approvals or other governmental approvals necessary in order to
develop or construct improvements upon the SASA Tract, or any
portion thereof.

The above is intended to effectuate Alternative 1 of the
Agreement Regarding Conveyance of Right-of-Way, as amended,
attached to and incorporated into this Second Amendment Agreement
as Exhibit D-2 for all purposes as if fully set out verbatim

herein.

2. All other provisions of the Consent Agreement shall be
and remain in full force and effect as written, eéxcept as otherwise

expressly provided herein.

EXECUTED in multiple copies, each of which shall constitute an
original to be effective on the latest date this Second Amendment
Agreement is executed by a party, being the L5_T: day of L/Ultﬁ\
1987

CITY:

CITY OF AUSTIN, a Texas municipal
corporation

Dated: /ﬂ /3{& 8 By: ,m—/
’ Printed “Name: ;IQAM L. W&v&
Title; /QQ-,L,',.:B C:’#/V /%&nu-:\;r
APPROVED AS TO FORM:

DEPARTMENT OF LAW
CITY OF AUSTIN

b
Dated: 5_/2'?/57‘3 By™ = 7™~
Printed Name: kQ),e”\, o) ﬁ /( "J/"‘L,_
; 7}
Title: _Aoyycfigm b q/79 f/avs. .
J

NRAWD1085GHW /
na/ag S8 10
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Dated: Marth [5,1489

Dated: JAN 27 1988
Dated: JAN 27 1889
Dated: JAN 27 1989
NRAWD1085GHW

na/ag S8

Docket Nos. 42857 and 42867

DISTRICT:

NORTH AUSTIN MUNICIPAL UTILITY
DISTRICT NO. 1, a Texas municipal
utility district

By: »/éitaf/(&\vjé{in

Printed

Title:

Name: Stwe D Fono_

Pusilent

ATTEST:

g

Secretary, Board of Directors

MILWOOD:

MILWOOD JOINT VENTURE, a Texas

joint ve tuxW:
By: C;jly/ 0

buiisonZic

tnership

Printed Name: A.4. Roownson TIC

Title:

PoRTNER

AUSTIN WHITE LIME COMPANY,

By: mzﬂ

Printed Name: AW .Eroinson T

a Texas corporation

Title:

PARINER

ROBINSON RANCH

By: (ga‘v(z/f%;ézba;awkZZ:l
Printed Name: _A.H. Robinstg 70

Title:

PARTNER

11

-99.-

Petitioners' Exhibit 1
100




PALMER ASSOCIATES

27 1989 . .
Dated: . JAN By: A K e -7

Printed Name: _a 4. o nenn T
Title: _ DPoRynER

SASA:

SAN“ANTONIO SAVINGS ASSOCIATION, a
Exas sa 1715 and lo/ n association
A v
Dated: 4/2?”9757 AV IV /{ /K

[y / .
' Printed‘ Name; //J

TitlexSEL (PE ST

THE STATE OF TEXAS §
§
COUNTY OF TRAVIS §

This instrument was acknowledged before me on this 3—“'( day of

By » 1988, by Jof, 2. Wave fetina Ci »of ~the
City of Austin, a Texas municipal corporation o eha of said
municipal corporationm.

= o 1. £48_
R JANIS M, B Notar®¥ Public, State of Texas
i i*F  Notary Pybjic LEN
7% i ublic, State of 7oy
RO D‘,‘{:;/ My Commission Expres Aug. 26\{,31599; Printed Name:
Title:

THE STATE OF TEXAS §
§
COUNTY OF TRAVIS §
This instrument was acknowledged beforngée on this /Sfﬂday of

_March » 19887 by Stige D fopa Silden of North

Austin Municipal Uti ity District No. I, a Texas municipal utility
district on behalf of said district.

Aud ha Gl

Notary Public, State of Texas

FRED LEF castRg

sr'ﬂ'?'ﬁf"}";'}f;s Printed Name:
My Comm, £x5, 33,99 o
e Armmmannan Title:
NRAWD1085GHW
na/ag S8 12

Docket Nos. 42857 and 42867 -100- Petitioners' Exhibit1 31




THE STATE OF TEXAS §

§
COUNTY OF TRAVIS §

This instrument was acknowledged before me on this 4 day of
» 1988, by Q.H.Fbuen m > _%%_f_ of Austin
ite Lime¢ Company, a Texas corporation on beha of said corpo-
ration. “\“\nuuu,,” .
SRS .
. 2 A
Notary Public,/State of Texas
Printed Name: _‘MELISSA K MilER

Title:

THE STATE OF TEXAS §
§
COUNTY OF TRAVIS §

This instrument was acknowledged before me on this 21‘”” day of

1989 by Q_ﬂﬁgh.mm.lg.:. of |
inson R . Nm " on behal h,{g

:
’,
"l

* .'- *, (/ K ) a
?ﬁv—-[% EC’% Notary PuBIic,LState of Texas
wh JANY faf i .
5, A\ e Printed Name: MELISSA K. Mil | FR

",,:@ """ e Title:

R

THE STATE OF TEXAS
§
COUNTY OF TRAVIS §
This instrument was acknowledged before me on this Zz day of
. 1988, by qufebingenl , Rudraa, of
WOO int Venture, a Texas joint venture partnership on behalf
of said \je@int venture, )

P elion G2 Y 1AL
P e, “

Notary Publi€, State of Texas
Printed Name: MELISSA K. MILLER

Title:

Y044 OF “\
NRAWD1085GHW
na/ag S8 13
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THE STATE OF TEXAS §
§
COUNTY OF TRAVIS §

This instrument was acknowledged before me on this
Qanuahgy _, 1983, by Q8. Aoklynoern 7

of Palmer
A(stociate\sja Texas &Eilﬂﬂmﬂbiﬂ on behalf of said Qmiamm,o
u:tl"”,,
“‘\u\ v r,.". R N
o o N Py » ‘o,

% day of

S AT e, . 96V22146k3a4€¢74
Fo7 A LR Notary Public7 State of Texas
S ey
=§m,_ f\’\ _Im.é Printed Name: MELISSA K MILI ER
"'.,'\.,"'-... \\ _\_v:__-‘ Title:
l."")e -.a .;.- < Q,“\‘\
THE STATE OF TEXAGmw§™"

§
COUNTY OF TRAVIS §

Thisy instrument was ack oyledged before pe on this KX #:day of

%’— » 19881 b}' %/&'A‘#W » Z’/ ‘. of San
Antonio Favings Association, a Texas ‘'savings an oan association
on behalf of said association.

Notary Public, State of Texas

Printed Name: éﬁ/‘ ,ggzu’ﬂ L}
Title:

NRAWD1085GHW
na/ag S8 14
Docket Nos. 42857 and 42867 -102-
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BLING ALL THAT CERTAIN TRACT ©OR PARCEL DY SAND OUT OF AND A
PART OF TNL TROMAS DAVY SURVEY, ABSTRACT NO. 369, SITUATED 2N
WILLIAMSON COUNTY, TELXAS, NORE PARTICULANLY BESCRIDLL AS
_ BDLING OUT OF AND A PART OF THAT CERIAIN TAACT CONVEYIDL TO
- THELAA PINK WALDEN LEE, ZSTATE OF LEE JANLS WALDEN, BLCLARED,
. €/0 WOUDRUW LEE, INDEPENDENT EXICUTOR, £T. Al.s - BY DILD
RICORDED IN VOLUME 696, PAGE 834 OF THE WILLIARSON COWTY,
QEXAS DILD RICORDS, BA1D SIACT BEING 377.398 ACRES OF LAND
NURE FULLY DISCRIBED BY NETES AND BONDS AS roLILONSS .

SICINNING 8t an §Ton 8stake sn the soutderly R.O.W. 3ine of
RN, 620, ot the morthesss corner ot 8310 Lae, Ot. »l. tract
for the AOTLhBASL COLRET ot the herein describee tract,

THIME, along the east 1ine ©f 8216 Les, ot. 81. tract, the
golloving two (2] courses eng Gistances,

3. B 39° 4" 218" E, 3743.62 fost,

2. 8 37° 30° 0" B, 3163.33 fest to AR fron stake Bt
ths southsast eornet ot said Leo, ot. 8). tract for
the southesst SOINSrT of the herein describes trace,

TUENCE, olong the south un.' of the herein Gescribed tract,
the folloving thres (3} eocurses and @istances, muabeted 3}

shrouph 3,

3. B 71° 42° 30" W, 605.10 test, . .

2. 8 2 n* ", !231.65 [ {12
3. B 70° 34° W, $97.02 fest to & soncrete ponument for

the southwest SoOrher of the herein described tract,

THENCE, slong the west 3ine of the herein descrided tritt,
the gollovinp thres (3) coussed and @istances, humbered 1}

throuph 3,
2. ®19° 14° 38° W, 2151.9¢ feot, .
2. B 39° 08° 0" W, 23164.56 fest,
" S. W 30° 29 2S° W, 3005.77 fest 8O &N fzon etake §n

the southerly R.O.M. 1ine of asid R.M. 620 for the
fOCLthweBt SOTRET Ot the herein gepcribed tratt,

TRINCL, SlOng the southerly R.U.M, 3ines ot ssis R. n. 820,
the follovinp thras (3) sourses and @istsnces, Buabered 3

through 3,

3. With surve to the Tipght, whose radius equals 2014.93
fest, on BFE Gistance ot 944.36 teet, 8no whose

- . ehord bears B 70° 33° 43° B, 141,99 fest o B
. SONCTets BONURENT,
- 3. M86° 9 AV K, 3185.29 feet SO 5 SONETOLE MONURENL

ot the Depinning Bt & guUrve, .

