, as opposed to consequential or punitive, damages suffered by the Authority which the 
Authority proves were caused by (i) the Bank’s willful misconduct or gross negligence or (ii) the Bank’s 
willful failure to pay under the Letter of Credit after the presentation to it by the Paying Agent (or a 
successor trustee under the Master Indenture to whom the Letter of Credit has been transferred in 
accordance with its terms) of a certificate strictly complying with the terms and conditions of the Letter of 
Credit; provided, however, that the maximum amount of damages recoverable by the Authority as 
provided above is expressly limited to the Stated Amount of the Letter of Credit.  In furtherance and not 
in limitation of the foregoing, the Bank may accept documents that appear on their face to be in order, 
without responsibility for further investigation, regardless of any notice or information to the contrary.

Section 7.04.  Indemnification.  In addition to any and all rights of reimbursement, 
indemnification, subrogation or any other rights pursuant hereto or under law or equity, the Authority 
agrees, to the extent permitted by law, to indemnify and hold harmless the Bank and each Participant and 
their respective officers, directors, employees and agents (each an "Indemnified Party") from and against 
any and all claims, damages, losses, liabilities, reasonable costs or expenses whatsoever that any 
Indemnified Party may incur (or which may be claimed against any Indemnified Party, by any person or 
entity whatsoever) that arises out of the transactions contemplated by this Reimbursement Agreement, the 
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Master Indenture, the Resolution or the Notes, including, without limitation, (a) the issuing, offering, sale, 
remarketing or resale of the Notes (including, without limitation, by reason of any untrue statement or 
alleged untrue statement of any material fact contained or incorporated by reference in any offering 
memorandum or any other offering circular or document used in connection therewith, or in any 
supplement or amendment thereof, or the omission or alleged omission to state therein a material fact 
necessary to make such statement, in light of the circumstances under which it is or was made, not 
misleading or the failure to deliver any offering memorandum or any other offering circular or document 
to any offeree or purchaser of Notes), (b) the execution and delivery of, or payment or failure to pay 
under, this Reimbursement Agreement and (c) the use of the proceeds of the sale of the Notes; provided, 
however, that the Authority shall not be required to indemnify an Indemnified Party for any claims, 
damages, losses, liabilities, costs or expenses to the extent, but only to the extent, caused by (i) the willful 
misconduct or gross negligence of the Indemnified Party, (ii) the material inaccuracy of any information 
included in any offering memorandum or any offering circular or document related to the Notes and 
concerning the Bank or any Participant that was furnished in writing by the Bank or any such Participant 
expressly for inclusion therein or (iii) any failure by the Bank to honor a drawing under the Letter of 
Credit made in strict compliance with the terms of the Letter of Credit.  If any proceeding shall be brought 
or threatened against any Indemnified Party by reason of or in connection with the events described above 
(and except as otherwise provided above), such Indemnified Party shall promptly notify the Authority in 
writing and the Authority shall assume the defense thereof, including the employment of counsel and the 
payment of all reasonable costs of litigation.  Notwithstanding the preceding sentence, an Indemnified 
Party shall have the right to employ its own counsel and to determine its own defense of such action in 
any such case, but the fees and expenses of such counsel shall be at the sole expense of such Indemnified 
Party unless (A) the employment of such counsel shall have been authorized in writing by the Authority 
or (B) the Authority, after due notice of the action, shall have unreasonably failed to employ counsel to 
take charge of such defense, in either of which events the reasonable fees and expenses of counsel for 
such Indemnified Party shall be borne by the Authority.  The Authority shall not be liable for any 
settlement of any such action effected without its express written consent.  The parties hereto agree that 
the provisions of this Section shall survive the termination of this Reimbursement Agreement.

Section 7.05.  Facsimile Documents.  At the request of the Authority, the Letter of Credit 
provides that demands for payment thereunder may be presented to the Bank by, among other methods, 
facsimile transmission.  The Authority acknowledges and assumes all risks relating to the use of such 
demands for payment sent by facsimile transmission and agrees that its obligations under this 
Reimbursement Agreement and the Related Documents shall remain absolute, unconditional and 
irrevocable as provided in Section 7.01 above if the Bank honors such telecopied demands for payment.

ARTICLE VIII

TRANSFER, REDUCTION OR EXTENSION OF LETTER OF CREDIT

Section 8.01.  Transfer, Reduction and Reinstatement.  The Letter of Credit may be 
transferred, reduced (subject to Section 2.14 of this Reimbursement Agreement) and reinstated in 
accordance with the provisions set forth therein.

Section 8.02.  Extension.  The Expiration Date of the Letter of Credit may be extended by the 
Bank upon the written request of the Authority given to the Bank no more than 180 days prior to the 
Termination Date.  Within 60 days of receipt of a request for extension, the Bank shall endeavor either to 
notify the Authority and the Paying Agent that the Letter of Credit will be extended to the new expiration 
date set forth in such notice in accordance with the terms of the Letter of Credit or notify the Authority 
and the Paying Agent that the Letter of Credit will not be so extended.  Failure of the Bank to so respond 
to any such request shall constitute the Bank’s denial of such request.
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ARTICLE IX

MISCELLANEOUS

Section 9.01.  Right of Setoff.  Upon the occurrence of an Event of Default, the Bank may, at 
any time and from time to time, without notice to the Authority or any other person (any such notice 
being expressly waived), set off and appropriate and apply, against and on account of, any obligations and 
liabilities of the Authority to the Bank arising under or connected with this Reimbursement Agreement 
and the Related Documents, without regard to whether or not the Bank shall have made any demand 
therefor, and although such obligations and liabilities may be contingent or unmatured, any and all 
deposits (general or special, including but not limited to indebtedness evidenced by certificates of deposit, 
whether matured or unmatured, but not including trust accounts or accounts subject to a prior Lien in 
favor of a creditor extending credit to the Authority) and any other indebtedness at any time held or owing 
by the Bank to or for the credit or the account of the Authority (excluding amounts payable under the 
Letter of Credit).

Section 9.02.  Amendments and Waivers.  No waiver of any provision of this Reimbursement 
Agreement nor consent to any departure by the Authority from any such provision shall in any event be 
effective unless the same shall be in writing and signed by the Bank.  No amendment of this 
Reimbursement Agreement shall be effective unless the same is in writing and signed by all of the parties 
hereto.  Any such waiver or consent shall be effective only in the specific instance and for the specific 
purpose for which given.  In the event any agreement contained in this Reimbursement Agreement should 
be breached by the Authority and thereafter waived by the Bank, such waiver shall be limited to the 
particular breach so waived for the specific period set out in such waiver and such waiver shall not 
constitute a waiver of such breach for any other period and shall not waive any other or similar breach 
hereunder.

Section 9.03.  No Waiver; Remedies.  No failure on the part of the Bank to exercise, and no 
delay in exercising, any right under this Reimbursement Agreement shall operate as a waiver of such 
right; nor shall any single or partial exercise of any right under this Reimbursement Agreement preclude 
any other further exercise of such right or the exercise of any other right.  The remedies herein provided 
are cumulative and not exclusive of any remedies provided by law.

Section 9.04.  Notices.  Unless specifically indicated otherwise herein, all notices and other 
communications provided for hereunder shall be in writing and, if to the Authority, addressed to it at:

If to the Authority
addressed to it at: District of Columbia Water and Sewer Authority

1385 Canal Street, S.E.
Washington, D.C. 20003
Attention: Chief Financial Officer
Telephone: (202 787-2000
Facsimile: (202) 787-2333

or if to the Bank,
addressed to it at: For Credit Matters and Notices:

TD Bank, N.A.
1919 Gallows Road, 2nd Floor
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Vienna, Virginia 22182
Attention: Christopher C. Arabia
Telephone: (703) 663-4975
Facsimile: (703) 663-4367

For Draws:
TD Bank, N.A.
6000 Atrium Way
Mt. Laurel, NJ  08054
Attention: Darleen M. Strieffler
Telephone: (856) 533-6562
Facsimile: (856) 533-6562

or if to the Paying
Agent, addressed
to it at: U.S. Bank Trust National Association

100 Wall Street, 16th Floor
New York, NY  10005
Attention: Corporate Trust Administration
Telephone: (212) 951-8512
Facsimile: (212) 361-6153

or as to each party at such other address as shall be designated by such party in a written notice to the 
other parties.

Any notice or other communication shall be sufficiently given and shall be deemed given when 
delivered to the addressee in writing or when given by telephone immediately confirmed in writing by 
telecopier or other telecommunication device.

Section 9.05.  Severability.  Any provision of this Reimbursement Agreement which is 
prohibited, unenforceable or not authorized in any jurisdiction shall, as to such jurisdiction, be ineffective 
to the extent of such prohibition, unenforceability or non-authorization without invalidating the remaining 
provisions hereof or affecting the validity, enforceability or legality of such provision in any other 
jurisdiction.

Section 9.06.  GOVERNING LAW.  THIS REIMBURSEMENT AGREEMENT SHALL BE 
GOVERNED AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF 
NEW YORK AND APPLICABLE FEDERAL LAW WITHOUT REGARD TO CHOICE OF LAW 
RULES OTHER THAN NEW YORK GENERAL OBLIGATIONS LAW SECTION 5-1401; 
PROVIDED, HOWEVER, THE OBLIGATIONS OF THE AUTHORITY HEREUNDER SHALL BE 
GOVERNED AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE DISTRICT OF 
COLUMBIA AND APPLICABLE FEDERAL LAW.

Section 9.07.  Headings.  Section headings in this Reimbursement Agreement are included 
herein for convenience of reference only and shall not have any effect for purposes of interpretation or 
construction of the terms of this Reimbursement Agreement.

Section 9.08.  Participations; Assignments by Bank to Federal Reserve Bank.  

(a) The Authority acknowledges and agrees that the Bank may participate portions 
of its obligations under the Letter of Credit and the obligations of the Authority under the Bank 
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Note, this Reimbursement Agreement and any other Related Documents (collectively, the 
"Participated Obligations") to other financial institutions and waives any notice of such 
participations.  The Authority further acknowledges and agrees that upon any such participation 
the Participants will become owners of a pro rata portion of the Participated Obligations and the 
Authority waives any right of setoff it may at any time have against the Bank or any Participant 
with regard to the Participated Obligations, subject to the limitations with respect thereto 
contained in Section 9.01.  Any participation granted as described above in this Section shall not 
limit the obligations of the Bank under the Letter of Credit. 

(b) The Bank may assign and pledge all or any portion of the obligations owing to it 
hereunder to any Federal Reserve Bank or the United States Treasury as collateral security 
pursuant to Regulation A of the Board of Governors of the Federal Reserve System and any 
Operating Circular issued by such Federal Reserve Bank.  No such assignment shall release the 
Bank from its obligations hereunder.

Section 9.09.  Counterparts.  This Reimbursement Agreement may be signed in any number of 
counterpart copies, but all such copies shall constitute one and the same instrument.

