AN ORDINANCE by the Ciry Coundll of the City of Austn, Texas, authorizing the issuance of
$598.000,000 “Crry oF AUSTIN, TEXAS, WATER, SEWER AND ELECTRIC REFUNDING REvEnuE Bonps, Serses
1982", prescribing the form of the bonds and the form of the interest coupons; piedging the net revenues of
[y the City's Waterworks and Sewer System and Electric Light and Power System w0 the payment of the
prinapal of and interest on said bonds; enacting provisions incident and relared to the issuance, pryment,
secuntry and delivery of said bonds; and declaring an emergency. -

k- Passed March 3. 1982
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ORDINANCE NO. 820303-A

AN Oroivance by the City Council of the City of Ausun, Texas, authorizing the issuance of
-y £398.000,000 “CITY OF AUSTIN, TEXAS, WATER. SEWER AND ELECTRIC REFUNDING REVENUE BONDS. SERIES
o 192", prescribing the form of the benrds and the form of the intarest coupons: piedging the net revenues of
the City's Watervorks and Sewer System and Eiectne Light and Power System to the payment of the
pnncigal of and interest on said bonds; enacting provisions incident and related to the 1ssuance. payment,

security and deiivery of said bonds; and declaring an emergency.

WHEREAS, the City of Austin, Texas (the “City") has duly issued and delivered, and there are
currently outsianding, the following senes ar issues of revenue boads payable from and secursd by 2 lien
on and pledge of the aet revenues of Ciry's Elecrric Light and Power, Waterworks and Sewer System, to
wit

(n Clty of Ausun, Texas, Utility System Revenue Bonds, Series 1,
dated April 1, 1977, now ouwstanding is the aggregate
principal amouar of S 80,000,000

(2) City of Austin, Texas, Utility System. Revenue Bonds, Series 2,
dated October 1, 1977, now ouwstanding in the aggregate
. principal of 55,000,000
(3) City of Austin, Texas, Utility System Revenue Bonds, Series 3,
April 1, 1978, now ouwtanding in the aggregate
principal aimount of 78,000,000
(4) Ciry of Austin, Texas, Utility System Revenue Bonds, Series 4,
dated October 1, 1978, now outstanding in the aggregas
principal of
(5) Ciry of Austin, Texas, Utlity System Revenue Boads, Series 5,
dated March 1, 1979, now outstanding in the aggregate
principal of
m, - (8)  Ciry of Austin, Texas, Utility System Revenuz Bonds, Series 6,
@ : dated September-1, [979, now cutstanding in the ageregate
principal amount of 60,000,000
(N City of Austin, Texas, Utlity Systemr Revenue Bonds, Series 7,
dated J}uy 1. l9§_0. now outstanding in the aggregate
Y o

76,780,000

79,000,000

45,000,000

(8) City of Austin, Texas, Utility System Revenue Bonds, Series §,
dated January i, 1981, now outstanding in the aggregate
priccipal of 45,000,000

(9 City of Austin, Texas, Utility System Revenue Bonds, Series 9,
dated June 1, 1981, now ouwstanding in the aggregate .
principal amouat of 27,000,000

(10) City of Ausun, Texas, Utility Systam Revenue Bonds, Series
10, dated October 1, 1981, now outstanding in the aggregate
principal amount of 43,000,000

(1) City of Ausun, Texas, Elactric, Waterworks and Sewer System
Refunding Revenue Bonds, Series 1979, dated July I, 1979,
. now outstanding 1q the aggregate principal amount of........... 303,665,000

Anp WHereas, the City Council of the City has determined and herzby finds that refunding bonds
shouid be issued in an amount sufficient, together with other avaudable funds of the Ciry, w refund ail the
3bove described bonds for the reasons set forth n Section 41 hereof. pay the costs of ussuance of the
refunding bonds and provide 2 debt service reserve for the refunding bonds; and

© \HEREAS, it 1s hereby officially found and determined thar it 1s necessary and desirable 0 use

proce=ds of the refunding bonds to fund a portion of the debt servics reserve provided in Section 15 below,
10 efecuvely marke: the bonds and achieve the purpose of the refunding as hersinafter set forth: now,

@ therefore,

B-1
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Be It ORDAINED By THE Crty COUNCIL OF THE CITY OF AUSTIN, TEXAS!

SEcTioN 1t Authorization—Principal Amount— Series Designation. For the purpose of refun-
ding all outstanding CITY OF AUSTIN, TEXAS, ELECTRIC, WATERWORKS AND SEWER SySTEM REFUNDING
REVENUE Bonos and CITY OF AUSTIN, TEXAS, UTILITY SysTem REVENUE Bonps, there shall be and
there 1s hereby authorized to be issued a series of bonds, each payable to bearer, but subject ©
registration as to the payment of princpal, in the princspal amount of Frve HUNDRED NINETY-EIGHT
MoLioN DoLiars ($598,000,000), to be designated “CrTy oF AUSTIN, TEXAS, WATER, SEWER AND
ErzcTRIC REFUNDING REVENUE BoNDS, SERiEs 19827 (the “Series 1982 Bonds”), pursuant o
authority conferred by and in conformury with the laws of the State of Texas, particulatly Arucle 717k,
as amended, V.AT.CS.

SecrioN 2 Date—Denomination—Numberswdaturities—Interest Rates. The Series 1982
Bonds shall be dated Mareh |5, 1982; shall each be in the denomination of Five Thousand Doilars
(55.000); shall consist of 119,600 bonds, aumbered consecutively from One (1) upward and shall
mature and bear jnterest a¢ per angum rates in accordance with the following schedule:

Aggrepate

Numbers Masiuricy Principal Interest

(All Inciusive) ‘D_l_l: Amount Rate
lw 435 November 15, 1982 S 2,175,000 8.25%
4360 1,506 May 15, 1983 5,355,000 8.75%
1,507w 2,366 November 15, 1983 4,300,000 8.75%
7367w 3264 May 15, 1984 4,490,000 9.50%
3265w 4,254 November 15, 1984 4,950,000 9.50%
425510 5288 May 15, 1985 5,170,000 10.00%
5289t 6,398 November |5, 1985 5,550,000 10.00%
6399w 7,564 May {5, 1986 5,830,000 = 10.49%
75650 8.653 November 15, 1986 5,445,000 ° 10.40%
R654w 9,800 May 15, 1987 5,735,000 10.80%
9,801 w0 11,310 November 15, 1987 7,550,000 - 10.80%
11,311 w0 12,898 May 15, 1988 7,940,000 | 11.20%
12,8990 14,574 November 15, 1988 8,380,000 11.20%
14575 16,344 ~ - May 15, 1989 2,850,000 11.50%
16,3450 18,002 November 15, 1989 8.,290.000 11.50%
18,003 10 19,755 May 15, 1990 8,765,000 1L75%
19,756 10 21,499 November L5, 1950 8,720,000 11.75%
21,500 10 23,345 May 15, 199 9,230,000 12.00%
2334610 25250 November 15, 1991 9,525,000 12.00%
25,2510 27266 May 15, 1992 10,080,000 12.25%
272670 29,386 November 15, 1992 10,600,000 12.25%
29,3870 31,636 May 15, 1993 11,250,000 12.50%
31,6370 33,862 November 15, 1993 11,130.000 12.50%
33,8630 36,224 May 1S5, 1994 11,810,000 12.75%
16,225t 38.592 November 15, 1994 11,840,000 12.75%
38,593 w 49,774 November !5, 1996 53,910,000 11.00%
49,775w0 $§5.938 November 15, 1997 30,820,000 13.50%
55,93%w0 87218 November {5, 2001 156,400,000 14.00%
. 872190 94,973 November 15, 2002 38,775,000 11.00%
94,974 to 119,600 November 15, 2006 123,135.000 14.25%

SgcTion 3: Jnverest. The Series 1982 Bonds shall bear interest from date until paid, or redeemed
in accordance with the terms prescribed therefor. at the per annum rates shown above. such 1nterest 0
be evidenced by intersst coupons auached 10 each of said bonds and said interest shail be payable on
November 15, 1982, and semianaually (hereafter on May 1S and November 5 in each year.

B-2
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SECTION 4 Payment of Bonds— Paying Agenr—Registrar. Boih prncpal of and interest on the

3 Series 1982 Bonds shall be payable in lawful money of the Umted Scates of Amenca. wihout

- exchange or collection charges w the owner or holder thereof, upon presentation and surrender af

such bonds or proper coupons, at Morgan Guaranty Trust Company of New York, New York, New
York (the “Paying Agent").

The Paying Agent is hereby designared and appointed the Regisirar for the Series 1982 Bonds.
and, in the performance of the duties of Registrar, shall maintain and kezp Bond Registration Books
for purposes of registering the Series 1982 Bonds as to the payment of prinapal and discharging the
same from registration, all in accordance with the Bond Registrauon Provisions appeanng on the
Form of Bond set forth in Secdon 9 hereof and ncorporated heren by referencs as a part of this
Ordinance for al! purposes. .

SEcTioN 5t Optional Redemption. (2) The City reserves the right to redeem the Series 1982
. Bonds maturing on and after November 15, 2002, in whole at any wme or in part om any interest
payment date (and if within 2 marurity at random, by lot or other ry method selected by the
Registrar), on or after May 15, 1997, at the price of par plus accrued imterest to the date of
redemption and without premium.

(b) The City also reserves the right to rede=m the Series 1982 Bonds maturiag on November |5,
1984 through November 15, 1994, in whole or in part (and if 1 part the parucular Boads 10 be
red d shall be selected by the Registrar at random, by lot or other customary method ), on May
15, 1984 or on any intersst payment date thereafter, at the price of par plus accrued interest w0 the
date of redemption and without premium, provided the principal amount of Bonds 10 be redeemed
shail not exceed the amount of proceeds derived from the sale or other disposition of the City's
participating interest in the South Texas Project and on hand in the special escrow account referved to
in Section 23(b) hereof at the time of the call for cedempuon. !

SECTION 6: Mandatory Redemption. The Series 1982 Bonds hereinaiter deseribed shall aiso b

@ subject 10 mandatory redemption prior to manurity, as follows: :
(a) Series 1982 Bonds maturing on November 15, 1996, are subject to mandatory
redemption prior to maturity and shall be redesmed. in past, on the dates and in the principal
amounts set forth below:

- - DLM' Amount
May 15, 1995 . $12.575,000
November 15, (995 e eeeeerennrnns 15,295,000
May 15, 1996 11.020.000

(b) Series 1982 Bonds matwring on November 15, 1997, are subject to mandawry
redemption prior to maturity and shall be redeemed. in part. on the date and in the principal
amount set forth below:

v Date Amuunt
May 15, 1997 512,100,000
(¢) Series 1982 Bonds matwring on November 15, 2001. are subject to mandatory
. redempuon prior to maturity and shall be redeemed. in pam, on the dates and in the prinapal
amounts set forth below:
DL(C_ Amount
May 15, 1998 514.665.000
November 15, 1998 «.ccecureeecesemmmaraecioracreens 18.925,000
May 15, 1999 16,530,000
’ November 15, 1999 ...vvmesssnecmsvssssassnsenns 21,375.000
May 13, 2000 19,725,000
November {5, 2000 ......c.cvuersmeecsreesemaemsanene . 21,645,000
May 15, 2001 20,355,000
8.3
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) (d) Series 1982 Bonds maturing on November 15, 2002, are subject o mandatory
D redempuon prior to matunty and shall be redeemed, in part, oa the date and in the pancipal
amount set forth below:

Date Amount
May 15, 2002 $20,630,000

(&) Series 1982 Boqu maturing on November (S, 2006, are subject to mandatwory
redemption prior 0 maturity and shall be redeemed, in part, on the dates and in the pnnapal
amounts set forth below:

May 15,2003 $17.370.000
. No ber 15, 2003 19,955,000
May 15, 2004 17,300,000
No ber 15, 2004 17.415.000
May 15,2005 19,305,000
‘ N ber 15, 2005 15,795,000
May 15, 2006 1,855,000

On or prior 10 each April 1 and October | in each of the years specified abave that Series 1982
Bands are to be mandatorily redeemed, the Registrar shall select at random, by lot or other custamary
method the serial numbers of the Series 1982 Bonds within the applicable maturity 10 be redeemed on
the next following mandatwory redemption date, and the Series 1982 Bonds thus selected shall be
redeemed on the aext following May 15 and November 15, as the case may be, from moneys set aside
for that purpose in the Interest and Redemption Fund, at the price of par and acerued interest to the
date of redemption, withoue premium. Ay Series 1982 Bonds not seleciad for prier redemprion shall

@ be paid on the date of their stated marturity. . -
The principal amount of the Series 1982 Bonds required 1o be redsemed pumuant o the
peration of such datory redemprion. provisions shall be red d. at the option of the Ciry, by the
principal amount of any Series 1982 Bonds which, at least 50 days prior to the mandatory redemption
- date, (1) shall have been acquired by the Clry at a price not ding the principal of such
Bonds plus acerued interest o the date of purchase thereof, and delivered to the Registrar for
cancellation, (2) shail have been purchased and cancelled by said Registrar at the request of the Cicy
with moneys in the [nterest and Redemption Fund, at a price aot excseding the principal amouat of
such Series 1982 Bonds plus accrued interest © the date of purchase thereof, or (3) have been
d d p 0 the optional redemption provisions set forth above in Section § hereof and not

theretofore credited against 2 datory redempdon requir

SecTion - Natice of Redemption. At least thirty (30) days prior to any date on which any of the
. Series 1982 Bonds are to be redeemed pursuant © the provisions of Sections § or § hereof. the City
shall cause 3 written notgce of redemption (specifying the serial numbers and amount of bonds to be
redeemed) to be published at leasconczina financial publication of general circuladon in The City of
New York, New York and in a newspaper of general circulation in the Ciry of Austin, Texas. By the.
. date fixed lor any such redempuon due provision shall be made with the Paying Agemt [or the
payment of the principal amount of the Series 1982 Boads whicl are to be so redesmed and acerued
interest thereon to the date fixed for redemption. 1f such written notice of redempdon is published
and if due provision for such psyment is made, ail as provided above, the Series 1982 Bonds which
are o be 5o redesmed thereby automatically shall be redesmed prior 0 their scheduled marurities,
and they shail not bear interest after the date fixed for redemptdon, and they shail not be regarded is
., being outstandisig except for the right of the holder to recsive the redempuon price (rom the Paying
Agent out of the fuads provided for such paymeat. A similar nouce shall be mailed by the City,
postage prepaid, noc less than 30 days prior to the redempuon date, (a) to the registered owner of
each Series 1982 Bond to be redeemed at the address appeanng on the Bond Registranon Books
maintained by the Registrar and (b) to the owner of each of the Series 1982 Bonds t be redeemed
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which 15 payable to bearer, provided that each such owner previously shall have filed wricten
wstructions with the Registrar as to the name and address to which such notice should be mailed: but
fulure to mail or recsive any such nouce, or any defect therein or in the mailing thereof, shail nat
afect the validity of the proceedings for the redempuon of such Series 1982 Bonds.

SECTION 8: Zxecurion of Bonds. The seal of said Clty shall be impressed on each of said Sertes
1982 Bonds or. in the alternative, a facsimile of such seal shall be prnted on the said Semes 1982
Bonds. The Series 1982 Bonds and interest coupons appurtenant thereto may be executed by the
imprinted facsimile signatwres of the Mayor 1nd City Clerk and execution in such manner shall have
the same effect as if such Series 1982 Bonds and coupons had been signed by the Mayor and City
Clerk 1n person by their manual signatures. Inasmuch as such Serfes 1982 Bonds are required 0 be
registered by the Comprroller of Public A of the Siate of Texas, only his signature (or that of 2
depury designated in writing to act.for the Comprroller) shall be required to be manually subscribed
to such Series 1982 Bonds in connection with his registration cemificate o appear thereon, as
hereinafier provided; all in accordance with the provisions of Article 7171, V.AT.CS.