3. With surve te the et whose redivs eguals 3849.83
gest, B0 arc @istance of 566.37 Lesz, anc whose
ehors bears ¥ 0)° 48 38° £, 345.85 test to the
PLACL OF DBIGINNING, containing 377.398 Acres ot
LanG, BDTE OF 1888, .

EXHIBIT A

criend | b3 Qrgeramos yERRISITC
Tr RERELains

Docket Nos. 42857 and 42867 -105- Petitioners' Exhibit 1
106




AGREEMENT REGARDING CONVEYANCE OF R1GHT-OF-WAY
S SRR ™Y TUNNYRIANCE OF RIGHT-OF-WAY

"THE STATE OF TEXAS $

s KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF WILLIAMSON
This Agreement Regarding Conveyance of Right-Of-Way
(“"Agreement”) is made by and between San Antonio Savings
Association, a Texas savings and lecan association ("SASA"), and
the City of Austin, Texas, a municipality in the State of Texas
acting by and through its duly authorized City Manager (“City"),

and is as follows:

WITNESSETRBS:

WHEREAS, SASA is the owner of that certain 177.398 acre
tract of land, more or 1less, situated in Williamson County,
Texas, locally known as the Northwest Crossing Tract, more fully
described on Exhibit "A," attached to and incorporated by refer-
ence into this Agreement for all purposes (“SASA Property"); and

WHEREAS, the SASA Property is located in the North Austin
Municipal Utility District No. 1, a political subdivision of the
State of Texas ("MUD"); and

WHEREAS, the development of the SASA Property is currently
restricted to the terms and conditions sot out in that one
certain First Amendment to Agreement Concerning Creation and
Operation of North Austin MNunicipal Utility District No. 1
("Amended Consent Agreement"), executed by the Austin/620 Joint
Venture, the City, the MUD, Austin White Lime Company, Robinson
Ranch, Milwood Joint Venture, and Palmer Asgociates, dated May
21, 1986; and

WHEREAS, State Highway 620 abuts the northern boundary of
the SASA Property; and

WHEREAS, the 5tate Department of Highways and Public
Transportation ("State Highway Departmen "), with the support of
both Williamson County and the City, plans to widen and improve
Righway 620 and the intersection of Highway 620 and Parmer Lane;

and

Docket Nos. 42857 and 42867 -106- Petitioners' Exhibit 1
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WHEREAS, the City has requested that SASA convey to the
"’ gtate Hiohway Dsrartment 8.196 acres of land out of the SASA

Property to be used as right-of-way for the widening and improve-
ment of Highway 620 and the construction of the Parmer Lane
intersection, which B8.196 acres is more fully described on
Exhibit "B," attached to and incorporated into this Agreement for
all purposes (“Right-Of-Way Tract"): and

WHEREAS, the City and SASA have reached an agreement regard-
ing the terms and conditions of a conveyance of the Right-Of-way
Tract from SASA to the State Highway Department and desire to set
forth their agreement in writing; and

WHEREAS, the City, Williamson County, and Travis County, and
their‘citizens, will greatly benefit from the improvements to
Highway 620 and the gonstruction of the Parmer Lane intersection
enabled by SASA's conveyance of the Right-Of-Way Tract to the
state Highway Department.

NOW, THEREFORE, for good and valuable consideration, the
receipt and sufficiency of which is acknowledged, the City and
SASA agree as follows:

Bection I

1.01 Upcn execution of this Agreement, the City and SASA
shall direct Georgetown Title Company of Georgetown, Texas, to
act as escrow agent ("Escrow Agent") for both parties in effectu-
ating the transfer of the Right-Of-Way Tract by dued from SASA,
as grantor, to the State Highway Department, as grantee.

1.02 In exchange for the consideration' set forth below,
within ten (10) days of the execution of this Agreement by both
parties, SASA will (i) execute and deliver to the Escrow Agent
two deeds ("Deeds"), 4dentical to the forms attached to and
incorporated into this document &8s gxhibits “C-1* and “C-2,"
conveying all of its right, title, and interest in the Right-0f-
way Tract to the State Highway Department to be used as right-
of-way to enable the widening and improvement of Highway 620 and
the construction of the Parmer Lane intersection; (ii) provide
additional instruments and information required by the City and

the Escrow Agent to evidence clear, unencumbered title to the

2
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Right-Of-way Tract; and (1ii) execute and deliver to the Escrow
Agent, for the benefit of the State, a Donation Letter, in the
form attached as Exhibit "D" and incorporated into this Agreement
by reference.

1.03 The Escrow Agent shall hold the deeds and other in-
formation and instruments referenced in Section 1.02 above, in
trust and effectuate the closing ("Closing™) of the conveyance in
strict compliance with the escrow instructions set forth in that
one certain escrow agreement ("Escrow Agreement"), attached as
Exhibit “F" and incorporated into this Agreement by reference.

1.04 Simultanecusly with the execution of this Agreement,
SASA shall execute and deliver to the City a Right of Entry and
Possgssion in form attached as Exhibit "E* and incorporated into
this Agreement by reference for all purposes.

Section IX

2.01 In exchange for the execution and delivery of the

Deeds and other instruments referepced in Section 1.02 above to
the Escrow Agent, the City covenants, warrants, and agrees to
perform one of the following two alternatives:

Alternative 1:

(a} After SASA submits to the City a complete and
Proper application ("Application") requesting amendment to the
Amended Consent Agreement so as to permit SASA to utilise the
SASA Property for the land uges reflected on the Northwest
Crossing Preliminary Plan, a CopY of which is attached as Exhibit
"G," and incorporated into this Agreement for all purposes
("Revised Land Use Plan"), subject only to conditions acceptable
to both SASA and the City, the City will review the Application
in accordance with Ordinance No. 850131-P, as may be amended from
time to time, and, if the Application is acceptable to the City
Council, the City shall APprove SASA's requested amendment.

{b) Review, and if acceptable, support and approve a
revision to the Amended Consent Agreement allowing SASA the
option to change the land use of those tracts (“Option Tracts")
depicted on Bxhibit "H" from "Industrial Park" to "Multi-Family"
with a density 25 units/acre, provided that SASA applies for City

3
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administrative review and approval of the change in land use of
the Option Tracts and provided that the following conditions are
satisfied:

(1) traffic generation from the Option Tracts will not
exceed that which would be generated by the 1land
uses permitted under the Amended Consent
Agreement; and

(ii) impervious cover on the Option Tracts will not
exceed that allowed under the Amended Consent
Agreement; and

(ii3) all of the Option Tracts, with the exception of
the two (2) tracts marked "I and "II" on Exhibit
H, would be converted to Multi-Family use at the
sanme Fime {(the two Option Tracts marked “I" and
“II” may be converted to "Multi-Family" use, or
retain "Industrial Park" use designation,
independent of the use of the other option
Tracts);

{iv) all other standards and conditions set forth in
the Amended Consent Agreement shall remain in full
force and effect.

{e) On or before Closing, the City will deposit Three

Hundred Thousand and No/100 Dollars ($300,000.00) with the Escrow
Agent, which amount shall be paid to SASA at Closing in accord-
ance with the terms of the Escrow Agreement;

(4) The City will acknowledge and confirm, in writing,
that the entire cost of SASA's pro rata participation in regional
drainage improvements to Lake Creek, as referenced in Section "F"
of the Amended Consent Aqreemené, shall be $246,000.00, which
amount (i) includes the Eost of channel excavation and spoils
placement necessary to remove the 100-year flood plain from all
but the designated 3.4 acres as shown on Exhibit "G," (ii) once
paid to the City, will relieve SASA of any obligation to con-
struct, fund or otherwise participate in any on-site water
detention improvements, and (iii) will be paid by SASA to the
city in cash at Closing if the City is diligently pursuing
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Alternative 1 of this Agreement. If the City fails to comply
.with the requirements of Alternative 1, the City shall promptly
reimburse said $246,000.00 to SASA.

{e) The City will waive and release SASA, and any and
all succeeding owners of the SASA Property, from the obligation
to construct, fund, or otherwise participate in any off-gite
traffic signalization and roadway improvements referenced ipn
Section E of the Amended Consent Agreement and described therein
as follows:

FM 620/US 183 Intersection

64% ... dual Jeft turn bays on FM 620 for turns onto US
183 southbound. The Austin/620 Joint 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.

Parmer Lane/FM €620 Intersection
10% ... a traffic smignal.

9% ... a free right turn lane on Parmer Lane for turns
onto FM €20 westbound.