Section 9.10.  Complete and Controlling Agreement.  This Reimbursement Agreement and the 
other Related Documents completely set forth the agreements between the Bank and the Authority and 
fully supersede all prior agreements, both written and oral, between the Bank and the Authority relating to 
the issuance of the Letter of Credit and all matters set forth herein and in the Related Documents.

Section 9.11.  WAIVER OF JURY TRIAL.  EACH PARTY HERETO HEREBY WAIVES, 
TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO TRIAL BY JURY FOR ANY 
TRIAL RESULTING EITHER DIRECTLY OR INDIRECTLY OUT OF, UNDER OR IN 
CONNECTION WITH THIS REIMBURSEMENT AGREEMENT OR ANY OF THE RELATED 
DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER 
BASED ON CONTRACT, TORT OR ANY OTHER THEORY).  EACH PARTY FURTHER AGREES 
THAT, IN THE EVENT OF LITIGATION, IT WILL NOT PERSONALLY OR THROUGH ITS 
AGENTS OR ATTORNEYS SEEK TO REPUDIATE THE VALIDITY OF THIS SECTION 9.11 AND 
ACKNOWLEDGES THAT IT AND THE OTHER PARTY HERETO HAVE BEEN INDUCED TO 
ENTER INTO THIS AGREEMENT AND THE OTHER RELATED DOCUMENTS AND, IN THE 
CASE OF THE BANK, TO ISSUE THE LETTER OF CREDIT BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

Section 9.12.  USA PATRIOT Act Notice.  The Bank hereby notifies the Authority that 
pursuant to the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 
26, 2001)) (as amended, restated, modified or otherwise supplemented from time to time, the "Patriot 
Act"), it is required to obtain, verify and record information that identifies the Authority, which 
information includes the name and address of the Authority and other information that will allow such the 
Bank to identify the Authority in accordance with the Patriot Act.  The Authority shall, promptly 
following a request by the Bank, provide all documentation and other information that the Bank requests 
in order to comply with its ongoing obligations under applicable "know your customer" and anti-money 
laundering rules and regulations, including the Patriot Act.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Letter of Credit and 
Reimbursement Agreement to be duly executed and delivered by their respective officers thereunto duly 
authorized as of the date first above written.

DISTRICT OF COLUMBIA WATER AND 
SEWER AUTHORITY 

By:
Matthew T. Brown
Chief Financial Officer and Executive Vice 
President, Finance and Procurement

[Signatures continued on following page]
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TD BANK, N.A., as the Bank

By
Name:
Title:

Wire Instructions:

TD Bank, N.A.
ABA#:
Account:
Acct #
Ref: DC  Water, Commercial Paper Notes, Series C

Acknowledged and Agreed, as to
Second Paragraph of Section 6.02.

U.S. Bank Trust National Association,
as Paying Agent

By:
Name:
Title:
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EXHIBIT A

FORM OF BANK NOTE

DISTRICT OF COLUMBIA WATER AND SEWER AUTHORITY
BANK NOTE, SERIES C

$51,479,452

May , 2020

For value received, DISTRICT OF COLUMBIA WATER AND SEWER AUTHORITY  (the 
"Authority") promises to pay to the order of TD BANK, N.A. (the "Bank"), the lesser of (a) $51,479,452
and (b) the unpaid principal amount due and owing to the Bank under that Letter of Credit and 
Reimbursement Agreement dated as of May 1, 2020 (the "Reimbursement Agreement") by and between 
the Authority and the Bank relating to the Authority’s Commercial Paper Notes, Series C.  The Authority 
promises to pay interest on the unpaid principal amount of this Bank Note on the dates and at the rate or 
rates provided for in the Reimbursement Agreement.  All such payments of principal and interest shall be 
made in lawful money of the United States in immediately available funds to the Bank as provided in the 
Reimbursement Agreement.

All Loans made by the Bank, the maturities thereof and all repayments of the principal thereof 
shall be recorded by the Bank and, prior to any transfer hereof, appropriate notations to evidence the 
foregoing information with respect to each such Loan then outstanding shall be endorsed by the Bank on 
the schedule attached hereto, or on a continuation of such schedule attached to and made a part hereof; 
provided, however, that the failure of the Bank to make any such recordation or endorsement shall not 
affect the obligations of the Authority hereunder or under the Reimbursement Agreement.

The Bank Note is not a general obligation of the Authority but is a limited obligation payable 
from and secured by a pledge of the Pledged Funds, as such term is defined in the Issuing and Paying 
Agency Agreement dated as of June 1, 2010, as amended (the "Issuing and Paying Agency Agreement"), 
by and between the Authority and U.S. Bank, National Association, as Issuing and Paying Agent, and by 
a subordinate lien on the Trust Estate, as such term is defined in the Issuing and Paying Agency 
Agreement. 

Reference is made to the Issuing and Paying Agency Agreement and the Reimbursement 
Agreement, and to the Master Indenture and the Resolution (as defined in the Reimbursement 
Agreement), for provisions relating to the repayment, prepayment and the acceleration of the maturity 
hereof. 

This Bank Note may be assigned to any Federal Reserve Bank as set forth in the Reimbursement 
Agreement.

Capitalized terms used in this Bank Note and not defined shall have the meaning assigned in the 
Reimbursement Agreement or the Issuing and Paying Agency Agreement.
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IN WITNESS WHEREOF, the Authority has issued this Bank Note and caused the same to be 
signed by its Chief Financial Officer and Executive Vice President, Finance and Procurement and attested 
by its Secretary.

DISTRICT OF COLUMBIA WATER AND 
SEWER AUTHORITY 

By:
Matthew T. Brown
Chief Financial Officer and Executive Vice 
President, Finance and Procurement

Attest:.

_____________________________________
Name: ________________________________
Title: Secretary
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LOANS AND PAYMENTS OF PRINCIPAL

Date
Amount of

Loan

Amount of
Principal
Repaid

Maturity
Date

Notation
Made By
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EXHIBIT B

FORM OF LETTER OF CREDIT
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IRREVOCABLE TRANSFERABLE LETTER OF CREDIT

TD BANK, N.A.
6000 ATRIUM WAY

MT. LAUREL, NJ  08054
May ___, 2020

$102,958,204
TD Bank, N.A.
Letter of Credit
No. _________

U.S. Bank Trust National Association,
as Paying Agent

100 Wall Street, 16th Floor
New York, New York 10005
Attention: Corporate Trust Administration

District of Columbia Water and Sewer Authority
Commercial Paper Notes, Series B

Attention:  Ladies and Gentlemen:

At the request and for the account of the District of Columbia Water and Sewer Authority (the 
“Authority”), pursuant to the Letter of Credit and Reimbursement Agreement dated as of May 1, 2020 (as 
amended or supplemented from time to time pursuant to its terms, the “Reimbursement Agreement”) 
between the Authority and TD Bank, N.A. (the “Bank”), we hereby establish in favor of U.S. Bank Trust 
National Association, as Issuing and Paying Agent (the “Paying Agent”) under the Issuing and Paying 
Agency Agreement dated as of June 1, 2010, as amended (as may be further amended or supplemented 
from time to time in accordance with its terms, the “Issuing and Paying Agency Agreement”) between the 
Authority and the Paying Agent, for the holders of the Authority’s above-referenced notes (the “Notes”), 
this irrevocable transferable letter of credit (the “Letter of Credit”) whereby we authorize you to draw on 
us from time to time from and after May ___, 2020 and on or prior to the Letter of Credit Termination Date 
referred to herein a maximum aggregate amount not exceeding One Hundred Two Million Nine Hundred 
Fifty-Eight Thousand Two Hundred Four Dollars ($102,958,204) (the “Stated Amount”) to pay principal 
of and accrued interest on the Notes upon the maturity thereof in accordance with the terms hereof (such 
$102,958,204 having been calculated to be equal to $100,000,000 (the “Principal Component”), which is 
the maximum principal amount of the Notes that may be outstanding at any one time, plus $2,958,204 (the 
“Interest Component”) which is 270 days’ interest on such maximum principal amount at the rate of 12% 
per annum based on a year of 365 days), in accordance with the following terms and conditions.

1. Expiration.  This Letter of Credit shall automatically expire at the close of business on the 
date (the “Letter of Credit Termination Date”) that is the earliest to occur of:

(a) May ___, 202_; provided that, if the Bank provides the Paying Agent with a written 
notice in the form of Annex G hereto that the term of this Letter of Credit shall be extended, the 
term of this Letter of Credit shall be extended to the date provided in such notice;
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(b) the Bank’s receipt of an appropriately completed termination certificate in the form 
of Annex D or Annex E hereto, together with this Letter of Credit; and

(c) the date that is ten (10) days after the Paying Agent’s receipt from the Bank of a 
written final drawing direction in the form of Annex I hereto.

In the event such expiration date shall not be a Business Day (as hereinafter defined), then this 
Letter of Credit shall expire on the next succeeding Business Day.

2. Available Amount.  The amount available to be drawn hereunder from time to time the 
“Available Amount”) will be reduced and reinstated as provided in paragraphs 3 and 4.  The Bank hereby 
irrevocably authorizes the Paying Agent to draw on this Letter of Credit, in accordance with the terms and 
conditions hereof, in an aggregate amount not to exceed the Available Amount for the payment of principal 
of and interest on the Notes at maturity. In connection with the maturity of any Notes secured by this Letter 
of Credit the Paying Agent may submit a Drawing (as defined in paragraph 6 hereof) to the Bank as 
provided in Section 7 hereof in an amount equal to the lesser of (i) the Available Amount or (ii) the amount 
of principal and interest due on the Notes maturing on the date for which a Drawing has been requested. 

The Bank shall remit the amount of the Drawing as directed by the Paying Agent as provided in 
paragraph 8(b) hereof.

3. Reductions in the Available Amount.  The Available Amount shall be automatically 
reduced from time to time as follows:

(a) Upon the Bank honoring of a demand for payment hereunder, the Available 
Amount shall be reduced by an amount equal to the amount of such demand for payment.

(b) Upon the Bank’s receipt of an appropriately completed certificate in the form of 
Annex C hereto, the Available Amount, the Principal Component and the Interest Component shall 
be reduced as specified in such certificate, provided that no reduction under this clause (b) shall 
duplicate any reduction under (a) above.  

Upon a reduction referred to in clause (b), the Bank may require the Paying Agent to return this Letter of 
Credit and to accept in substitution hereof a substitute Letter of Credit with a Stated Amount reflecting such 
reduction, but otherwise identical in form and substance to this Letter of Credit.

4. Automatic Reinstatement.  Reductions under paragraph 3(a) by reason of a Drawing 
hereunder pursuant to a properly completed certificate in the form of Annex A hereto shall be reinstated 
automatically to the extent the Bank receives reimbursement for the amounts so drawn.  Any such automatic 
reinstatement shall be in an amount equal to the amount of such reimbursement.  Amounts reduced 
hereunder upon any receipt of a properly completed certificate in the form of Annex C hereto or as described 
in paragraph 3(b) shall not be subject to reinstatement.