SECTION': Forms. The form of the Series 1982 Bonds, including the form of interest coupons to
be attached thereto, the form of registration centificats of the C peroller of Public A of the
State of Texas and the form for registration of ownership to be printed thereon, shall be substantiaily
as follows, to wit .

&

(Form of Boad)
UNTTED STATES OF AMERICA . §5.000°
o STATE OF TEXAS
COUNTY OF TRAVIS. - -

S CITY OF AUSTIN, TEXAS,
WATER, SEWER AND ELECTRIC
REFUNDING REVENUE BOND
R SERIES 1982

The City of Austin, 3 municipal corporation ia the County of Travis, State of Texas, For VaLuE
RECEIVED, hereby promises to pay to the bearsr hereof. or, if this bond be registered as 1o principal as
hereafter provided, to the registered owner hersof. on the FirreenTd Day oF . + (unless this
Bond shall have been redeemed prior to maturity in accordancs with the provisions of the ordinance
hereinalter referred 10) the principal sum of .

FIVE THOUSAND DOLLARS

($5.000), and to pay interest thereon from the date hereof undl paid at che rate of percantum
M { %) per such i being evid d by i coupons payable on November {5, 1982, and
semiangually thereafter on May 15 and November 15 1n edch year while this Boad is outstanding.

Bor# PriNCIPAL of and interest on this Bond shall be payable in lawfui mouey of the United States of
. Amenca, without exchange or collection charges w0 the owner or holder, such principal and (nterest
coupons appertaining hereto, being payabie only upon. presentation and surrender of this Bond or proper
wnterest coupon, at Morgan Guaraacy Trust Compaay of New York, New York, New York (the “Paying
Agemt”).
I this Bond is registered as to principal (other than to bearer), such prinapal shall be paid w0 the
regisiered owaer shown oz the Bond Registration Books of the City kepr by cthe Paying Agent as
" Registrar™ for the City, upon presentation and surrender of this Bond to the Paying Agent.

THis BOND is one of a series of bonds (the “Bands™), dated March 15, 1982, numbered consecutively
v from One ( 1) upward, each in the denominauon of $5.000, aggregatiag in prinapal amount $598.000.000,
3 wsued for the purpose of refunding all presendy outstanding “City of Austin, Texas, Electric, Waterworks

NO.
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and Sewer System Refunding Revenus Bonds™ and "Ciy of Austin., Texas. Utinty Svstem Revenue
Bonds", pursuant (o and n conformity with the laws of the State of Texas. narneularly Amcls TUTR.

:D Vv A.T.C.S.. as amended, the Home Rule Charter of the City and an ordtaance /the “Qrdirance™) duly
passed by the City Council of the City and duly recorded 1 the Miautes of sud Council.

Tug BONDS are issued in cougon form wihout nght of convarsion 2ad exchangs into iully registered
bonds. Provisions regarding the registranon of this Bond as to pnncipal and e condinons of transfer are
set forth in the Bond Registraion Provisions appeanng on the back hereof,

TuE BoNDS maturing on the dates hereinafier :dendified are subject to mandatory cedemptian prior 0
masunty with funds from the “Iaterest and Redempuon Fund™, established in the Ordinance, ard shall be
redesmed in part prior 0 macurity 3t the price of par and 2ccrued interest thereon to the date of
redemption, and without premium, oa the dates and in the amounts set forth in the Ordinance. Bonds
maturing November 15, 1996 are subject to mandatory redemption on May 13, 1995 and semiannually

* (hereafier on each November 15, and May 15 through May 15, 1996. Bonds maturing November 15, 1997
- are subject 10 mandatory redemption on May 15, 1997. Bonds matunng November | 5, 2001 are subject o
mandatory redemption on May 15, 1998 and semiannuaily thersafter on each November 15, and May (3
through May 15, 2001. Bonds maturing on November 15, 2002 are subject to mandatory redemption on
May 15, 2002. Bonds maturing November 13, 2006 are subject o0 mandatory redempuon on May 15,
2003, and semianpually thereafter on each November 15 2ad May 15 through May 15, 2006. The
particular Bonds 10 be redeemed on each such date shall be chosen at randorm, by lot or other customary
method by the Registrar; provided, however, that the principal amount of the Bonds required o be
redeemed pursuant to the operaton of such mandatory redemp ion provisions shall be reduced, at the
option of the City, by the principal amount of any Bonds which, at Jeast 50 days prior (0 1 mandatory
redemption date, (1) shall have been acquired by the City at a pries not exceeding the principal imouat of
such Bonds plus acerued interest to the date of purchase thereof, ‘and delivered o the Registrar (or
cancellauon, (2) shall’have been purchased and cancelled by said Registrar at the reguest of the Cicy with
maneys in the Interest and Redemption Fund at a price not excesding the principal amount of such Bonds
@ pius aecrued interest to the date of purchase thereof, or (3) shall have been redeemed pursuant © the
opuonal redemption provisions set farth below and net theretafors credited agsinst a mandatory

redemption requirement. -

On and after May 15. 1997, the Bonds matuneg on and after November 15, 2002 may be redeemed
pror to cheir scheduled' matunties, at the option of said City. with lunds derived [rom any source, in whole
on any date, or in pant an any interest payment date, for the principal amount thereof and accrued interest
therson to the dace fixed for redemprion, and without premium. ([ less than all che Bonds of 2 matunty are
10 be so redeemed, the partcular Bonds of a mawnty, 10 be red d shall be selected at rand by lot
or other customasy method by the Registrac.

Furthermore, the Bonds matunng on November 15, 1984 through November 5. 1994, may be
redeemed at the optiom of the City, in whole or in part (and, if in part the parcular Sonds 0 be redesmed
shall be selected by the Registrar at random, by lot of other customary methad), on May 15, 1984 or on
any interest payment date thercalter at the price of par and accrued interese 1© the date of redemption and
without premium, provided the principal amount of Bands 0 be redeemed shall not exceed the amount of
proceeds derived (rom the sale of the Ciry's participaung interest n the “South Texas Project”™ and on
- hand at the ume of the call for redemption.

AT LEAST thirty days pnor to the date fized for any redemption the City shall cause a written netice of
such redemption ( specifying the serial numbers and 2mouat of Bonds 0 be redeemed), to be published at
|east once in a finandal publicaton of general drculaton in The City of New York, New York. and ina
aewspaper of general circuladon in the City of Austin, Texas. By the date fixed for any such redemption
due provision shall be made with the Paying Agent for the payment of the principal amount of the Bonds
which are 10 be so redeemed and accrued nterest chereon 1o the date fixed for redemprion. f such written
notice of redemprion is published and if due provision (or such payment is made, ail as provided above,
the Bonds which are o be so redesmed theredy automauncally shall be redeemed prior 10 their scheduled

% matunues, and they shall not bear interest after the date fixed for redemption, and they shall not be
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rezarded as being outstanding except for the nght of the bearer (o receve the redemption prce from the

\ Paying Agent out of the funds provided for such payment. A simular nouce shail be maied by the Ciry,
postage prepaid, not less than 30 days prior to the redemption date. (21} to the registered owner of each af
the Bonds 0 be redesmed addressed o such owner at the address appeanng on the Bond Registration
Books maintained by the Regisirar, and (b) to the owner of each of the Bonds 1o be redeemed which 1s
payable to bearer, provided that each such owner previously shall have fled wntten instructions with the
Registrar as 10 cthe name and address to which such notice should be mailed: but failure to mail or receive
any such nouce, or any defect therein or in the mailing thereof, shall not afect the validity of the
procesdings for the redemption of such Bonds.

THe BONDS are specal obligations of the City payable solely from and equally secured by 2 Len on
and pledge of the “Net Revenues” (as such term is defined in the Ordinance) of the City's Electric Light
and Power System and the “Net Revenues” of the Waterworks and Sewer System; such lien on and pledge
of the *Net Revenues” of both Systems being joint and several and, aiso, being junior and subordinate w0
the payment and security of *Prioriry Bonds™ ( which the Ciry has reserved the nght to issue subject to the
terms and conditions scated in the Ordinance). For 2 more complete description and identification of the
revenues pledged to the payment of the Bonds. and other obligations of the City secured by and payabie
from the same source or sourees as the Bonds, refesencs is hereby made to the Ordinance.

THe Crry has reserved the right, subject to the restrictions stated in the Ordinance, o issue and incur
addiuonal parity revenue obligations payable from 2nd equally secured by 1 lien on and pledge of the Net
Revenues of the Electrie Light and Power System and the Net Revenues of the Waterworks and Sewer
Sysiem, in the same manner and to the same extent as the Bonds. In addition, the City has expressly
reserved the right w0 ineur obligations payable from and secured by 2 lien on and pledge of the Net
Revenues of either the Electric Light and Power Sysiem or the Waterwarks and Sewer System, but not
both Systems, which fien on and pledge of the respective Net-Revenues will be of equal dignity wich the
lien on and pledge of said respective Net Revenues in favor of the Bonds. The City hasalso reserved the
right o issue Priority Bonds to be secured by a firw lien on and pledge of the Ner Revenues of Electric
Light and PowerSystem and the Net Reveaues of the Waterworks and Sewer System under the terms and
conditions contained inr the Ordinance. .

THE HOLDER HerEor shall never have the right 10 demand payment of this obligation aut of any funds
raised or to be raised by taxation. -

It Is HEReBY CenTIPIED AND RECITED that the issuance of this Bond and the Series of which it is 2 past
15 duly authorized by law: that all acts, conditions and things required to exist and to be done precedent to
and in the issuance of the Bonds 1o render the same lawful and valid have been properly done, have
happened and have been performed in regular and due time, form and manner as required by the
Consutuuon and laws of the State of Texas and the Ordinance hersinabave mendoned:; that the Bonds do
not exceed any constitutional or statutory limitation; and that provision has been made for the payment of
the principal of and interest on this Boad and the Series of which it is a part by irevocably pledging the
Net Revenues of the Electric Light and Power System and the Waterworks and Sewer System of the City
of Ausun, Texas. as hereinabove recised. i

Except where defined herein, capitalized terms have the meanings ssigned to them in the Ordinance.

In TestiMony Wrereor, the City Council of the City of Austin, Texas. in accordance with the
provisions of Article T17j-1, V.A.T.CS, has caused the seal of said Ciry w be impressed or a facsimile
thereof to be printed hereon, and this bond and its appurtenant coupons 0 be executed with the impnated
facstmile signatures of the Mayor and Clty Clerk of said City.

Mayaor, City of Austin, Texas
COUNTERSIGNED:

City Clerk, City of Ausun, Texas
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{ Form of Interest Coupon)

ON 15,

S

Tue CITy OF AUSTIN. 2 municipal corporation in the County of Teavis, State of Texas, hereby

promises to pay t0 bearer the amou!

nt shown on this int

rest coupon. in lawiul money of the United Sates

of America. without exchange or collection charges to the bearer, uniess due provision has been made for

the redemption prior to maturity of the Bond to which

and surrender of this interest coupon, at

this interest coupon appertains, upon presentation

MORGAN GUARANTY TRuUST COMPANY OF NEW YORK, NEW York, NEw YORX,

A

said amount being interest due on that day oa the Bond, bearing the ber hereinafter designated. of
that issue of CITY OF AUSTIN, TEXAS, WATER, SEWER ANO ELsetric REFUNDING REVENUE Bonos, SexIts
holder hereof shall never have the right to demand payment of this

1982, dated March 15, 1982. The

obligation out of any funds raised or to be raised by taxauon,

or from any source whatsoever other than

\Sose sources described in the Bond to which this coupon appenains. Bond No.

Ciry Clerk

COMPTROLLER'S REGISTRATION CERTIFICATE REGISTER NO_

Atomey General of the Sate of Texas, an

State of Texas.

Mayor

(Form of Registration Certificate)

Witness my signature and seal this

{ hereby certify that this Boad has been examined, cenified as to validity and approved by the
d duly registered by the Comptrolier of Public Acsounts of the

~

Comptroller of Public Accounts
of the State of Texas

(Form of Bond Registration Provisions )

BOND REGISTRATION PROVISIONS

This Bond may be registered as to principal alone o

Morgaa Guaranty Trust Company

n the Bond Registrauon Books of the City kept by

of New York, New York, New Yark, as Registrar, upon presentation
hereof 1o the Registrar, which shall make notation of such registration in the regiscration blank below. and
this Bond thereafter may be transferred only upon a duly executed assignment of the regsiered owner of

his duly authorized representative in such form as shall be satsfa

made on such Bond Registration Books and endorse

ctory to the Registrar, such transfer to be

d thereon by the Registrar. Any such transfer of this

Bond may be to bearer and thereby transferability by delivery shall be restored, dut this Bond shall agan

se subject to suceessve registradons and transfers as

befors. The principal of this Bond, if regstered,

uniess registered to bearer. shall be payable only to or upon the order of the registered owner ar his legal
reoresentative upon presentaticn and surrender of this Bond to the Registrar by such registered owner (or

t0 the bearer of this Bond if it is registered to bearer).

) regarded by the Registrar and the City as the absofute owner

discharge of the liabidity upon such

Exhibit B to Ukility Construct

coupon to the extent of such p
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Cirv shall be affected by any notice to the contrary. Norwithstanding the registranon of this Bond 2s o
pnnapal, the intessst coupons ipperaiung hereto shall remain payable o bearer and shall continue to be
ransferable by delivery. For every mansfer the Registrar may make a charge to the owner of this Bond
sufficient 10 reimburse it for any tax, fee, or govemmental charge required to be paid with respect thersto.

Date of Name-of Signaiure i
Registration Registered Owner of Band Registrar
——— ———— —
- v
[
B89

Exhibit B to Utility Construction Contract - Page 1l of 27

Docket Nos. 42857 and 42867 -58- Petitioners' Exhibit ;9




SezcTion 10: Defimirons, For ail purposes of tius ordinance and in parncular for clanry with respect to *
‘he 1ssuance of the Senes 1982 Bonds herein authonized 2ad :he pledge and appropnation of revenues for
the payment of the Bonds. the following definitions are provided:

) Additional Parity Bonds—shall msan revesue bonds. Contractuai Obligations or other evidences
of indebtedness which the City reserves the nght to issue or snter into, as the case may be, 1n the
future under the terms and condinons provided in Secuon 19 thus Ordinance and which are equally
;nd ratably secured with the Sertes 1982 Bonds by a lien on and piedge of the Net Reveaues of the

ystems,

Bonds-—shall mean collecutvely the Senes 1982 Bonds and Add:tonal Parity Bonds.

Capital 4ddifion:—shau mean those properties and facilities which by their nawre, and as
incorporated into the Systems. either or both, will add additional capacity, or are (o replace eusting
capaaty, of the Systems, either or both, or-substanually increase revenue-produaing capabilities.

Capital Improvements—shall mean those property Improvements or any combinaton of property
improvements which will constitute enlarg 3 yns. bettzrmenis or repairs to the then
exisung facliues or properties of the Systems, erther or both.

Ciry—shall mean the City of Ausun, Texas, located in the County of Travis.