25% ... 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) The City will reaffirm and continue in effect the
SASA Property's current exemption from the Comprehensive
Watershed Ordinance, Austin City Code of 1981, Chapter 13-15,
Article II, as amended from time to time;
(g) The City will support SASA's request to the State
Highway Department to position the access and egress ramps for
the Outerloop Parkway as depicted on Exhibit "J,” attached to and
incorporated into this document for all Purposes, provided SASA's
request satisfies all applicable state or federal safety
standards for highway design; and

5
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(h) Notwithstanding anything in this Agreement to the
contrary, if the City is diligently pursuing this Alternative 1
and SASA is unable to deliver clear title to the Right-Of -way
Tract, then the City shall have the following options:

(i) Accept the title as offered by SASA, subject to
defects, in which event all objections to title
will be waived; or

(ii) Proceed to immediately condemn the Right-Of-Way
Tract in order to clear title, in which event both
parties agree that they will stipulate before the
Special Commissioners and/or court that the value
of the Right-Of-way Tract is $300,000,00.

If the City elects to proceed under this subsection (h}(ii)
in order to obtain clear title, SASA sh;ll grant the State
Highway Department ; Right of Entry and Possession of the
Right-of—wa§ Tract upon Closing &o that the State Highway
pepartment may proceed with construction. It is understood and
agreed that in the event the City elects to cure title to the
Right-of-way Tract through condemnation pursuant “to this
subsection, the City is still cbligated to perform all other
requirements of this Alternative 1.

(i) The City will complete and document items (a)
through (£) of this Alternative 1 within sixty (60) days of the
date SASA submits its Application to the City, as referenced in
subsection (a) of this Alternative 1. If SASA's Application is
being actively processed by the City, the City shall be entitled
to an additional fifteen (15) days to complete and document items
(a) through (f) but only after giving written notice of the
extension to SASA.

1f the City and SASA proceed under this Alternative 1,
then the Deed marked as Exhibit “C-2" shall be of no further
force and effect and the Title Company shall stamp or mark the
original of such document, both on the front and signature pages,
as follows:

wcancelled and terminated pursuant to  Agreement

Regarding Conveyance of Right-Of-way dated
, 1988, and executed by and between the City of

6

Docket Nos. 42857 and 42867 -111- Petitioners' Exhibit1 }2




3.04 This Agreement may be executed in multiple counter-
parts, each of which will be considered an original, but all of
which shall constitute one instrument.

3.05 This Agreement constitutes the entire agreement of the
parties, supersedes any prior undertakings or written or oral
agreements between the parties, and can be modified or varied
only by written instrument subscribed to by each of the parties.

EXECUTED this Aﬂ'day of %‘% 1988.

SASA:

SAN ANTONIO SAVINGS ASSOCIATION, a
Texas savings and loan association

Printed Name:
Title: SL. V/2E FRES 10 LT

CITY:

THE CITY OF AUSTIN, a municipal
corporation

By:g—n-o e. JQ’WY“""’
Printed Name M"’—

Title: fcts tant t

APPROVED AS TO FORM:

THE CITY OF AUSTIN
Legal Department

Printed Nune:mrag& L. GC‘@"’

11-787.17.12
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austin and SASA. The original of this document has
been destroyed.”

In this event, the Deed which shall be executed and delivered to
the State shall be the Deed attached as Exhibit "C-1."
Alternative 2: If the City (&) fails to comply with

all of the requirements of Alternative 1 within the time allowed
thereunder, or (ii) the City elects Alternative 2, then within
thirty (30) days of (i) or (ii) herein, whichever is applicable,
the City shall initiate negotiations with, and make an offer to,
SASA to purchase the Right-Of-way Tract for a purchase price
("Purchase Price®) equal to the fair market value of the Right-
Of-Way Tract, which shall include the diminution in value of the
remainder tract, if any. The Purchase Price shall be determined
by an appraiser selected by the City and whose qualifications and
procedures comply with the State Highway Department's require-
ments. If the City and SASA are unable to reach an agreement
regarding the Purchase Price of the Right-Of-Way Tract, then the
City, within fifteen (15) days of SASA's written rejection of the
city's final offer, shall proceed to diligently initiate and
pursue condemnation of the Right-Of-Way Tract. It is understood
and agreed that the $300,000.00 paid by the City to SASA at
Closing shall be credited to the City and offset f£rom (i) the
£inal Purchase Price or (ii) the fair market value of the Right-
Of-Way Tract as determined by a court in the final judgment, if
the City condemns the Right-Of-Way Tract pursuant to this
Alternative 2, as applicable. It is further understood and
agreed that SASA shall grant the State Highway Department a Right
of Entry and Possession of the Right-Of-Way Tract at Clesing
under the terms of the Escrow Aqreemenf even if the City must
proceed under Alternative 2.
2.02 It is understood and agreed by and between the parties
that the City has elected to completely perform Alternative 1;
. however, if the City elects and completely performs Alternative
1, but fails to approve SASA's requests under (a) and (b) of
Alternative 1, it shall be deemed to have elected Altermative 2.
If the City either elects or is deemed to have elected
Alternative 2, then the Purchase Price, or fair market value of

2
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the Right-Of-Way Tract as determined by the award of the Special
Commissioners in a condemnation proceeding, as applicable, shall
begin to accrue interest at ten percent (10%) per annum, which
interest will begin to accrue sixty (60) days after SASA submits
its Application to the City and will continue until the Purchase
Price, as agreed upon by the City and SASA, or the fair market
value of the Right-Of-Way Tract, as determined in the award of
the Special Commissioners in a condemnation proceeding, is paid.

If the City and SASA proceed under this Alternative 2,
then the Donation Letter and the Deed included as Exhibit ‘vc-1v
shall be of no further force and effect and the Title Company
shall stamp or mark the originals of such documents, both on the
front and signature pages, as follows:

“Cancelled and terminated pursuant to Agreement

Regarding Conveyance of Right-0f-Way dated

» 1988, and executed by and between the City of

Austin and SASA. The originals of this document bave

been destroyed."

In this event, the Deed which shall be conveyed to the State
shall be the Deed attached as Exhibit "g-2.%

It is understood and agreed by the City and SASA that,
whether the City pursues and satisfies Alternative 1 or
Alternative 2, the State Highway Department shall be entitled to
quiet enjoyment of the Right-of-Way Tract and shall not be
subject to either revocation of the Right of Entry and Possession
or dispossession of title to the Right-of-way Tract.

Section IIX

3.01 This Agreement shall be binding on and inure to the
benefit of the parties, their respective successors and assigns.

3.02 This Agreement is made, and shall be construed and
interpreted under the laws of the State of Texas and all obliga-
tions of the parties which are created by the Agreement are
performable in Travis County, Texas.

3.03 In the event- any one or more sentences, clauses or
Provisions of this Agreement shall for any reason be held to be
invalid, illegal, or unenforceable in any respect, this Agreement
shall be construed as if such sentences, clauses, or provisions

had never been centained in thig Agreement.
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BLINC ALL TNAT CERTAIN TRACT OR PARCEL OF LAND OUT OF AND A

PART OF THE THOMAS DAVY BURVEY,

ABSTRACT NO. 369, SITUATED IN

_WILLIAMSON COUNTY, TLXAS, MORE PARNTICULARLY DLSCRIBLD AS

BEING OUT OF AND A PART OF THAT CERIAIN
*  gHLLMA PINK WALDEN LEL, ESTATE OF LLE JANES
€/0 WOUDRUW LIL, 3NDEPENDINT EXICUIOR,

TRACT CONVIYEL TO
WALDEN, PLCLASED,
£T. Al., - BY DBELD

RLCORDED IN VOLUME 696, PACE 858 UF THE WILLIAMSON COWNTY,

SLXAS DILD RECORDS. SAID TRACT BEING

377.398 ACRES OF LAND
NURE FULLY DEISCRIDED BY METLE AND BOUNDS AS FOLLOWE: . |

BICINNING ot Bn SrOn stake in the oo\;thony R.0.%, 1ine ot

R.M. 620, ot the northeast gorner ot said Lee, ot. B). tract

for the ROTLHhEdEL COTART ot the herein

dencribo0 LTACEL,

SHINCE, #long the east line 0! s»ié Les, Ot. Bl. tratt, the

golloving tvo (2) coursss and éistances,

3. S5 19° €0° 15" £, 3703.62 foet,
2. 8 17° 50° 30° E, 116).3) feot

to an fron stake at

the southesst eprner Ot 8aid Lae, ot. 23, tract for
the southaasst corner of the herein deacridbec trace,

SUINCE, 8long the south lln-' ot the herein €escribed tract,

the following thrse (3) eourses en8 @istances, muadered 3

shrough 3,

S 3. 8 71° €2° 30" W, §05.10 feet,

. B 7)° 38° W, 1227.85 feet,

’ .
3. 5 %0° 34° w, B37.02 fost SO & CONCTOte BONUMERT for
the southwsst COZRET of the herein gescribed tract,

TUINCE, along the west 1fne of the hersin Sescribed trace,
the follevwinp three {3} covrass ané distances, aunbered 3

shrouph 3,

3. B 29° 34° 33° W, 3151.9¢ feot,
3. N 319° ©3° 30" W, 3264.38 tost,
- 3. W39 29 A W, 3005.77 e

t to an fron stake in

ehs southerly R.O.M. 1ine of safd R.M. 620 tor the
porthvest eorner of the herein gepcribed trect,

THINCL, Blong the southerly R.0. M. 3ines of

sajs R. W, 820,

the felloving thres (3) sourses oné distances, sundersd )

through 3,

3. With eurve to the Fight, whose wadius eguals 2014.9)
fest, an ore Gistance ot 9244.16 teet, ang Wwhose

ehord bears B 1 23° '} 3
SONCTELE BONUMERE s

st the Depinning of & EVUIve,

24).99 fest to & 7

P 2. NBi* 0 43 B 3105.29 fest £O B EONCEOLE |onrUBENt

L ]
3. With curve to the letit whose t.‘ﬁhl. eguals 3359.83

gest, on arc @istence of
ehore bears ¥ 81° 48° °

PLAUE OF NECINNING, eontaining

tand, more or less.