5. Documents To Be Presented.  Funds under this Letter of Credit are available to you, 
against an appropriately completed certificate purported to be signed by the Paying Agent in the form of 
Annex A hereto (each a “Maturity Drawing”) or Annex B hereto (the “Final Drawing”) (Maturity Drawings 
and the Final Drawing are herein collectively referred to as “Drawings”).
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6. Method and Notice of Presentment.

(a) Each Drawing referenced in paragraph 5 may be delivered to the Bank in person, by mail, 
by an express delivery service or by telephone receipt confirmed by telecopy, at such number or numbers 
as the Banks shall notify you from time to time in writing.  A demand for payment shall be presented during 
our business hours on a Business Day prior to the expiration hereof at the office of:

TD Bank, N.A.
6000 Atrium Way
Mt. Laurel, New Jersey  08054
Attention: Darlene M. Strieffler
Telephone:   (856) 533-6562
Facsimile:    (856) 533-6545
Reference:  Letter of Credit No. 

or at such other address as the Bank may notify the Paying Agent in writing from time to time.  As used 
herein, “Business Day” means any day (i) on which banks in the District of Columbia and New York, New 
York are not authorized or required by law to remain closed and (ii) on which the New York Stock 
Exchange is not closed. 

(b) Prior to the delivery of any demand for payment, the Paying Agent shall give the Bank 
telephonic notice of your intention to deliver such demand for payment, stating the method of presentment 
and the amount of such demand for payment; provided, however, that your failure to give such telephonic 
notice shall not affect the obligation of the Bank to honor a demand for payment which is otherwise made 
in strict conformity with the terms hereof.  The telephonic notice required hereunder shall be given to the 
Bank, Attention: Darlene M. Strieffler, at (856) 533-6562, or such other person or persons as the Bank shall 
notify the Paying Agent in writing from time to time.  Such telephonic notice may be waived at our sole 
discretion.

7. Time and Method for Payment.

(a) If a Drawing is presented on a Business Day in strict conformity with the terms and 
conditions hereof and received by the Bank prior to 12:30 p.m. on such Business Day, payment shall be 
made to the Paying Agent not later than 2:30 p.m. on the such Business Day or such later date as the Paying 
Agent may specify in such Drawing.  If such Drawing is received by the Bank after 12:30 p.m. on such 
Business Day, such Drawing shall be deemed to have been received on the next Business Day.  All times 
referenced herein are as of New York, New York time.

(b) Unless otherwise agreed or otherwise indicated in the certificate of Drawing, payment 
under this Letter of Credit shall be made by Fedwire in immediately available funds to U.S. Bank Trust 
National Association, ABA# 091 000 022, A/C# 1731 0185 1827, A/C Name: U.S. Bank Trust, Attn.: 
Rosalyn Callender, REF: DC Water. For the purposes of determining compliance with the times for 
payment specified in (a) above, payment shall be deemed to have been made by the Bank when it has 
delivered appropriate wire transfer instructions with respect to such payment to an appropriate Federal 
Reserve Bank.

(c) All payments made by the Bank under this Letter of Credit shall be made with its own 
funds.

8. Transferability.  This Letter of Credit is transferable to any transferee who has succeeded 
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you as Paying Agent under the Issuing and Paying Agency Agreement and may be successively transferred.  
Any transfer request must be effected by presenting to us the attached form of Annex F signed by the 
transferor and the transferee together with the original Letter of Credit and payment of a transfer fee in the 
amount of $2,500. Upon our endorsement of such transfer, the transferee instead of the transferor shall, 
without necessity of further action, be entitled to all the benefits of and rights under this Letter of Credit in 
the transferor’s place; provided that, in such case, any certificates of the Paying Agent to be provided 
hereunder shall be signed by one who states therein that he is a duly authorized officer of the transferee. 

9. GOVERNING LAW AND CUSTOMS.  TO THE EXTENT NOT INCONSISTENT 
WITH THE EXPRESS PROVISIONS HEREOF, THIS LETTER OF CREDIT SHALL BE GOVERNED 
BY, AND CONSTRUED IN ACCORDANCE WITH, THE TERMS OF THE INTERNATIONAL 
STANDBY PRACTICES, INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 590 
(THE “ISP98”). AS TO MATTERS NOT GOVERNED BY THE ISP98, THIS LETTER OF CREDIT 
SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE 
STATE OF NEW YORK, INCLUDING WITHOUT LIMITATION THE UNIFORM COMMERCIAL
CODE AS IN EFFECT IN THE STATE OF NEW YORK. 

10. Irrevocability.  This Letter of Credit shall be irrevocable.

11. No Negotiation.  A demand for payment under this Letter of Credit shall be presented 
directly to the Bank and shall not be negotiated to or by any third party.

12. Excluded Notes.  No Drawing may be made under this Letter of Credit with respect to any 
Note issued after your receipt from the Bank of a notice in the form of Annex H hereto or a direction in the 
form of Annex I hereto, in each case instructing you to cease authentication and delivery of Notes (each an 
“Excluded Note”). If received by the Paying Agent by 9:30 a.m. (New York time) on a Business Day, such 
a notice shall be effective on the same Business Day; otherwise, it shall be effective on the next Business 
Day.

13. Address for Communications.  Communications with respect to this Letter of Credit shall 
be in writing addressed to the Bank at the address referenced below, specifically referring thereon to this 
Letter of Credit and its Letter of Credit Number:

TD Bank, N.A.
6000 Atrium Way
Mt. Laurel, New Jersey  08054
Attention: Darlene M. Strieffler
Telephone:   (856) 533-6562
Facsimile:    (856) 533-6545
Reference:  Letter of Credit No. 

14. Complete Agreement.  This Letter of Credit, including Annexes A through H hereto, sets 
forth in full the terms of our undertaking.  Reference in this Letter of Credit to other documents or 
instruments is for identification purposes only and such reference shall not modify or affect the terms hereof 
or cause such documents or instruments to be deemed incorporated herein.
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The Bank hereby agrees with the Paying Agent to honor the Paying Agent’s demand for payment 
presented in strict compliance with the terms and conditions of this Letter of Credit.

All payments made by us hereunder shall be made from our funds and not with the funds of any 
other person.

This Letter of Credit sets forth in full the terms of our undertaking, and such undertaking shall not 
in any way be modified.
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Very truly yours,

TD BANK, N.A.

By:
Name:  
Title:  
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CERTIFICATE FOR MATURITY DRAWING

TD Bank, N.A.
6000 Atrium Way
Mt. Laurel, New Jersey  08054
Attention: Darlene M. Strieffler
Telecopy No.:  (856) 533-6545

District of Columbia Water and Sewer Authority
Commercial Paper Notes, Series B

The undersigned, a duly authorized officer of U.S. Bank Trust National Association (the “Paying 
Agent”), hereby certifies to TD Bank, N.A. (the “Bank”), with reference to the above-referenced Irrevocable 
Transferable Letter of Credit (the “Letter of Credit”; any capitalized term used herein and not defined shall 
have its respective meaning as set forth in the Letter of Credit) issued by the Banks in favor of the Paying 
Agent, that:

(1) The Paying Agent is the Issuing and Paying Agent under the Issuing and Paying 
Agency Agreement and is making this demand for payment of the maturity amount of the Notes in 
accordance with the Issuing and Paying Agency Agreement, which principal is payable on (the 
“Payment Date”).

(2) The maturity amount of the Notes that are payable on the Payment Date equals 
$ of which $ constitutes principal and $ constitutes interest.

(3) Demand is hereby made under the Letter of Credit for $ , which amount does 
not exceed the lesser of the sum of the amounts specified in 2 above and the Available Amount.

(4) The amount demanded hereunder does not include any amount payable with 
respect to an Excluded Note.

(5) The proceeds hereof shall be deposited in the Letter of Credit Account of the 
Paying Agent (as defined in the Issuing and Paying Agency Agreement) and shall be applied solely 
to the payment of the Notes in accordance with Section 5.02 of the Issuing and Paying Agency 
Agreement.

(6) (a) Payment of this demand for payment is requested on or before 2:30 p.m., 
on the later of (i) the Payment Date (or if the Payment Date is not a Business Day, the next 
succeeding Business Day) or (ii) the Business Day on which this Drawing is received or 
deemed to have been received by the Bank, in accordance with paragraph 7(a) of the Letter 
of Credit.

(b) Payment of this demand for payment shall be made in accordance with the 
payment instructions provided in paragraph 7(b) of the Letter of Credit.
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IN WITNESS WHEREOF, the undersigned has executed and delivered this Certificate as of 
the day of , 20 .

U.S. Bank Trust National Association 
as Paying Agent

By:_______________________________
Name:_________________________
Title:__________________________
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CERTIFICATE FOR FINAL DRAWING

TD Bank, N.A.
6000 Atrium Way
Mt. Laurel, New Jersey 08054
Attention: Darlene M. Strieffler
Telecopy No.:  (856) 533-6545

District of Columbia Water and Sewer Authority
Commercial Paper Notes, Series B

The undersigned, a duly authorized officer of U.S. Bank Trust National Association (the “Paying 
Agent”), hereby certifies to TD Bank, N.A. (the “Bank”), with reference to the above-referenced Irrevocable 
Transferable Letter of Credit (the “Letter of Credit”; any capitalized term used herein and not defined shall 
have its respective meaning as set forth in the Letter of Credit) issued by the Bank in favor of the Paying 
Agent, that:

(1) The Paying Agent is the Issuing and Paying Agent under the Issuing and Paying 
Agency Agreement and is making this demand for payment of the maturity amount of the Notes in 
accordance with the Issuing and Paying Agency Agreement.  Payment of this demand for payment 
shall be made on (the “Payment Date”).

(2) (a) The Paying Agent is in receipt of the written final drawing direction  from 
the Bank described in paragraph 1(c) of the Letter of Credit.

(b) The maturity amount of the Notes outstanding on the date hereof equals 
$ of which $ constitutes principal and $ constitutes interest.

(3) Demand is hereby made under the Letter of Credit for $__________, which 
amount does not exceed the lesser of the sum of the amounts specified in 2(b) above and the 
Available Amount.

(4) The amount demanded hereunder does not include any amount payable with 
respect to an Excluded Note.

(5) The proceeds hereof shall be deposited in the Letter of Credit Account of the 
Paying Agent (as defined in the Issuing and Paying Agency Agreement) and shall be applied solely 
to the payment of the Notes in accordance with Section 5.02 of the Issuing and Paying Agency 
Agreement.

(6) (a) Payment of this demand for payment is requested on or before 2:30 p.m., 
on the later of (i) the Payment Date (or if the Payment Date is not a Business Day, the next 
succeeding Business Day) or (ii) the Business Day on which this Drawing is received or 
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deemed to have been received by the Bank in accordance with paragraph 7(a) of the Letter 
of Credit.

(b) Payment of this demand for payment shall be made in accordance with the 
payment instructions provided in paragraph 7(b) of the Letter of Credit.