Contractual Obligarions—shall mean those obligauons ( i) issued or incucred by the City payable
from the Net Revenues of the Electric Light and Power System and the Net Revenues of the
Waterworks and Sewer System and (ii) incurred pursuant w0 express charter or statutory authority
heretofore or hereafter adopted or enacted and (iii) which by the terms of the ordinance authonnng
their issuance or the incurring of the obiigation provide for.payments to be made by the City for the =
:curement of payment thereof to be equally and ratably secured with the Priority Bonds or the Bands
by a lien on and pledge of the Net Revenues of the Systems. - -

Electric Light and Power System—shall mean all facilities and plants currentdy owned., operated
and maintained by the City, wholly of pasually in panicipaton with others, for the generavon.
transmission, supply and distribution of electical energy and power, together with ail future
extensions, improvements, replacements and additions thereto, and all replacements thereof: provided
that, notwithstanding the foregoing, and (o the extent how or hereafter authorized or permitted by
law. the term “Eleciric Light and Power System” shall not mean to include facilities of any kind
(including any clectric power generaung and transmussion fadlities) which are declared not 0 be a
part of the Electric Light and Power System and which are acquired or constructed by the City. orin
participation with others, with the p ds from the i of “Special Facilities Bonds", which are
hereby defined as being special revenue obiigadoas of the City which are not Priority Bonds, Bonds or
Separate Lien Obligatons bur which are payable from and secured by aother liens on and piedges of
any revenues, sources or payments aot piedged to the payment of the Prionty Bonds, the Bonds or
Separate Lien Obligations including, but not limited to. special contract revenues or piyments
recerved from any other legal entity in connection with such factliues.

, Fiscal Year—shall mean the cvelve month period used by the City in connection with the
operation of the Systems whuch may be any tweive consecutive month period established by the City.

Covernment Obligations—shall mean direct obligations of the United States of Amenca,
including obligadons the prinapal of and interest on which are unconditionally guaranteed by the
Untted States of America, which may be United States Treasury obligations such as its State and
Local Government Series, and which may be in book-entry form.

Gross Revenues—shall mean, with' respect to the Elecrric Light and Power Sysiem or the
Waterworks and Sewer System. all . receipts and re of every aature derived ot received
from the operation and ownership (excluding refundable meter deposits. restncted gifts and grants
and proceeds denved from the sale or other disposiuon of all or partof the Ciry’s paricipaung nterast
\n the South Texas Project and revenues, sources or payment from faciiues acquired or constructed
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with “Special Faclines Bonds"™) of the respective system, including eamnings and income denved from”
the 1nvestment or deposit of moneys 1n any specal funds or accounts created and established by the
City for the payment and security of the Prionty Bonas or :he Bends or Separate Lien Obiigations.

Independent Engineer—shall mean an tndividuai, firm or corporauon engaged in the engineering
profession, selected by the City Council, of recognized good standing and having specific expenence, in
respect of business and properuies of a character similar to those of the Systems. which individual. firm
or corporauon has no substantial interest, direct or indirect, in the City and in the case of an
individual, is not 2 member of the City Council, officer or emplovee of the City, 3nd in the case of 2
firm or corporation, does not have a partner, director, officer or employee who 1s a member of the City
Counctl, officer or employes of the City.

Maintenance and Operating Expenses—shall mean, with respect to the Electric Light and Power
System or the Waterworks and Sewer System, all current expenses of operting and maintaining the
respective system, including alf salaries, labor. materials, repairs and extensions necassary to render
efficient service; provided, however, that only such repaus and extensions. as in the judgment of the
City Council, reasonably and fairly exercised, are ry to maintain the operations and render
adequate service to the City and the inhabitants thereof, or such as might be necessary 1o meet some
physical accident or condition which would otherwise impair the Priority Bonds or the Bonds shall be
deducted in determining “Net Revenues”. Depreciation shall never be considered as an expense of
Maintenance and Operation. Maintenance and Operating Expenses shall include payments under
contracts for the purchase of power and energy, water supply or other materials, goods or services for
the Systems to the extent authorized by law and the pravisions of such contract.

Net Earnings—shall have the meaning assigned to such term by Section 19 hereof.

Net Revenues—shall mezn, with respest o the Electric Light and Power System or the ™
Waterworks and Sewer System, Gross R of the respective system after deducnng the system'’s
Maintenance and Operating Expenses. - ’

Places of Payment—shall have the ‘meaning assigned to such term by Section 4 herzof

Priority’ Bonds—shall mean all reveaue bonds, Comeractual Obligations or other evidences of
indebtedness which may hereafter be issued and incurred in accordance with the provisions of Section
19 hereof, and secured by 2 first lien on and pledge of the Net Revenues of the (i) Electric Light and
Power System and (ii) Waterworks and Sewer System.

Refunded Bonds—shall mean the Ciry’s presendy outstanding and uapaid Electric, Waterworks
and Sewer System Refunding Revenue Bonds, Series 1979 and Utility System Revenue Bonds, Senes
| through 10, more particularly described in the preambie of this Ordinance.

Required Reserve—shall mean the amount quired to be fated and maintained in the
Reserve Fund uader the provisions of Secton 15.

Separate Lien Obligations—shall mean those obligations (1) issued or ncurred by the City
payabie solely from the Net Revenues of sither the Electric Light and Power System or the Net
Revenues of the Waterworks and Sewer System, but not both (ii) incurred pursuant (o express chaner
or statutory authority heretofore or hereafter adopted or enacted and (iii) which by the terms of the
ordinance authorizing their issuance or the incurring of the obligation provide for payments 1o be
made by the City for the retirement or payment thereof 10 be secured solely by a lien on and piedge of
the Net Revenues of the Eleetric Light and Power System or the Net Revenues of the Waterworks and
Sewer System, but not both, of equal dignity with the lien on and pledge of said Net Revenues
securing the payment of the Bonds.

Series 1982 Bonds—shall mean the “City of Austin, Texas, Water, Sewer and Elecric Refunding
Revenue Bonds. Series 1982" authorized by ttus Ordinance.

South Texas Project—shall mean the Ciry's ownership interest in two nuclear steam electric
generating unns and related land and faatlities, as more particularly defined 1 the South Texas
Project Partictpation Agreement effective as of December |, 1973, as amended.
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Sewer System.

Warerworks and Sewer System—means all properties, facilives and plants currently owned.
operated and maimained by the City for the supply, treatment and transmssion of treated potable
water and the coliection, treatment and disposal of water-carned wasies, together with alls future
exte impro repi s and additions thereto; provided, however, that notwithstand-
ing the foregoing, and to the extent now or hereafter authorized or permitted by law, the term
“Waterwarks and Sewer System™ shail not mean to include faalities of any kind which are declared
not to be a par of the Waterworks and Sewer System and whych are acquired or constructed by or on
behaif of the City with the proczeds (rom the issuance of “Special Facilities Bonds”, which are hereby
defined as being speciai revenue obligations of the City which are not Priority Bonds, Boads or
Separate Lien Obligations but which are payable from and secured by other liens an and pledges of
any revenues, sources or payments, not pledged to the payment of Priority Bonds. the Bonds or
Separate Lien Obligation including, but not limited to, special contract revenues or payments received
from any other legal entity in connection with such [acilities.

Secrion | 1: Pledge. That the City hereby covenants and agrees that, subject only to any prior lien on
and pledge of the Net Revenues of both the Electric Light and Power Sysiem and Waterworks and Sewer
System to the payment and security of the Priority Bonds, induding the establist and mai of
the special funds hereafter created and established for-the payment and security of the Priority Bonds. the
Net Revenues of both Systems, with the excepton of those in excess of the amounts required for the
payment and security of the Bonds, are hereby irrevocably pledged., jointly and severally, to the payment
and security of the Bonds, including the establishment and maintengace of the speaal funds created, and

established by Sections 1S and 16 of this Ordinance, all as hereinafter provided: provided, however, the -

City has retained the right to issue or incur Separate Lien Obligations.

$ection 12: Rater and Cherges. That, for the benefit of the holders of the Bonds and in addidon to0
ail provisions and covenants in the laws of the State of Texas and in this Ordinance, the City hereby
expressly stipulates and agrees, while any of the Prioriry Bonds or the Bonds are outstanding and unpaid,
to establish and maintain rates and charges for facilities and services afforded by the Eleetric Light and
Power System and the Waterworks and Sewer Systam to provide Grass Revenues in cach Fiscal Year from
each System sufficienc

(1) To pay the respecuve Maintenance and Operating Expenses thereof,

(2) To provide amounts required o establish. maintain or restore, s the case may be, 2 requnr;d
balance in any reserve or contingency fund created for the payment and secunty of Separate Lien
Obiigauons,

(3) To produce cambined Net Revenues of the Systems sufficient to pay the amounts requirgd to
be deposited in any reserve or contingency fund created for the payment and security of the Priority

Bonds. the Bonds, and other obligauons or evid of indebtedness issued or incurred that are
payable only from and secured solely by a lien on and pledge of the combined Net Revenues of the
Systems, and

(4) To produce combined Net Revenues of the Systems (after sausfacnon of the amounts
required 1o be paid in 2 and 3 above) equal to at least the sum of (i) 1.25 times the annual principai
and imerest requirements (ot other similar payments) for the then outstanding Briority Bonds and
Separate Lien Obligations and (ii) 1.10 dmes the total annual principal and interest requirements (or
other similar payments) for the then outstanding Bonds and all other ndebtadness (except Prority
Bonds and Separate Lien Obligations) payable only from and secured solely by lien on and pledge of
the Net Revenues of the Systems, etther or borh.

SecTion |3: Electric Light and Power System Fund. The City hereby covenants and agress that Gross
Revenues of the Electric Light and Power System shall be. as collected, deposited into 2 separate account
hereby created and established with 2 dep v bank of the Ciry and to be known as the “Electne Light
and Powar System Fund™ (herein called the “Electric Fund™) and to keep such revenues of the Electric

B-12
BExhibit B to Otility Construction Contract - Page 14 of 27

shall mean collectively the Electric Light and Power System and the Waterworks and

Docket Nos. 42857 and 42867 -61- Petitioners' Exhibit 1

62




L:ght and Power System separate and apar: frem aif ether funds of the City Al revenues depasited in the
Eiectne Fund shall be piedged and apprognared. (o 1ne extent required for the following uses and n the
order of precsdence shows:

First: To the payment of ali necsssary and reasonable Maintenance and Operating Expenses of
the Eiectric Light and Power System, as defined herein or required by statute to be 3 Arst chdrge on
and claim against the Gross Revenues thereof.

Secono: To the payment of the amounts required to be deposied in any special funds or
accounts created for the payment and securicy of the Prionty Bends

THmD: To the payment of the amounts required to be deposited in the Reserve Fund created by
this Ordinance (o establish and mainsain the Required Reserve in accordance with the ‘provisions of
this Ordinance or any other ordinance relating to obligatians for which the Reserve Fund was created
and established to pay.

Fourth: To the payment of the amounts required 10 be deposited in the Interest and
Redemption Fund ereated and established by this Ordinance for the payment of principal of and
interest on the Bonds as the same becomes due and payable and the payment of Separate Lien
Obligations secured by 2 lien on and pledge of the Net Revenues of the Electric Light and Power
Svstem.

Any Net Revenues remaining in the Electric Fund after satsfying the foregoing payments, or making
adequate, and sufficient provision for the payment thereof. may be appropriated and used for any other
Cicy purpose now or hereafter permined by law.

SECTION |4: Warer and Sewer System Fund, The City fiereby covenants and agrees that Gross -
Revenues of the Waterworks and Sewer System shall be, as collected, deposited. into 2 separats account
hereby created and established with 2 depository bank of the Cicy and to be known as the “Water and
Sewer System Fund” (herein cailed the “Water and Sewer Fund™) and to keep such revenues of the
Warterworks and Sewer System separate and apart from all ather funds of the Cicy. All revenues deposited
in the Water aad Sewer Fund shall be pledged 2ad appropriated to the extenr required for the following
uses and m the order of precedence shown:

FrsT: To the payment of all necessary and reasonable Maintenanes and Openthg Expenses of
the Waterworks and Sewer System, as defined herein or required by stz to be a first charge on and
claim 2gainst the Gross Revenues thereof,

Seconm: To the payment of the a required o be deposited in any special funds or
accounts created for the payment and security of the Priority Bonds.

THmD: To the payment of the amounts required to be deposited in the Reserve Fund created by
this Ordi t0 blish and mainin the Required Reserve n aceordance with the provisions of
this Ordinance or any other ordinance relating to obligations for which the Reserve Fund was created
and established to pay.

Fourti: To the payment of the amounts required to be deposited in the Interest and
Redemprion Fund created and established by this Ordi for the payment of principal of and
interest on the Bonds as the same becomes due and payable and the payment of Separate Lien
Obligations secured by 2 lien on and pledge of the Net Revenues of the Wawerworks and Sewer
System,

Any Net Revenues remaining in the Water and Sewer Fund after sausfying the r‘o.rzgoinz payments.
or making adequate and sufficient provision for the payment thersof. may be appropriated and used for
any other City purpose naw or hereafter permitted by law.

SECTION 15: Reserve Fund. For purposes of accumuianng and matntimng funds as a reserve for the
payment of the Priority Bonds and the Bonds. the City agrees and covenants o create 1 separate and
speaial fund or account 0 be known 1s the “Combined Pledge Revenue Bond Common Resaerve Fund
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‘the “Reserve Fund™). 2ad all funds deposited shermin fexciuding <arnings 2and meome dertved or
rc:cl\’;d from deposits or investments = 2y 5¢ war Redampuoa Fund
established in Section 16 hereof during sucn perods as tn :he Reserve Fund ihe
Required Reserve) shall be used solely for the payment of the principal of and interest on the Prionty
Bonds and the Bonds on a pro rata basis, when ( whether at maturity, upon mandatory redempuion, prior o
matunty or zny interest payment date) and (o the extent other funds available for such purposes are
wnsufficient, and. in addition, may be used to redire the last of the Prionity Bonds or Bonds outstanding.

Simultaneously with the delivery of the Senes 982 Bonds to the initial purchaser thereof, the City
shall deposit in the Reserve Fund the sum of $35.000,000, hereby determined to be the Regquired Reserve
for the Series 1982 Bonds. As and when Addidonal Parity Bonds or Priority Bonds are delivered or
incurred, the Required Reserve shall be increased, if required. to 2n amount equal to the greater of (i)
$85.000.000 or (ii) the average annuzl requirement (caleulated on a calendar year basis) for the payment
of principal of and intarest (or other similar payments) on ail Priority Bonds and Bonds then outstanding.
s determined on the date the last series of Additional Parity Bonds or Priority Bonds are delivered or
incurred. as the case may be. Any additional amounc required shall be so lated by the deposit in
the Reserve Fund of all or any part of s3id required additional amouat in cash immediately after the
delivery of the then proposed Priority Bonds or Additional Panty Bonds, or. at the optioa of the Cicy, by
the deposit of said required additional (or any bal of said required additional amount not
deposited in cash as permitted above) in monthly instaliments, made om or before the last day of each
month following the delivery of the then propased Additional Parity Bonds or Priority Bonds, of not less
than 1/60th of said required additional amount (or 1760 of the balance of said required additional
amount not deposited in cash as permitted above).

When and so long as the money and investments in the Reserve Fund total not less than the Required™
Reserve, no deposits aced be made to the credit of the Reserve Fund: but when and if the Reserve Fund at
any tme concains less thag the Required Reserve (other than as the result of the issuasice of Additional
Parity Bonds or Priority Bonds as provided in the preceding paragraph), the City covenants and agrees w0
cure the deficiency in the Required Resarve within twelve ( 12) months from the date the deficiency in
funds occusred with available Net Revenues in the Elestric Fund and the Water and Sewer Fund, and the
City hereby covenants and agrees that, subject only to payments required [or the payment of principal of
and interest an the Priority Bonds and the establishment and maintenance of any special funds created for
the payment and security thereof, all Net Revenues remaining in the Electric Fund and the Water and
Sewer Fund shall be applied and zppropriated and used to establish and maintain the Required Reserve
and o cure any defici in such as required by the terms of this Ordinance and any other
ordinance peraining to obligations the payment of which are secured by the Regquired Reserve.