EXHIBIT A
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DEED

THE STATE OF TEXAS H
$ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF WILLIAMSON $

THAT San Antonio Savings Association, a Texas savings and
loan association (“Grantor"), for a full valuable consideration
to Grantor in hand paid by the City of Austin for the benefit of
the State Department of Highways and Public Transportation
("Grantee"), the receipt and sufficiency of which is acknow-
ledged, and for the payment of which no lien, express or implied,
is retained against the property and premizes hereby conveyed,
has GRANTED, SOLD and CONVEYED, and by these presents does GRANT,
sELLland CONVEY, unto Grantee all of Grantor's right, title, and
interest in and to.the following described real property in
wWilliamson County, Texas, together with all improvements thereon,
to wit:

8.196 acres of land, more or less, situated in the

Thomas P. Davy survey, located in Williamson County,

Texas, more fully described on Exhibit "1," attached to

and incorporated inte this document by reference

(“"Property“}.

Grantor reserves all of the oil, gas, sulphur and other
minerals in and under the Property, but waives all rights of
ingress and egress to the surface of the Property for the purpose
of exploring, developing, mining, or drilling for same; however,
nothing in this reservation shall affect the title and rights of
the Grantee to take and use all other minerals thereon, therein,
or thereunder for the purpose of roadway construction or improve-
ment.

Grantor is conveying the Property hereunder solely for use
by the Grantee for right-of-way for construction of roadway
improvements. 1f the Property is ever (i) abandoned as
right-of-way for roadway improvements:; (ii) no longer needed by

Grantee for right-of-way; or (iii) used for any purpose other

" than as right-of-way for roadway improvements, the title granted

hereunder shall automatically revert to Grantor or Grantor's

successors and/or assigns.
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TO HAVE AND TO HOLD the Property, together with all and
ringular the rights and appurtenances thereto in anywise belong-
ing, unto Grantee, Grantee's successors and assigns, forever,
unless the Property reverts to Grantor as provided above; and
Grantor does hereby bind Grantor, and Grantor's successors and
assigns, to WARRANT AND FOREVER DEFEND all and singular the
Property unto Grantee, and Grantee's successors and assigns,
against every person whomsoever lawfully claiming or to claim the
same or any part thereof, except, however, that this conveyance
is made subject tc all easements of record in Williamson County,
Texas, or visible or apparent on the ground, and all reserva-
tions, covenants, conditions and restrictions which are applic-
able to the Property; and Grantee by acceptance of delivery of
this deed does hereby assume and agree to perform all of the
obligations of Grantor under said easements,  reservations,
covenants, conditions and restrictions.

Grantee's Address:

, 1988.

SAN ANTONIO SAVINGS ASSOCIATION, a
Texas savings and loan association

EXECUTED this day of

By:

Printed Name:

. Title:
AFTER RECORDING, RETURN TO: 4
11-0188.21
2
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DEED

" THE STATE OF TEXAS $

[ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF WILLIAMSON

THAT SAN ANTONIO SAVINGS ASSOCIATION, a Texas savings and
loan association ("Grantor®™), for a full valuable consideration
to Grantor in hand paid by the by the City of Austin for the
benefit of the State Department of Highways and Public
Transportation ("Grantee"), the receipt and sufficiency of which
is acknowledged, and for the payment of which no lien, express or
implied, is retained against the property and premises hereby
conveyed, has GRANTED, SOLD and CONVEYED, and by these presents
does GRANT, SELL and CONVEY, unto Grantee all of Grantor's right,
title and interest in and to the following described real
property in Williamson County, Texas, together with all

improvements thereon: to wit:

8.196 acres of land, more or less, situated in the
Thomas P. Davy survey, located in Williamson County,
Texas, more fully described on Exhibit "1*, attached to

and incorporated into this document by reference

("Property").

Grantor reserves all of the oil, gas, sulphur and other
minerals in and under the Property, but waives all rights of
ingress and egress to the surface of the Property for the purpose
of exploring, developing, mining, or drilling for same; however,
nothing in this reservation shall affect the title and rights of
the Grantee to take and use all other minerals thereon, therein,
or thereunder for the purpose of roadway construction or improve-
ment.

Grantor is conveying the Property hereunder for use by the
Grantee for right-of-way for construction of roadway improve-
ments.

TO HAVE AND TO HQLD the Property, together with all and
singular the rights and appurtenances theretc in anywise belong-
ing, unto Grantee, Grantee's successors and assigns, forever; and
Grantor does hereby bind Granter, and Grantor's successors and
assigns, to WARRANT AND FOREVER DEFEND all and singular the
Property unto Grantee, and Grantee's successors and assigns,

against every person whomsoever lawfully claiming or to claim the

mPrI C-3
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same or any part thereof, except, however, that this conveyance
is made subject to all easements of record in Williamson County,
Texas, or visible or apparent on the ground, and all reservation,
covenants, conditions and restrictions which are applicable to
the Property; and Grantee by acceptance of delivery of this deed
does hereby assume and agree to perform all of the obligations of
Grantor under said easements, reservations, covenants, conditions
and restrictions.

Grantee's Address:

EXECUTED this day of , 1588.

SAN ANTONIO SAVINGS ASSOCIATION, a
Texas savings and loan association

SR\

Printed Name:

Title:

AFTER RECORDING, RETURN TO:

11-0188.22.2
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. 1988

State Department of Highways
and Public Transportation

¢/o Joseph Morahan

P.0, Box 1088

Austin, Texas 78767~8828

Re: San Antonio Savings Association - Donation of Right-of-
Way for the Construction of Highway 620/Parmer Lane
Intersection

To Whom It May Concern:

This is to advise that San Antonio Savings Association
("SASA™) has been made aware of the federal and state statutes
governing the acquisition of right-of-way for highway projects
and that SASA is enti{tled to receive fair market compensation for
its parcel of right-of-way, more fully described on Exhibit »a,"
and to damages to the remainder of its tract, more fully
described on Exhibit "B," if any.

Pursuant to the terms of that one certain “Agreement
Regarding Conveyance of Right-of-way" Dbetween SASA and the City
of Austin, SASA has elected to transfer the right-cf-way tract to
the State Department of Highways and BPublic Transportation,
without receiving full monetary compensation for it.

Very truly yours,

SAN ANTONIO SAVINGS ASSOCIATION

e

Printed Name:

Title:

L11-987.29

EXpT D
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RIGHT OF ENTRY AND POSSESSION

THE STATE OF TEXAS S

s
COUNTY OF WILLIAMSON §

THIS RIGHT OF ENTRY AND POSSESSION {"Agreement") is made by
and between San Antonio Savings Association, a Texas savings and
joan association ("SASA"), and the City of Austin, Texas, a
municipality in the State of Texas acting by and through its
duly-authorized City Manager ("City") and is as follows:

WHEREAS, SASA is the owner of a certain tract of land in
Austin, Travis County, Texas, more fully described in Exhibit
“A," .attached to and incorporated into this Agreement for all
purposes ("Right-of-Way Tract"); and

WHEREAS, the City, for the benefit of the State Department
of Highways and Public Transportation ("State Highway
Department"), desires to acquire title to the Right-of-Way Tract
for right-of-way purposes; and

WHEREAS, this Agreement is executed pursuant to and fully
supports Section 1.02 of that one certain Agreement Regarding
tonveyance of Right-Of-Way ("Right-of-Way Agreement”), attached
as Exhibit "B" and incorporated into this Agreement by reference
for all purposes; and

WHEREAS, for the purpose of widening and improving Highway
620 and constructing the Parmer Lane/Highway 620 intersection
{“Improvements"), the State Highway Department must have
possession of the Right-of-Way Tract by September 30, 1987, or
two (2) weeks after the State Highway Department awards the
contract for construction of the Improvements, whichever occurs
first.

NOW, THEREFORE, SASA, for good and valuable consideration
paid to it by the City, for the benefit of the State Highway
Department, the receipt and sufficiency of which is acknowledged,
has GRANTED, SOLD and CONVEYED, and by these presents does GRANT,
SELL, and CONVEY, unto the City, for the benefit of the State

Highway Department, the right of entry upon, and the right and

DXIZTE
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possession of, the Right-of-Way Tract for the purposes and upon
the terms and conditions set forth helow.

The right of entry and possession granted in this Agreement
is conditioned strictly upon the following:

1. The State Highway Department shall have the right of
entry upon, and possession of, the Right-of-Way Tract from and
after September 15, 1987, or two (2) weeks after the State
Highway Department awards the contract for construction of the
Improvements, whichever occurs first. The State Highway
Department shall have the right to control and use the
Right-of-Way Tract for surveying; site review and analysis;
fencing; traffic and pedestrian control devices and signs; and
widening, improving and constructing the Improvements.

