
AN Ottntx.wce by the City Council of the City of Ausca. Texas, suthotwaa the issuance of
5598.000,000 •'Cnt or AtnTe+, TEUt, WAzas, SEwat AND Erscnuc RFrwrowc REVUatre Bor+os, SauFs
I982"; prescqibine the form of the bonds and the fotat of the interest coupons. pledging the net revenues of

@ the City's Waterworks and Sewer System and IIeeafe Light and Power System to the payment of the
prinapal of and interest an said bonds; enaaina provisions incident and related to the issuance, payment.
secunry and delivery of said bonds: and declaring an emergency.
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ORDINANCE NO. 820303-A

AN OaDtv^--4CE by the City Council of the City of Austcn. Texas, authorizing the issuance,of

5598.000,000 "CITY OF -kt;STIN, TCS.aS. W•.TEat. SEWER nND FLEr.-M{C REFUNDING REvE.vVE BONDS. SERIFS

I:.J 1982"; prescribing the farm oi the bonds and tae arm of t he u-.:erest coupons: pledging the net revenues of

the City's Waterworks and Sewer System and Eiectnc Light and ?ower System to the payment of the
principal of and interest on said bonds; enacting provisions incident and related to the usuance, payment,
security and deiivery of said bonds; and declaring an emergency.

WrtEaE.ts, the City of Austin. Texas (the "City") has duly issued and delivered, and there are
currently outstanding, the following senes or issues of revenue bonds payable from and secured by a lien
on and pledge of the net revenues of Ciry's Electric Light and Power, Waterworks and Sewer System, to
-it:

(I) City of Austria, Tezas Utility System Revenue Bonds. Series l,
dated April 1. 1977, now outstanding in the aggregate
principal amount of. __ _ _ ... ..»....-.».._._.._ _... ».» S 80,000.000

(2) City of Austin. Texas, Utility System. Revenue Bonds. Series 2,
dated October 1, 1977, now outstanding in the aggregate

• principal amount of......_.__.._._...._._.».».._..„....__......»,,.. 55,000.000

(3) City of Austia, Texas, Utility System Revenue Bonds. Series 3,
dated April I., 1978, now outstanding in the aggregate
principal amount of.. 78,000,000

(4) City of Austin, Texas, Utility System Revenue Bonds, Series 4,
dated October I, 1978, now outstanding in the aggregate
prinapal amount of...w.,..._._ 76,780,000

(5) Cry of Austin. Texas, Utility System Revenue Bonds, Series S.
dated March 1, 1979, now outstanding its the aggregate
principal amount of 79,000.000

(6) City of Atutin.Tesas, Utility System Revenue Bonds, Series 6,
dated September 1, 1979, now outstanding in the aggregate
principal amount of - 60,000,000

(7) City of Austin, Texas, Utility System Revenue Bonds, Series 7,
dated July 1, 1980, now outstanding- in the aggregate
prindpal amouztt of., 45,000,000

(8) City of Austin. Texas. Utility System Revenue Bonds, Series 8.
dated January 1, 1981, now outstanding in the aggregate
principal amount of..._.... »... 45,000,000

(9) City of Austin. Texas. Utility System Revenue Bonds, Series 9,
dated June 1, 1981, now outstanding in the aggregate
principal amount of _ 27,000.000

(10) City of Austin. Texas, Utility System Revenue Bonds. Series
10, dated October 1, 1981, now outstanding in the aggregate
principal amount of... ...._.».... ».......... _ ..».» _.»..»....... 43,000,000

(11) City of Atumn, Texas, Fleetric^ Waterworks and Sewer System
Refunding Revenue Bonds, Series 1979, dared July 1, 1979,
now outstanding in the aggregate principal amount of.»._..... 303,665,000

AND W/xdtEAs, the City Counci of the City has determined and hereby finds that refunding bonds
should be issued in an amount suf@deat, together with other available funds of the Cry, to refund all the
above described bonds for the reasons set forth to Section 41 hereoL pay the costs of issuance of the
refunding bonds and provide a debt service reserve for the refunding bonds; and

• WxsREAS. it is hereby officially round and determined that it is necessary and desirable to use
proceeds of the refunding bonds to fund a portion of the debt service reserve provided in Section 15 below,
to effectively market the bonds and achieve the purpose of the refunding as hereinafter set forth; now,

^;y therefore,
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BE IT ORDAtNEO BY T%E CITY COUNGII. OF THE CrrY OF .-IUSTIY, TE.YAS:

SECTION 1: Authoricarlon-Principaf .imount-Series Desrgnation. For the purpose or refun-

ding all outstanding CITY OF AusrtN, TvAS, ELECTRIC. wATERwORF:S AND SEwER SYTMt REFUNDING

REVENUE BONDS and CITY or AUSTIN, TEXAS, lirD.lrt SYm?m REVENVE BONDS, there shall be and

there is hereby authorized to be issued a series of bonds, each payable to bearer, but subject to
registration as to the payment of prinapal, in the principal amount of FrvE HuNORm NtNerY-Etcttr

MttuoN DOLLARS ( S598,000,000), to be designated "CrtY or .4umN, TetAS, WArFx, SEWER AND
ELECTRIC RErurmua0 REVENtts BONDS. SEatES 1982" (the "Series 1982 Bonds"), pursuant to
authority conferred by and in conformtty with the laws of the state of Teaas, particularly Article 717k.

as amended. V.A.? CS.

SECnoN 2: Dtus-Denomination-Numbers-bfaturities-Interest Rates. The Senes 1982
Bonds shall be dated March L5, 1982; shall each be in the denomination of Five Thousand Dollars
(55,000): shall consist of 119,600 bonds. numbered consecutively from One ( t) upward and shall
mature and bear interest at per annum rates in. accordance with the followin8 schedule:

AaereC+te
Seed Navyers Ftaturip Principal la-at

, 11(Atllsdnaip) DDu Amn, E

I to 435 November 15, 1982 S 2.175,000 8.25%'

436 to 006 May 15, 1983 5,355,000 8.75%

1,507 to 2,366 November 15, 1983 4,300,000 8.75%

Z,367 to 3,264 May 15, 1984 4,490,000 9.50'b

3,265 to 4,254, November15, 1984 4,950,000 9.50%

4,255 to 5,288 May 15, 1985 5,170,000 10.00%

5;289 to 6,398 November l5, 1985 5,550,000 10.00%

6,399 to 7,564 May is, 1986 5,830,000 10.4Q.%

7,565 to 8.653 November 15, 1986 5,445,000 I0.40%

8,654 to 9,800 May 15, 1987 5,735,000 10.80%

9,801 to 11.310 November 15, 1987' 7,550,000 ' 10.80%

11.311 to 12,898 May 15, 1988 7,940,000 11.20%

12.899 to 14,574 November 15, 1988 8,380,000 11.20%

_ 14,575 to 16,344 • May 15, 1989 8,850,000 11.50%

16,345 to 18,002 November 15, 1989 8,290.000 11.50%

18,003 to 19.755 May 15, 1990 8,765,000 I 1.759e

19,756 to 21,499 November L5. 1990 8,720,000 11.75%

21,500 to 23,345 May 15, 1991 9,230.000 12.00%

23,346 to 25,250 November 15, 1991 9,525,000 L2.00%

25,251 to 27,266 May 15, 1992 10,080,000 12.259b

27,267 to 29,386 November i5, 1992 10,600,000 1225%

29,387 to 31,636 May 15, 1993 11,250,000 12.50%

31,637 to 33,862 November 15, 1993 11,130,000 12.50%

33,863 to 36,224 May 15, 1994 11,810,000 12.75%

36,225 to 38.592 November 15, 1994 11,840.000 17-75eb

a
38,593 to 49,774 November IS, 1996 55,910,000 11.00%

49,775 to 55,938 November l5, 1997 30,820,000 13.50%

55,939 to 87,2I8 November 15, 2001 156,400,000 14.00%

87,219 to 94,973 November 15, 2002 38,775,000 11.00%

94,974 to 119,600 November 15, 2006 123.135.000 14.25%

SECrtoN 3: Interest. The Series 1982 Bonds shall bear interest from date until paid, or redeemed

in accordance with the terms presatbed therefor, at the per annum rates shown above, such interest to
be evidenced by interest coupons attached to each of said bonds and said interest shall be payable on

November 15, 1982, and semiannually thereafter on May 15 and November ( 5 in each year.

B-2
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SECTION 4: Payment of Bonds-P=ing Agent- Registrar. Both pnncpal of and interest on the
Series 1982 Bonds shall be payable in lawful money of the Lotted States of Amenca. without
exchange or collection charges to the owner or holder chereof, upon presentation and surrender of
such bonds or proper coupons, at Morgan Guaranty Trust Company of New York, New Yori:• New
York (the "Paying Agent").

The Paying Agent is hereby designated and appointed the Registrar for the Series 1982 Bonds.
and, in the performance of the duties of Reg:strar, shall maintain and keep Bond Registration Books
for purposes of registering the Series 1982 Bonds as to the payment of principal and discharging the
same from registndon, all in accordance with the Bond Registration Provisions appearing an the
Form of Bond set forth in Section 9 hereof and incorporated herein by reference as a part of thu
Ordinance for all purposes.

SEcrtoN S: Optional Redemption. (a) The City reserves the right to redeem the Series 1982
Bonds maturing on and after November IS, 2002, in -hole at any time or in part on any interest
payment date (and if within a maturity at random, by lot or other customary method selected by the
Reg3strar), on or after May 15. 1997, at the price of par plus accrued interest to the date of
redemption and without premium.

(b) The City also reserves the right to redeem the Series 1982 Bonds maturing on `ovembcr 15.
1984 through November 15, 1994, in whole or in pan (and if to part the particular Bonds to be
redeemed shall be selected by the Registrar at madam, by lot or other customary method), an May
15, 1984 or on any interest payment date thereafter, at the price of par plus accrued interest to the
date of redemption and without premium, provided the principal amount of Bonds to be redeemed
shall 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 referred to
in Section 23(b) hereof at the time of the call for redemption.