(7) The Letter of Credit shall be returned to the Bank upon our receipt of payment of 
this demand for payment and no additional amounts shall be drawn under the Letter of Credit.

IN WITNESS WHEREOF, the undersigned has executed and delivered this Certificate as 
of the ____ day of__________, 20__.

U.S BANK TRUST NATIONAL 
ASSOCIATION
as Paying Agent

By:_____________________________
Name:_______________________
Title:________________________
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CERTIFICATE REGARDING REDUCTION OF STATED AMOUNT

TD Bank, N.A.
6000 Atrium Way
Mt. Laurel, New Jersey  08054
Attention: Darlene M. Strieffler
Telecopy No.:  (856) 533-6545

District of Columbia Water and Sewer and Authority
Commercial Paper Notes, Series B

The undersigned, a duly authorized officer of U.S. Bank Trust National Association (the “Paying 
Agent”), hereby certifies to TD Bank, N.A. (the “Bank”), with reference to the above-referenced Irrevocable 
Transferable Letter of Credit (the “Letter of Credit”; any capitalized term used herein and not defined shall 
have its respective meaning as set forth in the Letter of Credit) issued by the Bank in favor of the Paying 
Agent, that:

(1) The Authority has instructed the Paying Agent to reduce the Stated Amount of the 
Letter of Credit.

(2) The Principal Component shall be reduced by an amount equal to $ and the 
Interest Component shall be reduced by $ which is 270 days’ interest at 12% per annum 
(based on a year of 365 days) on the amount of the reduction in the Principal Component.

(3) Pursuant to paragraph 3 of the Letter of Credit, the Stated Amount shall be 
automatically reduced by $ , such reduction to be allocated so that the Principal Component 
and the Interest Component of the Stated Amount shall be reduced by the amounts stated in 
paragraph (2) upon receipt by the Paying Agent of this Certificate. Giving effect to such reduction, 
the Stated Amount will not be reduced below an amount equal to the sum of unreimbursed 
Drawings plus the principal amount of Notes outstanding, plus 270 days’ interest thereon at 12% 
per annum (based on a year of 365 days). 

This certificate should be attached to the Letter of Credit and made a part thereof. 

IN WITNESS WHEREOF, the Paying Agent has executed and delivered this Certificate as of 
the day of , 20 .

U.S. BANK TRUST NATIONAL ASSOCIATION
as Paying Agent

By:______________________________
Name:_________________________
Title:__________________________
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TERMINATION CERTIFICATE

TD Bank, N.A.
6000 Atrium Way
Mt. Laurel, New Jersey  08054
Attention: Darlene M. Strieffler
Telecopy No.:  (856) 533-6545

District of Columbia Water and Sewer Authority
Commercial Paper Notes, Series B

The undersigned, a duly authorized officer of U.S. Bank Trust National Association (the “Paying 
Agent”), hereby certifies to TD Bank, N.A. (the “Bank”), with reference to the above-referenced Irrevocable 
Transferable Letter of Credit (the “Letter of Credit”; any capitalized term used herein and not defined shall 
have its respective meaning as set forth in the Letter of Credit) issued by the Bank in favor of the Paying 
Agent, that all outstanding Notes, other than Excluded Notes, have been paid in full in accordance with the 
Issuing and Paying Agency Agreement.

The Letter of Credit is attached hereto and being surrendered to you for cancellation effective 
__________________.
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IN WITNESS WHEREOF, the Paying Agent has executed and delivered this Certificate as of 
the day of , 20 .

U.S. BANK TRUST NATIONAL 
ASSOCIATION
as Paying Agent

By:_______________________________
Name:__________________________
Title:___________________________
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TERMINATION CERTIFICATE-SUBSTITUTE LETTER OF CREDIT

TD Bank, N.A.
6000 Atrium Way
Mt. Laurel, New Jersey  08054
Attention: Darlene M. Strieffler
Telecopy No.:  (856) 533-6545

District of Columbia Water and Sewer Authority
Commercial Paper Notes, Series B

The undersigned, a duly authorized officer of U.S Bank Trust National Association (the “Paying 
Agent”), hereby certifies to TD Bank, N.A. (the “Bank”), with reference to the above-referenced Irrevocable 
Transferable Letter of Credit (the “Letter of Credit”; any capitalized term used herein and not defined shall 
have its respective meaning as set forth in the Letter of Credit) issued by the Bank in favor of the Paying 
Agent, that the conditions precedent to the acceptance of a substitute letter of credit as provided in 
Section 3.13 of the Issuing and Paying Agency Agreement have been satisfied.

The Letter of Credit is attached hereto and being surrendered to the Bank herewith for cancellation.
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IN WITNESS WHEREOF, the Paying Agent has executed and delivered this Certificate as of 
the day of 20 .

U.S. BANK TRUST NATIONAL 
ASSOCIATION, 
as Paying Agent

By:________________________________
Name:___________________________
Title:____________________________

263rd Meeting of the Board of Directors - X.  Consent Items (Non-Joint Use)

246



ANNEX F
TO

TD BANK, N.A.
LETTER OF CREDIT

NO. ___________

Letter of Credit No:  ____________
Annex F Page 1

128376611.2

REQUEST FOR TRANSFER

U.S. Bank Trust National Association Date:  _________________ 
100 Wall Street, 16th Floor
New York, New York 10005
Attn: Corporate Trust Administration

Re: TD Bank, N.A., Irrevocable Transferable Letter of Credit No. dated May ___, 2020

We, the undersigned “Transferor”, hereby irrevocably transfer all of our rights to draw under the above referenced Letter of Credit 
(“Credit”) in its entirety to: 

NAME OF TRANSFEREE       
(Print Name and complete address of the Transferee) “Transferee”

ADDRESS OF TRANSFEREE

CITY, STATE/COUNTRY ZIP 

In accordance with ISP 98, Rule 6, regarding transfer of drawing rights, all rights of the undersigned Transferor in such Credit are 
transferred to the Transferee, who shall have the sole rights as beneficiary thereof, including sole rights relating to any amendments 
whether increases or extensions or other amendments and whether now existing or hereafter made.  All amendments are to be 
advised directly to the Transferee without necessity of any consent of or notice to the undersigned Transferor.

The original Credit, including amendments to this date, is attached and the undersigned Transferor requests that you endorse an 
acknowledgment of this transfer on the reverse thereof.  The undersigned Transferor requests that you notify the Transferee of this 
Credit in such form and manner as you deem appropriate, and the terms and conditions of the Credit as transferred.  The undersigned 
Transferor acknowledges that you incur no obligation hereunder and that the transfer shall not be effective until you have expressly 
consented to effect the transfer by notice to the Transferee.

If you agree to these instructions, please advise the Transferee of the terms and conditions of this transferred Credit and these 
instructions.

Transferor represents and warrants to Transferring Bank that (i) our execution, delivery, and performance of this request to Transfer 
(a) are within our powers (b) have been duly authorized (c) constitute our legal, valid, binding and enforceable obligation (d) do 
not contravene any charter provision, by-law, resolution, contract, or other undertaking binding on or affecting us or any of our 
properties (e) do not require any notice, filing or other action to, with, or by any governmental authority (f) the enclosed Credit is 
original and complete, (g) there is no outstanding demand or request for payment or transfer under the Credit affecting the rights 
to be transferred, (h) the Transferee’s name and address are correct and complete and the Transferee’s use of the Credit as 
transferred and the transactions underlying the Credit and the requested Transfer do not violate any applicable United States or 
other law, rule or regulation.

The Effective Date shall be the date hereafter on which Transferring Bank effects the requested transfer by acknowledging this 
request and giving notice thereof to Transferee.

WE WAIVE ANY RIGHT TO TRIAL BY JURY THAT WE MAY HAVE IN ANY ACTION OR PROCEEDING RELATING 
TO OR ARISING OUT OF THIS TRANSFER.

This Request is made subject to ISP98 and is subject to and shall be governed by Article 5 of the Uniform Commercial Code of the 
State of New York, without regard to principles of conflict of laws. 

(Signature Page Follows)
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Sincerely yours,

(Print Name of Transferor)
________________________________________________ 

(Transferor’s Authorized Signature)

(Print Authorized Signers Name and Title)

(Telephone Number/Fax Number)

Acknowledged:

(Print Name of Transferee)

(Transferee’s Authorized Signature)

(Print Authorized Signers Name and Title)

(Telephone Number/Fax Number)

SIGNATURE GUARANTEED
Signature(s) with title(s) conform(s) with that/those on file 
with us for this individual, entity or company and signer(s) 
is/are authorized to execute this agreement.  We attest that the 
individual, company or entity has been identified by us in 
compliance with USA PATRIOT Act procedures of our bank.

(Print Name of Bank)

(Address of Bank)

(City, State, Zip Code)

(Print  Name and Title of Authorized Signer)

(Authorized Signature)

(Telephone Number)

(Date)

SIGNATURE GUARANTEED
Signature(s) with title(s) conform(s) with that/those on file 
with us for this individual, entity or company and signer(s) 
is/are authorized to execute this agreement.  We attest that the 
individual, company or entity has been identified by us in 
compliance with USA PATRIOT Act procedures of our bank.

(Print Name of Bank)

(Address of Bank)

(City, State, Zip Code)

(Print  Name and Title of Authorized Signer)

(Authorized Signature)

(Telephone Number)

(Date)

263rd Meeting of the Board of Directors - X.  Consent Items (Non-Joint Use)

248



ANNEX G
TO

TD BANK, N.A.
LETTER OF CREDIT

NO. ___________

Letter of Credit No:  ____________
Annex G Page 1

128376611.2

NOTICE OF EXTENSION

___________  __, 20__

U.S. Bank Trust National Association,
as Paying Agent

100 Wall Street, 16th Floor
New York, New York 10005
Attention:  Corporate Trust Administration

District of Columbia Water and Sewer Authority
Commercial Paper Notes, Series B

The undersigned, the duly authorized officers of TD Bank, N.A. (the “Bank”), hereby advises the 
Paying Agent, with reference to the above-referenced Irrevocable Transferable Letter of Credit (the “Letter 
of Credit”; any capitalized term used herein and not defined shall have its respective meaning as set forth 
in the Letter of Credit) issued by the Bank in favor of the Paying Agent, that:

(1) At the request and for the account of District of Columbia Water and Sewer 
Authority, the Bank hereby extends the date referenced in paragraph l(a) of the Letter of Credit (as 
such date may have been extended previously from time to time) to .

(2) Except as specifically provided in paragraph (1) above, all of the terms and 
conditions of the Letter of Credit remain unchanged and in full force and effect.

(3) This Notice of Extension is an integral part of the Letter of Credit.

(4) This Notice of Extension may be signed in any number of counterpart copies, but 
all such copies shall constitute one and the same instrument.
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IN WITNESS WHEREOF, the undersigned has executed and delivered this Notice of Extension 
as of the day of , 20 .