2. The grant herein made shall not prejudice, or in any
way effect SASA's rights to receive compensation from the City
for the interest in the Right-of-Way Tract to be acquired by the
State Highway Department, pursuant to the Right-of-Way Agreement.

3. Notwithstanding anything to the contrary, this document
shall not be recorded in any public records or referred to in any
memorandwn or other document recorded in any public records.

4. Notwithstanding anything to the contrary in this
Agreement or elsewhere, the right of entry and possession set
forth in this Agreement shall not prohibit or interfere with
SASA's development of the Northwest Crossing Tract, including its
rights or ability to cross or go upon the Right-of-Way Tract as
heeded to access and develop the Northwest Ciossing Tract. The
Northwest Crossing Tract is more fully described on Exhibit "c,"
attached to and incorporated into this document by reference for
all purposes.

TO HAVE AND TO HOLD the possession of the Right~of-way Tract
for the purposes and subject to the limitations above-described,
and SASA warrants that ;o person or corporation owns an interest

in the fee title toc the Right-of-Way other than SASA.
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EXECUTED by the undersigned on the date set below.

SAN ANTONIO SAVINGS ASSOCIATION, a
Texas savings and loan, Venturer

Date: By:

Printed Name:

Title:

THE CITY OF AUSTIN, a Texas
municipal corporation

Date: 0\%}'2
Printed Name:

Title:

11-887.27.3
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BSCROW_ AGRREMENT

THIS ESCROW AGREEMENT ("Agreement") is made and entered into
by and between San Antonioc Savings Association, a Texas s5avings
and loan association ("SASA"), the City of Austin, Texas, a
municipality in the state of Texas, acting by and through its
duly-authorized City Manager ("City"), and Georgetown Title
Company, a title company situated and doing business in
Georgetown, Williamson County, Texas ("Escrow Agent"), and is as
follows:

WHEREAS, the City and SASA have executed that one certain
Agreement Regarding Conveyance of Right-Of-Way of even date
herewith (“"Right-of-Way Agreement"), setting forth the terms and
conditions upon which SASA has agreed to convey to the State
Department of Highways and Public Transportation ("State Righway
Department”) 8.196 acres of land, more or less, situated in
Williamson County, Texas, and more fully described in Exhibit
"A,"” attached to and incorporated into this Agreement by
reference ("Right-Of-Way Tract"); and

WHEREAS, pursuant to Section 1.03 of the Agreement Regarding
Conveyance Right-Of-Way, two alternate deeds (“"Deeds") conveying
the Right-Of-Way Tract f£rom SASA, as grantor, to the State
Highway Department, as grantee, are to be delivered to, and held
by, the Escrow Agent under the terms and conditions set forth in
this Agreement.

NOW, THEREFORE, for good and valuable consideration, the
receipt and sufficiency of which is acknowledged, the parties
agree as follows:

1.  SASA shal) deliver the Deeds and the Donation Letter
(for the benefit of the State Highway Department) to the Escrow
Agent to be held in trust and not released, recorded, or referred
to in any recorded document, until closing ("Closing") and
closind shall occur within seventy-two (72) hours from the time

all of the following have occurred:

FUTTE
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(i) the City has delivered to the Escrow Agent a
certified copy of the Award of Contract by the State Highway
Department for the construction of the Parmer Lane/Highway 620
Interchange ("Award of Contract"), (ii) SASA has delivered a
letter to the Escrow Agent stating that it has received a
certified copy of the Award of Contract, and (iii) clear title to
the Right-Of-Way Tract can be delivered to the City, or,
alternatively, SASA grants the State Highway bepartment a Right
of Entry and Possession of the Right-Of-Way Tract under the terms
of Section 2.01 of the Right-of-way Agreement.

2. At or before Closing, (i) SASA will pay to the
Tranqportation and Public Services Department of the City
$246,000.00 as itz pro rata share of the 1regional drainage
improvements to Lake Creek, and (ii) the City will pay to SASA
$300,000.00 as partial consideration for the Right-Of-way Tract.

3. This Agreement is subject to any further additional
terms, exceptions, provisions and conditions which are acceptable
to and approved in writing by the parties to this Agreement.

4. The Escrow Agent shall be liable as a depository only,
and does not pass on, or evaluate, the sufficiency, form,
accuracy or validity of documents deposited, or to be deposited,
under this Escrow Agreement. The Escrow Agent may rely on any
documents or writings reasonably believed by it to be authentic
in making any deliveries or releases required by this Agreement.

5. A feeof §_ = will be paid to the Escrow Agent
as compensation for services rendered hereunder, and it is
further agreed that reasonadble additional compensation shall be
paid for extraordinary services required hereunder. The Escrow
Agent shall exercise no lien on any documents held in escrow, but
shall have the right of recourse against the parties for lawful
costs, expenses, and fees.

6. Unless the conditions set forth in paragraph 1 of this
Agreement have been met within ninety (90) days from the date of
this Agreement, the Escrow Agent shall consider this escrow of no
force and effect and shall deliver all documents or instruments

to the respective parties from whom they have been received, with
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such redelivery relieving the agent from any further liability
with reference thereto. This provision may be waived by all
parties involved and an extension of term of this Agreement may
be entered into by mutual consent of the parties, reduced to
writing and delivered and accepted by the EBscrow Agent.
Provided, however, that in the event that an extension is not
agreed to by mutual consent of the parties, then the City and
SASA shall proceed to comply with Alternative 2 of the Right-
of-Way Agreement.

EXECUTED by the undersigned on the dates set forth below.

SAN ANTONIO SAVINGS ASSOCIATION, a
Texas savings and lcan association

Dated:
[-23- 8% Title: 50 tlee ﬁeis)a(’rdf

CITY OF AUSTIN, a municipal
corporation

By:_ Chvree & BBariree
Dated: ; ,5, Printed Name: Jumco E Tbﬂmpmt

%/ v Title: ot ey ‘ er
Received from SASA two alternate deeds to B8.196 acres in
Williamson County, more or less, to Dbe held in trust, but to be
delivered to the City, if the above conditions are met.
GEORGETOWN TITLE COMPANY,
Williamson County, Texas
By:
Printed Name:
Title:
11-787.19.11 ’
3
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ASSIGNMENT OF RIGHTS AND OBLIGATIONS
oo B KIGHIS AND OBLIGATIONS

THE STATE OF TEXAS §
$
COUNTY OF TRAVIS §

THAT WHEREAS, North Austin Municipal Utility District No. 1,
& municipal utility district created by order of the Texas Water
Commission and operating pursuant to Chapter 54 of the Texas
Water Code (the "District"); and Milwood Joint Venture, Robinson
Ranch, Austin White Line Company, and Palmer Associates, parties
to creation of the District, have executed that certain Agreement
Concerning Creation and Operation of North Austin Municipal
Utility District No. 1, dated January 30, 1984 ("Creation Agree-~
ment"), which Creation Agreement is attached hereto and incorpo-
rated herein as Exhibit "A"; and

WHEREAS, San Antonio Savings Assoclation, a Texas savings
and loan association (hereinafter referred to as “Assignee"},
acquired that certain 177 acre tract of land 1lying within the
District and located in Travis County, Texas, as more particular-
1y described on Exhibit "B," attached heretc and incorporated
herein by reference (the "Property”); and

WHEREAS, Milwood Joint Venture, Robinson Ranch, Austin White
Lime Company, and Palmer Associates (hereinafter collectively
referred to as "Assignor®) desire to assign certain rights and
obligations under the Creation Agreement to Assignee and Assignee
desires to assume said rights and obligations.

NOW, THEREPORE, for and 4n consideration of the premises
herein stated, and other good and valuadle consideration, the
receipt and sufficiency of which are hereby acknowledged,
Assignor hereby assigns to Assignee, and Assignee hereby assumes,
certain rights and cbligations as follows:

KNOW ALL MEN BY THESE PRESENTS:

1. Construction of District Pacilities. Assignee shall
serve as project manager of the water, wastewater and drainage
facilities internal to the Property and shall comply with Article
IX of the Creation Agreement to the extent that said article
affects the Property.

2. Land _and Easement Costs. The obligations of the
Assignor under Article X of the Creation Agreement, to the extent
that said article affects the Property, are hereby assigned to
- the Aszignee.

3. Land Use and Development. All rights and cbligations
of the Assignor under Articie XI of the Creation Agreement, to
the extent that said article affects the Property, are hereby
assigned to the Assignes; provided, however, Assignee does not
hereby assume any of the Assignor's rights and obligations under
Sections A, D, and F of said article.

It iz expressly understood and agreed by and between
Assignor and Assignee that Assignee in no way assumes Tesponsi-
bility for compliance with, nor shall Assignee be liable for, the
Assignor's failure to comply with the terms and provisions of the
Creation Agreement, except to the extent stated herein, and that
Assignor retains all other rights and obligations under the
Creation Agreement.

This assignment iz made pursuant to Article XII of the

Creation Agreement and is subject to approval of the Assignee by
the City of Austin.

Cwbib t Y Qndeneal
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EXECUTED on this day of , 1988.