SECTION 6: Mandarory Redemption. The Series 1982 Bonds hereinafter described shall also be
subject to mandatory redemption prior to maturity. as railows:

(a) Series 1982 Bonds maturing on November 15, 1996, are subject to mandatory
redemption prior to maturity and shall be redeemed, in part; on the dates and in the principal
amounts set forth below:

Daen Amoont

May 15, I995 ,___.. ..__».» ............... $12,575,000
November 15, 1995 ..»..._».__.._ »...»_.». 1 S:95,000

May 15, 1996 .___ .»... ..^ ...... .._.». 1 1.020.000

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

Due ^movnt

May 15,

(c) Series 1982 Bonds maturing on November I .S. 2001. are subject to mandatory
• redemption prior to maturity and shall be redeemed. in pan, on the dates and in the principal

amounts set forth below:

Dale A'nt

May 15, 1998.._ .» ._»_..»..._._ . ... S14•665,000
November 15, 1998.» »......»_.......» _.._ 18,915,000
May 15, 1999 ._....... _.......... ............. _.., 1 6.330,000
November 15, 1999 ...»...._....___..»........... 21.375.000
May 15. 2000 ..__.... ............................ 19.725,000
November IS, 2000 ................................ 21.645,000

^ May 15, 2001 ..._» ............. ........ 20,355.000

B-3

Exhibit B to Utility Construction Contract - Page 5 of 27

Docket Nos. 42857 and 42867 -52- Petitioners' Exhibit 1
53



(d) Series 1982 Bonds maturing on November 15. 2002, are subject to mandatory

redemption prior to maturity and shall be redeemed, in part, on the date and in the principal

amount set forth below:
Daie AMWW

May 15. 21002- ......... ..........._.................. 520,630.000

(e) Series 1982 Bonds maturing on November 15, 2006, are subject to mandatory
redemption prior to maturity and shall be redeemed, in parc, on the dates and in the principal

amounts set forth below:
D y Am nt

May 15, 2003 S17.370.000
November 15, 2003 19,955,000

May 15, 2004 _ 17,300,000

November l5, Z004._ . -.. . 17,415.000

May 19,305.000
November 15. 2005. _ _.. _ .. . _ . 15,795,000

May 15, 2006 . - 1,855,000

On or prior to each April 1 and October 1 in each of the years specified above that Series 1982
Bonds are to be mandatorily redeemed, the Registrar shall select at random, by lot or other customary
method the serial numbers of the Series 1982 Bonds within the applicable maturity to be redeemed on
the next following mandatory redemption dace, and the Series 1982 Roads thus selected shall be
redeemed on the next 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 acQUed interest to the
date of redempucin- without 1^urm Any Series 1982 Bonds not selected for prior redemption shall

be paid on the date of their stamd mamrtlty. . -

The principal amount or the Series 198Z Bonds required to be redeemed puriuant to the
operation of sudt mandatory redemption ptevisioes shall be reduced, at the option of the City, by the

principal amount of any Series 1982 Bonds which, at least 50 days prior to the mandatory redemption

date. ( !) shall have been acquired by the City at a price not exceeding the principal amount of such

Bonds plus accrued interest to the date of purchase thereof, and delivered to the Registrar for

cancellation. ( 2) shall have been. purchased and cancelled by said Registrar at the request of the City
with moneys in the Interest and Redemption Fund, at a price not exceeding the principal amount of
such Series 1982 Bonds plus accrued interest to the date of purchase thereof,. or (3) have been
redeemed pursuant to the optional redemption provisions set forch above in Section 5 hereof and not

theretofore credited against a mandatory redemption requirement.

SEenoN 7 Notice ojRedemptian. At least thirty ( 30) days priorto any date on which any of the

Series 1982 Bonds are to be redeemed pursuant co the provisions of Sections 5 or 6 hereof, the City

shall cause a written notice of redemption- ( specifying the serial numbers and amount of bonds to be

redeemed) to be published at least once in. a financial publication of general circulation in The City of

New York, New York and ia a newspaper of general circulation in the City of Austin. Texas. By the.

• date bed for any such redemption due provision shall be made with the Paying Agent for the
payment of the principal amount of the Series 1982 Bonds which are to be so redeemed and accrued
interest thereon to the data fixed for redemption. If such written notice of redemption is published
and if due provision for such payment is made, all as provided above, the Series 1982 Bonds which
are to be so redeemed thereby automatically shall be redeemed prior to their scheduled macurities,
and they shall not bear interest after the date fixed for redemption, and they shall not be regarded as

being outstanditig except for the tight of the holder to receive the redemption price from the Paying

Agent out of the funds provided for such payment. A similar notice shall be mailed by the Ciey,

postage prepaid. not less than 30 days prior to the redemption date, ( a) to the registered owner of

c^!9e
each Series 1982 Bond to be redeemed at the address appearing on the Bond Registration Books

•i^ maintained by the Registrar and (b) to the owner of each of the Series 1982 Roads to be redeemed
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which is payable to bearer, provided that each such owner previously shall have filed written
tnstructions with he Registrar as to the name and address to which such notice should be matled: but
failure to mail or receive any such nonce, or any defect therein or in the mailing thereof, shall not
adect the validity or the proceedings for the redemption of such Series 1982 Bonds.

Secnon 8: r'_recurion of Bonds. The seal of said City shall be impressed on each of said Series
1982 Bonds or, in the alternative, a facsimile of such seal shall be printed on the said Series 1982
Bonds. The Series 1982 Bonds and interest coupons appurtenant thereto may be executed by the
imprinted facsimile signatures of the Mayor and 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 in person by their manual signatures. Inasmuch as such Series 198: Bonds are required to be
registered by the Comptroller of Public Accounts of the State o( Texas. only his signature (or that of a
deputy designated in writing to act,for the Comptroller) shall be required to be manually subscribed
to such Series 1982 Bonds in connection with his registration certificate to appear chereon, as
hereinafter provided; all in accordance with the provisions of Article 7171-1, V.A.T.C.S.

SECTION 9: Forms. The form of the Series 1982 Bonds, including the farm of interest coupons to
be attached thereto, the form of registration certificate of the Comptroller of Public Accounts of the
State of Texas and the form for registration of ownership to be printed thereon, shall, be substantially
as follows, to wit:

(Form of Bond.)

NO. UNITED STATES OF AMERICA _ 55,000'

STATE OF TEXAS

COUNTY OF TRAVIS.

CITY OF AUSTIN, TEXAS,
WATER. SEW68 AND ELECTRIC
REFUNDING REVENUE BOND

SERIES 1982
The City of Ausun, a municipal corporation in the Counry of Travis, State of T.CX&S. FOR VALUE

R2cerveD, hereby promises co pay to the bearer hereof, or, if this bond be rcgiscered as to principal as
hereafter provided, to the registered owner heteof, on the Ftrrmrrtt DAY OF ;( unless this
Bond shall have been redeemed prior to maturity in accordance with the provisions of the ordinance
hereinafter referred co ) the Principal stun of

FIVE THOUSAND DOLLARS
(55,000 ) , and to pay interest thereoo, from the date hereof until paid at the rate of perceneum
( %) per annum, such interest being evidenced by interest coupons payable on November I5, 1982, and
semiannually thereafter on May 15 and November 15 in each year while this Bond is outstanding.

Bone PRUscmu. or and interest on this Bond shall be payable in lawful money of the United States of
• America, without exchange or coilecnon charges to the owner or holder, such principal and interest

coupons appertaining hereto, being payable only upon. presentation and surrender of this Bond or proper
interest mupon, at Morgan Guaranty Trust Company of New York, New York, New York ( the "Paying
Agent").

If this BonA is registered as co principal ( other than to bearer), such principal shall be paid co the•
registered owner shown on the Bond Registration Books of the Ciry kept by the Paying Agent as
Registrar" for the City, upon presentation and surrender of this Bond to the Paying Agent.

Txu BoNO is one of a series of bonds ( the •• Bonds"), dated March 15, 1982, numbered consecutively
from One ( I) upward, each in the denomination of 55.000, aggregating in principal amount S598,000.000,
issued for the purpose of refunding all presendy outstanding "City of Austin. Texas. Eteecnc, Waterworks
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and Sewer System Refunding Revenue Bonds" and "Ca} of Austin. Texas. l;tutty System Revenue

Bonds". pursuant to and in conformity with the laws of the state of Texas. particularly Amt:!-_ 11 71K.

V A.T.C.S., as amended, the Home Rule Charter of the Ca,.., and an ordtnau:ce 'inc "Ordinance") duly

passed by the City Council of the City and duly recorded in :he Minutes of said Council.

THE Bor+Ds are issued in coupon form without -,-.ht of conversion and exchange into fully registered

bonds. Provisions regarding the registration of this Bond as to principal and use conditions of transfer are

set forth in the Bond Registration Provisions appearing on the back hereof,

THE BorrDS maturing on the dates herein after :dentined are subject to mandatory «demption prior to

matunry with funds from the -Interest and Redemption Fund", established in the Ordmance, and shall be

redeemed in part prior to maturity at the price of par and accrued interest thereon to the date of
redemption, and without premium, on the dates and in the amounts set forth in. the Ordinance. Bonds
maturing November IS, 1996 are subject to mandatory redemption on May 15, 1995 and semiannually

thereafter on each November 15, and May IS through May 15, 1996. Bonds maturing November 15. 1997
are subject to mandatory redemption on May 15, 1997. Bonds maturing November 15, 2001 are subject to

mandatory redemption on May 15, 1998 and semiannually thereafter on each November 15, and May 15

through May 15, 2001. Bonds maturing on November 15. 2002 are subject to mandatory redemption on

May 15. 2002. Bonds maturing November 15. 2006 are subject to mandatory redemption on May 15.

2003, and semiannually thereafter on each November 15 and May 15 through May 15, 2006. The

particular Bonds to be redeemed an each such date shall be chosen at random, by lot or other customary
method by the Registrar, provided, however, that the principal amount of the Bonds required to be
redeemed pursuant to the operation of such mandatory redemption provisions shall be reduced, at the
option of the City, by the ptimipal amount of any Bonds which, at least 50 days prior to a mandatory

redemption data ( 1) shall have been acquired by the City at a price not exceeding the principal imotut of

such Bonds plus accrued interest to the date of purchase thereof, and delivered to the Registrar for

cancellation. ( 2) shall'have been purchased and cancelled by said Registrar at the request of the City with
moneys in the Interest and Redemption Fund at a price not exceeding the principal amount of such Bonds
plus accrued intemst to the date of purchase thereoC, or (3) shall have been redeemed pursuant to the
optional redemption provisions set forth below and not theretofore credited against a mandatory

redemption requiremenL

_ On and after May 15. 1997. the Bonds maturing on and after November 15. 2002 may be redeemed

prior to their scheduled'matunties, at the option of said City, with funds derived from any sourer, in whole

on any dam or in pan on any interest payment date, for the principal amount thereof and accrued interest
thereon to the date fixed for redemption. and without premium. If less than all the Bonds or a maturity are
to be so redeemed, the particular Bonds of a maturity, to be redeemed shall be selected at random. by lot
or other customary method by the Registrar.

Furthermore the Bonds maturing on November 15. 1984 through November 15. 1994, may be
redeemed at the opnon• of the City, in whole or in part (and. if in part the particular Bonds to be redeemed
shall be selected by the Registrar at random, by lot or other customary method), on May 15. 1984 or on
any interest payment date thereafter at the price of par and accrued interest to the date of redemption and
without premium, provided the principal amount of Bonds co be redeemed shall net exceed the amount of
proceeds derived from the sale of the City's participating interest in the "South Texas Project" and on

hand at the nine of the call for redemption.

AT LF.ksr thirty days prior to the date fixed for any redemption the City shall cause a written notice of

such redemption ( specifying the serial numbers and amount of Bonds to be redeemed), to be published at

least once in a financial publication of general circulation in The City of New York. New York. and in a

newspaper of general circulation 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 to be so redeemed and accrued interest thereon to the date fixed for redemption. If such written
notice of redemption is published and if due provision for such payment is made. all IS Provided above,
the Bonds which are to be so redeemed thereby automatically shall be redeemed prior to their scheduled
matuntsea, and they shall not bear interest after the date fixed for redemption, and they shall not be
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regarded as being outstanding except for the right of the bearer to receive the redemption price from the
Paying Agent out of the funds provided for such payment. A similar notice shall be mailed

by the City,
posta;e prepatd, not less than 30 days prior to the redemption date. ( a) to the registered owncr of each of
the Bonds to be redeemed addressed :o such owner at the address appearing on the Bond Registration
Books maintained by the Re;tstrar, and (b ) to the owner of each of the Bonds to be redeemed which ispayable to bearer, provided that each such owner previously shall have filed written instructions with the
Registrar as to the name and address to which such notice should be mailed: but failure to mail or receive
any such noctce, or any defect therein or in the mailing thereor, shall not affect the validity of the
proceedings for the redemption of such Bonds.