TD BANK, N.A.

By:
Name
Title:
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FORM OF NO-ISSUANCE INSTRUCTIONS

[DATE]

U.S. Bank Trust National Association
as Paying Agent
100 Wall Street, 16th Floor
New York, New York 10005
Attention:  Corporate Trust Administration

District of Columbia Water and Sewer Authority
Commercial Paper Notes, Series B

Ladies and Gentlemen:

The undersigned, in its capacity as the issuer of an irrevocable transferable letter of credit (the 
“Letter of Credit”) pursuant to the Letter of Credit and Reimbursement Agreement dated as of May 1, 2020
(the “Reimbursement Agreement”) between District of Columbia Water and Sewer Authority (the 
“Authority”) and the undersigned, hereby (a) notifies the Paying Agent for the above-referenced 
Commercial Paper Notes (the “Notes”) that [a Default, as defined in the Reimbursement Agreement, has 
occurred] [the representations and warranties of the Authority contained in the Reimbursement Agreement 
are not true and correct on and as of the date hereof] and  (b) instructs the Paying Agent to cease 
authentication and delivery of Notes. Unless this notice is subsequently rescinded by the undersigned in 
writing, all Notes issued on or after the date the Paying Agent receives this notice (the date of such receipt 
being determined for this purpose as provided in paragraph 12 of the Letter of Credit) shall be “Excluded 
Notes” as defined in the Letter of Credit.  On the maturity date for the last maturing Note issued prior to
the Paying Agent’s receipt of this notice and upon payment of all amounts drawn under the Letter of Credit 
with respect to such Notes,  the Letter of Credit shall be returned to the undersigned for cancellation together 
with an appropriately completed termination certificate in the form of Annex D to the Letter of Credit.

IN WITNESS WHEREOF, the undersigned has executed these No-Issuance Instructions as of 
this day of , 20 .

TD BANK, N.A.

By:____________________________
Name:_______________________
Title:________________________
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FORM OF FINAL DRAWING DIRECTION

[DATE]

U.S. Bank Trust National Association
as Paying Agent
100 Wall Street, 16th Floor
New York, New York 10005
Attention:  Corporate Trust Adminstration

District of Columbia Water and Sewer Authority
Commercial Paper Notes, Series B

Ladies and Gentlemen:

The undersigned, in its capacity as the issuer of an irrevocable transferable letter of credit (the 
“Letter of Credit”) pursuant to the Letter of Credit and Reimbursement Agreement dated as of May 1, 2020
(the “Reimbursement Agreement”) between District of Columbia Water and Sewer Authority (the 
“Authority”) and the undersigned, hereby (a) notifies the Paying Agent for the above-referenced 
Commercial Paper Notes (the “Notes”) that an Event of Default, as defined in the Reimbursement 
Agreement, has occurred,  (b) instructs the Paying Agent to cease authentication and delivery of Notes and 
(c) directs the Paying Agent, by submitting to the undersigned a properly completed certificate in the form 
of Annex B to the Letter of Credit, to immediately draw under the Letter of Credit an amount equal to the 
principal amount of the outstanding Notes plus interest thereon to their respective maturity dates. All Notes 
issued on or after the date the Paying Agent receives this notice (the date of such receipt being determined 
for this purpose as provided in paragraph 12 of the Letter of Credit) shall be “Excluded Notes” as defined 
in the Letter of Credit.  

IN WITNESS WHEREOF, the undersigned has executed this Final Drawing Direction as of 
this day of , 20 .

TD BANK, N.A.

By:____________________________
Name:_______________________
Title:________________________

263rd Meeting of the Board of Directors - X.  Consent Items (Non-Joint Use)

252



Letter of Credit No:  ____________
Page 1

128377682.2

IRREVOCABLE TRANSFERABLE LETTER OF CREDIT

TD BANK, N.A.
6000 ATRIUM WAY

MT. LAUREL, NJ  08054
May ___, 2020

$51,479,452
TD Bank, N.A.
Letter of Credit
No. _________

U.S. Bank Trust National Association,
as Paying Agent

100 Wall Street, 16th Floor
New York, New York 10005
Attention: Corporate Trust Administration

District of Columbia Water and Sewer Authority
Commercial Paper Notes, Series C

Attention:  Ladies and Gentlemen:

At the request and for the account of the District of Columbia Water and Sewer Authority (the 
“Authority”), pursuant to the Letter of Credit and Reimbursement Agreement dated as of May 1, 2020 (as 
amended or supplemented from time to time pursuant to its terms, the “Reimbursement Agreement”) 
between the Authority and TD Bank, N.A. (the “Bank”), we hereby establish in favor of U.S. Bank Trust 
National Association, as Issuing and Paying Agent (the “Paying Agent”) under the Issuing and Paying 
Agency Agreement dated as of June 1, 2010, as amended (as may be further amended or supplemented 
from time to time in accordance with its terms, the “Issuing and Paying Agency Agreement”) between the 
Authority and the Paying Agent, for the holders of the Authority’s above-referenced notes (the “Notes”), 
this irrevocable transferable letter of credit (the “Letter of Credit”) whereby we authorize you to draw on 
us from time to time from and after May ___, 2020 and on or prior to the Letter of Credit Termination Date 
referred to herein a maximum aggregate amount not exceeding One Hundred Two Million Nine Hundred 
Fifty-Eight Thousand Two Hundred Four Dollars ($51,479,452) (the “Stated Amount”) to pay principal of 
and accrued interest on the Notes upon the maturity thereof in accordance with the terms hereof (such 
$51,479,452 having been calculated to be equal to $50,000,000 (the “Principal Component”), which is the 
maximum principal amount of the Notes that may be outstanding at any one time, plus $1,479,452 (the 
“Interest Component”) which is 270 days’ interest on such maximum principal amount at the rate of 12% 
per annum based on a year of 365 days), in accordance with the following terms and conditions.

1. Expiration.  This Letter of Credit shall automatically expire at the close of business on the 
date (the “Letter of Credit Termination Date”) that is the earliest to occur of:

(a) May ___, 202_; provided that, if the Bank provides the Paying Agent with a written 
notice in the form of Annex G hereto that the term of this Letter of Credit shall be extended, the 
term of this Letter of Credit shall be extended to the date provided in such notice;
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(b) the Bank’s receipt of an appropriately completed termination certificate in the form 
of Annex D or Annex E hereto, together with this Letter of Credit; and

(c) the date that is ten (10) days after the Paying Agent’s receipt from the Bank of a 
written final drawing direction in the form of Annex I hereto.

In the event such expiration date shall not be a Business Day (as hereinafter defined), then this 
Letter of Credit shall expire on the next succeeding Business Day.

2. Available Amount.  The amount available to be drawn hereunder from time to time the 
“Available Amount”) will be reduced and reinstated as provided in paragraphs 3 and 4.  The Bank hereby 
irrevocably authorizes the Paying Agent to draw on this Letter of Credit, in accordance with the terms and 
conditions hereof, in an aggregate amount not to exceed the Available Amount for the payment of principal 
of and interest on the Notes at maturity. In connection with the maturity of any Notes secured by this Letter 
of Credit the Paying Agent may submit a Drawing (as defined in paragraph 6 hereof) to the Bank as 
provided in Section 7 hereof in an amount equal to the lesser of (i) the Available Amount or (ii) the amount 
of principal and interest due on the Notes maturing on the date for which a Drawing has been requested. 

The Bank shall remit the amount of the Drawing as directed by the Paying Agent as provided in 
paragraph 8(b) hereof.

3. Reductions in the Available Amount.  The Available Amount shall be automatically 
reduced from time to time as follows:

(a) Upon the Bank honoring of a demand for payment hereunder, the Available 
Amount shall be reduced by an amount equal to the amount of such demand for payment.

(b) Upon the Bank’s receipt of an appropriately completed certificate in the form of 
Annex C hereto, the Available Amount, the Principal Component and the Interest Component shall 
be reduced as specified in such certificate, provided that no reduction under this clause (b) shall 
duplicate any reduction under (a) above.  

Upon a reduction referred to in clause (b), the Bank may require the Paying Agent to return this Letter of 
Credit and to accept in substitution hereof a substitute Letter of Credit with a Stated Amount reflecting such 
reduction, but otherwise identical in form and substance to this Letter of Credit.

4. Automatic Reinstatement.  Reductions under paragraph 3(a) by reason of a Drawing 
hereunder pursuant to a properly completed certificate in the form of Annex A hereto shall be reinstated 
automatically to the extent the Bank receives reimbursement for the amounts so drawn.  Any such automatic 
reinstatement shall be in an amount equal to the amount of such reimbursement.  Amounts reduced 
hereunder upon any receipt of a properly completed certificate in the form of Annex C hereto or as described 
in paragraph 3(b) shall not be subject to reinstatement.

5. Documents To Be Presented.  Funds under this Letter of Credit are available to you, 
against an appropriately completed certificate purported to be signed by the Paying Agent in the form of 
Annex A hereto (each a “Maturity Drawing”) or Annex B hereto (the “Final Drawing”) (Maturity Drawings 
and the Final Drawing are herein collectively referred to as “Drawings”).
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6. Method and Notice of Presentment.

(a) Each Drawing referenced in paragraph 5 may be delivered to the Bank in person, by mail, 
by an express delivery service or by telephone receipt confirmed by telecopy, at such number or numbers 
as the Banks shall notify you from time to time in writing.  A demand for payment shall be presented during 
our business hours on a Business Day prior to the expiration hereof at the office of:

TD Bank, N.A.
6000 Atrium Way
Mt. Laurel, New Jersey  08054
Attention: Darlene M. Strieffler
Telephone:   (856) 533-6562
Facsimile:    (856) 533-6545
Reference:  Letter of Credit No. 

or at such other address as the Bank may notify the Paying Agent in writing from time to time.  As used 
herein, “Business Day” means any day (i) on which banks in the District of Columbia and New York, New 
York are not authorized or required by law to remain closed and (ii) on which the New York Stock 
Exchange is not closed. 

(b) Prior to the delivery of any demand for payment, the Paying Agent shall give the Bank 
telephonic notice of your intention to deliver such demand for payment, stating the method of presentment 
and the amount of such demand for payment; provided, however, that your failure to give such telephonic 
notice shall not affect the obligation of the Bank to honor a demand for payment which is otherwise made 
in strict conformity with the terms hereof.  The telephonic notice required hereunder shall be given to the 
Bank, Attention: Darlene M. Strieffler, at (856) 533-6562, or such other person or persons as the Bank shall 
notify the Paying Agent in writing from time to time.  Such telephonic notice may be waived at our sole 
discretion.

7. Time and Method for Payment.

(a) If a Drawing is presented on a Business Day in strict conformity with the terms and 
conditions hereof and received by the Bank prior to 12:30 p.m. on such Business Day, payment shall be 
made to the Paying Agent not later than 2:30 p.m. on the such Business Day or such later date as the Paying 
Agent may specify in such Drawing.  If such Drawing is received by the Bank after 12:30 p.m. on such 
Business Day, such Drawing shall be deemed to have been received on the next Business Day.  All times 
referenced herein are as of New York, New York time.