ASSIGNOR:

NORTH AUSTIN MUNICIPAL  VUTILITY
DISTRICT NO. 1

Dated: By:

, President

Board of Directors

ATTEST:

, Secretary

Board of Directors

AUSTIN WHITE LIME COMPANY

Dated: By:
Printed Name:

Title:

ROBINSON RANCH

Dated: By:

Printed Name:

Title:

MILWOOD JOINT VENTURE

Dated: BYy:
Printed Name:

Title:

PALMER ASSOCIATES

Dated: By:
- Printed Name:
Title:
2
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Dated:

Dated:

APPROVED AS TO FORM:

CITY OF AUSTIN
LEGAL DEPARTMENT

By

Printed Name:
Title:
11-0388.11

Docket Nos. 42857 and 42867

ASSIGNEE:
SAN ANTONIO SAVINGS ASSOCIATION

By:

Printed Name:

Title:

CITY OF AUSTIN, TEXAS

By:

Printed Name:

Title:

-130-
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AGREEMENT CONCERNING THE THIRD AMENDMENT TO THE
AGREEMENT CONCERNING CREATION AND OPERATION OF
NORTH AUSTIN MUNICIPAL UTILITY DISTRICT NO. 1 AND THE
FIRST AMENDMENT TO THE UTILITY CONSTRUCTION CONTRACT BETWEEN
THE CITY OF AUSTIN AND
NORTH AUSTIN MUNICIPAL UTILITY DISTRICT NO. 1

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

COUNTIES OF TRAVIS §
AND WILLIAMSON S

This agreement ("Agreement") amending "Agreement Concerning
Creation and Operation of North Austin Municipal Utility District
No. 1" and amending "Utility Construction Contract Between the City
of Austin and North Austin Municipal Utility District No. 1" is
made and entered into by and among North Austin Municipal Utility
District No. 1 (the "District"), a municipal utility district
created by order of the Texas Water Commission on . November 15,
1983, and operating pursuant to Chapter 54 of the Texas Water Code,
the City of Austin (the "City"), a home-rule City located in Travis
and Williamson Counties, Texas and Austin White- Lime, a Texas
general partnership, Robinson Ranch, a Texas general partnership
and Milwood Joint Venture, a Texas Joint venture (hereinafter
collectively referred to as "Milwood") and San Antonio Savings
Association ("SASA"), subsequent holder of title to the certain
tract of 177 acres within the boundaries of the District.

WITNESSETH

WHEREAS, the District, the City and Milwood entered into that
certain "Agreement Concerning Creation and Operation of 'North
Austin Municipal Utility District No. 1* (the "Consent Agreement")
on February 21, 1984, and two subsequent amendments thereto which
provide for, among other things, the provision of water and
wastewater utility services and firancing for system improvements
for same; and

WHEREAS, the District and the City entered into that "Utility
Construction Contract Between the City of Austin, Texas and North
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Austin Municipal Utility District No. 1 (the "Construction
Contract") on February 21, 1984, which provides for, among other
things, the provision of water and wastewater utility services and
the financing for utility system improvements to provide such
services through the issuance of contract revenue bonds; and

WHEREAS, the Consent Agreement, as amended, and Construction
Contract contain certain obligations by the parties for
construction, ownership and financing of certain water improvements
to provide adequate water supply to the District; and

WHEREAS, the parties acknowledge that the District has
financed and constructed the 24-Inch Parmer Lane Transmission Main
and the 36-Inch McNeil Road Transmission Main at a combined cost
of $4,900,000 and that the City has financed and constructed
approximately $23,600,000 of water improvements to provide
Northwest B pressure plane water service to the general area; and

WHEREAS, the parties now desire to amend or delete certain
obligations of the parties with respect to water utility facilities
and services to benefit all parties and provide reliable water
service in the District; and

WHEREAS, the parties desire to designate this Agreement as the
third amendment to the Consent Agreement and as the first amendment
to the Construction Contract;

NOW, THEREFORE, for the mutual promises, obligations and
releases set forth below, the parties agree as follows:
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I.
PRIOR AGREEMENTS

1.01 Provision of Water Utility Service and System Improvements.

a. The Consent Agreement and Construction Contract provide
for the design, financing, construction, ownership, and
operation and maintenance of certain water main

‘extensions and other water improvements (the "Project").
Water improvements designated as Project items include:

1. 36-Inch McNeil Road Transmission Main from the
Jollyville Reservoir along McNeil Road to the 24-
Inch Transmission Main in Parmer Lane. The parties
acknowledge that this facility has been constructed
by the District with its funds and is owned and
operated by the District.

2. 24-Inch Parmer Lane fTransmission Main from the
terminus of the 36-Inch McNeil Road Transmission
Main along the right-of-way of Parmer Lane to FM
620. The parties acknowledge that this facility
has been constructed by the District with its funds
and is owned and operated by the District.

3. Cost participation in the oversize of the Research
Boulevard Transmission Main. The parties
acknowledge that the Research Boulevard Transmission
Main has been constructed by the City with its funds
and is owned and operated by the City.

4. 2,700,000 Gallon Northwest "A" System Elevated
Reservoir. The parties acknowledge that this
facility has not been constructed and its funding
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‘was to be provided through the issuance of contract
revenue bonds.

5. 48-Inch Spicewood Springs Transmission Main and
Discharge Piping from Spicewood Springs Pump Station
to U.S. Highway 183. The parties acknowledge that
the Transmission Main has not been constructed and
does not need to be constructed. Its funding was
to be provided through the issuance of contract
revenue bonds. The parties further acknowledge that
the Discharge Piping has been constructed and funded
from other sources.

B. The City, pursuant to Article III of the Consent
Agreement, agreed to vsell and deliver to the District
all water which may be reasonably required ... for
domestic and commercial uses" of the District. The City
and District in the Consent Agreement and Construction
Contract agreed to the construction of the Project to
provide the facilities for the provision of the water
service to the District by the City. Portions of the
Project were to be funded solely by the District through
its bonds and other portions were to be funded through
the issuance of contract revenue bonds.

II.
REVISIONS TO THE WATER UTILITY SERVICE PLAN

2.01 Ownership of 24-Inch and 36-Inch Transmission Mains, The
parties acknowledge that the 24-Inch Parmer Lane Transmission Main
and the 36-Inch McNeil Road Transmission Main (collectively the
"Mains") are currently owned, operated and maintained by the
pistrict. The District agrees to dedicate the Mains to the City
upon execution of this Agreement. The City agrees to accept the
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NORTH AUSTIN MUNICIPAL UTILITY DISTRICT NO. 1
¢/o Armbrust & Brown, PLLC
100 Congress Avenue, Suite 1300
Austin, Texas 78701

AFFIDAVIT OF CUSTODIAN OF RECORDS

BEFORE ME, the undersigned notary public, on this day personally appeared Katherine
Dulany, who, being by me duly sworn, did depose and say as follows:

“My name is Katherine Dulany. I am over 18 years of age, of sound mind, have never
been convicted of a felony and am otherwise capable of making this affidavit. 1 am
personally acquainted with the facts stated in this affidavit.

I am the custodian of the records of North Austin Municipal Utility District No. 1, a
political subdivision of the State of Texas (the “District™). Attached hereto are 234 pages
of copies of records of the District that are kept by the District in the regular course of
business. The attached copies are exact duplicates of the original records.”

Fithoriic @%

Katherine Dulany

Sworn to and subscribed before me, the undersigned authority, on this the 22™ day of
August, 2013.

S Ut Ranlia

Notary Public

<3¥Es,  SUSAN M PRESSLER
g"ﬂ 1%t NOTARY PUBLIC
% 4 State of Texas
= Comim. Exp. 02-24-2016¢

e

{W0591987.1}
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- AGREEMENT CONCERNING CREATION AND OPERATION
QF
NORTH AUSTIN MUNICIPAL
UTILITY DISTRICT HO. 1

THE STATE OF TEXAS §

COUNTIES OF TRAVIS §
AND WILLIAMSON s KNOW ALL MEN BY THESE PRESENTS:

THIS AGREEMENT is made and entered into by and between the

City of Austin, Texas ‘(hereinafter referred to as the "Ccity"), a

" municipal corporation situated in Travis County, Texas, acting
herein by and through its undersigned duly authorized City
Manager, as authorized by specific action of its City Council;
North Austin Municipal Utility District No. 1 (hereinafter
referred to as the "District"), a municipal utility district /
created on the _15 day of November » 1983, by order of the Texas
Water Commission and operating pursuant to Chapter 54 of the
Texas Water Code; and Milwood Joint Venture, Robinson Ranch, and
Austin White Lime Company (hereinafter collectively referred to
as "Milwood"), the holders of legal title to all of the land com-
prising the District, which consists of approximately 997 acres
situated partially within Williamson County, Texas, and partially
within Travis County, Texas, a portion of which lies within the
City and a portion of which lies within the extraterritorial
jurisdiction of the City.