TNa Borttas are special obligations of the City payable solely from and equally secured by a lien on
and pledge of the "Na 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, also, being juitior and subordinate to
:he payment and security of"Prioriry Bonds" ( which the City has reserved the right co issue subject to the
terms and conditions stated in the Ordinance ). For a more complete description and identification of the
revenues pledged to the payment of the Bonds, and other obligations of the City secured by and payable
from the same source or sources as the Bonds, reference is hereby made co the Ordinance.

THE Crrr has reserved the right, subject to the restrictions stated in the Ordinance, to issue and incur
additional parity revenue obligations payable from and equally secured by a lien on and pledge of the Net
Revenues of the Eleettie Light and Power System and the Net Revenues of the Waterworks and Sewer
System, in the same manner and to the same extent as the Bonds. In addition, the City has expressly
reserved the right to incur obligations payable from and secured by a lien on and pledge of the Net
Revenues of either the Electric Light and Power System or the Waterworks and Sewer System, but not
both Systems, which lien on and pledge of the respective Net.-Revenues will be of equal dignity with the
lien on and pledge of said respective Net Revenues in favor of the Bonds. The City hasalso reserved the
right to issue Priority 'Bonds to be secured by a. Iirst lien on and pledge of the Net Revenues of Electric
Light and PoweiSystnm and the Net Revenuesof the Waterworks and SewerSystem under the term and
conditions contained in the O*d='++i-c-.

Tsra Hot,pm Hemp shall never have the right to demand payment of this obligation out of any funds
raised or to be raised by taxation. -

ir is Hetteay Cat2trtao ,wp Rsertm that the issuance of this Bond and the series of which it is a part
is 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 to 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
Constitution and laws of the State of Texas and the Ordinance hereinabove mentioned: that the Bonds do
not exceed any constitutional or statutory limttation: and that provision has been made for the payment or
the principal of and interest on this Bond and the Series of which it is a part by irrevocably pledging the
Net Revenues of the Electric Light and Power System and the Waterworks and Sewer System of the City
of Ausccn. Texas, as hereinabove recited.

Except whercdeRned herein, capitalized terms have the meanings assigned to them in the Ordinance,
IN Tes'rtatOrnr Wrtateor, the city council of the city of Austin. Texas. in accordance with the

provisions of Article- TI7j-l, V,A.TCS, has caused the seal of said City to be impressed or a faaimile
thereof to be printed hereon, and this bond and its appurtenant coupons to be executed with the imprinted
facsimile signatures of the Mayor and city Cleric of said Ciry.

Co
Mayor, City of Austin. Texas

trrrgttstcnm:

City Clerk, City of Austin, Texas ,
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(Form of Interest Coupon)

'.0. S

ON 15,

Tits CITY of AUSTIN. a municipal corporation in the County of Travis. State of Texas, hereby

promises to pay to bearer the amount shown on this interest coupon. in lawful money of the United States

of America. without exchange or collection charges to the bearer, unless due provision has been made for
the redemption prior to maturity of the Bond to which this interest coupon appertains. upon presentation

and surrender of this interest coupon, at

Moae.ua GUARANTY Tttusr Cot,aAxy OF New Yonx, New Yoau, New Yoax,

said amount being interest due on that day on the Bond. beating the number hereinafter designated. of

that issue of Crt^r or AUSTIN. TrxAs, Waiu. SEWER u+o EiECntte Rgrvrtotne R>~RJUE BoNOS. Sentes

1952, dated March 15, 1982. The holder hereof shall
frome an

right to
y source whatsoevertotherf

t his
than

obligation out of any funds raised or to be raised by

those sources described in the Bond to which this coupon appertains. Bond No.

City Clerk
Mayor -

(Form of-Registration Certificate)

COMBTROLLERS REGISTRATION CERTIFICATE REGISTER NO--

( hereby certify that this Bond has been ezatained'. certified as to validity and approved by the

Attorney General of the Sate of Texas, and duly registered by the Comptroller of Public Accounts of the

State Of Texas.

Witness my signature and seal this

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 on the Bond Registration Books of

the City kept by

Morgan Guaranty Trust company of New York. N- York. New
York as Registrar. Upon presentation

hereof to the Registrar. which shalt make notation of such registration in themgtsregistration blank
or

this Bond thereafter may be transferred only upon a duly executed assignmen ttnht
Registrar, sudt transfer to be

his duly authorized representative in such form as shall be satisfactory
made on such Bond Registration Books and endorsed thereon by the Registrar.

Any such transfer of this

Bond may be to bearer and thereby transferability by delivery
shall be restored, but this Bond shall again

be subject to successive registrations and transfers as before:
The principal of this Bond. if registered,

unless registered to bearer. shall be payable only to or upon the order of the registered owner or his legal

representative upon presentation and surrender of this Bond to the Registrar by such registered owner (or

to the bearer of this Bond if it is registered co bearer). The bearer of any coupon may be d
ayment and

regarded by the Registrar and the City as the absolute owner foapa doR^'herchetRegutrarnorthe

discharge of the liability upon such coupon to the extent of such payment .
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City shall be affected by any notice to the contrary. Notwithstanding the registration of this Bond as topnnnpal, the
interest coupons appertaining hereto shall remain payable co bearer and shall continue to be

transferable by delivery. For every transfer the Registrar may make a charge to the owner of this Bond
sufficient to reimburse it for any taz, fee, or governmental charge required to be paid with respect thereto.

oon of i`hrnrof
RKisrralien Reliaurad O-ner Sianomrs ,

or Bnnd Reparnr
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Sec7to,u 10: Ddrrtrnons. For all purposes of tau ordinance and in particular for clarity with respect to

the issuance of the Series 1982 Bonds herein authorized and the pledge and appropriation of revenues for

the payment of the Bonds. the following definitions are provided:

.-tddirronal Posits Bonds-shall mean rev- nue bonds. Contractual Obligations or other evidences

of mde5tedness which the City reserves the right to issue or enter into, as the case may be. in the

future under the terms and conditions provided in Section 19 this Ordinance and which are equally

and ratably secured with the Series 1982 Bonds by a lien on and pledge of the Net Revenues of the

Systems.

Bonds-shall mean collectively the Series 1952 Bonds and Additional Parity Bonds.

Capital Additrons-shaU mean those properties and facilities which by their nature, and as

incorporated into the Systems. either or both, will add additional capaaty, or are to replace existing

capacity, of the Systems, either or both. orsubstanually increase revenue -producing capabilities.

Capital Improvements-shall mean those property improvements or any combination of property
improvements which will constitute enlargements. extensions. betterments or repairs to the then

existing facilities or properties of the Systems, either or both.

City-shall mean the City of Austin, Texas, located in the County of Travis.

ContractualObligarions-shall mean those obligattons (i) issued ar incurred 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 (d) incurred pursuant to express charter or statutory authority
heretofore or hereafter adopted or enacted and (iii) which by the terms of the ordinance authonang
their issuance or the incurring of the obligation provide for-payments to be made by the City for the
retirement or payment thereof to be equally and ratably secured with the Priority Bonds or the Bonds

'by a lien on and pledge of the Net Revenues of the Systems.

Electr+e'lig/tr and Power System-shall mean all facilities and plants currently owned, operated

and maintained by the City, wholly or partially in participation with others. for the generation.
transmission, supply and distribution of electrical energy and power, together with all future
extensions. improvements, replacements and additions thereto, and all replacements thereof!, provided
that, notwithstanding the foregoing, and to the extent how or hereafter authorized or permitted by
law, the term "Electric Light and Power System" shall not mean to include facilities of any kind
(including any electric power generating and transmission facilities) which are declared not to be a
part of the Electric Light and Power System and which are acquired or constructed by the Cry, or in
participation with others, with the proceeds from the issuance of "Special Facilities Bonds", which are
hereby defined as being special revenue obligations of the City which are not Priority Bonds. Bonds or
Separate Lien Obligations but which are payable from and secured by other liens on and pledges or
any revenues, sources or payments not pledged to the payment of the Priority Bonds, the Bonds or
Separate Lien Obligations including, but not limited to. special contract revenues or payments

received from any other legal entity in connection with such facilities.

. Fiscal Year-shaU mean the twelve month period used by the City in connection with the
operation of the Systems wluch may be any twelve consecutive month period established by the City.

Government Obligations-shall mean direct obligations of the United States of America.

including obligations the principal of and interest on which are unconditionally guaranteed by the
United States of America, which may be United States Treasury obligations such as its State and

Local Government Series, and which may be in book-entry fotm.

Goss Revenues-shall mean, witk respect to the Electric Light and Power System or the
Waterworks and Sewer System. all income. receipts and revenues of every nature derived or received
from the operation and ownership (excluding refundable meter deposits. restricted gifts and grants
and proceeds derived from the sale or other disposition of all or part of the City's participating interest
in the South Texas Project and revenues, sources or payment from facilities acquired or constructed.
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with "Special Facilities Bonds") of the respeettve system, including earnings and income derived from'
the investment or deposit of moneys in any special funds or accounts created and established by the
City for the payment and security of the Priority Bonas or :he Bonds or Separate Lien Obitganons.

Independent Engineer-shall mean an individual, Arm: or corporation engaged in the engineering
profession, selected by the City Councii, of recognized good standing and having specific ecpetience, in
respect of busmess and properties of a character stmilar to those of the systems. which indivtduai• firm
or corporation has no substantial interest, direct or indirect, in the City and in the case of an
;ndivtdual, is not a member of the City Council, officer or employee of the City, and in the case of a
firm or corporation, does not have a pattner, director, offieer ar employee who is a member of the City
Council, officer or employee of the City.

• Maintenance and Operating Expenres-shall mean, with respect to the Electric Light and Power
System or the Waterworks and Sewer System, all current expenses of operating and maintaining the
respective system, including all salaties, labor, materiala, repairs and extensions necessary to render
efficient serviee provided, however, that only such repairs and extensions, as in the judgment of the
City Council, reasonably and fairty exercised, are necessary to maintain the operations and render
adequate service to the City and the inhabitants thereof, or such as might be necessary to 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 Opetation. 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 System to the extent authorized by law and the previsions of such contraa.

Na Earnings-shall have the meaning assigned to such term by Section 19 hereof.

Net Rerenrrer-shall mean: with trspeet to the Electric Light and Power System or the'
Waterworks and Sewer System, Gross Revenues of ther respective system after deducting the system's
.Maintenance and Operating Etpeases,

Place of Paymert-shaII have the meaning assigned to such term by Section 4 hereofi
Priorrq' lands-shall mean all reveaoe bonds. Contractual Obligations or other evidences or

indebtedness which may hereafter be issued and incurred in accordance with the provisions of Section
19 hereof, and secured by a. first lien on and pledge of the Net Revenues of the (i) Electric Light and
Power System and (ii) Waterworks and Sewer System.

Refunded Bondr-shall mean the Ciry's presently outstanding and unpaid Elearic. Waterworks
and Sewer System Refunding Revenue Bonds, Series 1979 and Utility System Revenue Bonds, Series
l through 10, more particularly described in the preamble of this Ordinance.

Required Ressrve-shall mean the amount required to be accumulated and maintained in the
Reserve Fund under the provisions of Section 15.

Separate Lien Obfiqarions-shail mean those obligations (t) issued or incurred by the City
payable solely from. the Net Revenues of either the Electric Light and Power System or the Net
Revenues oFthe Waterworks and SewerSystem, but not both (ii) incurred pursuant to express charter
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 to be
made by the City forthe retirement or payment thereof to besecured solely by a lien on and pledge of
the Net Revenues of the Electric 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 Electric Refunding
Revenue Bonds. Series 1982" authorized by this Ordinance.