(b) Unless otherwise agreed or otherwise indicated in the certificate of Drawing, payment 
under this Letter of Credit shall be made by Fedwire in immediately available funds to U.S. Bank Trust 
National Association, ABA# 091 000 022, A/C# 1731 0185 1827, A/C Name: U.S. Bank Trust, Attn.: 
Rosalyn Callender, REF: DC Water. For the purposes of determining compliance with the times for 
payment specified in (a) above, payment shall be deemed to have been made by the Bank when it has 
delivered appropriate wire transfer instructions with respect to such payment to an appropriate Federal 
Reserve Bank.

(c) All payments made by the Bank under this Letter of Credit shall be made with its own 
funds.

8. Transferability.  This Letter of Credit is transferable to any transferee who has succeeded 
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you as Paying Agent under the Issuing and Paying Agency Agreement and may be successively transferred.  
Any transfer request must be effected by presenting to us the attached form of Annex F signed by the 
transferor and the transferee together with the original Letter of Credit and payment of a transfer fee in the 
amount of $2,500. Upon our endorsement of such transfer, the transferee instead of the transferor shall, 
without necessity of further action, be entitled to all the benefits of and rights under this Letter of Credit in 
the transferor’s place; provided that, in such case, any certificates of the Paying Agent to be provided 
hereunder shall be signed by one who states therein that he is a duly authorized officer of the transferee. 

9. GOVERNING LAW AND CUSTOMS.  TO THE EXTENT NOT INCONSISTENT 
WITH THE EXPRESS PROVISIONS HEREOF, THIS LETTER OF CREDIT SHALL BE GOVERNED 
BY, AND CONSTRUED IN ACCORDANCE WITH, THE TERMS OF THE INTERNATIONAL 
STANDBY PRACTICES, INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 590 
(THE “ISP98”). AS TO MATTERS NOT GOVERNED BY THE ISP98, THIS LETTER OF CREDIT 
SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE 
STATE OF NEW YORK, INCLUDING WITHOUT LIMITATION THE UNIFORM COMMERCIAL 
CODE AS IN EFFECT IN THE STATE OF NEW YORK. 

10. Irrevocability.  This Letter of Credit shall be irrevocable.

11. No Negotiation.  A demand for payment under this Letter of Credit shall be presented 
directly to the Bank and shall not be negotiated to or by any third party.

12. Excluded Notes.  No Drawing may be made under this Letter of Credit with respect to any 
Note issued after your receipt from the Bank of a notice in the form of Annex H hereto or a direction in the 
form of Annex I hereto, in each case instructing you to cease authentication and delivery of Notes (each an 
“Excluded Note”). If received by the Paying Agent by 9:30 a.m. (New York time) on a Business Day, such 
a notice shall be effective on the same Business Day; otherwise, it shall be effective on the next Business 
Day.

13. Address for Communications.  Communications with respect to this Letter of Credit shall 
be in writing addressed to the Bank at the address referenced below, specifically referring thereon to this 
Letter of Credit and its Letter of Credit Number:

TD Bank, N.A.
6000 Atrium Way
Mt. Laurel, New Jersey  08054
Attention: Darlene M. Strieffler
Telephone:   (856) 533-6562
Facsimile:    (856) 533-6545
Reference:  Letter of Credit No. 

14. Complete Agreement.  This Letter of Credit, including Annexes A through H hereto, sets 
forth in full the terms of our undertaking.  Reference in this Letter of Credit to other documents or 
instruments is for identification purposes only and such reference shall not modify or affect the terms hereof 
or cause such documents or instruments to be deemed incorporated herein.
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The Bank hereby agrees with the Paying Agent to honor the Paying Agent’s demand for payment 
presented in strict compliance with the terms and conditions of this Letter of Credit.

All payments made by us hereunder shall be made from our funds and not with the funds of any 
other person.

This Letter of Credit sets forth in full the terms of our undertaking, and such undertaking shall not 
in any way be modified.
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Very truly yours,

TD BANK, N.A.

By:
Name:  
Title:  
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CERTIFICATE FOR MATURITY DRAWING

TD Bank, N.A.
6000 Atrium Way
Mt. Laurel, New Jersey  08054
Attention: Darlene M. Strieffler
Telecopy No.:  (856) 533-6545

District of Columbia Water and Sewer Authority
Commercial Paper Notes, Series C

The undersigned, a duly authorized officer of U.S. Bank Trust National Association (the “Paying 
Agent”), hereby certifies to TD Bank, N.A. (the “Bank”), with reference to the above-referenced Irrevocable 
Transferable Letter of Credit (the “Letter of Credit”; any capitalized term used herein and not defined shall 
have its respective meaning as set forth in the Letter of Credit) issued by the Banks in favor of the Paying 
Agent, that:

(1) The Paying Agent is the Issuing and Paying Agent under the Issuing and Paying 
Agency Agreement and is making this demand for payment of the maturity amount of the Notes in 
accordance with the Issuing and Paying Agency Agreement, which principal is payable on (the 
“Payment Date”).

(2) The maturity amount of the Notes that are payable on the Payment Date equals 
$ of which $ constitutes principal and $ constitutes interest.

(3) Demand is hereby made under the Letter of Credit for $ , which amount does 
not exceed the lesser of the sum of the amounts specified in 2 above and the Available Amount.

(4) The amount demanded hereunder does not include any amount payable with 
respect to an Excluded Note.

(5) The proceeds hereof shall be deposited in the Letter of Credit Account of the 
Paying Agent (as defined in the Issuing and Paying Agency Agreement) and shall be applied solely 
to the payment of the Notes in accordance with Section 5.02 of the Issuing and Paying Agency 
Agreement.

(6) (a) Payment of this demand for payment is requested on or before 2:30 p.m., 
on the later of (i) the Payment Date (or if the Payment Date is not a Business Day, the next 
succeeding Business Day) or (ii) the Business Day on which this Drawing is received or 
deemed to have been received by the Bank, in accordance with paragraph 7(a) of the Letter 
of Credit.

(b) Payment of this demand for payment shall be made in accordance with the 
payment instructions provided in paragraph 7(b) of the Letter of Credit.
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IN WITNESS WHEREOF, the undersigned has executed and delivered this Certificate as of 
the day of , 20 .

U.S. Bank Trust National Association 
as Paying Agent

By:_______________________________
Name:_________________________
Title:__________________________
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CERTIFICATE FOR FINAL DRAWING

TD Bank, N.A.
6000 Atrium Way
Mt. Laurel, New Jersey  08054
Attention: Darlene M. Strieffler
Telecopy No.:  (856) 533-6545

District of Columbia Water and Sewer Authority
Commercial Paper Notes, Series C

The undersigned, a duly authorized officer of U.S. Bank Trust National Association (the “Paying 
Agent”), hereby certifies to TD Bank, N.A. (the “Bank”), with reference to the above-referenced Irrevocable 
Transferable Letter of Credit (the “Letter of Credit”; any capitalized term used herein and not defined shall 
have its respective meaning as set forth in the Letter of Credit) issued by the Bank in favor of the Paying 
Agent, that:

(1) The Paying Agent is the Issuing and Paying Agent under the Issuing and Paying 
Agency Agreement and is making this demand for payment of the maturity amount of the Notes in 
accordance with the Issuing and Paying Agency Agreement.  Payment of this demand for payment 
shall be made on (the “Payment Date”).

(2) (a) The Paying Agent is in receipt of the written final drawing direction  from 
the Bank described in paragraph 1(c) of the Letter of Credit.

(b) The maturity amount of the Notes outstanding on the date hereof equals 
$ of which $ constitutes principal and $ constitutes interest.

(3) Demand is hereby made under the Letter of Credit for $__________, which 
amount does not exceed the lesser of the sum of the amounts specified in 2(b) above and the 
Available Amount.

(4) The amount demanded hereunder does not include any amount payable with 
respect to an Excluded Note.

(5) The proceeds hereof shall be deposited in the Letter of Credit Account of the 
Paying Agent (as defined in the Issuing and Paying Agency Agreement) and shall be applied solely 
to the payment of the Notes in accordance with Section 5.02 of the Issuing and Paying Agency 
Agreement.

(6) (a) Payment of this demand for payment is requested on or before 2:30 p.m., 
on the later of (i) the Payment Date (or if the Payment Date is not a Business Day, the next 
succeeding Business Day) or (ii) the Business Day on which this Drawing is received or 
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deemed to have been received by the Bank in accordance with paragraph 7(a) of the Letter 
of Credit.

(b) Payment of this demand for payment shall be made in accordance with the 
payment instructions provided in paragraph 7(b) of the Letter of Credit.

(7) The Letter of Credit shall be returned to the Bank upon our receipt of payment of 
this demand for payment and no additional amounts shall be drawn under the Letter of Credit.

IN WITNESS WHEREOF, the undersigned has executed and delivered this Certificate as 
of the ____ day of__________, 20__.

U.S BANK TRUST NATIONAL 
ASSOCIATION
as Paying Agent

By:_____________________________
Name:_______________________
Title:________________________
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CERTIFICATE REGARDING REDUCTION OF STATED AMOUNT

TD Bank, N.A.
6000 Atrium Way
Mt. Laurel, New Jersey  08054
Attention: Darlene M. Strieffler
Telecopy No.:  (856) 533-6545

District of Columbia Water and Sewer and Authority
Commercial Paper Notes, Series C

The undersigned, a duly authorized officer of U.S. Bank Trust National Association (the “Paying 
Agent”), hereby certifies to TD Bank, N.A. (the “Bank”), with reference to the above-referenced Irrevocable 
Transferable Letter of Credit (the “Letter of Credit”; any capitalized term used herein and not defined shall 
have its respective meaning as set forth in the Letter of Credit) issued by the Bank in favor of the Paying 
Agent, that:

(1) The Authority has instructed the Paying Agent to reduce the Stated Amount of the 
Letter of Credit.

(2) The Principal Component shall be reduced by an amount equal to $ and the 
Interest Component shall be reduced by $ which is 270 days’ interest at 12% per annum 
(based on a year of 365 days) on the amount of the reduction in the Principal Component.

(3) Pursuant to paragraph 3 of the Letter of Credit, the Stated Amount shall be 
automatically reduced by $ , such reduction to be allocated so that the Principal Component 
and the Interest Component of the Stated Amount shall be reduced by the amounts stated in 
paragraph (2) upon receipt by the Paying Agent of this Certificate. Giving effect to such reduction, 
the Stated Amount will not be reduced below an amount equal to the sum of unreimbursed 
Drawings plus the principal amount of Notes outstanding, plus 270 days’ interest thereon at 12% 
per annum (based on a year of 365 days). 

This certificate should be attached to the Letter of Credit and made a part thereof. 

IN WITNESS WHEREOF, the Paying Agent has executed and delivered this Certificate as of
the day of , 20 .