Notwtthstanding the foregs provisions contained in this Section pertaining to an i in the

Requirsd Reserve, in the eveat Priarity Bands are hereafter issued or ineurred and the proceedings
pertaining to the issuance or incurrence thereof provide for, or require, the jon and establish or
reaffirm the creation and escablishment, of 2 separate and special resesve or contingency fund for the
benefit of such obligadons, the ¢ o be lated and maimtained in such separate and spemal
reserve or contingeacy fund shall offset and be sub d from the i it any, in the Required
Reserve as hereinabove required. "

During such time as the Reserve Fund conwins the total Required Raserve, the Cicy may, at it
option, withdraw all surplus in the Reserve Fund in excess of the Required Reserve and deposit such
surplus in the Interest and Redemption Fund. The City hersby designates its depository bank or banks as
the custodian of the Reserve Fund.

Secrion 16: Inrerest and Redemption Fund For purpases of providing funds to pay the princpal of
2nd mterest on the Bonds as the same becomes due and payable { whether at maturiry oF upet mandaiory
redemprion ). the Ciry agrees (0 create or manealn at a depository bank of the City a separate and special
account of fund known as the *City of Austin Interest and Redempuon Fund No. One™ (the “[nterest and
Redempuon Fund™). The City covenants that there <hall be deposited into the Interest and Redemption
Fund {rom the Net Revenues in the Electne Fund and the Warer and Sewer Fund after the deduction of
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payments required to be made o the Reserve Fund. if’ any, and the special funds or accounts created for
the payment and security of the Priority Bonds. an amount equal w one hundred per centum { 100%) of
the amount required to fully pay the interest and pnncipal, and mandatory redempeion payments on the
Bonds, (alling due on or before the next maturity or mandatory redemption date for the Bonds, such
savments (0 be made in ¢equal monthly instaliments made on or before the i4th day of each month. If the
Net Revenues in the Electric Fund and the Water and Sewer Fund 1n any month ( after the deduction of
payments required t0 be made to the Reserve Eund, if any, for the benefit and security of the Prionty
Bonds) are then insufficient to make the required payments into the Interest and Rédemption Fund. then
the amount of any deficiency in the payment shall be added to the amount otherwise required to be paid
into the Interest and Redemption Fund in the next month.

SECTION I T: Payment of Bonds. On or before November 14, 1982, and semiannually on or before the
14th day of May and November thereafter while aay of the Bonds are outstanding, the City shall make
avatlable w0 the paying agents therefor, in funds which will be immediately avaiable on the next
succeeding business day, out of the Interest and Redemption Fund and the Reserve Fund. if necessary,
money sufficient to pay such interest on and such principal of the Bonds as will accrue or macure or come
due by reason of redemption prior 1o maturity on each November 15 and May 135, respecavely. The
paying agents shall cancel or destroy all paid Bonds, and the coupons appernining thereto, and furmish the
City with an appropriate certifi of caneellation or destr

SecTioN 18: Investment of Certain Funds. (1) Money in any Fund established pursuant to this
Ordinance may, at the option of the Clty, be placed in tme d posits or certifi of dep d by
obligations of the rype hereinafter deseribed, or be invested, induding investments held in book-entry
form, in direct obligations of the United Siates of America, obligations guaranteed or insured by the
United States of America, which, in the opinion of the Azorney General of the United States, are backed
by its full faith and credit or represent its general obligations, or invested in indirect gbligations of the

United States of America, including, but nor limited to, evid of indebtedness issued, insured or
guaranteed by.such governmental agencies as the Federal Land Banks., Federal Intermediate Credit
Banks, Banks for Cooperatves, Federal Hame Loan Banks, Gov National Mortgage Associati

United Scates Postal Service, Farmers Home Administration, Federal Home Loan Mongage Assodation,
Small Business Administration, Federal Housing Assodation, or Participation Certificates in the Federal
Asscts Financing Trust; provided that all such deposits and investments shall be made in such a manner
that the money required to be expended from any Fund will be available at the proper nme or umes. Such
investments (except State and Local Government Series investments held in book entry form, which shail
at all times be valued at cost) shall be valued in terms of current market value within 45 days of the close
of each Fiscal Year. All interest and income derived from deposits and investments in the Interest and
Redemption Fund immediately shall be credited 10, and any losses debited (o, the Interest and
Redemption Fund. All interest and interest income derived from deposits in and investments of the
Reserve Fund shall, subject to che limiations provided in Section 15 hereof, be credited to and deposited
in the Interest and Redemption Fund. All such iavestments shall be sold promptly when necessary to
prevent any default in connection with the Bonds and with respect to the Reserve Fund, the Priority
Bonds. .

(&) That money in all Funds created by this Ordinance, to the extent not invested. shail be secured in
the manner prescribed by law for securing funds of the City.

SECTION 19 Issuance of Priority and Additional Parity Obligati Subjest to the provisions
hereinalter appearing as to conditiods precedent which must first be sausfied, the City reserves the right to
issue, from ume to time as needed, Priority Bonds and Additional Parity Bonds, either or both, for any
lawful purpose. Such Priority Bonds or Additional Parity Bonds may be issued in such form and manner
as now or hereinafter authorized by the laws of the Stare of Texas for the issuance of evidences of
indebtedness or other instruments, and should new methods or financing techruques be developed that
differ (rom those now avaiiable and in normal.use. the Ciry reserves the right (o employ the same in us
financing arrangements provided only that the same condiuons precsdent herein required for the
authonzauon and issuance of the same are satsfied.
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(a) Conditions Precedent for [ssuance of Priority Bonds and Additional Party Bonds-—General.

(1) The Director of Finance of the City (or other officer of the City then having the pnmary
m}ponsibtliry for the financial affairs of the City) shall have executed a ceruficate stauag (1) that the
Ciry 1s not then in default as w0 any covenant, abligation or agreement contained in any ocdinance ar
other proceeding relating to any obligations of the City payable from and secured by a lien 5n and
pledge of the Net Revenues of the Systems. either. of both and (i) ail payments into all special funds
or accounts created and established for the payment and security of all outstanding obligations
payable from and secured by a liea on and pledge of the Net Revenues of the Systems, either of bath,
have been made in full and that the amouats on deposit 1 such special funds or accounts are the
amounts then required to be deposited therewm.

) (ii) The Priority Bonds and Additional Parity Bonds (except Contractual Obligauons and
evidences of indebtedness due within 12 months from the date of the 1ssuance thereof) shall be
scheduled to mature or be payable as to principal on November IS or May 15 (orboth) i cach year
the same are to be outstanding or during the term thereof.

(b) Conditions Precedent for

Issuance of Priority Bonds and Additional Party Bonds—Capital

Improvements. The City covenants and agrees that nesther Prionty Bonds or Addivonal Panty Boads will

be issued for the purpose of financing Capital Improvements,
been satisfied and, in additon thereto,

subparagraph (2) above have

(i) forthe issuance of Priority Bonds, a cerufi

the effect thay, according to

Fiscal Year or for 12 consecutive months out of the 15
ardinance authorizing the Priority Bonds

average annual requirement
the Bonds outstanding and

ail other outsianding o

unless

the books and records of

is adopted are at 1&ast
for the payment of pandpal and in
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the City has scoured:

cate or opinion of a Certified Public Accountant to
the City, the Net Earmuings for the preceding
moaths immediately preceding the month the

equal to the sum of (1) 1.10 umes the ~
terest (of other similazpayments) [or

biigations ( except Priority Bonds and Scparate Lien

Obligations) that are payabie only from and secured solely by 3 lien on and pledge of the Net
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payment of principal and interest
Separate Lien Obligadons after giving effect to the Priority Bonds then
Earnings. the Accouncant may take inf
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determinaton of the Net
and charges for services and
least sixty (60) days prior @
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Earmings (or the penod of time covered b
and charges betng in effect for
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(or other similar

facilides afforded by the Sysiems.
the last day of the period for which
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the eatire period covered by the

average annual requirement for the

propased. In making 3
o considerauon a change 1n the rates

Net Eamings are determined and, (or
pro forma determination of the Net

y his cestification or opiniog based on such change in rates

Accountant’s certificate or opimon: of

(i) for the issuance of Additional Parity Bonds, a cernficate or opiaten of a Cerified Public

Accountant (o the effect that,
preceding Fiscal Year of for

month the ordinance authorizing the Additional Parity
of (i) 1.10 times the average
similar payments) for the Bonds outstanding and

according
12 consecutive months oyt of the

Bonds is
anaual requirement for the

to the books and records of the City,

payment of prina
alt other outstanding obligations (except Prionty

the Net Earnings for the
|5 months immediately preceding the
adopted are 3t least equal to the sum
pal and interest {or other

Bonds and Separate Lien Obligations) that are payabie only from and sccured solety by a lien on and
pledge of the Net Revenues of the Systems, aither or both, including. the Additional Parity Bonds then
es the average annual requirement (or the payment of principal and

proposed and (it) 1.25 dm
interest { or other simuar pay!
In making a determination o
in the

effective at least sixty (60)

determined and, for purposes of
Net Earmnings of the Systems
change in rates and charges
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rates and charges for services
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£ the Net Earnings. the Accountant
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for the period
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As used i tus Section. the term “Net Earnings™ shall mean the combined Gross Revenues of the
Sysiems aiter deducting the combined Maintenance and Operating Expenses of the Systems. but not
cxpendiures which, under standard accounting practice, should be charged to capital expenditures.

"¢} Conditions Precedent for Issuance of Priorty Bonds or Additional Parity Bonds—Capital
Aadittons: (1) lInitial Issue. The City covenants and agrees that neither Pronty Bonds nor Addinonal
Panty Bonds will be issued for the purpose of financing Capital Additons for i integration 1nto the Systems.
ather or both, unless the same conditions precedent specified in subp:ragraph (a) above have been
satsied and. in addivon thereto, the condinons precedent specified in subparagraph (b) above are
sanshied or, in the alternative, the Cny shall have obtiined:

{a)} from an Independem Engineer 3 comprehensive Engmeenng Report for the Capical
Additian to be financed. which report shall (2) concain (1) detailed estimates of the cost of acquinng
and constructing the Capital Addition, (2) the esti d date the acquisition and construcuon of the
Capital Addition will be completed and commerdially operative, and (3) a detailed analysis of the
'mpact of the Capital Addidon on the financial operations of the sysiem for which the Capital
Additson is 0 be integrated and to the Systems, as a whole, during the construction therzof and for at
teast five Fiscal Years after the date the Capital Addition becomes commercially operaave, and (b)
concludes that (1) the Capital Addition is necessary and will substanually tncrease the capaauty, or is
needed to replice existing facilities, to meet current and projected demands for the serviee or product
to be provided thereby, and (2) the estimated cost of pmvndmg the service or product from the

Capital Addition will be bie in parison with projected costs for fumishing such service or
product from other reasonably available souress; and
(b) acerifi of the Independent E 'f’ <o the effect that, based on the Engineering Report

prepared for the Capital Addition, the projected Net Earmngs for each of the five Fiscal Years-
subsequent to the date the Capital Addition becomes commercially operative (3s ¢ estmated in the

Engincering Report) will be equal to at least the sumr of (i) 1.25 dmes the average annual

requirement for the payment of the princpal and interest (or other similar payments) for Priority

Bonds and Separate Lien Obligations then outstanding or incurred znd all Priority Bands estimated to

be issued. if any, during the period fromw.the date the first series of obligatons for the Capiral

Addiuons is to be delivered through the 5th Fiscal Year subsequent to the date the Capital Additon is

estimated to become commercially operative, for all Capital Improvements and for all Capital

Addinons then in prograss or then being ininated and (ii) (.10 times the average annual requirements

tor the payment of principal and interest (or other similar payments) for Bonds and all other

obligations (other than Priority Bonds or Scparate Lien Obligatons) payable solely from the Net

Revenues of the Systems, either or both, which are then outstanding or incurred and all Bonds or such

other obligations estimated to be issued, if any, during the penod from the daie the first series of
obligauons for the Capital Addition is to be delivered through the 5th Fiscal Year subsequent to the

date the Capital Additon in estimated to become commerdially operadve, for ail Capital Improve-

ments and for all Capital Additions then in progress or then being inidated.

(i) Subsequem Issues. Once a Capital Addition has been initiated by ing the di
precedent specified in subparagraphs (¢)(i)(a) and (c¢)(i)(b) above and the initial Pnonty Bonds or
Addidonal Parity Bonds delivered therefor, the City reserves the right to issue Priority Bonds and
Additional Parity Bonds, s the case may be, o finance the costs of such Capital Addition 1a such amouats
as may be necessary to complete the acquisition and construction thereof and make the same commercially
operative without satisfacuon of any condition precedent under subparagraphs (¢)(i)(a) and {€)(i}(b)
or subparagraph (b) of this Section but subject to sadsfaction of the following conditions precedent:

() the Ciry makas a forecast (the “Farecast™) of the operztons of the Systems demonstrating
the Systems’ ability to pay all obligations. payabie solely from the Net Revenues of the Systems, etther
or both. to be outstanding after the issuance of the Prionty Bonds or Addinonal Parity Bonds.then
being issued for the penod (che “Forecast Penod™) of each ensuwing Fiscal Year through the Sth

Fiscal Year subsequent to the !atest estimated date the Capital Addition then being financed 1s

expected t0 be commerciaily operauve. and
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9) an Independent Engineer reviews such Forecast and executes 2 ceruficate to the efect that

secn Forecast is reasonable. and. based cherzon {and such ather factors desmed 10 be relevant). the

Net Revenues of the Systems will be adequate to pay all the obligauons. payable solely from the Net

Revenues of the Systems, either or both, o be outstanding after the issuance of the Priority Bonds or
Addiional Parity Bonds then being issued for the Forecast Period. .

The canditions of subparagraph (b) and subparagraphs (c)(i)(a) and {e)(i)(b) of tus Section

;c:d 20t be met with respect 1o any Additional Parity Bonds or Prionty Bonds issued 'for the South Texas

roject.

With reference to Priority Bonds, Additional Parity Bonds and such otherobligations anucipated and
estimated to be issued or incurred, the annual principal and interest requirements therefor shail be those
estimated and computed by the Ciry’s Direstor of Finance (or other officer of the City then having the
prmary responsibility for the financial affairs of the City). In the preparanon of the Engineering Report
required in subparzgraph (c)(i)(a) above, the Independent Engineer may rely on other experts of
professionals, including those in the employment: of the City, provided such Engineering Repon discloses
the extent of such reliance. In connection with the issuance of Addinonal Parity Bonds or Priority Bonds
for Capttal Additions, the cerificate of the Director of Finance and Independent Engineer, together with
the Engineering Report for the initial issue and the Forecast for a subsequent issue., shaib'de conclusive
evidence and the only avid required to show compii with the provisions and requirements and this
subparagraph (c) of this Section.

Priority Bonds or Addidonal Parity Bonds for Capital Additions may be combined in 2 single issue
with Priority Bonds or Additional Parity Bonds, as the case may e, for Capital Improvements provided
the condinons precedent set forth in subparagraphs (b) and (¢) are compiied with is the same relate 10
the respective purpases. s .

SEcTion 20: Refuriding Bonds. The City reserves the right tw issue refundifig bands o refund all or
2ny parr of the cutstanding Priority Bonds or the Bands { pursuaat (o any law then available) upon such
terms 2nd conditions as the City Council of the City may desm to be it the best interest of the City and us
inhabitants, and if iess than all such outstanding Priority Bonds or the Bonds are refunded, the conditons
precedent prescribed (for the issuance of Priority Bonds or Additonal Parity Bonds) set forth in
subparagraphs (a) and (b) of Section 19 shall be satisfied and the A at's certificate or opini
required in subparagraph (b) shall give effect 10 the issuancz of the propesed refunding bonds (and shail
not give effect to the Priority Bonds or the Bonds being refunded following thewr cancellation or provision
being made for their payment).