South 7'arat Project-shall mean the City's ownership interest in two nuclear steam electric
generating units and related land and factlities, as more particularly defined in the South Texas
Project Participation Agreement effective as of December 1, 1973. as amended.
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Systems-shall mean collectively the Electric Light and Power System and the Waterworks and

Sewer System.

Waterworks and Sewer Stsrem-means all properties, facilities and plants currently owned.

operated and maintained by the City for the supply, treatment and transmission of treated potable

water and the collection, treatment and disposal of water-carned wastes, together with all: future
ectenstonm improvementt, replacements and additions thereto: provided, however, that notwithstand-
ing the foregoing, and to the extent now or hereafter authorized or permitted by law, the term
"Waterworks and Sewer System" shall not mean to include facilities of any kind which are declared
not to be a part of the waterworks and Sewer System and which are acquired or constructed by or on
behalf of the City with the proceeds from the issuance of"Spedal Facilities Bonds", which are hereby
defined as being special revenue obligations of the City which are not Priority Bonds, Bonds 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 facilities.

See'noN 11: Pledge. That the City hereby covenants and agrees that, subject only to any prior lien on

attd pledge of the Net Revenues of both the Electric Light and Power System and Waterworks and Sewer
System to the payment and security of the Priority Bonds, including the establishment and maintenance of
the special funds heteafterereated and established for-the payment and security of the Priority Bonds. the
Net Revenues of both Systems. with the exception of those in excess of the amounts required for the
payment and security of the Bonds. are hereby irrevocably pledied, jointly and severally, to the payment
and security of the Bonds, including the establishment and maintenance of the special funds created, and
established by Sections IS and 16 of this Ordinanee, all as hereinafter pro'vided: provided, however, the

City has retained the right to issue or incur Separate Lien ObGgatiotss,

Seczrort 12: Rarer artd Char=es ThaC for the lieneAt of the hold= of the tonds and in addition to

all provisions and covenants in the laws of the State of Texas and in. this Ordinanca the City hereby
expressly stipulates and agrees. while any of the Priority Bonds or the Bonds are outstanding and unpaid,

to establish and maintain ram and charges for fialitia and
Gross

by the Electric
in each F=l aartFro

and
m

Power System and the Waterworks and Sewer System p

each System sufficient:

( I) To pay the respective Maintenance and Operating Expenses thereof.

(2) To provide amounts required to establish. maintain or restore, as the case may be, a required
balance in any reserve or contingency fund created for the payment and security of Separate Lien

Obliganons.

(3) To produce combined Net Revenues of the System sufficient to pay the amounts required to
be deposited in any reserve or contingency fund created for the payment and security of the Priority
Bonds, the Bonds, and other obligations or 'evidences 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 satufacaon of the amounts
required to, be paid in 2 and 3 above) equal to at least the sum of (i) 1.23 times the annual principal
and interest requirements (or other similar payments) for the then outstanding Priority Bonds and
Separate Lien Obligations and (ii) 1.10 times the total annual principal and interest requirements (at
other similar payments) for the then outstanding Bonds and all other indebtedness (except Priority
Bonds and Separate Lien Obligations) payable only from and secured solely by lien on and pledge of

the Net Revenues of the Systems, either or both.

SernoN 13: Elecrric Light and Power System Fund.
The City hereby covenants and agrees chat Gross

Revenues of the Electric Light and Power System shall be. as colleaed, deposited into a separate account
hereby created and established with a depository bank of the City and co be known as the "Electrne Light
and Power System Fund" (herein called the "Electric Fund") and to keep such revenues of the Electric
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Light and Power System separate and apar: from ad other funds of :he City All revenues depositeo m the
Electric Fund shall be pledged and appropnatcd.to tne extent required for the following uses and in the
arder of precedence shown:

FtRSr. To the payment of all necessary and reasonable Maintenance and Operating Expenses of
the Electric Light and Power System, as defined herein or reautred by statute to be a first chlrge on
and claim against the Gross Revenues thereof.

SECOND: To the payment of the amounts required to be deposited in any special funds or
accounts created for the payment and securi:; of the Priority Boads

THtan: To the payment of the amounts required to be deposited in the Reserve Fund created by
this Ordinance to establish and maintain the Required Reserve in accordance with the"provisions of
this Ordinance or any other ordinance relating to obligations for which the Reserve Fund was created
and established to pay.

Fouarn: To the payment of the amounts required to be deposited in the Interest and
Redemption Fund created 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 a lien on and pledge of the Net Revenues of the Electric Light and Power
System.

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

SELTTON 14: Water and Sewer System Fund. The City hereby covenants and agrees that Gross
Revenues of the Waterworks and Sewer System shall be, as colleeted, depositeQ, into a saparate account
hereby created and established with a depository bank of the Ciry and co be known as the-Water and
Sewer System Find" (herein called the "Water and Sewer Fund") and to keep such revenues of the
Waterworks and Sewer System separate and part from all other funds of the City. All revenues deposited
:n the Water and Sewer Fund shall be pledged and appropriated to the extent required for the following:
uses and in the order of precedence shown:

Ftasr. To the payment of all necessary and reasonable Mafncenanm and Operating Expenses of
the Waterworks and Sewer System, as defined herein or required by statute to be a@rsi charge on and
claim against the Gross Revenues thereof.

SECONtez To the payment of the amounts required to be deposited in any special funds or
accounts created for the payment and security of the Priority Bonds.

Txettm To the payment of the amounts required to be deposited in the Reserve Fund created by
this Ordinance to establish and maintain the Required Reserve in accordance with the provisions of
this Ordinance or any other ordinance relating to obligations for which the Reserve Fund was created
and established to pay.

Founzx: To the payment of the amounts required to be deposited in the Interest and
Redemption Fund created and established by this Ordinance for the payment of principal or and
interest on the Bonds as the same becomes due and payable and the payment of Separate Lien
Obligations secured by a lien on and pledge of the Net Revenues of the Waterworks and Sewer
System.

Any Net Revenues remaining in the Water and Sewer Fund after satisfying the foregoing payments.
or making adequate and sufficient provision for the payment thereaf. may be appropriated and used for
any other City purpose now or hereafter permitted by law.

SEenoN 15: Reserve Fund For purposes of aceumuianng and maintaining funds as a reserve for the
payment of the Priority Bonds and the Bonds. the City agrees and covenants to create a separate and
special fund or account to be known as the "Combined Pledge Revenue Bond Common Reserve Fund"
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• the "Reserve Fund"). and all runds deposited therein dYc:9u1.^.; ".•r^tnk5 an incorne derived or
received from deposits or investments x; :cc -a; x:raasieeed to ::e tc•ares: =ad Rccemption Fund

established in Section 16 hereof during suc^ periods as there is on deposit in Reserve Fund the

Required Reserve) shall be used solely for the payment of the principal of and tnterest on the Prionry
Bonds and the Bonds on a pro rata basis. when ( whether at maturity, upon mandatory redemptton,prior to
maturity or any interest payment date) and to the extent other funds available for such purposes are
InsufBctent, and, in addidoa may be used to retire the last of the Prtortty Bonds or Bonds outstanding.

Simultaneously with the delivery of the Series 1982 Bonds to the initial purchaser thereof, the City

shall deposit in the Reserve Fund the sum of 535.000.000. hereby determined to be the Required Reserve

for the Series 1982 Bonds. As and when Additional Parity Bonds or Priority Bonds are delivered or

incurred, the Required Reserve shall be increased, if required, to an amount equal to the greater or (i)
S8S.000,000 or (ii) the average annual requirement (calculated an a calendar year basis) for the payment
of principal of and interest (or other similar payments) on all Priority Bonds and Bonds then outstanding.
as 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 amount required shall be so accumulated by the deposit in
the Reserve Fund of all or any pan of said required additional amount in cash immediately after the
delivery of the then proposed Priority Bonds or Additional Parity Bonds, or. at the option of the City, by

the deposit of said required additional amount (or any balance of said required additional amount not
deposited in cash as permitted above) in monthly iKtaflments, made an or before the last day of each
month following the delivery of the then proposed Additional Parity Bonds or Priority Bonda, of not less
than 1/60th of said required additional amount (or 1/60 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 Requtred'

Reservc, no deposits need be made to the credit of tha Reserve Fund: but when and if the Reserve Fund at
any time contains less ihss the Required Reserve (other than as the result of the isuatiee of Additional
Parity Bonds or Pridrity Bonds as provided in the preceding paragraph). the City covenants and agrees to
cure the deficiency in the Required Reserve withits twelve (11) months from the date the deficiency in

funds ocutrred with available Net Revenues in the 97 c: Fund and the Water and Sewer Fund. and the

City hereby covenants and agrees that, subjea only to payments required for the payment of principal of
and interest on 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
Se,ver Fund shall be applied and appropriated and used to establish and maintain the Required Reserve
and to cum any deficiency in such amount. as required by the terms of this ordinance and any other
ordinance pertaining to obligations the payment of which are secured by the Required Reserve.

Notwithstanding the foregoing provisions contained in this Section pertaining to an increase in the
Required Reservp, in the event Priority Bonds are hereafter issued or incurred and the proceedings
pertaining to the issuance or incurrence thereof provide for, or require, the creation and establishmen

farnthn
reaffirm the creation and establishment, of a separate and special reserve or contingency run
benefit of such obligations, the amount to be accumulated and maintained in such separate and special
reserve or contingency fund shall o(raet and be subtracted from the increase_ if any, in the Required

Reserve as hereinabove required

During such time as the Reserve Fund contains the total Required Reserve, the City may, at its
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 hereby designates its depository back or banks as

the custodian or the Reserve Fund.

SECTION 16: Inreres+ and Redemption Fund.
For purposes of providing funds to pay the Principal of

and interest on the Bonds as the same becomes due and payable (whether at maturity or upon mandatory
redemption). the City agrees to create or maintain at a depository bank of the City a separate and special
account or fund known as the "City of Austin Interest and Redemption Fund No. One" (the"Interest and

R
Redemption Fund-). The City covenants that there shall bvaeroand Sewer Fund af^carahe deduction of
Fund from the Net Revenues in the Electric Fund and the
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payments required to be made to the Reserve Fund. if any, and the special funds or accounts created for
the payment and security of the priority Bonds. an amount equal to one hundred per centum ( l00^0 ) or
the amount required to fully pay the intcrest and pnnapal, and mandatory redemption payments on the
Bonds. Calling due on or before the next maturity or mandatory redemption date for the Bonds, such
oavmcnts to be made in equal monthly installments made on or before the i4th day of each month. If the
Net Revenues in the Electric Fund and the Water and Sewer Fund in any month (after the dedUaion of
payments required to be made to the Reserve Fund, if any, for the benefit and security of the Priority
Bonds) are then,insufBeient to make the required payments into the Interest and Redemption Fund. then
the amount of any deficient-/ in the payment shall be added to the amount otherwise required to be paid
into the Interest and Redcmption Fund in the next month.

SECrtorr 17: Payment ojBondr. On or before November 14, 1982, and semiannually on or before the
14th day of May and November thereafter while any of the Bonds are outstanding, the City shall make
available to the paying agents therefor, in funds which will be immediately available on the next
succeeding business day, out or the Interest and Redemptioh Fund and the Reserve Fund. if necessary.
money sufficient to pay such interest on and such principal of the Bonds as will accrue or mature or come
due by reason of redemption prior to maturity on each November IS and May 15, respectively. The
paying agents shall cancel or destroy all paid Bonds, and the coupons appertaining thereto, and fumish the
City with an appropriate certificate of cancellation or destruction.