For and in consideration of the premises and the mutual
agreements, covenants, and conditions hereinafter set forth, the
parties hereto hereby contract and agree as follows, to wit:

ARTICLE I
ISSUANCE OF BONDS BY THE DISTRICT -
A. Bonds For District Facilities

1. The City has granted its unconditional consent to
the creation of the District in accordance with the Water Dis-
trict Ordinance adopted by the City Council of the City on August
19, 1981, by Ordinance Number 810819-E, a true and correct copy
of which is attached hereto as Exhibit "A" and incorporated
herein by reference (the "Water District Ordinance”); subject,
bowever, to a variance granting the District the bonding author-~
ity provided in the Water District Ordinance for Growth Area III.
The terms and conditions of the Water District Ordinance are made
a part of this Agreement for all purposes to the extent allowed\
by law. The pistrict agrees that it shall only issue bonds and
notes, including bond anticipation notes, in the manner provided
by the Water District Ordinance and the rules and requirements of
the Texas Water Commission. All bonds and notes of the District
shall be approved by the City Council of the City prior to the
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issuance thereof; provided, however, that the authorization
granted herein by the City of a principal amount {plus interest)
of bonds proposed to be issued by the District shall be deemed to
include the approval of bond anticipation notes not to exceed the
amount of principal and interest of the bonds so authorized. It
is specifically agreed that the District's bonds, when issued,
shall be secured by a pledge of the District's taxes and
revenues.

2. The parties hereto acknowledge and agree that this
Agreement and the Water District Ordinance, as now in effect and
hereafter amended, have the effect of restricting <the general
statutory purposes for which the District may issue bonds and
notes. The parties further recognize and agree that neither this
Agreement nor the Water District Ordinance otherwise restrict or
1imit the powers and authority of the District to acquire, own,
operate and maintain water or wastewater systems, drainage
facilities, recreational facilities, or any other systems,
facilities, assets or properties of or serving the District. The
District may use funds and assets from any other available,
lawful source to provide for such acquisition, ownership,
maintenance and operation, as well as to accomplish any purpose
or .to exercise any function, act, power or right authorized by
law. Such funds and assets shall include, without limiting the
generality of the foregoing, revenues from any of the systems,
facilities, properties and assets of the District not otherwise
committed for the payment of indebtedness of the District;
maintenance taxes; loans, gifts, grants and donations from public
or private sources; and revenues from any other source lawfully
available to the District. Bonds and notes of the District may
pe issued for any purpose not specifically prohibited by this
Agreement or the Water Distriect Ordinance, subject to the
provisions of the Texas Water Code and the rules and reguirements
of the Texas Water Commission.

B. Bonds for Special Facilities

1. To enable the City to supply water to the District
and to receive and treat wastewater from the District in accor-
dance with the provisions of Articles II and III hereof, the
parties hereby acknowledge that major extensions and improvements
to the City's existing water and sewer facilities shall be
necessary. The parties agree that, subject to the approval of
the Texas Water Commission, the necessary improvements and
extensions shall be accomplished as more fully described and
jdentified in the Utility Construction Contract (the "Preferred
Contract") by and between the District and the City, a copy of
which is attached hereto as Exhibit tB" and incorporated herein
by reference. The parties further agree that, in the event the
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approvil of the Texas Water Commission to the oversizing of the
facilities described in the Preferred Contract is not obtained,
the District shall construct improvements and extensions to the
City's system sized only as necessary to provide service to the
District, and the District shall purchase capacity from the
City's water and wastewater utility system for a purchase price
equivalent to the difference between the cost of construction of
the oversized facilities, as described in the Preferred Contract,
and the cost of facilities sized only to serve the District. The
parties hereto acknowledge and agree that the value to the City
of the District's oversizing certain utility facilities as
provided in the Preferred Contract, is equivalent to the value to
the District of the capacity to be allocated to the District by
the City from the City's water and sewer utility systems. The
Preferred Contract shall be deemed approved by the City Council
of the City simultaneously with the City's approval of this
Agreement.

2. It is expressly acknowledged and agreed that the
approval of the Texas Water Commission of facilities described in
the Preferred Contract will be requested at the time a petition
for creation of the District is presented to the Texas Department
of Water Resources. The parties mutually covenant and agree to
cooperate in making such modifications to the Preferred Contract
as may be reasonably necessary in order to obtain the approval of
the Texas Water Commission thereof. In the event that the Texas
Water Commission does not approve the construction of the
facilities described in the Preferred Contract, the parties
covenant and agree to cooperate with each other in order to
develop a utility construction proposal which will satisfy the
requirements of the District and the City in order to provide
service to the land within the District and which will be
acceptable to the Texas Water Commission.

3. The term "Construction Contract", as hereinafter
utilized in this Agreement, shall mean and refer to the Preferred
Contract or any subsequent utility construction agreement between
the City and the District which provides for the construction of
the utility facilities and improvements necessary to serve the
District, and which is approved by the Texas Water Commission.

4. It is expressly acknowledged that the "Project",
as such is defined in the Construction Contract, shall include
approach mains necessary to serve the District and that no
additional City approval of such approach mains shall be required
upon completion of the Project.

5. To finance the cost of acquiring and constructing
the Project, the District is hereby authorized to issue bonds and
bond anticipatien notes, subject to the terms, conditions and
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proceduares set forth in the Construction Contract. The Project
shall be constructed by the District in accordance with the
provisions of the Construction Contract and, upon completion
thereof, shall be dedicated to the City. Upon such dedication,
all right, title and interest of the District in and to the
Project shall vest in the City. The City agrees that, upon
completion of the Project, adeguate distribution capacity shall
be reserved by the City to serve all land within the District.

ARTICLE II

WATER SUPPLY

A. At the times and in the manner reguested by the
District, the City agrees to sell and deliver to the District all
water which may be reasonably required by inhabitants of the
District for domestic and commercial purposes. The City agrees
that water service to the District shall immediately, upon
execution of this Agreement by the City, be made available to the
District from the City's Jollyville Reservoir. All such water
shall be supplied from the City's water distribution system, as
extended by the District, to a point or points of delivery
adjacent to the boundaries of the District, as designated by the
District's engineer and approved by the City. The sale and
furnishing of water to the District shall be nondiscriminatory
and uniform with the policy or policies of the City relating to
utilities inside the City's utility service area as established
by Ordinance Number 810820-B, as now in effect or hereafter
amended. Water supplied to the District pursuant to this
Agreement shall be at the rate or rates established by the City
for water supplied to water districts generally. The District
specifically agrees that the supply of water to the District may
be reasonably limited by the City on the same basis and to the
same extent as the supply of water to any other customer within
the City's service area. "Water", as used in this Article 1II,
shall mean potable water meeting the requirements of the Texas
Department of Health for human consumption and other domestic
uses. The City agrees to use reasonable efforts to acquire and
maintain a supply of water adequate to provide service to the
District. This Agreement shall serve in lieu of an approved
approach main request for water service under the City's approach
main policy.

B. Metering equipment and related facilities, including a
meter loop, a meter house Or pit, and standard-type devices
required for properly measuring the quantity of water delivered
to the District, shall be installed at each point of delivery of
water to the District. The District, at its expense, shall
install and provide the meter loop and the meter house or pit.
The City, at the District's expense, shall provide and install
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the meter. The City, at its expense, shall operate and maintain
ths metering equipment and related facilities and shall calibrate
the metering equipment upon request by the District; provided,
however, that the cost of calibrating the metering equipment
shall be borne by the District if requested more frequently than
once every twelve (12) months. Any meter registering not more
than two percent (2%) above or below the test result shall be
deemed to be accurate. If any meter fails to register for any
period, the amount of water furnished during such period shall be
deemed to be the amount of water delivered during the correspond-
ing period immediately preceding such failure, subject to reason-
able adjustments for seasonal and climatic considerations, unless
the City and the District otherwise agree. The metering equip-
ment shall be read once each calendar month.

c. 1. Rates charged to customers of the District for
water delivered pursuant to this Article II shall be set by the
District and shall not be less than those normally charged by the
City for comparable customers within the City, as established
from time to time by the City Council of the City. It is agreed
and understood that the District shall charge the surcharge
provided in Article VII hereof in addition to such water service
rates.

2. The City and the District agree that the District
shall comply with the City's Capital Recovery Fee Ordinance,
Ordinance Number 821216-H, as hereafter amended from time to
time, and shall be entitled to any credits and offsets for
construction of offsite facilities set forth therein.

D. The District's billing and payment procedures shall
substantially conform with the procedures established by the City
as set forth in the City of Austin Utility Service Regulations,
as now in effect or hereafter amended; provided, however, that
the District may vary such procedures if required by law and that
the District and the City may enter into a contract providing
that the City may handle billings for the District in such a
manner and for such compensation as may be mutuallf agreeable.

ARTICLE III
SEWAGE TREATMENT

A, The City agrees to receive, treat, and dispose of all
sewage which is collected by the District and delivered to a
point or points of delivery into the City's sanitary sewer trunk
line, as extended by the District. Said point or points of
delivery shall be designated by the District's engineer and
approved by the City. Sewage treatment and disposal services
provided to the District shall be nondiscriminatory and uniform
with the policy or policies established by the City Council of
the City relating to utilities in the City's utility service
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arsa, as established by Ordinance Number 810820-B, as now in
effect or hereafter amended. Sewage received from the District
and treated by the City pursuant to the terms of this Agreement
shall be at the rate or rates established by the City for sewage
received from water districts generally. The District
specifically agrees that the treatment of sewage received from
the District may be reasonably limited by the City on the same
basis and to the same extent as the treatment of sewage received
any other customer within the City's service area. The City
agrees to use reasonable efforts to acquire and maintain sewage
treatment capacity adequate to provide service to the District.
This Agreement shall serve in lieu of an approved approach main
request for sewer service under the City's approach main pelicy.