SscTion 1l: Obligations of Inferior Liem and Pledge. The City hersby reserves the right to issue
additional obligations payable from and secured by a junior and subordinate lien on and pledge of the Net
Revenues of the Systems, cither or both, as may be authorized by the laws of the State of Texas.

SECTION 222 Maintenance and Operation—Insurance. The Ciry shall maintain the Systems in good
condinon ind operate each in an efficient manner and at reasonable cost. So long as any Boands are
sutstanding, the Ciry agress 1o mainaain insurance for the benefit of the holder or holders of Bonds on the
Systems of 3 kind and ia an amount which usuaily would be carried by municipal corporations engaged in
a simular type of business. Nothing in this Ordinanee shall be construed as requiring the City 1o expend
any funds derived from sources other than the operadon of the Systems. put nothing hereon shall be
construed as preventing the City from doing so- :

Section 23: Sale or Lease of Properties. (2) The City, ta the extent and in the manner required by
Jaw, may seil or exchange for ideration repr ing the fair value thereof, as determined by the City
Couneil of the City, any property not necessiry or required in the efficient operations of the Systems, either
or both. ar any cquUIPMEnt NOt fecessary or usaful in the operations thereof or which is obsolete. damaged
or wormn out or otherwise unsuitable for use in the operation of the Systems, either or both. Save and
except as hereinafter provided. the proceeds of any sale of properties of the Waterworks and Sewer System
shall be deposied i the Water and Sewer Fund and the proceeds of sale of properues of the Electric Light
and Power System shall be deposited n the Electric Fund.
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{b) The City may. t0 the extent 2ad in the manner perminied vy iaw, seil, iease or otherwise dispose
of all ar par of e parucipating interest in the South Texas Project. s approved and authonzed at an
election held November 3. 1981; provided such sale, lease or other disposttion 1s 3pproved by 2 majonty
vote of the City Counail of the City with 2 finding cn the part of the Ciry Council that the remaining
available capaary of the Electric Light and Power Sysiem *including power azd energy 1o be recaived
under concracts) for furnishing power and energy is adequace ¢nd surficienc o sausiy cusrent and
foreseeable power and energy demands therefor taking into consideraton aay generatung capacity then
esumated (o become available and that such disposal will not jeopardize the ability.of the City to meet the
rate covenants contained herein and in any other ordinance authorizing outstanding obligations secured by
a lien on and pledge of the Electric Light and Power System. Adl proceeds denved {rom such saie or
disposal, net of reasonable and flecessary expenses incurred o connecuon therewth {including attorneys
and engineers), shall be deposited i a special escrow account with the City's depository bank and
expended oniy for the purposes of making Capital Additions to the Electric Light and Power System. or for
cost-effective projects or purposes which reduce the peak demand requirements of the Electric Light and
Power System, or for the redemption or purchase (at a price not t0 d par) of ding Bonds or
Priority Bonds. ail as shall be in the sole discretion and determination of the City Council of the City.

SECTION 24: Records and Accounts. The City hereby covenants and agrees that so long as any of the
Bonds or any interest thereon remains ourstanding and unpaid. it will keep and maintain separate and
complete records and accounts pertaining 1o the operations of the Waterworks and Sewer System and the
Electric Light ind Power System in which complete and correct entnes shall be made of ail rransacuons
relating thereto, as provided by Aricle 1113, V.A.T.C.S. The holider or hoiders of any Bonds or any duly
authorizad agent or agents of such holders shall have the right at all reasonabie times to inspect such
records. accounts and data relating thereto, and to inspect the respecuve Systems and all properties
comprising same. The City further agrees that following the close of each Fiscal Year, it will cause an-
audit of such books 2nd accounts 10 be made by an independent firm of Cerufied Public Accountan.
Each such audit. in addition (0 whatever other matters may be thought proper by the.Accountant. shall
parucularly include the following: )

(a) A detailed sta of the and expenditures of the Electric Light and Power System
and of the Waterworks and Sewer System for such Fiscal Year.
(b) A balance sheet for the Electric Light and Power System and the Waterworks and Sewer

System as of the end of such Fiscal Year.

(¢) The Accountant’s comments regarding the manner in which the City has carried out the

req of this Ordi and any other ordinance authorizing the issuance of Priority Bonds or
Additonat Parity Bonds and his recommendations for any changes or improvements in the
operacions, records and of the respective Systems.

(d) A list of insurance policies in force at the end of the Fiscal Yz2ar covering the properties of
the respective Systems, setting out as to each policy the amount chereof, the risk covered, the name of
the insurer and the policy's expiration date.

Expenses incurred in making an annual audit of the operations of the Systems are o be regarded as
Maintenance and Operating Expenses of the respective Systems and paid oa a pro rata basis or as
otherwise determined by the City from available revenues n cthe Electric Fund and Water and Sewer
Fund, cither or both, Copies of each annual audit shall be furmshed to the Executive Director of the
Municipal Advisory Council of Texas at his office in Austin, Texas, or as otherwise provided by law and.
upon request, to the originai purchaser of any series of Bonds. The audits herein required shall be made
within 120 days following the dlose of each Fiscal Year wnsofar as is possibie.

Secrion 25: Deficiencies; Excess Net Revenues. (3) If on any oecasion there shall aot be sufficient
Net Revenues of the Systams to make the required deposits into the [nierest and Redempuion Fund and
the Reserve Fund. then such deficiency shail he cured as soon as possible from the next available Net
Revenues of the Sysiems. or from any other sources avaable for such purpose.

(b) Subject o making the required deposits to (1) all special funds created for the payment and
secunty of the Prionty Bonds (including the Reserve Fund) (ii) the [ntarest 2ad Redempnon Fund and
the Reserve Fund when and as requiced by this Ordinance. or any ordinance authorizing the issuance of
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Additional Panty Bonds and (iii) all funds or accounts created for the benefit of Separate Lien '
Ohh.gnuons. the excess Net Revenues of the Systems. exther or both. may be used by the City for any
fawful purpose.

SECTION 26: Further Covemamts. The City further covenants and agrees by aad through this
QOrdinance as follows: ;

/

(3) It has the lawful power to pledge the Net Revenues of the Systams to the payment of the
Bonds to the extent provided herzin and has lawfully exeraised said power under the Constitution and
laws of the State of Texas, and that the Series 1982 Bonds issued hereunder. together with the
Additional Parity Bonds shall be ratably secured in such manner that no one Bond shail have
preference over any other Bond of said issues.

(b) The Net Revenues of the Systems, either or both. have not been 1 any manner pledged or
encumbered ¢o the payment of any debt or obligation of the City or the Systems. save and except 3s
set forth and idemtified im Exhubit A attached hereto and incorpurated by referencs as a part hereof (or
all purposes.

SECTION 27 Final Deposits; Gover ! Obligati (a) All or any of the Series 1982 Bonds shall
be deemed to be paid, renred and no longer outstanding within the meaning of this QOrdinance when
payment of the principal of, and redemption premium. if any, on such Bonds, pius interest thereon 0 the
due date thereof ( whether such due date be by reason of maturity, upon redemption, or otherwise ) either
(i} shall have been made or caused to be made in accordance with the terms thereof (including the giving
of any required notice of redemption), or (i) shall have been provided by irrevocably depositing with, or
making available to, a paying agent therefor. in trust and irrevocably set aside exclusively for such
payment, (1) money sufficient to make such payment or (2) Government Obligations, centified by an

pendent publie ing firm of mat reputation, (9 marure as to prnapal and interest in such
amounts and at such times as will insure the gv:ihbility, without reinvestment of sufficzent money ta make
such payment, and ail necsssary and proper fees, ion and exp of each paying agent

pertaining to the Series 1982 Bonds with respect to which such deposit is made shall have been pad or the
payment thereof provided for the satsfacdon of cach paying agent. At such ame as 2 Series 1982 Bond
shall be deemed to be p3id hereunder, as alGresaid, it shall no longer be secured by or entitled to the
benefit of this Ordinance or a lien on and pledge of the Net Revenues of the Sysiems, and shall be enutled
0 payment solely {rom such money ot Government Obligatons.

(b) That any moneys so deposited with a paying agent may at the direction of the Ciry also be
Invested in Government Obligauons. matunag in the amounts and times s hereinbefore set forth, and all
\ncome from ail Government Obligations in the hands of the paying agent pursuant © this Seenton which 1s
not required for the payment of the Series 1982 Bonds, the redemption premium, if any, and interest
(hereon. with respect to which such money has been so deposited, shail be turned over w0 the City or
deposited as directed by the City.

(e) That the City covenants that no deposit will be made or accepted under clause (2) (i) of this
Section and no use made of zny such deposit which would cause the Series 1982 Bonds to be trzated as
arbitrage bonds within the meaning of Section 103 (¢) of the {nternal Revenue Code of 1954, as amended.

(d) That notwithstanding any other provisions of tms Ordinance. all money or Government
Obligations set aside and held in trust pursuant to the provisions of this Section for the payment of the
Series 1982 Bonds, the redemption premium. il any. and interest thereon, shall be applied 0 and used- for
the payment of such Bonds, the redemption premium, if any. and incerest thereon and the income on such
money or Government Obligations shall not be considered to be “Gross Revenues™ under this Ordinance.

SeeTION 28: Remedy in Event of Defoult. In addition 0 all the rights and remedies provided by the
laws of the State of Texas, the City covenants and agrees parcularly that in the event the City () defauia
in payments to be made 10 the Interest and Redemption Fuad or the Reserve Fund as required by this
Ordinance or (b) defaults 1n the observance of performance of any other of the covenants. conditions or
obligations set forth in this Ordinance. the holder or holders of any of the Bonds shall be entitled to a writ
of mandamus issued by a court of proper junsdicuon. compelling and requiang the City and 1ts officers t0
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onserve and perform any covenant. condition or obliganon presenbed i this Ordinanee. No delay or
AMMISSION Lo exercise any right or power accruing upon any default shall imparr any such right or power.
or shail be construed to be a waiver of any such default or acquescence therein, and every such nght and
power may be exercised from ume t0 ume and as often as may be deemed expedient.

The'spcciﬁc remedy heretn prowided shall be cumulauve of all other existing remedies’ and the
specification of such remedy shall not be deemed 10 be exclusive.,

SECTION 29: Bonds are Obligations. The Series 1982 Bonds are special obliga(iéns of the City payable
[rom the pledged Net Revenues of the Systems and the holders thereof shall never have the nght 0
demand payment thereof out of funds raised or to be raised by taxation.

Section 30: Bonds are Negotiable Instruments. Each of the Series 1982 Bands herein autharized shal}
be deemed and construed to be a “Security™, and as such 2 negotiable instrument, withia the meaning of
Article 8 of the Uniform Commerdial Code.

Secmion 31: Ordinance to. Constitute Contract. The provisions of this Ordinance shall constituce 2
contract between the City and the holder or holders from ume to time of the Series 1982 Bonds and. except
as atheswise provided herein, no change, variation or alteration of any kind of the provisions of this
Ordinance may be made, untl such Bonds are no fonger outstanding.

SecTion 3T Governmental Agencies. The City will comply with ail of the terms and conditions of any
and ail (ranchises. permits and authorizations applicable ta or necessary with respect to the Systems. either
or both, and which have been obrained from any gover | agency: and the Ciry has or will obtain
and keep in full force and effect ail franchises, permits, authorizations and other requirements appiicable o
;r necessary with respect to the acquisition, construction, equipment, operanon and mainienance of the

ystems. - 4

SecTion 33: No Competition. The City will not grant any (ranchise_or permic the acquisiton.
construction or operarion of any competing facilities which might be used as a substtute for the fzclives of
the Systems, either or both, and, to the extent that it legally may, the City will prohibit any such competing.
facilities. :

SECTION 34 No-Arbitrage. The Ciry covenants to and with the purchasers of the Series 1982 Bonds
thac it will make no use of the proceeds of the Series 1982 Bonds, investment income or other funds at any
tme throughout the term of this issue of Series 1982 Bonds which would cause the Series 1982 Bonds 0 be
arbitrage bonds sachin the meaning of Section 103(c) of the Internal Revenue Code of {954, as amended,
or any regulations or rulings pertaining thereto.

SecTion 35: Incerest on Bonds to Remain Tax Exempt. The City recognizes that the purchasers and
folders of the Series [982 Bonds will have accepted them on. and paid therefor a pnee which reflects, the
understanding that interest thereon is exempt from fédaral income taxation under laws in force at the ame
the Series 1982 Bonds shall have been delivered. In this connection the City shall take no action or fzil to
take any action, which acuon or faijure to act may render the interest on any of such Series 1982 Bonds
subject to federal income taxation, particularly pursuant (0 Section 103(b) of the Internal Revenue Code
of 1954, as amended. nor shall the City take any action or fil to take any action, which zetion or failure ©
ac, would have the effect of causing the income derived by the City from the Systems, either or both, to
become subject to federal income taxadon in the hands of the City, whether oc not provision shail have
been made for the payment of such Series 1982 Boads.

SECTION 36: 4 d of Ordi. This Ordi may be a ded i the following manner
and subject to the following conditions: (3) the holders of Bonds aggregating in principal amount 51% of
the aggregate principal amount of then outstanding Bonds shall have the right from time to time to
ipprove any amendment to tus Ordinance which may be deemed necessary or desirabie by the City,
provided. however. that nothing herein coatained shall permit or be construed to permit the ameadment of
ihe terms and conditions in this Ordinance or in the Boads so as to:

(1) Make any change in the maturity of the outstanding Bonds:
(2) Reduce the rate of interest borne by any of the ourstanding Bonds:
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(3) Reduce the amount of the principal payable on the outstanding Bonds;

(€3] ‘:\r.fodify »&hg terms of payment of princapal of or interest on the vutstanding Bonds. or impose
any conditions with respect to such payment:

(§) Affect the rights of the holders of less than ail of the Bonds then outstanding:;

(6) Change the mini per ge of the pri
such amendment.

ipal amount of Bonds necessary for consent o

(b) If at any time the Clry shall desire (o amend the Ordinance under this Section, the City shall
cause noucs of the proposed amendment to be published in 2 financial newspaper or journal of geaeral
cxrcu!:mon in The City of New York, New York. and in 2 newspaper of general cireulation in the City of
Austin, Texas, once during each calendar week for at least two successive calendar weeks. Such notice
shall briefly sex (orth the nature of the proposed amendment and shall state that 2 copy thereof is on file at
the principal office of the paying ageats for inspection by all holders of Bonds. Such publicaton is not
required. however, if notice in writing given to each holder of Bonds.

(¢) Whenever at any time the City shall recsive an instrument or instr d by the hoid
of at least S1% in aggregate principal amount of all Bonds then ouwstanding, which instrument o
\nstruments shall refer to the proposed amendment described in said notics and which specifiesily consent
1o and approve such amendmenc in substantially the form of the copy thereof on fle with the paying
agents, the governing body of the City may pass the amendatory ordinance in substandally the same form.

(d} Upon the passage of any amendatory ordinance pursuant to the provisions of this Section, this
Ordinance shail be d d to be ded in accord with such amendatory ordinance. andrthe
respective rights, duties and abligations under this Ordinanes of the City and ail the hoiders of then
outstanding Seres’ 1982 Bonds and all foture Additional Parity Bonds shail theredlter be determined.
exercised and enforeed hereunder, subject in all respects to such amendments.