SECTtoN I8: Investment of Certain Funds. (a) Money in any Fund established pursuant to this
Ordinance may, at the option of the Ciry, be placed in time deposits or certiBates of deposit secured by
obligations of the type hereinafter deseribed, or be invested, including investments held in book-entry
form, in direct obligations of the United States of America, obligations guaranteed or insured by the
United states of America, which, in the opinion of the Attorney General of the United States, are backed
by its full faith and credit or represeat its general obligations, or invested in indirect obligations of the
United Stases of Amhriea, induding, but not limited to, evidences of indeDiedness issued. insured or
guaranteed by,sueh governmental agencies is. the Federal Land Banks. Federal Intermediate Credit
Banks. Banks for Cooperatives, Federal Home Loan Ranks. Government National Mortgage Association.
United States Postal Service, Farmers Home Administration. Federal Home Loan .Mortgage Association.
Small Business Administration. Federal Housing Assodadon, or Participation Certificates in the Federal
Assets 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 time or times. Such
investments (except State and Local Government Series investments held in book entry Torm, which shall
at all times be valued at tbst) shalt 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 to. and any losses debited to, the Interest and
Redemption Fund. All interest and interest income derived from deposits in and investments of the
Reserve Fund shaU, subject: to the limitations provided in Section 15 hereof, be credited to and deposited
in the Interest and Redemption Fund. All such investments 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.

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

SEITioN 19: Issuance of Priorrry and Additional Parity Obliqarionr. Subject to the pro visions
hereinafter appearing as to conditions precedent which must first be saasfied, the City reserves the right to
tssue, from time 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 or the State of Texas for the issuance of evidences or
indebtedness or other instruments, and should new methods or financing techniques be developed that
diAer from those now available and in normal.use. the City reserves the right to employ the same in i ts
financing arrangements provided only that the same conditions precedent herein required for the
authonzatton and issuance of the same are satisfied.
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( a) Conditions Precedent for Issuance of Priority Bondy and I ddiuonal Parity Bonds-General.

( i)
The Director of Finance of the City (or other oficer of the City then having the Primary

of the City) shall have executed a cetttficate stating ! 11 that theresponsibt)iry for the financial aSairs
coveaant obligation or agrecment contained in any ordinance or

City is not then in default as co any
other proceeding relating to any obligations of the City payable from and secured by a lien bn andfun
pledge of the Net Revenues of the Systems. either. or both and (ii) all P^y^le outsiaad'tng obGga ons

ofor accounts created aad established for the payment and security
payable from and secured by a lien on and pledge of the Net Revenues of the Systems, either or both,
have been made in full and that the amounts on deposit in such special funds or accounts are the

amounts then required to be deposited therein.

(ii)
The Priority Bonds and Additional Parity Bonds (except Contractual Obligations and

evidences of indebtedness due within 12 months from the date of the issuance thereof) shall be
scheduled to mature or be payable as to principal on November 15 or Nay 15 (or both) in each year

the same are to be outstanding or during the term thereoL

(b) Conditions Precedent for Issuance
of Priority Bonds and Additional Parity Bonds-Capital

Improvements. The City covenants and agrees
l unarzs andsunt'sl hetcondito stprecedent in

be issued for the purpose of financing Capital Improvements,
subparagraph (a) above have been satisfied and, in addition thereto, the City has secured:

(i) for the issuance of Priority Bonds, a cern8eue or opinion of a Certified Public Accountant to

the effect that, according to the books and records of the City. the Net Earnings for the preceding
Fiscal Year or for 11 consecutive months out of the 15 months immediately preceding the month the
ordinance authorizing the Priority-Bonds is adopted are at least equal to the sum of (i) t.10 times the 7
average annual requirement for he payment of pnneipai and interest (or othgr sirnilaWayments) for

Bonds and Separate l ion
the Bonds outstanding and all other ouwandinfobligatiotts (except Priority ple the

oannua
n

requ^ment for he
N

Obligations) that are payable
either or both; and (U)

solely by a rim
s the average

Revenues of theSyscem,s. for all outstanding Priority Bonds and
payment of principal and interest (°r other similar payments)

proposed. In making a
Separate Lien Obligations after giving effect to the Priority Bonds then p
determination of the Net Earnin;s. the Accountant may take into consideration a change in the rates
and charges for services and facilities ad'orded by the Systemc. either or both. that became effecnve atrot

make a1proNet fEorneand termanationtnof he Netleast sixty (60) days prior to the last
above NetyEaa

o(ther period
rnings tat. rot

purposes of satisfying
Earnings for the period of time covered by his certification or opinion based on such change in rates
and charges being in. effect for the entire period covered by the Accountant's certificate or opimon: or

(ii)
for the issuance of Additional Parity Bonds, a ce^t6ae or opinion of a Certified Public

Accountant to the effect that, according to the books and records of the city, the Net Earnings for the
preceding Fiscal Year or for 11 consecutive months out of the l5 months immediately preceding the
month the ordinance authorizing the Additional Parity Bonds is adopted are at least equal to the sum
of (i) I. 10 times the average annual requirement for the payment of principal and interest (or other

ding obiiptions rity
similar payments) for the Bonds outstanding and 61e other and secured solely by a^lea °° a d
Bonds and Separate Lien Obligations) that are payable

from
anty

pledge of he Net Revenues of the Systems, either or both.including 'h hc dPaymentPof principal taad
proposed and (ii) 1.25 times the average annual requirement
interest (or other similar payments ) for all outstanding Priority Bonds and Separate Lien Obligations.
In making a determination of the Net Earnings. the Accountant may take into consideration a change
in the rates and charges for services and facilities afforded by the Systems, either or both. that became
effective at least sixty (60) days prior to the last day of the period for which Net Earnings are

m a rorml

determined and, for purposes ° F satisfying the aboveSystems for the period o^intte mv rcd byahu u^t6catto or
determination of the Net Earnings of the
opinion based on such change in races and charges being in effect for the entire period covered by the

Accountant's certificate or opinion.

B-16

Exhibit B to Utility Conatrnction Contract - page 18 of 27

Docket Nos. 42857 and 42867 -65- Petitioners' Exhibit 1
66



As used in this Section. the term "Net Earnings" shall mean the combined Gross Revenues of the
stems after deducting the combined Maintenance and Operating Eapenses or the Systems. but not

cspendttures whtch, under standard accounting practice, should be charged to capital empenditures.

c) Conditions Precedent for Issuance of Priority Bonds or ,4ddiriona/ Parity Bonds-Capital
aadtttons: ( t) Initial Issue. The City covenants and agrees that neither Priority Bonds nor Additional
Panty Bonds will be issued for the purpose of financing Capital Additions for integration into the Systems.
::thcr or both, unless the same conditions precedent specified in subparagraph ( al above have been
sanstied and, in addition thereto, the conditions precedent specified in subparagraph ( b) above are
sarcticd or, in the alternative, the City shall have obtained:

(a) from an Independent Engineer a comprehensive Engineering Report for the Capital
Addition to be financed. which report shall ( a) contain ( I) detailed estimates of the cost of acquiring
and constructing the Capital Addition. ( 2) the estimated date the acquisition and cotumtcttoa of the
Capital Addition will be completed and commercially opentive, and (3 ) a detailed analysis of the
,mpact of the Capital Addition on the financial operations of the system for which the Capital
Addition is to be integrated and to the Systems, as a whole, during the construction thereof and for at
least five Fiscal Years after the date the Capital Addition becomes commercially operative, and (b)
concludes that ( 1) the Capital Addition is necessary and will substantially increase the capacity, or is
needed to replace existing facilities, to meet current and projected demands for the service or product
to be provided thereby, and (2) the estimated cost of providing the service or product from the
Capital Addition will be reasonable in comparison with projected costs for furnishing such service or
product from other reasonably availablie, sources; and

(b) a eertifiateof the Independent Eagineer to the effect that. based an the Engineering Report
prepared for the Capital Addidon, the projected Net Earnings for each of the five Fiscal Years-
subsequent to the date the Capital Addition becomes commercially operative ( as estimated in the
Engineering Report) will be equal to at least the stun of ( i) 1.25 dmes the avenge annual
requtremens for the payment of the principal, and interest ( or other similar payments) for Priority
Bonds and Separate Lien Obligations then outstanding, or incurred and all Priority Bonds asamated to
be issued, if any, during the period from: the date the first series of obUgations Air the Capital
Additions is to be delivered through the 5th Fiscal Year subsequent to the date the Capital Addition is
estimated to become commercially opcauve, for all Capital Improvements and for all Capital
Additions then in progress or then being initiated and ( ii) 1.10 times the avcrage annual requirements
ior the payment of principal and interest ( or other similar payments) for Bonds and all other
obligations ( other than Priority Bonds or Scparate Lien Obligations) 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 period from the date the first series of
obligations for the Capital Addition is to be delivered through the Sth Fiscal Year subsequent to the
date the Capital Addition in estimated to become commercially operative, for all Capital Improve-
ments and for all Capital Additions then in progress; or then being initiated.

(ii) Subsequent Issues. Once a Capital Addition has been initiated by meeting the conditions
precedent specified in subparagraphs (c)(i)(a) and (c)(i)(b) above and the initial Priority Bonds or
Additional Parity Bonds delivered therefor, the City reserves the right to issue Priority Bonds and
Additional Parity Bonds, as the case may be, to finance the costs of such Capital Addition in such amounts
as may be necessary to complete the acquisition and construction thereof and make the same commercially
operative without -satisfaction of any condition precedent under subparagraphs (c)(i)(a) and (c)(i)(b)
or subparagraph (b) of this Section but subject to satisfaction of the following conditions precedent: •

(a) the City makes a fore east (the "Foreesst") of the operations of the Systems demonstrating
the Systems' ability to pay all obligations. payable solely front the Net Revenues of the Systems, either
or both, to be outstanding after the issuance of the Priority Bonds or Additional Parity Sonds.ihen
being issued for the period (the "Forecast Penod") of each ensuing Fiscal Year through the 5th
Fiscal Year subsequent to the latest estimated date the Capital Addition then being financed is
expected to be commercially operative. and
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i b) an Independent Engineer reviews such Forecast and executes a certificate to the effect that

sucl Forecast is reasonable, and, based thereon ( and such other factors deemed to be relevant), the

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

Revenues of the Systems, either or both, to be outstanding after the issuance of the Priority Bonds or

Additional Parity Bonds then being issued for the Forecast Period.

The conditions of subparagraph ( b) and subparagraphs ( c)(i)(a) and ( c)(i)(b) of this Section

need -tot be met with respect to any Additional Parity Bonds or Priority Bonds issued for the South Texas

project.

With reference to Priority Bonds. Additional Parity Bonds and such otherobiigations anticipated and
estimated to be issued or incurred, the annual principal and interest requirements therefor shall be those
estimated and computed by the City's Director of Finance ( or other officer of the City then having the

primary responsibility for the financial affairs of the City). In the preparation of the Engineering Report

required in subparagraph ( c)(i)(a) above, the Independent Engineer may rely on other experts or

professionals. including those in the employment-of the City, provided such Engineering Report discloses

the extent of such reliance. In connection with the issuance of Additional Parity Bonds or Priority Bonds
for Capital Additions, the certificate of the Director of Finance and Independent Engineer, together with
the Engineering Report for the initial issue and the Forecast for a subsequent issue. shalF'be conclusive

evidence and the only evidence required to show cosnpfianea with the provisions and requirements and this

subparagraph ( c) of this Section.