U.S. BANK TRUST NATIONAL ASSOCIATION
as Paying Agent

By:______________________________
Name:_________________________
Title:__________________________
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TERMINATION CERTIFICATE

TD Bank, N.A.
6000 Atrium Way
Mt. Laurel, New Jersey  08054
Attention: Darlene M. Strieffler
Telecopy No.:  (856) 533-6545

District of Columbia Water and Sewer Authority
Commercial Paper Notes, Series C

The undersigned, a duly authorized officer of U.S. Bank Trust National Association (the “Paying 
Agent”), hereby certifies to TD Bank, N.A. (the “Bank”), with reference to the above-referenced Irrevocable 
Transferable Letter of Credit (the “Letter of Credit”; any capitalized term used herein and not defined shall 
have its respective meaning as set forth in the Letter of Credit) issued by the Bank in favor of the Paying
Agent, that all outstanding Notes, other than Excluded Notes, have been paid in full in accordance with the 
Issuing and Paying Agency Agreement.

The Letter of Credit is attached hereto and being surrendered to you for cancellation effective 
__________________.
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IN WITNESS WHEREOF, the Paying Agent has executed and delivered this Certificate as of 
the day of , 20 .

U.S. BANK TRUST NATIONAL 
ASSOCIATION
as Paying Agent

By:_______________________________
Name:__________________________
Title:___________________________
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TERMINATION CERTIFICATE-SUBSTITUTE LETTER OF CREDIT

TD Bank, N.A.
6000 Atrium Way
Mt. Laurel, New Jersey  08054
Attention: Darlene M. Strieffler
Telecopy No.:  (856) 533-6545

District of Columbia Water and Sewer Authority
Commercial Paper Notes, Series C

The undersigned, a duly authorized officer of U.S Bank Trust National Association (the “Paying 
Agent”), hereby certifies to TD Bank, N.A. (the “Bank”), with reference to the above-referenced Irrevocable 
Transferable Letter of Credit (the “Letter of Credit”; any capitalized term used herein and not defined shall 
have its respective meaning as set forth in the Letter of Credit) issued by the Bank in favor of the Paying 
Agent, that the conditions precedent to the acceptance of a substitute letter of credit as provided in 
Section 3.13 of the Issuing and Paying Agency Agreement have been satisfied.

The Letter of Credit is attached hereto and being surrendered to the Bank herewith for cancellation.
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IN WITNESS WHEREOF, the Paying Agent has executed and delivered this Certificate as of 
the day of 20 .

U.S. BANK TRUST NATIONAL 
ASSOCIATION, 
as Paying Agent

By:________________________________
Name:___________________________
Title:____________________________
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REQUEST FOR TRANSFER

U.S. Bank Trust National Association Date:  _________________ 
100 Wall Street, 16th Floor
New York, New York 10005
Attn: Corporate Trust Administration

Re: TD Bank, N.A., Irrevocable Transferable Letter of Credit No. dated May ___, 2020

We, the undersigned “Transferor”, hereby irrevocably transfer all of our rights to draw under the above referenced Letter of Credit 
(“Credit”) in its entirety to: 

NAME OF TRANSFEREE       
(Print Name and complete address of the Transferee) “Transferee”

ADDRESS OF TRANSFEREE

CITY, STATE/COUNTRY ZIP 

In accordance with ISP 98, Rule 6, regarding transfer of drawing rights, all rights of the undersigned Transferor in such Credit are 
transferred to the Transferee, who shall have the sole rights as beneficiary thereof, including sole rights relating to any amendments 
whether increases or extensions or other amendments and whether now existing or hereafter made.  All amendments are to be 
advised directly to the Transferee without necessity of any consent of or notice to the undersigned Transferor.

The original Credit, including amendments to this date, is attached and the undersigned Transferor requests that you endorse an 
acknowledgment of this transfer on the reverse thereof.  The undersigned Transferor requests that you notify the Transferee of this 
Credit in such form and manner as you deem appropriate, and the terms and conditions of the Credit as transferred.  The undersigned 
Transferor acknowledges that you incur no obligation hereunder and that the transfer shall not be effective until you have expressly 
consented to effect the transfer by notice to the Transferee.

If you agree to these instructions, please advise the Transferee of the terms and conditions of this transferred Credit and these 
instructions.

Transferor represents and warrants to Transferring Bank that (i) our execution, delivery, and performance of this request to Transfer 
(a) are within our powers (b) have been duly authorized (c) constitute our legal, valid, binding and enforceable obligation (d) do 
not contravene any charter provision, by-law, resolution, contract, or other undertaking binding on or affecting us or any of our 
properties (e) do not require any notice, filing or other action to, with, or by any governmental authority (f) the enclosed Credit is 
original and complete, (g) there is no outstanding demand or request for payment or transfer under the Credit affecting the rights 
to be transferred, (h) the Transferee’s name and address are correct and complete and the Transferee’s use of the Credit as 
transferred and the transactions underlying the Credit and the requested Transfer do not violate any applicable United States or 
other law, rule or regulation.

The Effective Date shall be the date hereafter on which Transferring Bank effects the requested transfer by acknowledging this 
request and giving notice thereof to Transferee.

WE WAIVE ANY RIGHT TO TRIAL BY JURY THAT WE MAY HAVE IN ANY ACTION OR PROCEEDING RELATING 
TO OR ARISING OUT OF THIS TRANSFER.

This Request is made subject to ISP98 and is subject to and shall be governed by Article 5 of the Uniform Commercial Code of the 
State of New York, without regard to principles of conflict of laws. 

(Signature Page Follows)
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Sincerely yours,

(Print Name of Transferor)
________________________________________________ 

(Transferor’s Authorized Signature)

(Print Authorized Signers Name and Title)

(Telephone Number/Fax Number)

Acknowledged:

(Print Name of Transferee)

(Transferee’s Authorized Signature)

(Print Authorized Signers Name and Title)

(Telephone Number/Fax Number)

SIGNATURE GUARANTEED
Signature(s) with title(s) conform(s) with that/those on file 
with us for this individual, entity or company and signer(s) 
is/are authorized to execute this agreement.  We attest that the 
individual, company or entity has been identified by us in 
compliance with USA PATRIOT Act procedures of our bank.

(Print Name of Bank)

(Address of Bank)

(City, State, Zip Code)

(Print  Name and Title of Authorized Signer)

(Authorized Signature)

(Telephone Number)

(Date)

SIGNATURE GUARANTEED
Signature(s) with title(s) conform(s) with that/those on file 
with us for this individual, entity or company and signer(s) 
is/are authorized to execute this agreement.  We attest that the 
individual, company or entity has been identified by us in 
compliance with USA PATRIOT Act procedures of our bank.

(Print Name of Bank)

(Address of Bank)

(City, State, Zip Code)

(Print  Name and Title of Authorized Signer)

(Authorized Signature)

(Telephone Number)

(Date)
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NOTICE OF EXTENSION

___________  __, 20__

U.S. Bank Trust National Association,
as Paying Agent

100 Wall Street, 16th Floor
New York, New York 10005
Attention:  Corporate Trust Administration

District of Columbia Water and Sewer Authority
Commercial Paper Notes, Series C

The undersigned, the duly authorized officers of TD Bank, N.A. (the “Bank”), hereby advises the 
Paying Agent, with reference to the above-referenced Irrevocable Transferable Letter of Credit (the “Letter 
of Credit”; any capitalized term used herein and not defined shall have its respective meaning as set forth 
in the Letter of Credit) issued by the Bank in favor of the Paying Agent, that:

(1) At the request and for the account of District of Columbia Water and Sewer 
Authority, the Bank hereby extends the date referenced in paragraph l(a) of the Letter of Credit (as 
such date may have been extended previously from time to time) to .

(2) Except as specifically provided in paragraph (1) above, all of the terms and 
conditions of the Letter of Credit remain unchanged and in full force and effect.

(3) This Notice of Extension is an integral part of the Letter of Credit.

(4) This Notice of Extension may be signed in any number of counterpart copies, but 
all such copies shall constitute one and the same instrument.
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IN WITNESS WHEREOF, the undersigned has executed and delivered this Notice of Extension 
as of the day of , 20 .

TD BANK, N.A.

By:
Name
Title:
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FORM OF NO-ISSUANCE INSTRUCTIONS

[DATE]

U.S. Bank Trust National Association
as Paying Agent
100 Wall Street, 16th Floor
New York, New York 10005
Attention:  Corporate Trust Administration

District of Columbia Water and Sewer Authority
Commercial Paper Notes, Series C

Ladies and Gentlemen:

The undersigned, in its capacity as the issuer of an irrevocable transferable letter of credit (the 
“Letter of Credit”) pursuant to the Letter of Credit and Reimbursement Agreement dated as of May 1, 2020
(the “Reimbursement Agreement”) between District of Columbia Water and Sewer Authority (the 
“Authority”) and the undersigned, hereby (a) notifies the Paying Agent for the above-referenced 
Commercial Paper Notes (the “Notes”) that [a Default, as defined in the Reimbursement Agreement, has 
occurred] [the representations and warranties of the Authority contained in the Reimbursement Agreement 
are not true and correct on and as of the date hereof] and  (b) instructs the Paying Agent to cease 
authentication and delivery of Notes. Unless this notice is subsequently rescinded by the undersigned in 
writing, all Notes issued on or after the date the Paying Agent receives this notice (the date of such receipt 
being determined for this purpose as provided in paragraph 12 of the Letter of Credit) shall be “Excluded 
Notes” as defined in the Letter of Credit.  On the maturity date for the last maturing Note issued prior to 
the Paying Agent’s receipt of this notice and upon payment of all amounts drawn under the Letter of Credit 
with respect to such Notes,  the Letter of Credit shall be returned to the undersigned for cancellation together 
with an appropriately completed termination certificate in the form of Annex D to the Letter of Credit.

IN WITNESS WHEREOF, the undersigned has executed these No-Issuance Instructions as of 
this day of , 20 .

TD BANK, N.A.

By:____________________________
Name:_______________________
Title:________________________
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ANNEX I
TO

TD BANK, N.A.
LETTER OF CREDIT

NO. ___________

Letter of Credit No:  ____________
Annex I Page 1

128377682.2

FORM OF FINAL DRAWING DIRECTION

[DATE]

U.S. Bank Trust National Association
as Paying Agent
100 Wall Street, 16th Floor
New York, New York 10005
Attention:  Corporate Trust Adminstration

District of Columbia Water and Sewer Authority
Commercial Paper Notes, Series C

Ladies and Gentlemen:

The undersigned, in its capacity as the issuer of an irrevocable transferable letter of credit (the 
“Letter of Credit”) pursuant to the Letter of Credit and Reimbursement Agreement dated as of May 1, 2020
(the “Reimbursement Agreement”) between District of Columbia Water and Sewer Authority (the 
“Authority”) and the undersigned, hereby (a) notifies the Paying Agent for the above-referenced 
Commercial Paper Notes (the “Notes”) that an Event of Default, as defined in the Reimbursement 
Agreement, has occurred,  (b) instructs the Paying Agent to cease authentication and delivery of Notes and 
(c) directs the Paying Agent, by submitting to the undersigned a properly completed certificate in the form 
of Annex B to the Letter of Credit, to immediately draw under the Letter of Credit an amount equal to the 
principal amount of the outstanding Notes plus interest thereon to their respective maturity dates. All Notes 
issued on or after the date the Paying Agent receives this notice (the date of such receipt being determined 
for this purpose as provided in paragraph 12 of the Letter of Credit) shall be “Excluded Notes” as defined 
in the Letter of Credit.  