(e) Any consent givea by the halder of a Bond pursuant 1o the provisions of this Section shall be
irrevocable for a period of six months from the date of the first publication of the notce provided forin
this Section or the date of such conseat, whichever is later, and shail be conclusive and binding upon ail
" future holders of the same Bond during such period. Alter the applicable period of time a consent is
irrevocable has expired. the holder who gave consent, or 3 successar n title, may revoke such consent by
filing notice thereof with the paying agents and. the Ciry. but such revocation shall not be eflective if the
holders of 51% in aggregate principal amouar of the then ouwsmanding Boads as in this Section defined

have. prior 1o the attempted revoeation, consented 1© and appraved the amendment

() For the purpose of this Section, the face of the holding of Bonds by any bondholder and the
amount and numbers of such Bonds and the date of thewr holding same, may be proved by the afdavitof
the person claiming to be such holder, or by a ceruficate executed by any trust company, bank, banker of
any other depesitory wherever situated showing that at the date thersin mentioned such person had on
deposit with such trust company bank, banker or other depasitory, the Bonds described in such certificate.
The City may conclusively assume that such ownership contigues until wrten notice to the contrary is
served upon the City.

Seetion 37: City Manager—Director of Finance to Have Charge of Records and Bonds. The City
Manager and Director of Finance shall be and they are hereby autharized to take and have charge of all
necessary orders and records pending investigauon by the Atnorney General of the State of Texas, aad;
shall take and have charge and control of the Series 1982 Bonds herzin authonzed pending their approval
by the Anomey General, their registration by the Compuroiler of Public Accounts and delivery to the insial
purchasers.

SecTion 38: Sale of Bonds. The Series 1982 Bonds are hereby soid and shall be delivered w0 Dillon,

Read & Co. Iac. Smith Bamey, Harris Upham & Co. fncorporated and Boettcher & Company, on behalfl
of the ultimate purchasers thereofl in aceordance wich the Purchase Contract in form and substance
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approved by resolution of the City Counail of even date herewith. and it is hereby found and determined
by the City Council that the price and tarms specified 1n such Purchase Contract are the most advantageous
and reasonably obtamable by the City.

SECTION 3%: Approval of Officiat Starement. The Offic:al Statement. dated March 3, 1982, relating 10
the Series 1982 Bonds, in substanuaily che form as submiued to this meeting, is hereby apppoved and
authonzed (0 be distributed (o the ulimate purchasers of the Senes 1982 Bonds, with such changes therein
as shall be approved by the Mayor or the City Manager of the City and the distribution of the Preliminary
Official Statement, dated February 22, 1982 is hereby in all respects ranfied. confirmed and approved.

SECTION 40: Proceeds of Sale. Prompdy afier the delivery of the Seres 1982 Bonds. all of the
proceeds from the sale and delivery of the Series 1982 Bonds shall be deposited in immediately available
funds with Morgan Guaranry Trust Company of New York, hereby designated as the bank of delivery,
and such proceeds, less accrued interest on the Series 1982 Bonds, which shalil ultimately be deposited to
the credit of the Interest and Redemption Fund. shail be used for the purpose of refunding, discharging
and retiring ail of the Refunded Bonds, initially funding the Reserve Fund as herein required, and paying
the costs and expenses of issuance of the Series 1932 Bonds. By a resolution of the City Council of even
date herewith the City Council has authorized the execution of a “City of Austin, Texas Water, Sewer and
Eiectrie Refunding Revenue Bonds Special Escrow Fund-Agreement” betwsen the City and the Treasurer
of the State of Texas, which will use said proceeds, together with ather available funds of the City, o
provide for the refunding, discharging and retiring of the Refunded Bonds. The balance of said proceeds
not s¢ transferred to Treasurer of the State of Texas, representing acerued interest on the Series 1982
Bonds, 2 portion of the Required Reserve for the Series 1982 Bonds and amounts sufficient to pay the cosis
of issuznce of the Series 1982 Bonds will be immediately transferred by the bank of delivery o Texas
Commerce Bank—Austin, Austin, Texas, the City’s oficial depository bank. The Director of Finance is
hereby authorized and directed 10 instruct the Texas Commerce Bank—Adstin, to transfer $20.000.000
from the reserve fund blished for the benefit of the Utility System Revenue Bonds, Series | through 10,
bemng refunded by the Series 1982 Bonds 1o the Reserve Fund established hetein for {avestment i open
market securides; and also ta tranafer w the Reserve Fund established herein the sum of $28.325,743.10
from the Interest and Redemprion Funds for the Refunded Bonds, which amount, together with the sum of
536,674.256.90 from the proceeds of sale of the Series 1982 Bonds, shall be invested in the United Scates
Treasury Obligations, Seate and Local Government Series wtalling in amount 565,000,000 and as set forth
in the subscriptions filed on behaif of the City with the Federal Reserve Baak of Dallas on February 26,
1982, which subseriptions are hereby raufied and affirmed. )

SECTION 41: Reasont for Refunding. It is speafically found 2ad determined by the City that
unanticipated increases in the cost of cerrain Capital Additions and Capital Improvements to the Systems
and greater than expected population and industrial growth in the City of Austin metropelitan area have
created an immediate need for the Cicy o achieve greater financing flexibiliry, reduced net debt service
payments on debt supported by the Systems and the ability to sell or otherwise dispose of the City's interest
in the South Texas Project or other parts or components of the Systems no longer needed. [t is further
found and determined that the ordinaness authorizing the Refunded Bonds contzin restricrive covenants
which inhibit the Cicy’s ability to fi Capital Additioas and proj financed through Separate Lien
Obligations aad require the City to provide excess revenues which results in the necessity of charging and
collecting rates considerably higher than necessary. thus wcreasing the cost of electric, water and sewer
service 10 the inhabitants of the City and prevent. because of excessively restrictive covenants, the adequate
and economical financing of projects which are expected (o be required for the Systems in the near future.
ft 15 also found that the refunding of the Refundad Bonds in the manner hersin provided is expected 10
release certzin of the City’s moneys for capital expenditures for the Systems thus avoiding the necassicy
issue bonds of the City for such purpose. and is expected w0 reduce significantly the amount of Net
Revenues of the Systems which will be required for the amoruzanon of outstanding indébtedness. thus
permitting lower rates 1o the of the Sy Therefore, for the 1 stated i1n this Section 41,
the Ciry Council has found it to be necessary and in the best interest of the City that such refunding be
accomplished. and the Refunded Bonds be refunded. discharged and reured thereby

Secrion 42 Cusip Numbers. That CUSIP numbers may be printed on the Senes 1982 Bonds. Itis
expressly provided. however, thac the presence or absence of CUSIP numbers on the Senes 1982 Bonds
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shall be of o significanes or effect as regards the legality thereol and netther the Cliy aor attorneys
approving the Series 1982 Bonds as to legality are to be held responsiole for CUSIP aumbers incorrestly
printed thereon.

SecTion 43. Emergency. The public importance of refunding the Refunded Boads crsates an
smergency and an urgent public necassity that the refunding be accomplished as soon as pofsible and
wnthout defay for the immediate preservation of the pubiic peace, health and safety of the citizens of the
City of Ausun, Texas: that this Ordingnce take effect and be i full force \mmediately upon its passage: and
that the rule requiring that ail ordinances be read on three separate days be waived and suspended. and it
is hereby suspended and further that all ordinances and chaner rules governing the effecuve date of this
Ordinance are hereby suspended and that this ordinance is hereby passed as an emergency measure and
shail be effective immediately upon its passage and adoption as provided by the Charter of the City of
Austn.

PASSED AND APPROVED, this

Mayor, City of Ausun. Texas

{ City Seal) . /g
ATTEST: 'JM-.J' )L""%
City Clerk, City of Ausdn. Texas -
APPROVED: . z ’ < -
Ciry ):namey. Cicy of Austin, Texas
B.24
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LIST OF OUTSTANDINC OBLISATIONS
PAYABLE FROM MET REVENULS 2F THD

SYSTEMS, EITHER OR BOTH

3598,000,000 <Cizy-of Austin, Texas, Water, Sewer, and
Zlectric Revenue 3onds, Series 1982.

Ucilicy Construction ConCract between the City and North
dustin Growth Corridor MUD ¥o.l, pursuant to which §5,960,000
North Austin Growch Corridor MUD No.l, Cicy of Austia Concracet
donds, Series 1981 have been issued.

Ueility Conscruction Contract between the City and Norchwest
Travis County MUD No.l, pursuant te which $3,550,000 Morth-
west Travis County MUD No.l, Uniimiced Tax and Cicy of Auscin
Contract Bonds, Series 1982, payable by the Cicy as to prin~
cipal amount only, are expected to be issued oa or about
April 1, 1982,

Ueilicy Construction Contract becween the City and Springwoods
MUD, pursuant to which $3,520,000 Springwoods MUD Combination
City of Auscin Contract, Unlimiced Tax and Revenues Boads,
Series 1982, payable by the Clty as to priacipal amount only,
are expectad o be issued on or about April 1, 1982.

Ucility Conscruction Contracc between the Cicy and South
auscin Growth Corridor MUD No. 1.

Exhibit B to Utility Construction Contract - Page 27 of
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EXHIBIT "C"

District's
o pro rata
Facility share
1. Spicewoods Springs 48 inch Discharge Pipe 51.3%
and Transmission Main
2. Oversize Proposed Research Boulevard Line 51.3%
from 36 inch to 48 inch
3. 2.7 MG Northwest "A" Reservoir 100%
4. 36 inch Jollyville Water Transmission Line 100%
5. 24 inch Parmer Lane Water Transmission Line 100%
from McNeil to Existing 24 inch Line
6. 36 inch Line from 36 inch in McNeil to Reservoir 100%
7. 24 inch Parmer Lane Water Line from Reservoir 100%
to FM 620
8. Temporary sewer to Bull Creek Lateral "A" 100%
9. Permanent Sewer Interceptor to Bull Creek 26.4%
Interceptor .
REAL9/43-2:SBL
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EXHIBIT D
Contract Bond Number One

The calculation of the District’s pro rata share of the Dabt Service
Payment is based on the following formulas
Pro rata share X CR X DSP

Debt Service Payment (DSP)

Semi-annual Debt Service Payment (DSP) to be made by the city to the
paying agent shall equal the total semi-annual principal, interest, and paying

agent fees. Fcr its participation, the District will pay to the City the pro
rata share as calculated by the formula,

Construction Ratioc (CR) for Each Project

Proceeds ﬁlied fo Construction of Each Project
led to Construct. o Projects

Example

Total Construction of All Projects ’ $6,500,000
For Permanent Sewer Interceptor CR = 6,500,000 = 1.00
Lift Station and Force Main to 6,500,000

Bull Creek Interceptor

District Share of Debt Service Payment calculated as follows for each project:
Proratashare X (R X DSP
For Permanent Sewer Interceptor 26.4% X 1008 x Dsp

Lift Station and Force Main to
Bull Creek ‘Interceptor

EXHIBIT "D"
Page 1 of 2
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FIRST AMENDMENT TO AGREEMENT CONCERNING CREATION
AND OPERATION OF NORTH AUSTIN MUNICIPAL UTILITY
DISTRICT NO. 1

THE STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF TRAVIS §

This First Amendment Agreement is made and entered into as of
the |6t  day of , 1984, by and among the CITY OF
AUSTIN, XAS (the t ., a Home Rule City 1located in Travis
County, Texas acting herein by and through its undersigned duly au-
thorized City Manager, as authorized by specific action of its City
Council; NORTH AUSTIN MUNICIPAL UTILITY DISTRICT NO. 1 (the "Dis-
trict"), a municipal utility district created on the 15th day of
November, 1983, by order of the Texas Water Commission and operat-
ing pursuant to Chapter 54 of the Texas Water Code; Milwood Joint
Venture, Robinson Ranch, and Austin White Lime Company (hereinafter
collectively, referred to as "Milwood"), parties to creation of the
district; and Austin/620 Joint Venture, subsequent holder of title
to the certain tract consisting of 177 acres within the boundaries
of the District.

WITNESSETH

WHEREAS, by ordinance adopted by the City Council of the City
on May 5, 1983, the City consented to the creation of the District
and authorized the execution of an "Agreement Concerning Creation
and Operation of North Austin Municipal Utility District No. 1"
(hereinafter the "Consent Agreement") by and among the parties
hereto; and

WHEREAS, the Consent Agreement was executed by the City, the
District and Milwood, to be effective on February 21, 1984; and

WHEREAS, as Exhibit C to the Comsent Agreement, the City and
Milwood agreed on a Land Use Plan for the District; and

WHEREAS, in Article XI, of the Consent Agreement, changes in
the densities and intensities shown on the original Exhibit C may
only be accomplished with the concurrence of a majority of the City
Council and Planning Commission of the City and Milwood; and

WHEREAS, in December, 1984, the Austin/620 Joint Venture
acquired 177 acres of land lying within the District for
development pursuant to the ‘conditions and understandings as set
out in the Consent Agreement, said 177 acres are depicted in metes
and bounds attached hereto as Exhibit "1"; and

WHEREAS, the Austin/620 Joint Venture has petitioned the City
for consent to an amended Land Use Plan, which changes the densi-
ties and intensities of use on the original Exhibit C for the 177
acres; and

WHEREAS, the City and Milwood desire to consent to the
Austin/620 Joint Venture amended Land Use Plan and clarify the
relationship of the Austin/620 Joint Venture tract to the balance
of the District:
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"B. ‘Milwood, its successors and assigns, shall develop and
maintain the land within the District, excluding that
which is owned by the Austin/620 Joint Venture, in
accordance with the land plan attached hereto as Exhibit
"C" and incorporated herein by reference, including all
notations hereon, as the same may be amended from time to
time with the concurrence of a majority of the members of
the Planning Commission of the City and Milwood, its
successors and assigns (the "Conceptual Plan"), except as
otherwise hereinafter provided. Milwood, its successors
and assigns, shall comply with all requirements set forth
in Exhibit "C". The City, District and Milwood hereby
consent to the Land Use Plan of the Austin/620 Joint
Venture, with all notations thereon, attached hereto and
incorporated herein for all purposes as Exhibit "C-1", as
the same may be amended from time to time by concurrence
of a majority of the City Council of the City, Milwood,
its successors and assigns, and Austin/620 Joint Venture,
its successors and assigns ("the Austin/620 Plan"),
except as otherwise provided herein. The Austin/620
Joint Venture tract shall be developed in accordance with
the Austin/620 Plan and all notations thereon. The
Conceptual Plan and the Austin/620 Plan shall be updated
as each section of land within the District shall be
platted in accordance with the requirements of Article
970a, Texas Revised Civil Statutes, pPrior to development
of such land. The City's Director of Planning shall
determine whether a plat is in substantial compliance
with the Conceptual Plan or the Austin/620 Plan, as
applicable. Any person aggrieved by the decision of the
Director of Planning may appeal such determination by
filing a written appeal with the City Clerk of the City
within ten (10) days from the date of such decision., The
City Council of the City of Austin shall then hold a
public hearing and render a decision either affirming or
reversing such determination within fifteen (15) days
from the date of such appeal.

"C. The City acknowledges that the Austin/620 tract's overall
water and wastewater capacity demand, as expressed in
living unit equivalents ("LUEs"), to fully develop the
tract in accordance with the Austin/620 Plan is 1800, as
demand expressed in LUEs was calculated by the City Water
and Wastewater Utility on March 1, 1985, to wit: .

2.2 gpm/peak hour flow B4

water = 1 LUE
: 2.2 gpm x 1800 = 3960.0 gpm A

wastewater = 1 LUE 1.1 gpm peak flow

= 1.1 gpm x 1800 = 1980.0 gpm

with LUEs estimated as follows between the Conceptual
Plan for this acreage and the Austin/620 Plan:

Original Conceptual Plan = 2005 LUEs (estimated)
Austin/620 Plan g = 1800 LUEs

Decrease over Original (estimated) = 205 LUEs
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shall not consent to any future Land Use Plan changes if
the land uses imply an increase in water and wastewater
service commitment over and above 1800 LUEs, as defined
herein.