Priority Bonds or Additional Parity Bonds for Capital Additions may be combined in a single issue
with Priority Bonds or Additional Parity Bonds, as the cue may be, for Capital Improvements provided

the conditions pre=dent set forth in subparagraphs ( b) and ( c) are compiled with is the same relate to :

the respective purposes.

SECTION 20: Rejtaidlnr Bardc The City reserves the right to issue refundiitg bodi to refund all or

any parr of the. outstanding Priority Bonds ortha Bonds (pursuant to any law then available) upon such

terms and conditions as the City Council of the City may deem to be in the but interest of the City and its

inhabinnts, and if iess than. all such outstanding Hrioriry Bonds or the Bonds are refunded, the conditions

precedent prescribed ( for the issuance of Priority Bonds or Additional Parity Bonds) set forth in

subparagraphs ( a) and ( b) of Section 19 shall be satisfied and the Accountant's certificate or opinion

required in subparagraph ( b) shall give effect to the issuance of the proposed refunding bonds ( and shall

not give elCeet to the Priority Bonds or the Bonds being refunded following their cancellation or provision

being made for their payment).

SK'rton 21. Obligarions cf Injerror Liarr and Pledge. The City hereby 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, either or both, as may be authorized by the laws of the State of Texas.

Seerror+ 22: Maintenance and Operation-Insurance. The City shall maintain the Systems in good

condition and operate each in an efficient manner and at reasonable cost So long as any Bonds are

outstanding. the City agrees to maintain insurance For the benefit of the holder or holders of Bonds on the

Systems of a kind and in aa amount which usually would be carried by municipal corporations engaged in

a similar We of business. Nothing in this Ordinance shall be construed as requiring the City to expend

any funds derived from sources other than the operation of the Systems. but nothing hereon shall be

construed as preventing the City from doing so.

S eertot+ 23: Sale or Lease of Properrrtr. (a) The City, to the extent and in the manner required by

law, may sell or exchange for consideration representing the fair value thereof, as determined
by the City

Council of the City,
any property not necessary or required in the efficient operations of the Systems. either

or both. or any equipment not necessary or useful in the operations thereof or which is obsolete. damaged

or worn 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 deposited in the Water and Sewer Fund and the proceeds of sale of properties
of the Electric Light

and Power System shall be deposited in the Electric Fund.
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( b) The City may, to the extent and m che manner permitted - law, sell. !ease or otherwise dispose
of all or par, of its Participating interest in the South Texas Project. as approved and authonzed at an
election held November 3. (981: provided such said. lease or other disposition is approved by a majority
vote of the City Council of the City with it ending on the part of the Ct:} Council that he remaining
available capacity of the Electric Light and Power System t including power ar.d energy to be recened
under contracts) for furnishing power and energy is adequate and sumceent to satisfy cwrent anti
fnreseeable power and energy demands therefor taking into consideration any generating capacity then
estimated to become available and that such disposal will not jeopardize the abtlity^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. All proceeas derived from such sale or
dtsposal, net of reasonable and necessary expenses incurred in connection therewith (including attorneys
and engineers), shall be deposited in a special escrow account with the City's depository bank and
expended only for the purposes of making Capital Additions to the Electric Light and Power System. or for
cost-elfective 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 to exceed par) of outstanding Bonds or
Priority Bonds, all as shall be in the sole discretion and determination of the cry council of the City.

SErnoN 24: Records and Aceounrs. The City hereby covenants and agrees that so long as any of the
Bonds or any interest thereon remains outstanding and unpaid. it will keep and maintain separate and
complete records and accounts pertaining to the operations or the Waterworks and Sewer System and the
Electric Light ind Power System in which complete and correct entries shall be made of all transactions
relating thereto, as provided by Article 1113. V.A.T.C.S. The holder or holders of any Bonds or any duly
authorized agent or agents of such holders shall have the right at all reasonable times to inspect such
records, accounts and data relating thereto, and to inspect the respective 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 and accounts to be made by an independent Arm of Certified Public Accountanri.
Each such audit, in addition to whatever other matters may be thought proper by the.Accountant. shall
particularly include the following:

(a) A detailed statement of the income 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.

(c) The Accountant's comments regarding the manner in which the City has carried out the
requirements of this Ordinance and any other ordinance authorizing the issuance of Priority Bonds or
Additional Parity Bonds and his recommendations for any changes or improvements in the
operations, records and accounts of the respective Systems.

(d) A list of insurance policies in force at the end of the Fiscal Year covering the properties of
the respective Systems, setting out as to each policy the amount thereof, 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,he Systems are to be regarded as
Maintenance and Operating Expenses of the respective Systems and paid on a pro rata basis or as
otherwise determined by the City from available revenues in the Electric Fund and Water and Sewer
Fund, either or both. Copies of each annual audit shall be furnished to the Executive Director or the
Stunit3pal Advisory council of Texas at his office in Ausdn. Texas, or as otherwise provided by law and,
upon request, co the original purchaser of any series of Bonds. The audits herein required shall be made
within 120 days following the close of each Fiscal Year insofar as is possible.

SECrroN 25: D e f r c 7 e n e i e r . E e c e r a Net Revenues. ( a)[f on any oecasion there shall not be sufficient
Net Revenues of the Systems to make the required deposits into the Interest and Redemptton Fund and
the Reserve Fund, then such deficiency shall be cured as soon as possible from the next available Net
Revenues of the Systems. or from any other sources available for such purpose.

(b) Subject. to making the required deposits to (t) all special funds created for the pa}ment and
security of the Priority Bonds (including the Reserve Fund) (ii ) the Interest and Redemption Fund and
the Reserve Fund when and as required 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 af Separate Lien
Obligations. the excess Net Revenues of the Systems. either or both. may be used by the City for any

lawful purpose.

SECTION 26: Further Covenants. The City further covenants and agrees by and through this

Ordinance as follows: •

(a) It has the lawful power to pledge the Net Revenues of the systems to the payment of the

Bonds to the extent provided herein and has lawfully exercised said power und'er 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 shall have
preference over any other Bond of said issues.

(b) The Net Revenues of the Systems. either or both, have not been in any manner pledged or
encumbered to the payment of any debt or obligation or the City or the Systems. save and except as
set forth and identified in Exhibit A attached hereto and incorporated by reference as a part hereof for

all purposes.

SEetioN 27: Fina( Deposfrt: Governmental Obligations. (a) All or any of the Series 1982 Bonds shall

be deemed to be paid, retired and no longer outstanding within the meaning of this Ordinance when
payment of the principal of, and redemption premium. if any, on such Bonds, plus interest thereon to 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 (U) 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. ( l) money sufficient to make such payment or. (2) Government Obligations. certified by an
independent public accounting firm of national reputation, to mature as to principal and interest in suth
amounts and at such times as will insure the availability, without «investment..ofsurBawst money to make
such payment. and all necessary and proper fees, compensation and expenses of each paying agent
pertaining to the Series 1982 Bonds with respect to which such deposit is made shall have been paid or the
payment thereof provided for the satisfaction of each paying agent. At such time as a Series 1982 Bond
shall be deemed to be paid heteunder, as atoresaid, it shall no longer be secured by or entitled to the
benefit af this O?dinance or a lien on and pledge of the Net Revenues of the Systems, and shall be entitled

to payment solely from such money or Government Obligations.

(b) That any moneys so deposited with a paying agent may at the direction of the City also be
invested in Government Obligations. maturing in the amounts and times as hereinbefore set forth, and all
income from all Government Obligations in the hands of the paying agent pursuant to this Section which is
nor required for the payment of the series 1982 Bonds, the redemption premium, if any, and interest
thereon. with respect to which such money has been so deposited, shall be turned over to the City or

deposited as directed by the City.

(c) That the City covenants that no deposit will be mide or accepted under clause (a) (ii ) of this

Section and no use made of any such deposit which would cause the Series 1982 Bonds to be treated as
arbitrage bonds within the meaning of Section 103 (c) of the Interaal Revenue Code of I954, as amended.

(d) That notwithstanding any other provisions of this 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. if any, and interest thereon. shall be applied to and used. for
the payment of such Bonds, the redemption premium. if any. and interest thereon and the income on such
money or Government Obligations shall not be considered to be "Gross Revenues- under this Ordinance

SeCnoN 2S: Remedy in Event of Default. In addition to all the rights and remedies provided by the

laws of the State ofTexas, the City covenants and agrees particularly that in the event the City ( a) defaults
in payments to be made to the Interest and Redemption Fund or the Reserve Fund as required by this
Ordinance or (b) defaults in the observance or performance of any other of the covenants. conditions or

and requiring
Bonds thshall bee City c.-stitied

its ot6cersno
a court

Ordinance.
cnon. compelling

holders

of proper elunsd

holderobligations
of mandamus tiss

forth
issued in

B-20

Exhibit B to Utility Construction Contract - Page 22 of 27

Docket Nos. 42857 and 42867 -69- Petitioners' Exhibit 1
70



ooserve and perform any covenant, condition or obligation prescribed in this Ordinanee. No delay or
nmmtsston to exercise any right or power accruing upon any default shall impair any such right or power.
or shall be construed to be a waiver of any such default or acquiescence therein, and every such right and
power may be exercised from time to time and as often as may be deemed expedient-

The specific remedy herein provided shall be cumulative of all other existing remedteY and the
specification of such remedy shall riot be deemed to be exclusive.

SECnoN 29: Bcndr are Obligation:. The Series 1982 Bonds are special obligations of the City payable
from the pledged Net Revenues of the Systems and the holders thereof shall never have the tight to
demand payment thereof out of funds raised or to be raised by taxation.

SECrtoN 30: Bonds are Negotiable Instruments. Each or the Series 1982 Bonds herein authorized shall
be deemed and construed to be a"Securiry", and as such a negotiable instrument, within the meaning of
Article S of the Untform Commercial Coda

SECttoN 31: Ordinance to Conniruge Cantract. The provisions of this Ordinance shall constitute a
contract between the City and the holder or holders from time to time of the Series 1982 Bonds and, except
as otherwise provided herein, no change, variation or alteration of any kind of the provisions of this
Ordinance may be made, until such Bonds are no longer outstanding.

SECrroN 32 Governmental Agenaer The City will comply with all of the terms and conditions of any
and all franchues, permits and authorizations applicable to ornecessary with respect to the Systems. either
or both. and which have been obtained from any governmental agency; and the City has or will obtain
and keep in full force and eH'ea all franehiset, permits, authorizations and other requirements applicable to
or necessary with respect to the aequiaition, construaion, equipment, operation and maintenance of the
Systems.

SECTION 33: Na Competition. The City will not grant any franchtseq-or permit the acquisition.
construction or operation of any competing facilities which might be used as a subsntute for the facilities of
the Systems, either or both, and, to the extent that it legally may, the City will prohibit any such competing.
facilities.

SEt.TtoN 34: No-Arberrega The City covenants to and with the purchasers of the Series 1982 Bonds
that it will make no use of the proceeds orthe Series 1982 Bonds, investment income or other funds at any
time throughout the term of this issue ofSeries 1982 Bonds which would cause the Series 1982 Bonds to be
arbitrage bonds within the meaning of Section 103(c) of the Internal Revenue Code of (954, as amended,
or any regulations or rulings pertaining thereto.