IN WITNESS WHEREOF, the undersigned has executed this Final Drawing Direction as of 
this day of , 20 .

TD BANK, N.A.

By:____________________________
Name:_______________________
Title:________________________
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Presented and Adopted:  April 2, 2020
Subject:  Approving the Extension of the Credit Facility for the Series 2014B

Subordinate Bonds
#20-33

RESOLUTION
OF THE

BOARD OF DIRECTORS
OF THE

DISTRICT OF COLUMBIA WATER AND SEWER AUTHORITY

The Board of Directors (“Board”) of the District of Columbia Water and Sewer Authority 
(“Authority”), at its meeting on April 2, 2020, upon consideration of a non-joint use matter, 
by a vote of ________ (_) in favor and _______ (_) opposed, decided to approve the 
following:

WHEREAS, the Authority is authorized pursuant to the Water and Sewer Authority 
Establishment and Department of Public Works Reorganization Act of 1996, as amended, 
D.C. Code Section 34-2201.01 et seq. (the “WASA Act”), and the District of Columbia
Water and Sewer Authority Act of 1996, Public Law 104-184; 110 Stat. 1696, to issue 
revenue bonds for undertakings authorized by the WASA Act, including to finance or 
refinance any cost, as defined in the WASA Act, D.C. Code Section 34-2202.01(2); and

WHEREAS, in accordance with the WASA Act, the Authority and Wells Fargo 
Bank, National Association, as trustee (the “Trustee”) (its predecessors in that capacity 
having been Norwest Bank Minnesota, N.A. and Wells Fargo Bank Minnesota, N.A.), 
entered into the Master Indenture of Trust, dated as of April 1, 1998 (the “Master 
Indenture” and, as supplemented and amended, the “Indenture”), to provide for financing 
or refinancing the acquisition, construction, operation, maintenance and extension of the 
System (as defined in the Master Indenture) by the issuance of bonds, notes and other 
obligations payable solely from Net Revenues (as such terms are defined in the Master 
Indenture); and

WHEREAS, the Authority has heretofore issued its Public Utility Subordinate Lien 
Multimodal Revenue Bonds, Series 2014B (the “Series 2014B Subordinate Bonds”) which
are secured by, inter alia, the Standby Bond Purchase Agreement (as defined below); 
and

WHEREAS, the Standby Purchase Agreement currently expires on July 23, 2020 
and the Authority now intends to extend the maturity of such Standby Bond Purchase 
Agreement (the “Extension”); and

WHEREAS, there has been presented at this meeting a proposed Preliminary 
Term Sheet stating the business and legal parameters of the Extension, all as attached 
hereto as Exhibit A to this Resolution (the “Term Sheet”); and

WHEREAS, the Finance and Budget Committee met on March 26, 2020, to review 
the Extension and has recommended approval of this Resolution by the Board.
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NOW, THEREFORE, BE IT RESOLVED, that:

Section 1. Definitions and Interpretations.  Unless otherwise defined 
herein and unless the context indicates otherwise, the terms used herein and defined in 
the Indenture (including the Sixteenth Supplemental Indenture) shall have the meanings 
assigned to them therein. In addition, the following terms used as defined terms in this 
Resolution shall have the meaning ascribed to them in this Section:

“Authorized Officials” means the Chairman and Vice Chairman of the Board 
and the CEO and General Manager, Chief Financial Officer and Executive Vice President, 
Finance and Procurement, Controller, Budget Director, Finance Director and Rates and 
Revenue Director of the Authority, including any of the foregoing who are in an interim, 
acting or similar capacity, provided that any official other than the Chairman shall be 
designated by the Chairman as his designee for the purpose of executing and delivering 
any document authorized hereunder.

“Financial Advisor” means Public Financial Management, Inc.

“Sixteenth Supplemental Indenture” means the Sixteenth Supplemental 
Indenture of Trust by and between the Authority and the Trustee, dated as of the same 
date as and relating to the Series 2014B Subordinate Bonds.

“Standby Bond Purchase Agreement” means collectively, the Standby Bond 
Purchase Agreements, by and between the Authority and TD Bank, N.A., each dated July 
23, 2014, entered into for the Series 2014B Subordinate Bonds under the Sixteenth 
Supplemental Indenture, each as amended or supplemented.

Any reference to the Authority or the Board, or to their members or officers, 
or to other public officers, boards, commissions, departments, institutions, agencies, 
bodies or entities, shall include those which succeed to their functions, duties or 
responsibilities by operation of law and also those who at the time may legally act in their 
place.

Section 2. Credit Facility Amendment and Extension.  In order to 
formalize the Extension, the Authorized Officials are, and each of them is, authorized in 
connection with the Extension, to execute, acknowledge and deliver in the name of and 
on behalf of the Authority, an amendment to the Standby Bond Purchase Agreement, with 
substantially the same terms as are described in the Term Sheet.

The Authorized Officials and any other member, officer or employee of the 
Authority are each authorized to execute and deliver, on behalf of the Authority, such 
other certificates, documents and instruments related to the Extension as are necessary 
in connection with the transactions authorized in this Resolution, and to do all other things 
required of them or the Authority pursuant to the Indenture, the Sixteenth Supplemental 
Indenture, the amendment to Standby Bond Purchase Agreement and this Resolution.
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No covenant, agreement or obligation contained herein shall be deemed to 
be a covenant, agreement or obligation of any present or future member of the Board or 
officer, employee or agent of the Authority in his or her individual capacity, and neither 
the members of the Board nor any officer of the Authority executing the amendment to 
the Standby Bond Purchase Agreement shall be liable personally thereon or be subject 
to any personal liability or accountability by reason of the execution thereof.  No member 
of the Board or officer, employee, agent or advisor of the Authority shall incur any personal 
liability with respect to any other action taken by him pursuant to this Resolution or the 
Indenture or any other document authorized by this Resolution, provided such member, 
officer, employee, agent or advisor acts in good faith.

Section 3. Official Statement: Continuing Disclosure. The Authorized 
Officials are each hereby further authorized to supplement and amend the Official 
Statement that in the judgment of an Authorized Official, is necessary and appropriate in 
order to make the Official Statement not materially misleading, and to comply with 
applicable securities laws or otherwise to enable the Authority to fulfill its obligations 
regarding the Official Statement under its existing Continuing Disclosure Agreements.

Section 4. General.  The appropriate officers and employees of the 
Authority will do all things necessary and proper to implement and carry out the orders 
and agreements set forth or approved in this Resolution for the proper fulfillment of the 
purposes thereof.  

Section 5. Effective Date.  This Resolution shall take effect immediately.

Secretary to the Board of Directors
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Presented and Approved: ApriI 2, 2020

SUBJECT: Approval to Execute Contract No。 20_PR。CFO“29 for

音rrevocable Direct Pay Letter of Credit 〈LOC〉 Suppo巾ng DC Wate「,s

Commercia看Paper Prog「am Services, TDBank, N。A。

#20-34

RESOLU丁看ON

OFTHE
BOARD OF DIREC丁ORS

OFTHE
D。C重WATER AND SEWER AUTHORI丁Y

The Board of Directors (“Board’’) of the District of CoIumbia Water and Sewer Authority (“the

Authority”) at its meeting on Ap「ii 2, 2020 upon consideration of a non」oint use matter, decided

by a vote of_O jn favor and _O opposed to approve a Cont「act No. 20-PR輸CFO-29 fo「

lrrevocabie Di「ect Pay Letter of Credit (LOC) Supporting DC Water’s CommerciaI Pape「

Program Services, TDBank, N.A.

Be it reso看ved that:

The Board of Di「ectors hereby authorizes the GeneraI Manager to execute Contract No. 20-PR-

CFO-29for I「revocabIe Direct Pay Letter of Credit (LOC) Supporting DC Water’s Commercial

Pape「 P「ogram Services’TDBa=k, N.A・言n the amount of $362,208 per yea「 for the base perjod

Of five yea「s. The pu「pose of the contract is to provide irrevocabie, di「ect-Pay Lette「s of Credit

to suppo巾DC Water’s Commercial Paper Program. The total contract amount is $1,81 1,041.

Sec「etary to the Board of Directors
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DliTRICT OF COしUMBIA WAT蛾AND S恥ER AUTHORITY

〇〇A虞〇 〇戸 鵬で「 §柵各町
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Se「両Ce A「eさ; DC Water Wide

星四国
VP of P「OCurement and Comp=袖Ce

閏園 う/はI王〇才一〇

Da亡e

CFO ∂nd EVP of Finance and Procu「ement

図回星図陽
C〔O and General Manage「
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P「esented and Approved: ApriI 2, 2020

SUBJEC丁: Approval to Renewthe Bank Credit Fac=ity Suppo両ng

2014B-1 and 2014B-2 Bonds, TDBank, N。A。

#20-35

RESO」UTION

OFTHE
BOARD OF D看RECTORS

OFTHE
D。C置WATER AND SEWER AU丁HOR!丁Y

丁he Board of Di「ectors (“Board”) of the District of CoIumbia Wate「 and Sewer Authority (``the

Authority”) at its meeting on Apr= 2, 2020 upon consideration of a non」oint use matter, decided

by a vote of_O in favor and _O opposed to approve the renewal of the Bank Credit Fac冊y

Supporting 2014B-1 and 2014B-2 Bonds, TDBank, N.A.

Be it reso看ved that:

The Board of Directors he「eby authorizes the Gene「al Manage「 to execute the renewai ofthe

Bank C「edit Fac冊y Supporting 2014B-1 and 2014B-2 Bonds, TDBank, N.A in the amount of

$232,571.00 pe「 year for the base period offjve years. The purpose ofthe contract is to secure

DC Water’s Variable Rate Demand Bonds issued in 2014. The totaI amount is $1,172,855.

Secretary to the Board of Directo「s
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DiSTRl⊂「 OF COLuM恥A WAT駅AND SEWER AuTHoRITY

BOARD OF DIREくrrORS CONTRACrOR FACT S軸離丁
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BANK CR叩けFACIしITY SuPPORTiNG ZO14B-1 AND 2014B-2 BONDS
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' Thec「edlt fa輔棚「OVides l時dfty and can be u§ed to pay investors that tenderthei「 bonds in the event

DC Wate「 is u問馴e to provide the necessary cash.
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No LBE/LSBE pa巾cipation.
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