B. The District is authorized to contract with any f£irm,
corporation, person or governmental entity for the temporary
disposal of sewage until such time as the facilities contemplated
hereunder have been constructed by the District. The reasonable
cost and expense of such temporary sewage dispesal shall be a
bondable expense of the District to the extent permissible under
the rulea and regulations of the Texas Water Commission. No
package treatment plant shall be used within the District on
either a temporary or permanent basis.

c. 1. Rates charged to customers of the District for
sanitary sewer service shall be set by the District and shall not
pe less than those normally charged by the City for comparable
customers within the City, as established from time to time by
the City Council of the City. It is agreed and understood that
the District shall charge the surcharge provided in Article VII
hereof in addition to such sanitary sewer service rates.

2. The City and the District agree that the District
shall comply with the City's Capital Recovery Fee Ordinance,
ordinance Number 821216-H, as hereafter amended from time to
time, and shall be entitled to any credits and offsets for
construction of offsite facilities set forth therein.

D. The District's billing and payment précedures shall
substantially conform with the procedures established by the City
as set forth in the City of Austin Utility Service Regulations,
as now in effect or hereafter amended; provided, however, that
the District may vary such procedures if required by law and that
the District and the City may enter into a contract providing
that the City may handle the billings for the District in such a
manner and for such compensation as may be mutually agreeable.

E. Industrial waste, if any, received by the District
shall be processed in a manner consistent with the provisions of
the City's Industrial Waste Ordinance, Ordinance Number 821208~F.
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ARTICLE IV
OPERATION AND MAINTENANCE

A. The District shall operate and maintain the water and
wastewater system located within the District, unless the City
and the District enter into a contract for the City to operate
the system in such manner and for such compensation as may be
mutually agreeable. All water and wastewater connections within
the Distriet shall be inspected by the District for compliance
with the requirements of the City and the requirements of the
Texas Department of Water Resources. Water meters shall be
purchased by the District frem the City's Water and Wastewater
Department at cost.

B. The District shall operate and maintain the park and
recreational facilities located within the District to the extent
permitted by applicable law; provided, however, that in the event
it is ever determined by the Texas Water Commission or any court
of competent jurisdiction that the District is incapable of
legally operating and maintaining such facilities, the City may
accept the parks and recreational facilities located within the
District for operation and maintenance under a time schedule
mutually acceptable to the District and the City, or, if an
agreement is not reached between the City and the District, the
District may convey such facilities to Milwood, its successors or
assigns, pursuant to the terms and conditions of restrictive
covenants which are to be imposed against the property situated
within the District. 1In either event, the District shall there-
after have no further obligation with respect to the operation
and maintenance of such facilities.

ARTICLE V
AREA OF AND LIMITATIONS ON SERVICE

Unless the prior approval of the City Council of the City is
obtained, the District shall not: (1) construct or install water
or wastewater lines or facilities to serve areas outside the
District; (2) sell or deliver City water or wastewater service to
areas outside the District; or (3) annex any additional lands to
the District.

ARTICLE VI
LIMITATION ON LIABILITY

The City shall not be liable to Milwood, the District, or
any customer of the District for any failure of the City to
provide water or sewer service: (1) where such failure results
from impairment of facilities, strikes or other conditions beyond
the City's control, so long as the City uses reasonable efforts
to promptly correct such condition or conditions, or (2) as
otherwise provided in Articles II and III hereof.
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ARTICLE VII
ANNEXATION

A. The parties hereto acknowledge and agree that the land
comprising the District lies partially within the extraterri-
torial jurisdiction of the City and partially within the City: is
not bordered by another city, town, or village; and that the
portion which is not currently within the City is scheduled for
annexation by the City in accordance with the Annexation Plan of
the City. The parties further acknowledge that the creation of
the District, and the City's consent thereto, are for the purpcse
of promoting the orderly development of and extension of
municipal services to the land comprising the District.

B. In furtherance of the purposes of this Agreement, the
District and Milwood, and their respective successors and as-~
signs, covenant and agree to the extent allowed by law that,
except upon written consent of the City Council of the City they
will not: (1) seek or support any effort to incorporate any land
within the District, or any part thereof; or (2) sign, join in,
associate with, or direct to be signed any petition seeking to
incorporate any land in the District or to include any of such
1and within the boundaries of the City or any other incorporated
entity.

C. All parties to this Agreement respectively agree that
one of the purposes of this Agreement is %to effectuate the
provisions of Section 54.016(f) of the Texas Water Code regarding
annexation pursuant to the terms and conditions of a contract
between a district and a city. It is further understood that, by
enacting the ordinance granting consent to the creation of the
District and by executing this Agreement, the City has begun the
legal process of annexation of the District, and it is mutually
agreed that all parties hereto shall use their best efforts to
bring about the conclusion of that process in accordance with the
terms hereof.

D. It is expressly understocd and agreed that the City may
complete the annexation process and annex the District upon the
following terms and conditions:

1. At any time following the installation of the
"requisite percentage of District facilities”, as herein~
after defined, the annexation process may be completed and
the District included within the corporate boundaries of the
City. For purposes of this Subsection D, the term
"requisite percentage of District facilities" shall mean
ninety percent (90%) by dollar amcunt of the total facili-
ties for which District bonds have been approved by the
voters within the District. The District shall be dissolved
on the date and in the manner specified in the ordinance
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completing such annexation, but in no event more than ninety
(80) days after the effective date of such annexation. Upon
the dissolution of the District, the City shall immediately
- succeed to all properties, powers, duties, assets, debts,
liabilities, and obligations of the District.

2, Notwithstanding the provisions of the preceding
Subparagraph D-1, if, prior to the installation of the
requisite percentage of District facilities, the City is
Presented with a valid petition for annexation in aid of
incorporation which complies with the provisions of the
Municipal Annexation Act (Article 970a, V.T.C.5.) and all
other statutes, ordinances, and charter provisions relating
to incorporation, the City shall be authorized to complete
the annexation process and include the District within the
corporate boundaries of the City. In such event, the
District shall continue to exist following the effective
date of such annexation; provided, however, that:

(a) The provisions of this Agreement shall remain
in full force and effect until the District is
dissolved in accordance with the provisions of this
subsection;

(b) The total ad valorem taxes collected by the
City and the District from taxable property within the
District during any year between annexation of the
District and dissolution of the District shall not
exceed an amount greater than the City's ad valorem tax
on property within the City limits. As between the
City and the District, the District shall be entitled
to levy and collect an ad valorem tax which, when added
to the projected revenues of the District for the next
Year, will yield an amount sufficient to meet all
financial obligations of the District and provide a ten
percent (10%) contingency fund. The City shall be
entitled to levy and collect an ad valorem tax which,
when added to that which the District is entitled to
levy and collect, shall not cause the total ad valorem
taxes on taxable property within the District to exceed
the limitation set forth above. It is provided,
however, that if the foregoing limitation upon the
total amount of ad valorem taxes shall be declared
invalid by a court of competent jurisdiction and no
appeal is or can be taken from that decision, then such
limitation shall not apply and the City and District
may each levy such ad valorem taxes as may be
authorized by law.
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(c) During the period following annexation but
preceding dissolution of the District, the District
shall, to the extent permitted by law, be responsible
for providing water and wastewater service to residents
of the District. The City shall be responsible for the
provision of all other governmental services, including
the operation and maintenance of parks and recreational
areas, to residents of the District until dissolution
of the District, at which time the City shall become
responsible for the provision of all governmental
services to residents of the District.

(d) The District shall be dissolved and the City
shall succeed to all the remaining properties, powers,
duties, assets, debts, liabilities, and obligations to
the District upon: (i) the retirement of the Dis-
trict's bonded indebtedness or (ii) the expiration of
forty (40) years from the date this Agreement is
executed by the District, whichever occurs first. In
accordance with the procedures established by appli-
cable law, the City may elect to forfeit the collection
of the surcharge described in Article VII, Section E of
this Agreement and dissolve the District prior to the
installation of the requisite percentage of District
facilities. In such event, the City shall give notice
to the District in the same manner as provided in
Subparagraph 3, of this Article VII, Section D, below,
of its election to dissolve the District, and such
dissolution shall take effect six (6) months after such
notice; provided, however, that if the installation of
any items of authorized facilities financed with the
proceeds from the sale of bonds has been commenced in
good faith, in compliance with and in reliance on the
provisions of this Agreement, and is in progress upon
the date the City notifies the District of its

. election, dissolution of the District shall be
postponed until: (i) installation of such items has
been completed, or (ii) the expiration of one (1) year,
whichever occurs first.

3. The City may annex the District at such time as
the City finds such annexation to be feasible; provided,
however, that if the installation of any items of authorized
facilities financed with the proceeds of bonds has commenced
in good faith in compliance with and in reliance upon the
provisions of this Agreement and is in progress at the time
the City finds annexation of the District to be feasible,
the City shall give written notice of its intent to proceed
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