SeCrtoN 35: Interest on Bonds to Remain Tax Exempt. The City recognizes that the purchasers and
holders of the series 1982 Bonds will have accepted them on. and paid therefor a price which reAects, the
understanding that interest thereon is exempt from federal income taxation under laws in force at the time
the Series 1982 Bonds shall have been delivered. In this connection the City shall take no action or fail to
take any actton, which scoots or failure to aat may render the interest on any of such Series 1982 Bonds
sub7ea to federal income taxanon, particularly pursuant to Section 103(b) or the Internal Revenue Code
of 1954, as amended, nor shall the City take any action or fail to take any action, which action or failure to
aa, would have the etfea of causing the income derived by the Cry from the Systems, either or both, to
become subject to federal income taxation in the hands of the City, whether or not provision shall have
been made for she payment of such Series 1982 Bonds.

SECrtoN 36: Amendment of Ordinance. This Ordinance may be amended itr the following manner
and subject to the following conditions: (a) the holders of Bonds aggregating in principal amount 519e of
the aggregate principal amount of then outstanding Bonds shall have the right from time to time to
approve any amendment to this Ordinance which may be deemed necessary or desirable by the City,
provided, however. that nothing herein contained shall permit or be construed to permit the amendment or
the terms and conditions in this Ordinance or in the Bonds so as to:

(!) Make any change in the maturity of the outstanding Bonds:

(2) Reduce the rate of interest borne by any of the outstanding Bonds:
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(3) Reduce the amount of the principal payable on the outstanding Bonds;

(4) Modify the terms of payment of prinnpal of or interest on the outstanding Bonds. or impose

any conditions with respect to such payment-

( 5) Aire= the rights of the holders of less than all of the Bonds then outstanding.;

(6) Change the minimum percentage of the principal amount of Bonds necessary for consent to

such amendment.

(b) If at any time the City shall desire to amend the Ordinance under this Section. the City shall
cause nouce of the proposed amendment to be published in a financial newspaper or journal of general

circulation in The City of New York. New York and in a. newspaper of general circulation in the City of

Austin. Texas. oncr during each calendar week for at least two successive calendar weeks. Such nod=
shall briefly set forth the nature of the proposed amendment and shall state that a copy thereof is on file at
the principal office of the paying agents for inspection by all holders of Bonds. Such publication is not

required. however, if notice in writing to given to each holder of Bonds.

(c) Whenever at any time the City shall receive an instrument or instruments executed by the holders
of at least 51% in aggregate principal amount of all Bonds then outstanding. which instrument or
instruments shall refer to the proposed amendment described in said notice and which spedResily consent
to and approve such amendment in substantially the foctn of the copy thereof On file with the paying-
agents, the governing body of theGty may pass the amendatory ordinance in substantially the same form.

(ill
Upon the passage of any amendatory ordinance pursuant to the provisions of this Seetion, this

Ordinance shall be deemed to be amended in accordance with such amendatory ordinance. and: the

respective rights: duties and obligations under this Ordinance of the City and all the hoiders of then

outstanding Series' 1982 Bonds and all lLture Additional Parity Bonds shall there8rlter be determined.

exercised and enforced hereunder; subject in all respeea to such amendments.

(e) Any consent givea by the holder of a Bond pursuant to the provisions of this Section shall be
irrevocable for a period of six months fronYthe date of the ant publication of the notice provided for in
this Section or the date of such conseat, whichever is later, and shall be conclusive and binding upon all

future holders of the same Bond during such period. After the applicable period of time a consent is

irrevocable has expired. the holder who gave cottsent, or a successor in tide, may mycke such consent by

filing notice thereof with the paying agents and. the City. but such revocation shall not be elfeesive if the

holders of 51% in aggregate principal amounr af the than outstanding Bonds as in this Section deflated

have. prior to the attempted tevoaauon, consented to and approved the amendment.

(r) For
the purpose of this Section. the fact of the holding of Bonds by any bondholder and the

amount and numbers of such Bonds and the date of their holding same, may be proved by the affidavit of
the person claiming to be such holder, or by a certificate executed by any trust company' bank, banker or
any other depesitory wherever situated showing that at the date therein mentioned such person had on

dce to suchdeposit with such trust company bank, banker or other depo sitory,
continues until

Bonds described
wntraryt is

The City may conclusively assume that such ownership roa

served upon the City.

SEettoN 37: City bfarrager-Director of Finance to Have Charge of Recards and Bonds. The City

M anager and Director of Finance shall be and they are hereby authorized to take and have charge of all
necessary orders and records pending investigation by the Attorney General of the State of Texas. and..
shall take and have ehatZe and control of the Series 1982 Bonds herein authorised pending their approval

by the Attorney
General, their registration by the Comptroller of Public Accounts and delivery to the intial

purchasers.

5ECnoN 38: Sale of BondL The
Series 1982 Bonds are hereby sold and shall be delivered to Dillon.

Read
& Co. Inc.. Smith Barney. Harris Upham & Co. Incorporated and Boettcher & Company, on behalf

of the ultimate purchasers thereof in accordance with the Purchase Contract in form and substance
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approved by resolution of the City Council of even date herewith. and it is hereby found and determined
by the City Council that the price and terms specined in such Porchase Contract are the m ost advantageous
and reasonably obtainable by the City.

SEC'noN 39: approval of Official Statement, The OFtc:al Statement. dated March 3, 1982, relating to
the Series 1982 Bonds, in substantially the form as submitted to this meeting, is hereby app[-0ved and
authorized to be distributed to the ultimate purchasers of the Series 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.

SECrtoN 40: Proceeds of Sale. Promptly after the delivery of the Series 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 Guaranty Trust Company of New York, hereby designated as the bank of delivery,
and such proceeds, Ian accrued interest on the Series 1982 Bonds, which shall ultimately be deposited to
the credit of the Interest and Redemption Fund. shall be used for the purpose of refunding, discharging
and retiring all of the Refunded Bonds, initially funding the Reserve Fund as herein required, and paying
the costs and expenses of issuance of the Series 1982 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
Electric Refunding Revenue Bonds Special Escrow Fund -Agreement" between the City and the Treasurer
of the State or Texas, which will use said proceeds, together with other available funds of the City, to
provide for the tefundin8, discharging and retiring of the Refunded Bonds. The balance of said Proceeds
not so transferred to Treasurer of the State of Texas, representing accrued interim on the Series 1982
Bonds, a portion of the Required Reserve for the Series 1982 Bonds and amounts sufficient to pay the costs
of issuance or the Series 1982 Bonds will be immediately transferred by the bank of delivery to Texas
Commerce Baak-Austin. Ausun, Tetas, the City's official depository bank. The Director of Finance is
hereby authorized and directed to instruct the Texas Commerce Bank-Ati.stin, to transfer 520.000.000
from the reserve fund established for the benefit of the Utility System Revenue Bonds, Series I through 10,
being refunded by this Series 1982 Bonds to the Reserve Fund established herein for vestment in open
markec securities; and also to transfer in the Reserve Fund established herein the sum of 528.325,T43.10
from the Interest and Redemption Funds for the Refunded Bonds, which amottnt, together with the sum of
S36,674,]-t6.90 from the proceeds of We of the Series 1982 Bonds, shall be invested in the United States
Treasury ObliQatiotss, State and Local Govermaent Series totalling in amount 565,000,000 and as set forth
in the subscriptions 11Ied on behalf of the City with the Federal Reserve Seek of Dallas on February 26.
1982, which subscriptions are hereby ranhed and affirmed.

SECiTON 41: Reatortr for Rejuxdinq. It is specifically found and determined by the City that
unanticipated increases in the cast of certain Capital Additions and Capital Improvements to the Systems
and greater than expected population and industrial growth in the City of Austin metropolitan area have
created an immediate need for the City to achieve greater financing flexibility, 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. It is further
found and determined that the ordinances authorizing the Refunded Bonds contain restrictive covenants
which inhibit the City's ability to finance Capital Additions and projects financed through Separate Lien
Obligations and require the City to provide excess revenues which results in the necessity of charging and
collecting rates considerably higher than necessary. thus increasing the cost of eleetric, water and sewer
service to the inhabitants of the Qry and prevent. because of excessively restrictive covenants, the adequate
and economical financing of projects which are expected to be required for the Systems in the near future.
It is also round that the refunding or the Refunded Bonds in the manner herein provided is expected to
release certain of the City's moneys for capital expenditures for the Systems thus avoiding the necessity to
issue bonds of the City for such purpose. and is expected to reduce significantly the amount of Net
Revenues of the systems which will be required for the amortization of outstanding indebtedness. thus
permitting lower rates to the customers of the Systems. Therefore, for the reasons stated in this Section 41.
the City 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 retired thereby

SErnoN 42: Curip Numberx That CUSIP numbers may be printed on the Series 1982 Bonds. It is
expressly provided, however, that the presence or absence of CUSIP numbers on the Series 1982 Bonds

B-23
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shall be of no stanificanee or effect as regards the legality thereof and neither the City nor attorneys

approving the Series 1982 Bonds as to legality are to be held responsiole for CUSIP numbers mcorrecdy

printed thereon.

S6Crtot 43. Emeryency. The public importance of refunding the Refunded Bonds creates an

emergency and an urgent public necessity that the refunding be accomplished as soon as poisible and

without delay for the immediate preservation of the public peace, health and safety of the citizens of the

City of Austsn. Texas^, that this Ordinance take effect and be in full force immediately upon its passage: and

that the rule requiring that all ordinances be read on three separate days be waived and suspended. and it

is hereby suspended and further that all ordinances and charter rules governing the effective date of this
Ordinance are hereby suspended and that this ordinance is hereby passed as an emergency measure and
shall be effective immediately upon its passage and adoption as provided by the charter of the City of

Austin.

PAsa>in AND APPttovID. this

Mayor. City of Ausun. Texas

(City Seal)

AT[ffit.
City Clerk. City of Atestin. Texas

APPROVED: ' ^ •

City Attorney. City of Austin. Texas

H-2a
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Exhibit A

LEST OF OUTSTANDING OHLIt1AT:OPiS
PAYABLE ^,20,! ME, REVENUES - rr.r

SYSTE"S, EITHER OR BOTH

.. 3593,000,000 Cit/-of Austin, Texas, :.'ater, Sewer, and
Electric Revenue Bonds, Series 1982.

2• Utility Construction Contract between the City and North

Austin Growth Corridor= No.1, pursuant to which $5,960,000
North Austin Growth Corridor ?fUD No.1, City of Austin Contract
Bonds, Series 1981 have been issued.

3. Utility Construction Coneraet between the City and Northwest
Travis County HUD No.1, picrsuant to which $3,550,000 North-
west Travis County MUD Yo.1, Unlimited Tax and City of Austin
Contract Bonds, Series 1982, payable by the City as to prin-
cipai amount only, are expected to be issued on or about
:1ori1 1, 1982.

Utility Construction Contract between the City and Springwoods
>^'D, pursuant to which 53,520,000 Springwoods MUD Combination
City of Austin Contract, Unlimited Tax and Revenues Bonds,
Series 1982, payable by the City as Co principal amount only,
are expected to be issued an or about April 1, 1982.

5. Utility Construction Contract between the City and South
Austin Growth Corridor MUD No. 1.
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EXHIBIT "C"

District's
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 Band Number One

The calculation of the District's pro rata share of the Debt Service
Payment is based on the following formula:

Pro rata share x C. X DSP

Debt Service Payment (DSP)

Semi-acu:ual Debt Service Paysent (LW) to be made by the city to the
paying agent shall equal the total semi-annual principal, interest, and paying
agent fees- For its participation, the District will pay to the City the pro
rata share as calculated by the formula.