"D, The Austin/620 Joint Venture, its successors and assigns,
agree to supply the City, as each subdivision plat is
submitted for approval, with density and LUE analyses of
all preliminary and final plats for the purpose of
monitoring compliance with the density and LUE limits
reflected on the Austin/620 Plan and as set out in this
Agreement. ' Any increases in the overall gross density of
development, number of LUEs allocated for development,
any changes ‘in the intensity of the land uses shown on
the Conceptual Plan and/or Austin/620 Plan may only be
made with the concurrence of a majority of the members of
the City Council of the City, its successors and assigns.
For Milwood and the District, any decreases in land use
intensity to a residential land use designation of "AA",
"A", or "A-2" under the zoning ordinance of the City, or
the equivalent zoning classifications under any future
zoning ordinance adopted by the City, shall not require
approval by the City Council or Planning Commission of
the City, except as to plat approval by the Planning
Commission as hereinabove provided.

The District hereby agrees to place the provisions of Article
XI, paragraphs B, C and D of the Consent Agreement, as amended, on
the face of all revised land plans applicable to the District, so
that each approved land plan contains a reference to the LUE
allocation as set out in Article XI."

"E. The Austin/620 Joint Venture, its successors and assigns,
hereby agrees to fund and construct, in accordance with
the percentages set ' out below, the following
transportation improvements, as the same are deemed
necessary by the City of Austin:

a, Internal Roadwaxg\

The Austin/620 Joint Venture shall be required to
build all of the Austin/620 tract's internal
roadways and intersections to the standard listed in
the TIA submitted for project. In addition, the
intersection at Bertrose Lane/ Woodstone Drive shall
be signalized, and provided with left turn storage;
the precise dimensions of' the left turn storage
required will be determined at the subdivision
review stage. The Austin/620 Joint Venture shall
fully fund all of these internal improvements.

b. FM 620/Bertrose Lane Intersection

100% .... a free right turn lane on 620 for turns
onto Bertrose Lane.

100% .... a free right turn lane on Bertrose Lane
for turns onto FM 620.
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c. FM 620/Woodstone Drive Intersection

1007 .... a free right turn lane on FM 620 for turns
onto Woodstone Drive,

1007 .... a free right turn lane on Woodstone Drive
for turns onto FM 620.

100%7 .... a left turn lane on FM 620 for turns onto
Woodstone Drive. Storage for at least six vehicles
should be provided.

837 .... a traffic signal.

d. FM 620/US 183 Intersection

647 .... dual left turn bays on FM 620 for turns
onto US 183 southbound, The Austin/620 Joint
Venture shall fund 647 of the cost of providing the
adﬁ@t%onal storage needed to bring the total to 20
vehicles.

1007 .... additional left turn storage on US 183 for
turns onto FM 620 eastbound. The additional storage
should accommodate three vehicles.

1007 .... a free right turn lane on FM 620 for turns
onto US 183 northbound.

100% .... a free right turn lane on US 183 for turns
onto FM 620 eastbound.

- Parmer Lane/FM 620 Intersection

102 .... a traffic signal.

qq% 2X1 ... a free right turn lane on Parmer Lane for
turns onto FM 620 westbound.

1§q54§f <+.. a free right turn lane on Parmer Lane for
turns onto FM 620 eastbound.
137 .... a left turn lane on FM 620 for turns onto
Parmer Lane northbound. Storage for 17 vehicles

should be provided.

67 «++. a left turn lane on FM 620 for turns onto
Parmer Lane southbound. Storage for 11 vehicles
should be provided.

f. Bertrose Lane/Parmer Lane Intersection

Improvements required by 1990:

100Z .... a free right turn lane on Bertrose Lane
for turns onto Parmer Lane.

767 .... a free right turn lane on Parmer Lane for
turns onto Bertrose Lane.

807 .... a left turn lane on Bertrose Lane for
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507 .... additional left turn storage on Parmer
Lane for turns onto Bertrose Lane. Dual lefts with
storage for at least 20 vehicles will be required.

507 .... additional left turn storage on Bertrose
Lane for turns onto Parmer Lane. Dual lefts with
storage for at least 18 vehicles will be required.

The City of Austin shall have the right to review and
approve the final design of all the foregoing
transportation improvements. The City of Austin shall
have the right to inspect the construction of said
transportation improvements during all phases of
construction and the fees for such inspection shall be
borne as a cost of such comstruction.

Nothing herein may be relied upon to imply or argue that
the District or Milwood is consenting to the funding or
construction of the remaining percentages of any of the
above transportation improvements.

“"F. The Austin/620 Joint Venture, its successors and assigns,
hereby agrees to fund and construct, on a pro rata basis,
certain regional drainage improvements to Lake Creek.
The exact type of improvements and the cost participation
of the Austin/620 Joint Venture in said improvements
shall be determined after an engineering study is
completed.

The City of Austin shall have the right to review and
approve ‘the final design of the foregoing improvements.
The City of Austin shall have the right to inspect the
construction of said improvements during all phases of
construction and the fees for such inspection shall be
borne as a cost of such construction.

"G. Austin/620 Joint Venture, its successors and assigns,
covenant and agree that, contemporaneously with the
recording of a final plat for any portion of the
Austin/620 Joint Venture tract, the following restrictive
covenants, numbered one (1) through five (5), shall be
placed of record in the Real Property Records of Travis
County, Texas, in a form approved by the City Attorney,
which covenants and restrictions shall run with the
property and be binding upon Austin/620 Joint Venture,
and its successors and assigns:

1. The land uses approved on the Austin/620 Plan
shall not be cumulative.

2. Sites along FM620 and within the Austin/620
tract, that have been annexed for limited
purposes shall be subject to the applicable
provisions of the city of Austin Zoning
Ordinance, effective as of the date of approval
and as amended from time to time.

3. Sites with driveway access to FM620, within the
Austin/620 tract, shall undergo and be subject
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hydrogeologic study of sites and subdivisions,
and shall provide data to the City of Austin
demonstrating compliance with the foregoing
requirements at the time such subdivisions and
sites are submitted for City review and
approval,

3
5. Individual projects within the Austin/620 will
undergo and be subject to site plan review.
Criteria for evaluation will be as follows:
a. The 5.2 acre parcel within the
+ C12m-85-011 Austin/620 tract fronting
‘on FM 620 shall be designated as
‘office with a FAR of .5 and be
'subject to the development standards
established for LO zoning.

b, The 8.1 acre parcel within the
Austin/620 tract fronting on FM 620
shall be designated as office with an
FAR of .35, a building height
limitation of two stories, and be
subject to the development standards
established for NO zones.

c. The remaining FM 620 frontage within
the Austin/620 tract shall be
designated as retail with an FAR of

d. Compatability standards, to the same
degree and under the same conditions
as if each site were in the City of
Austin.

e. The Landscape Ordinance, as the same
may be amended from time to time.

£. The findings of TIAs submitted with
each site plan.

8. Note 3 of the original conceptual
land plan which is taken to mean that
multi-family density will increase
moving away from adjacent single
family . areas without increasing
average multi-family density on the
Austin/620 tract to more than 25
units/acre.

h. Buildings within sites adjacent to
the Forest North subdivision will
have a 135 foot set back from the
Austin/620 Joint Venture's property
line and be limited to two stories in
height. Privacy fences will be
constructed by the Austin/620 Joint
Venture within the Austin/620

neam ity b W Ffadn ln el ol ot
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Notwithstanding any provision herein to the contrary, however, it
is agreed and understood that the obligations arising wunder
paragraphs E and F hereof are personal obligations of the
Austin/620 Joint Venture or successors, do not run with the land,
and shall not burden any portion.of the 177 acre tract. No person
or entity purchasing any portion of the 177 acre tract shall have
any liability for such obligations™unless said person or entity
expressly assumes the obligations as described in paragraphs E and
F in writing. Further, the satisfaction of such obligations shall
not be a pre-condition or prerequisite 'to the obtaining of site
plan approvals or other governmental approvals necessary in order
to develop or comstruct improvements upon the 177 acre tract, or
any portion thereof.
II,

All other provisions of this Consent Agreement, shall be and

remain in full force and effect as there written, except as other-
wise expressly provided herein.

EXECUTED in multiple copies, each of which shall constitute an
original to be effective on the latest date is Agreement is
executed by a party, being the 2|st day of & , 1984 .

APPROVED AS TO FORM: CITY OF AUSTIN

/ BY=_%‘;M(
orge Larrasco

City Manager
Executed on 2./ Y% , 198£L.
[

ATTEST: NORTH AUSTIN MUNICIPAL UTILITY
DISTRICT NO. 1.

BY, M el Loz
PRI : Sfeve D. Ana

President
Board of Directors

Executed on ﬂpra/ /8 , 1986.

AUSTIN WHITE LIME COMPANY

PRI & . Pohiny Jr

Partner V4

Executed on WMay b, 19806 .

é 41@\) s
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ROBINSON RANCH

d.ld. Rabin=ocn . Jre
Partner ’ 4

Executed on Moy 1, 1981, .
~

e T P o

PRINTED: Cenrae E. Rnbinsom
Yartner

Executed on Yau gy il » 198(.
A

Executed on m#)//? , 198_é.

PALMER ASSOCIATES

BY: 74 M

PRINTED: |\ 0 o imseon
Venturer

Executed on May 1 . 198( .
-

AUSTIN/620 JOINT VENTURE
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STATE OF TEXAS .. §
§
COUNTY OF TRAVIS §

This instrument was acknowledged before me on Q«Qﬁl .
19849 by Jorge Carrasco, City Manager of the City of Austin, Texas.

Nota%y ﬁug%i é; gtate 4D Texas
My Commission Expires:

Y-11-8Q /VO[I"/’Q J. S lag/e.

{Name - Typed or Primted)

STATE OF TEXAS §
§
COUNTY OF TRAVIS §

This instn?ent was acknowledged before me on APf'I /8 ,
198 & by . sSfere O. Rnal , President of the Board of Directors
oﬁ FNorth Austin Municipal Utility District No. 1, on behalf of said
District.,

“\lilll“h[“‘

SRLLE 0, fod e Lashv
™ #9 "

()
3 Notary Public, State of Texas
pires: FRED LEE CASTRO
~ 3 My Commission Expires
= ’ 3/2/88
ZAC o '% .:: Name - Typed or Printed)

STATE OF TEXAS §
§
COUNTY OF TRAVIS §

This instrument was acknowledged before me on _[Y1ay Ik

’
198( by _3.H Robjnson,lr , Partner of Austin White Lime
Company.
“‘.uunn;,“ * ‘
SURRY B, Yreliooa j; Y %%‘4
St ™ otary Public/, State of lexas

iss én Efgires:
" N

(Kame - Typed or Printed)

)...."." ".....' +
Q ‘ 6‘
"‘Onuul““‘

STATE OF TEXAS §

§

COUNTY OF TRAVIS §
This instrument was acknowledged before me on _ /7] 1o ,
198(¢ by g-;@m:ag E-/?QUDSDC; , Partner of Austin gﬁﬁi te Lime

Company.
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STATE OF TEXAS §
-8
COUNTY OF TRAVIS §

This instrument was acknowledged before me on m e,
198 6 by 3. 4. Rohinsew Jr , Partner of Robinson Kancﬁé.%

-

ety
Y

o 123 P 'l’a A
\“ o etoney, 0 "- ¥
S S e "-,"(% Notary Public/ State of Texas

MELISSA K. MILLER
(Name - Typed or Printed)

STATE OF TEXAS §

§
COUNTY OF TRAVIS §

This instrument was acknowledged before me on Mag s '
198/, by Georae E. Raobirisoyy Partner of Robinson Ranchy
=

otary Pu c, tate o exas

MELISSA K. MILLER
(Name - Typed or Printed)

» .."'0-.0.0"... +

-,“f‘ OF 16‘“‘*
STATE OF g §

§
COUNTY OF TRAVIS §

This insgrument was ac nowledged before me on Z?#Z 42 ,
"198{p by B‘” [DIZEMJ » Venpylrer of Milwood Joiht Venture.

Notary PuEIIc, State O% ;exas

A\
\“
N
£ 3 WAK El/r’S
2 ame - Typed or Printed)
A 2]
% A
"i""' Mrnagsatt?

§
COUNTY OF TRAVIS § )
This instrument was acknowledged before me on / )
198, by J.O. Kobinson , Venturer of Palmer Kssogﬁtes.

m’% L1497 % mﬂ,‘ﬂﬂ.

1eery
yidt 4y
WMoy L,
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STATE OF TEXAS §
8
COUNTY OF TRAVIS §

This ingtrument
198 4 by 1\
Venture.

— o “m'l!:m:,.
\

<o §
%, —1 eerprget St K

Yl € OF 1o
s, N
ey lgfm\“ W

\5°.
\' s
):

Docket Nos. 42857 and 42867

was acknowledged before me on
\msclqr

May 21 ,
., Venturer of Austln;EZU Joint

SO fw GiS

Notary Pub

A LB CA gtgge of lexas
My Commission Expires

3/2/88

Name - Typed or Printed)

-87-
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Exwievy g

BEING ALL THAT CERTAIN TRACT OR PARCEL OF LAND OUT OF AND A
PART OF THE THOMAS DAVY SURVEY, ABSTRACT NO. 169, SITUATED 1IN
WILLIAMSON COUNTY, TEXAS, MORE PARTICULARLY DESCRIBED AS
BEING OUT OF AND A PART OF THAT CERTAIN TRACT CONVEYED TO
THELMA PINK WALDEN LEE, ESTATE OF LEE JAMES WALDEN, DECEASED,
C/0 WOUDROW LEE, INDEPENDENT EXECUTOR,: ET. AL., BY DEED
RECORDED IN VOLUME 696, PAGE 654 OF THE WILLIAMSON COUNTY,
TEXAS DEED RECORDS, SAID TKACT BEING 177.398 ACRES OF LAND

MURE FULLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS:

. BEGINNING at an iron stake in the southerly R.O.W. line ot
R.M. 620, at the northeast corner ot said Lee, et. al. tract
for the northeast corner of the herein described tract,

THENCE, along the east line of said Lee, et. al. tract, the
tollowing two (2) courses and distances,

1. S 19° 48°' 15" E, 1743.62 feet,

2. S 17° 50' 30" E, 1163.33 feet to an iron stake at
the southeast corner ot said Lee, et. al. tract for
the southeast corner of the herein described tract,

THENCE, along the south line-oi the herein described tract,
the following three (3) courses and distances, nunbered 1
through 3,

1. S 71° 42' 30" W, 605.10 feet,

2. S 71° 38' W, 1227.65 feet,
3. S 70° 14' W, 587.82 feet to a concrete monument for

the southwest corner of the herein describedg tract,

THENCE, along the west line of the herein described tract,
the following three (3) courses and distances, bnumbered 1
through 3, .

1. N 19° 14° 15" w, 1151.96 feet,

2. N 18° 08°' 30" W, 1164.56 feet,
3. N 19° 29°* 15" W, 1085.77 feet to an iron stake in

the southerly R.O.W. line of said R.M. 620 for the
northwest corner ot the herein described tracet,

THENCE, along the southerly R.0.W. lines ot saia R. M. 620,
the following three (3) courses and distances, numbered )

through 3,

1. With curve to the right, whose radius equals 2814.93
feer, an arc distance of 744.16 teet, ano whose
chord bears N 78° 23* 45" E, 741.99 teet to 3

: concrete monument,
- 2. N B6°® 01' 45" E, 1185.29 feet to a concrete monument

at the beginning of a curve, -

3. With curve to the lett whose radius equals 3869.83
feet, an arc distance of 566.37 feet, ang whose
chore bears N 81°® 48' 15" E, 565.86 teet to the
PLACE OF BEGINNING, containing 177.398 Acres ot
Land, more or less. .