Construction Ratio (CR) for Each Project

Proceeds A lied to Construction of Each Project
Total Prooee Ap s to Construction o Projects

Example

Zbtal Construction of All Projects $6,500,000

F°r Permanent Sewer Interceptor Ck - 6,500,000 = 1.00
Lift Station and Force Main to 6,500,000
Bull Creek Interceptor

District are of Debt Service Payment calculated as follows for each project:

Pro rata share X CR X D6P

For Permanent Sewer Interceptor
Lift Station and b+orce 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 aIS+' day of IMA^ , 198 , by and among the CITY OF
AUSTIN, TEXAS (the "City"), a Home Rule City located 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.

W I T N E S S E T H

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 Consent 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 Milwoodi 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,, 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-i", 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, prior 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
livinq 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:

water = 1 LUE = 2.2 gpm/peak hour flow
= 2.2 gpm x 1800 = 3960.0 gpm

wastewater = 1 LUE = 1.1 gpm peak flow
= 1.1 gpm x 1800 = 1980.0 gpm

^yv

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 = 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 Roadways

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

100% . .. . a free right turn lane on FM 620 for turns
onto Woodstone Drive.
100% .... a free right turn lane on Woodstone Drive
for turns onto FM 620.

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

83% .... a traffic signal.

d. FM 620/US 183 Intersection

onto .US. 183
dual Jturns

southbound.
left turn bays The on Au tin/620for

oint
Venture shall fund 64% of the cost of providing the
additional storage needed to bring the total to 20
vehicles.

100% .... additional left turn storage on US 183 for
turns onto FM 620 eastbound. The additional storage
should accommodate three vehicles.

100% .. . . 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.

e. Parmer Lane/FM 620 Intersection

10% .... a traffic signal.

- ^b 2^a .... a free right turn lane on Parmer Lane for
turns onto FM 620 westbound.

2^^0 h d .'... a free right turn lane on Parmer Lane for
turns onto FM 620 eastbound.

13% . . . . a left turn lane on FM 620 for turns onto
Parmer Lane northbound. Storage for 17 vehicles
should be provided.

6% .. . . 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:

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

76X .... 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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50% ... . additional left turn storage on Parmer
Lane for turns onto Bertrose Lane. Dual lefts with
storage for at least 20 vehicles will be required.

50% .. 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 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. 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. A
Sites with
ustin/620 tract, shall undergo and be subject
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5.

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
.3.

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.

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

g. 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.

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.

Individual projects within the Austin/620 will
undergo and be subject to site plan review.
Criteria for evaluation will be as follows:5

a.' The 5.2 acre parcel within the
C12m-85-011 Austin/620 tract fronting
on FM 620 shall be designated as

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
.......,..,.,... .., i...ct.... wL.. __.e_Lt_..1.__^
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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 the

Austin/620 Joint Venture or successors, do not run with the land,
and shall not burden any portiori,,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 d--Iscribed 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 construct 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 this Agreement is

executed by a party, being the 21 S+ day of Ilk 4L!4 _ 198L-.

APPROVED AS TO FORM: CITY OF AUSTIN

4 /--,07 0 BY:Y:
ity ttor 3'0= e arrasco

Date: City Manager

Executed on 1986 •

ATTEST: NORTH AUSTIN MUNICIPAL UTILITY
DISTRICT NO. 1.

BY :
ecretary, Boar irect s PRINfi : cS ve n0..

Pres ident
Board of Directors

Executed on hj2Y;1 lV , 198^0 .

AUSTIN WHITE LIME COMPANY

BY
v^, 14.

+
PRINTED: a. r

Partner

Executed on i'Ylau I(. , 198(, .

4 ^ i
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ROBINSON RANCH

BY:
PRI

Partner

Executed on Ma,4 I „ 198(..

BY:e 4O

^ ^

PRINTED : r onm0^ F• h?nhi r^ ^nr^
,-Partner

Executed on 198(,,.

MILWO gE

BY:
PRI

15-111 urn, Venturer

Executed on 198^.

PALMER ASSOCIATES

BY:
PRINTEU: , 1. n. ^nh^n, nr^

venturer

Executed on 11'lata 198^.

AUSTIN/620 JOINT VENTURE

BY:
PRI

e ture

Executed on 2 , 198-(;,.
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STATE OF TEXAS §
§

COUNTY OF TRAVIS §

This instrument was acknowledged before me on ,
1984^L by Jorge Carrasco, City Manager of the City of Austin, Texas.

ota y u iV State exas
My Commission Expires:

4--//- 89

STATE OF TEXAS §

COUNTY OF TRAVIS §

^.y^ ►'^a ,^^laq/e.
(Name - Typed or r te

This instrument was acknowledged before me on A Pr'^
tf D ih B d198 6 by trt p, 14h0. rec orse oar o, President of t

of North Austin Municipal Utility District No. 1, on behalf of said
District.

.......... ;p.
O^^ A ^^

Ga
. ,

otary u ic, S tate of Texas
Mg Ge^ ixpa.res : FRED LEE CASTRO

^f G My Commission Expires
: •. 3/2/88

•+^•,,,...,..••q
^yC^

(Name - Typed or Printed)

44 10 •4

STATE OF TEXAS §
§

COUNTY OF TRAVIS §

This instrument was acknowledged before me on M Ilo

1981 ^ by a. H• lZobin^rT,lr _ , Partner of Austin White L ime

Company.

RY P (/OA,

My (bj;jF°,IIis s ^n

^+o.f••^^^^

..o ,

STATE OF TEXAS

COUNTY OF TRAVIS

Notary Fublict, State of Texas

MELISSA K. MILLER
(Name - Type d or Printed)

§
§
§

This instrument was acknowledged before me on Î'Yl^ 1(^ ,
198L by ('-eP F. /2oh► r^.Snr, , Partner of Aust^n -White Zime

Company.
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STATE OF TEXAS §

COUNTY OF TRAVIS §

This instrument was acknowledged before me on YY1^ jI,198 ,This

jpohinnry-) Jr-, Partner of Robinson anc .

Y

,.' ., . ......... m
'0•

My Co^•fi^siqA EX^,es:

^ •.- ^ .^ v
;^

'
T
•.
F
.. 37, ....•t

STATE OF TEXAS

COUNTY OF TRAVIS §

Notary u ficJ State o Tex-as

MELISSA K. MILLER
(Name - Typed or Printed)

This instrument was acknowledged before me on YYJ^a 1(9 ,198L by ^ Qo^P f^ b^r75(ri Partner of Robinson Ranc

,•• p• a y p ^j''•
My C^i,asi•^i••^p+ves:

co Z-
9 ^ .• +

OF
STATE OF ^'T^,',^§••, §

COUNTY OF TRAVIS §

otary u c, tate o exas

MELISSA K. MILLER
(Name - Typed or Printed)

This ins r ent s acnowledged before me on
198^ by

,
)Qw/ , Ven er of Milwoo Joint Venture.

%`
o%^^^^^^^^^^^^ ►,,,,^^

V, Y P ",.• ^,^_..^ e^,, Notary Public, tate o exas
sy"` :^'^,^s^^3 TxPires :

lCO
^ '•, , y , aM

•......^•^;^r^+^..

ST"I4+QtyLrlS §

COUNTY OF TRAVIS §

ALNJ4- ah:S
(Name - Typed or rinte

This instrument was acknowledged before me on Mij / ,198 fa_ by J. O. lPob^0Snh , Venturer of Palmer sso tcjA
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STATE OF TEXAS §

COUNTY OF TRAVIS §

This in.&trument was acknowledged before me on Ma ;,I ,
198_k by Jdhn r&1ryi5e-^ , Venturer of Austin7620 Joint
Venture.

^^-^
My t;C ^

1^► ^^ ^ M^-- ^.4.aC.^+.r;,,
/=^,'^'•, otary Publ ic te of Texas

^:.'E^R•^^es : oFRED LEE CA
My Commission Expires

^;o = ^ 3/2/88

k\ (Name - Type d or Printed)
.,-

i

•^^J^^1lltltltZt/
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BEING ALL THAT CERTAIN TRACT OR PARCEL OF LAND OUT OF AND A
PART OF THE THOMAS DAVY SURVEY, ABSTRACT NO. 169, SITUATED IN
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/O WUUDRUW LEE, INDEPENDENT EXECUTOR, ET. AL. p BY DEED
RECORDED IN VULUME 696, PAGE 654 UF THE WILLIAMSON COUNTY,
TEXAS DEED RECORDS, SAID TRACT 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 of
R.M. 620, at the northeast corner of said Lee, et. al. tract
for the northeast corner of the herein described tract,

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

I. S 19° 48' 15" E, 1743.62 feet,
2. S 170 50' 30" E, 1163.33 feet to an iron stake at

the southeast corner of said Lee, et. al. tract for
the southeast corner of the herein described tract,

THENCE, along the south line of the herein described tract,
the following three (3) courses and distances, numbered I
through 3,

1. S.71° 42' 30" We 605.10 feet,
2. S 71' 38' We 1227.65 feet,
3. S 700 14' We 587.82 feet to a concrete monument for

the southwest corner of the herein described tract,

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

I. N 19° 141 15" W. 1151.96 feet,
2. N 19° 08' 30" W. 1164.56 feet,
3. N 190 29' 15' W. 3085.77 feet to an iron stake in

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

THENCE, along the southerly R.O.W. lines of said R. M' . 620,
the following three (3) courses and distances, numbered 1
through 3,

1. With curve to the right, whose radius equals 2814.93

feet, an arc distance of 744.16 feet, and whose
chord bears N 780 23' 45" S, 741.99 feet to a
concrete monument,

2. N 860 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, and whose
chord bears N 81° 48' 15" E. 565.86 feet to the
PLACE OF BEGINNING, containing 177.398 Acres of
Land, more or less.
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SECOND AMENDMENT TO AGREEMENT CONCERNING CREATION AND
OPERATION OF NORTH AUSTIN MUNICIPAL UTILITY DISTRICT N. 1

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

COUNTIES OF TRAVIS §
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. 1, a 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 as

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 document 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
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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
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 hold a public
hearing and render a decision either affirming or revers-
ing such determination within fifteen (15) days from the
date of such appeal.

"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 on
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 = 2.05 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
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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 "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 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
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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

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

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

100% .... a left turn lane on FM 620 for turns onto
Briarwick Lane. Storage for at least six vehiclesshould be provided.

85% .... a traffic signal.

c. FM 620/Northwest Parkway Intersection

100% .... a free right turn lane on FM 620 for turns
onto Northwest Parkway.

100% .. . . a free right turn lane on NorthwestParkway for turns onto FM 620.

100% .... a left turn lane on FM 620 for turns onto
Northwest Parkway. Storage for at least sixvehicles should be provided.

85% .... a traffic signal.

d. Briarwick Lane/Parmer Lane Intersection

Improvements required by 1990:

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

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

80% .... a left turn lane on Briarwick Lane for
turns onto Parmer Lane. Storage for 10 vehiclesshould be provided.

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

NRAWD1085GHW
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927, .... a traffic signal.

Improvements required by final build-out (ca.
1995):

507 . . .. additional left turn storage on Farmer 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-Farmer 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 (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
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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 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.

5. Individual projects within the SASA Tract will
undergo and be subject to site plan review. Crite-
ria for evaluation will be as 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 LOzoning.

b. The 7.9 acre parcel within the SASA 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
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 13-2A of the Austin City
Code, shall be allowed.

NRAWD1085GHW
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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

NRAWD1085GHW
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