SECOND AMENDMENT TO AGREEMENT CONGERNING CREATION AND
OPERATION OF NORTH AUSTIN MUNICIPAL UTILITY DISTRICT NO. 1

THE STATE OF TEXAS
KNOW ALL MEN BY THESE PRESENTS:

§
COUNTIES OF TRAVIS g
AND WILLIAMSON §

THIS SECOND AMENDMENT TO AGREEMENT CONCERNING CREATION AND
OPERATION OF NORTH AUSTIN MUNICIPAL UTILITY DISTRICT NO. 1 ("Second
Amendment Agreement") is made and entered into by and between the
CITY OF AUSTIN, a Texas municipal corporation situated in Travis
County, Williamson, and Hays Counties, Texas, acting by and through
its duly-authorized City Manager, as authorized by specific action
of the City Council ('"City'"); NORTH AUSTIN MUNICIPAL UTILITY
DISTRICT NO. l,va municipal utility district created on November
15, 1983, by order of the Texas water Commission and operating
pursuant to Chapter 54, Texas Water Code ("District”); MILWOOD
JOINT VENTURE, ROBINSON RANCH, PALMER ASSOCIATES, and AUSTIN WHITE
LIME COMPANY, parties to the creation of the District (collectively
"Milwood"); and SAN ANTONIO SAVINGS ASSOCIATION, a Texas savings
and loan association, the owner of certain property located within
the District ("SASA"), and is as follows:

WHEREAS, by ordinance adopted by the City Council of the city
on May 5, 1983, the City consented to the creation of the District
and authorized the execution of that one certain "Agreement
Concerning Creation and Operation of North Austin Municipal Utility
District No. 1" ("Consent Agreement') by and among the parties

hereto, save and except SASA; and
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WHEREAS, the Consent Agreement was executed by the City, the
District, and Milwood to be effective on February 21, 1984; and

WHEREAS, pursuant to the term of the Consent Agreement, the
City, the District, and Milwood agreed the Property within the
District would be restricted to those uses reflected on the Land
Use Plan referenced in, and attached to, the Consent Agreement asg
Exhibit "C," a copy of which is attached to and incorporated into
this Second Amendment Agreement as Exhibit "A" ("Original Land Use
Plan"); and

WHEREAS, pursuant to Article XI of the Consent agreement, the
land uses, densities, and intensities shown on the Original Land
Use Plan may only be changed with the concurrence of a majority of
the City Council and Planning Commission of the City and Milwood;
and

WHEREAS, the Consent agreement was first amended pursuant to
that one certain First Amendment to Agreement Concerning Creation
and Operation of the North Austin Municipal Utility District No. 1
("First Amendment Agreement'"), executed by the City, the District,
Milwood, and Austin/620 Joint Venture on May 21, 1986; and

WHEREAS, the First Amendment Agreement changed the Original
Land Use Plan to provide for land uses and densities depicted on
Exhibit "B," attached to and incorporated into this docunient for
all purposes ("First Amended Land Use Plan"); and

WHEREAS, SASA is the current owner of 177 acres of land, more
or less, lying within the District and more particularly described

by metes and bounds on Exhibit "C," attached to and incorporated

NRAWD1085GHW
na/ag S8 2
Docket Nos. 42857 and 42867 -90- Petitioners' Exhibit 1

91




into this document by reference for all purposes ('SASA Tract');
and

WHEREAS, SASA has petitioned the City for consent to amend the
First Amended Land Use Plan, to permit the land uses, densities,
and intensities on the SASA Tract which are depicted on Exhibit
"D-1", attached to and incorporated into this document by reference
for all purposes, subject to the conditions described below;

and

WHEREAS, the City, the District, and Milwood desire to consent
to SASA's proposed Second Amended Land Use Plan, attached hereto
and incorporated herein as Exhibit "D" for all purposes, and to
clarify the relationship of the SASA Tract to the balance of the
land within the District.

NOW, THEREFORE, for and in consideration of the mutual prom-
ises, obligations, and benefits contained in this Second Amendment
Agreement, and for other good and valuable consideration, the
receipt and sufficiency of which is acknowledged by all parties,
the City, the District, Milwood, and SASA agree as follows:

1. Article I of the First Amendment Agreement, which amends
Article XI of the Consent Agreement, is hereby amended to read as

follows:

"B, Milwood, its successors and assigns, shall develop and
maintain the land within the District, excluding that
which- is owned by SASA, in accordance with the land plan,
attached to and incorporated into this document as
Exhibit "D," including all notations thereon, as the same
may be amended from time to time with the concurrence of
the majority of the City Council of the City and Milwood,
its successors and assigns (''Conceptual Plan'), except as
otherwise provided below. Milwood, its successors and
assigns, shall comply with all requirements set forth in
Exhibit "D." The City, the District, and Milwood hereby

NRAWD1085GHW
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consent to the Second Amended Land Use Plan, with all
notations thereon, as the same may be amended from time
to time by the concurrence of a majority of the members
of the City Council of the City, Milwood, its successors
and assigns, and SASA, its successors and assigns, except
as otherwise provided herein. The SASA Tract shall be
developed in accordance with the Second Amended Land Use
Plan and all notations thereon, The Conceptual Plan and
the Second Amended Land Use Plan shall be updated as each
section of land in the District shall be platted in
accordance with the requirements of Article 978, Texas
Revised Civil Statutes, prior to the development of such
land. The City's Director of Planning shall determine
whether a plat is in substantial compliance with the
Conceptual Plan or the Second Amended Land Use Plan, as
applicable. Any person aggrieved by the decision of the
Director of Planning may appeal such determination by

"C. The City acknowledges that the overall water and waste-
water capacity demand for the SASA Tract, as expressed in
living unit equivalents ("LUEs"), to fully develop the
SASA Tract in accordance with the Second Amended Land Use
Plan is 1,800, as the demand, expressed in LUEs was
calculated by the City Water and Wastewater Utility onm
March 1, 1985, to wit:

Water = 1 LUE = 2.2 GPM/Peak Hour Flow
= 2.2 GPM x 1,800 = 3,960.0 GPM
Wastewater = 1 LUE = 1.1 GPM/Peak Hour Flow

= 1.1 GPM x 1,800 = 1,980.0 GPM

with LUEs allocated as follows: Between the Original
Land Use Plan for the SASA Tract and the Second Amended
Land Use Plan:

Original Land Use Plan = 2,005 LUEs

Second Amended Land Use Plan = 1,800 LUEs

Decrease Over Original = 205 LUEs

It is hereby acknowledged and agreed between the City,
SASA, the District, and Milwood that the LUEs required by
SASA to fully develop the SASA Tract consistent with the

Second Amended Land Use Plan shall be allocated to the
SASA Tract by Milwood and the District out’ of the

NRAWD1085GHW
na/ag S8 4
Docket Nos. 42857 and 42867 -92- Petitioners' Exhibit 1

93




original amount of water and wastewater service agreed to
by the City for development of the entire District.
Nothing in this document may be relied upon to imply or
argue that by the City's consenting to the Second Amended
Land Use Plan, the City has increased its total water and
wastewater commitment to the District or to Milwood for
development of the balance of the acreage within the
District. Any future amendments of the Second Amended
Land Use Plan, if consented to by the City, will be
subject to a recalculation of water and wastewater
capacity demand in accordance with the formulae set out
above and the City shall not consent to any future land
use plan changes if the land uses require an increase in
water and wastewater service commitment over and above
1,800 LUEs, as defined above.

"D. SASA, its successors and assigns, agree to supply the
City, as each subdivision plat is submitted for approval,
with density and LUE analyses of all preliminary and
final plats for the purpose of monitoring and compliance
with the density and LUE limits reflected on the Second
Amended Land Use Plan, as set out in this Agreement. Any
increases in the overall gross density of development,
number of LUEs allocated for development, any changes in
the intensity of land uses shown on the Second Amended
Land Use Plan, or the Conceptual Plan, may only be made
with the concurrence of the majority of the members of
the City Council of the city, their successors and
assigns. For Milwood and the District, any decreases in
land use intensity to a residential land use designation
of "AA,"™ "A," or "MA-2" under the Zoning Ordinance of the
City, or the equivalent zoning classifications under any
future zoning ordinance adopted by the City, shall not
require approval by the City Counsel or Planning Commis-
sion of the City, except as to plat approval by the
Planning Commission as hereinabove provided."

"The District hereby agrees to place the provisions of Article
XI, Paragraphs B, C, and D of this Second Amended Consent Agree-
ment, on the face of all revised land plans applicable to the
District, so that each approved land plan contains a reference to
the LUE allocation as set out in Article XI.

"E. SASA, its successors and assigns, hereby agrees to fund
and construct, in accordance with the percentages set out
below, the following transportation improvements, as the
same are deemed necessary by the City of Austin:

a; Internal Roadways

SASA shall be required to build all of SASA Tract's
internal roadways and intersections to the standard
listed in the TIA submitted for the project. In

NRAWD1085GHW
na/ag S8 5
Docket Nos. 42857 and 42867 -93- Petitioners' Exhibit 1

94




NRAWD1085GHW
na/ag S8 6
Docket Nos. 42857 and 42867 -94- Petitioners' Exhibit 1

-addition, the intersection at Briarwick Lane/North-

west Parkway shall be signalized, and provided with
left turn storage; the precise dimensions of the
left turn storage required will be determined at the
subdivision review stage. SASA shall fully fund all
of these internal improvements,

b. FM 620/Briarwick Lane Intersection

1007 .... a free right turn lane on 620 for turns
onto Briarwick Lane.

100%Z .... a free right turn lane on Briarwick Lane
for turns onto FM 620.

1007 .... a left turn lane on FM 620 for turns onto
Briarwick Lane. Storage for at least six vehicles
should be provided.

85Z2 .... a traffic signal,

c. FM 620/Northwest Parkway Intersection

1007 .... a free right turn lane on FM 620 for turns
onto Northwest Parkway.

1007 .... a free right turn lane on Northwest
Parkway for turns onto FM 620.

1007 .... a left turn lane on FM 620 for turns onto
Northwest Parkway. Storage for at least six
vehicles should be provided.

85% .... a traffic signal.

d. Briarwick Lane/Parmer Lane Intersection

Improvements required by 1990:

100Z .... a free right turn lane on Briarwick Lane
for turns onto Parmer Lane.

76%Z .... a free right turn lane on Parmer Lane for
turns onto Briarwick Lane.

807 .... a left turn lane on Briarwick Lane for
turns onte Parmer Lane. Storage for 10 wvehicles
should be provided.

92% .... a left turn lane on Parmer Lane for turns
onto Briarwick Lane. Storage for 13 vehicles should
be provided.
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927 .... a traffic signal.

Improvements required by final build-out (ca.

1995):
507 .... additional left turn storage on Parmer Lane
for turns onto Briarwick Lane. Dual lefts with

storage for at least 20 vehicles will be required.

507 .... additional left turn storage on Briarwick
Lane for turns onto -Parmer Lane. Dual lefts with
storage for at least 18 vehicles will be required.

The City of Austin shall have the right to review and
approve the final design of all the foregoing transporta-
tion improvements. The City of Austin shall have the
right to inspect the construction of said transportation
improvements during all phases of construction and the
fees for such inspection shall be borne as a cost of such
construction.

Nothing herein may be relied upon to imply or argue that
the District or Milwood is consenting to the funding or
construction of the remaining percentages of any of the
above transportation improvements.

"F, SASA, its successors and assigns, the City, and the
District hereby agree that SASA will contribute
$246,000.00, as its total obligation, toward funding of
certain regional drainage improvements to Lake Creek.
Once the $246,000.00 is paid, SASA shall have no further
obligation to construct, fund, or otherwise participate
in the Lake Creek Drainage Improvements or any on-site or
off-site water detention improvements. Payment of such
amount shall be made in accordance with the Agreement
Regarding Conveyance of Right-of-Way between SASA and
City, dated January 28, 1988, as amended.

The City shall have the right to review and approve the
final design of the Lake Creek Regional Drainage Improve-
ments. The City shall have the right to inspect con-
struction of said improvements during all phases of
construction and the fees for such inspection shall be
borne as a cost of such construction.

"G. SASA, its successors and assigns, covenant and agree
that, contemporaneously with the recording of a final
plat for any portion of the SASA Tract, the following
restrictive covenants, numbered one (1) through five (3),
shall be placed of record in the Real Property Records of
Travis County, Texas, in a form approved by the City
Attorney, which covenants and restrictions shall run with
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the property and be binding upon SASA and its successors
and assigns:

1. The land uses approved on the Second Amended Land
Use Plan shall not be cumulative,

2. Sites along FM 620 and within the SASA Tract, that
have been annexed for limited purposes shall be
subject to the applicable provisions of the City of
Austin Zoning Ordinance, effective as of the date of
approval and as amended from time to time,

3. Sites with driveway access to FM 620, within the
SASA Tract, shall undergo and be subject to PRA site
plan review.

4, Development within the SASA Tract shall conform to
the requirements of the Edwards Aquifer orders for
Williamson County, as amended, if applicable., If it
is determined that the Edwards Aquifer Orders do not
apply to the tract, then SASA, its successors and
assigns, who develop the tract shall provide filtra-
tion of the first half inch of stormwater runoff,
shall conduct a hydrogeologic study of sites and
subdivisions, and ghall provide data to the City of
Austin demonstrating compliance with the foregoing
requirements at the time such subdivisions and sites
are submitted for City review and approval,

5.  Individual projects within the SASA Tract will
undergo and be subject to site Plan review. Crite-
ria for evaluation will be asg follows:

a. The 4.4 acre parcel within the SASA Tract
fronting on FM 620 shall be designated as
office with a FAR of .5 and be subject to the
development standards established for 10
zoning,

b. The 7.9 acre parcel within the SASA Tracrt
fronting on FM 620 shall be designated as
office with an FAR of .35, a building height
limitation of two stories, and be subject to
the development standards established for NO
zones.

c. The remaining -FM 620 frontage within the
SASA Tract shall be designated as retail with
an FAR of .,3. Retail uses including those
retail uses allowed under CS zoning, as set
forth in Chapter 13-2A4 of the Austin City
Code, shall be allowed.
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.d. Compatibility standards, to the same degree and
under the same conditions as if each site were
in the City of Austin.

e. The Landscape Ordinance, as the same may be
amended from time to time.

f. The findings of TIAs submitted with each site
plan.

g. Note 3 of the original Conceptual Plan which is

taken to mean that multi-family density will
increase moving away from adjacent sin-
gle-family areas without increasing average
multi-family density on the SASA Tract to more
than 25 units/acre.
h. Buildings within sites adjacent to the Forest
North subdivision will have a 135 foot set back
from the SASA tract line and be limited to two
stories in height. Privacy fences will be
constructed by SASA within the SASA Tract to
buffer the neighborhood from the office uses
proposed for the sites,
i. Zoning and PRA standards as applicable.
SASA, its successors and assigns, shall reproduce Paragraphs E, F
and G upon all subsequent approved plans, if any."

Notwithstanding any provision herein to the contrary, however,
it is agreed and understood that the obligations arising under
Paragraphs E and F hereof are personal obligations of SASA, its
successors and assigns, do not run with the land, and shall not
burden any portion of the SASA Tract. No person or entity purchas-

ing any portion of the SASA Tract shall have any liability for such

obligations unless said person or entity expressly assumes the’

obligations as described in Paragraphs E and F in writing. Fur-
ther, the satisfaction of such obligations shall not be a

pre-condition or prerequisite to the obtaining of site plan
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