
to annex the District, by registered or certified mail,

return receipt requested, to the address of the District

designated in the registration statement on file with the

Texas Department of Water Resources, with a copy to the
District's attorney of record, and annexation of the
District to the City shall be postponed until: (i) the

installation of the items has been completed; or (ii) the

expiration of one (1) year, whichever occurs first.

4. Milwood shall notify each person or entity pur-

chasing property within the District from Milwood of the

annexation provisions of this Agreement and shall obtain

from each such purchaser a written acknowledgement that any

attempt to incorporate all or any part of the District would

be contrary to the intent and purpose of this Agreement.

E. Unless otherwise prohibited by applicable law, the

District shall charge and collect a special water and sewer rate

in the amount of $18.20 per month from each single family dwell-

ing unit or its equivalent to which water and sewer services are

provided. Such special rate shall be assessed and collected from

each customer in the manner specified above. The special rate

may continue to be charged by the City after annexation and

dissolution of the District, in addition to the City's normal

water and sewer rates, as authorized by Section 54.016(h) of the

Texas Water Code, until the bonded indebtedness of the District

has been retired. If the total principal amount of bonds for

District facilities is greater or less than the total estimated

amount of bonds which was used to calculate the special rate, or

if it becomes evident as a result of the subdivision process that

the total number of single family dwelling units or their

equivalents within the District will be greater or less than the

total number used to calculate the special rate, then the

District and the City agree to recalculate the special rate

accordingly, and such recalculated special rate shall be charged

and collected as provided herein. It is specifically

acknowledged and agreed that the special rate described above has

been calculated and that any recalculation thereof shall be

calculated as provided in the Water District Ordinance for Growth

Area III, in accordance with the terms and conditions of the

ordinance of the City granting consent to the creation of the

District.

G. Except as otherwise provided herein, all contract
obligations and responsibilities of Milwood and the District

pursuant to this Agreement shall terminate when the land within

the District is annexed to the City; provided, however, that any

obligations which have accrued prior to annexation shall not be

affected by such termination.
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ARTICLE VIII

ADDITIONAL REQUIREMENTS

Milwood and the District hereby respectively agree to comply

with all applicable requirements contained in the Water District

Ordinance; provided, however, that where the requirements of this

Agreement are more specific than, but not inconsistent with, the

provisions of the Water District Ordinance, the provisions of

this Agreement shall control.

ARTICLE IX

CONSTRUCTION OF DISTRICT FACILITIES

With the consent of the District and the City, Milwood, or

Milwood's successors or assigns, may serve as the project manager

for the construction of all water, wastewater and drainage

facilities to be constructed or acquired by the District. It is

provided, however, that no construction of any facility shall

commence unless the plans and specifications therefor have been

approved by the City and all other governmental entities having

jurisdiction. Upon the issuance and sale of its bond anticipa-

tion notes or bonds for such purposes, the District shall pay

Milwood the cost of construction of any facilities constructed by

Milwood to the extent authorized by the Texas Department of Water

Resources and permitted by the Water District Ordinance. To the

extent the District is not permitted to pay Milwood for any

facilities, Milwood shall dedicate such facilities to the Dis-

trict without compensation.

ARTICLE X

LAND AND EASEMENT COSTS

Land, easements, and rights-of-way needed for District

purposes within the District., which purposes are to be financed

by issuance of bonds and notes, shall be dedicated to the Dis-

trict by Milwood, its successors or assigns. The District may

acquire land from Milwood in accordance with the rules of the

Texas Department of Water Resources and the provisions of the

Water District Ordinance. Land, easements, and rights-of-way

outside the District needed by the District shall be acquired by

the District in accordance with the usual and customary public

purchasing standards and procedures applicable to the District.

ARTICLE XI

LAND USE AND DEVELOPMENT

A. Milwood covenants and agrees to dedicate the following

amenities to the District: (1) approximately sixty-four (64)

acres of park and greenbelt areas; (2) a two (2) acre fire

station site, and (3) a five (5) acre solid waste transfer site

which shall be adjacent to the District's frontage along Highway

620, in either the area designated for industrial use or the area

designated for retail use on the Conceptual Plan, as defined
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below. Prior to development of the solid waste transfer site,

the City shall submit a site plan showing all proposed struc-

tures, buffering, setbacks and uses on the site and the District

shall have the right to approve, modify or disapprove such site

plan as necessary, in the opinion of the Board of Directors of

the District, to maintain compatibility with adjoining land and

uses; provided, however, that such site plan approval shall not

be unreasonably withheld. Milwood further agrees to provide park

and recreational facilities for the residents within the District

having a value of at least $750,000.00, and to construct, at its

sole cost, a bridge across Lake Creek at the location to be

selected by Milwood and approved by the Director of Public Works.
B. All land within the District shall be developed in

accordance with the conceptual plan attached hereto as Exhibit
"C" and incorporated herein by reference, as the same may be

amended from time to time with the concurrence of a majority of

the members of the Planning Commission of the City and Milwood,

its successors and assigns (the "Conceptual Plan"), except as

otherwise hereinafter provided. Milwood, its successors and
assigns shall comply with all requirements set forth in such

Conceptual Plan. The Conceptual Plan shall be updated as each

section of land within the District is platted, and all land

located 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 compli-

ance with the Conceptual Plan. Any person aggrieved by the

decision of the Director of Planning may appeal such determina-

tion 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 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. Any increases in the overall gross density of develop-

ment or any changes increasing the intensity of the land uses

shown on the Conceptual Plan may only be made with the concur-

.Fence of a majority of the members of the Cit_Y_Councj,l of the

Sity and Milwood, its successors and assigns. Any decreases in

land use intensity to a residential land use designation of "AA",

"A", or "A-2" under the current zoning ordinance of the City, or

the equivalent zoning classifications under any future zoning

ordinance enacted 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.
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D. Milwood shall have the right to designate additional

school sites without prior approval 3f either the City Council or

Planning Commission.

E. All land within the District shall be developed in

accordance with the Landscape Ordinance of the City, Ordinance

Number 820408-E, as hereafter amended from time to time. In

addition, the land within the District fronting onto Ranch Road

620 and Parmer Lane shall be developed in accordance with the

requirements of the Austin City Code, Chapter 13-2, Article VI,

as hereafter amended from time to time. Each site within the

District developed for use for industrial purposes shall be

developed as a Planned Development Area pursuant to Article 970a,

Section 5, Texas Revised Civil Statutes. All buildings

constructed within the District shall be constructed in

accordance with City standards.

All land within the District which is located within

the fully developed one hundred (100) year flood plain of the

main stem of either Rattan Creek or Lake Creek shall contain no

development other than development associated with District park

and recreational facilities, roads, and utilities. No parking,

other than parking provided in association with park and

recreational facilities, shall be included within the one hundred

(100) year flood plain. Land located within the one hundred

(100) year flood plain shall not be included within lots or

considered in making calculations of density.

F. Milwood agrees to construct the roadway designated as

Anderson Mill Road to City standards, to the extent that such

roadway is situated within the boundaries of the District.

G. The terms and provisions of this Article XI shall

continue in effect after annexation of the District by the City.

ARTICLE XII

ASSIGNMENT OF AGREEMENT

Milwood, or any party to this Agreement, or the successors

or assigns of any such party, may from time to time, transfer,

convey or assign all or any part of its rights and obligations

under this Agreement with respect to all or any part of the land

within the District owned by such party. Upon approval by the

City of the assignee or assignees, which approval shall not be

unreasonably withheld, and provided that the assignee or assign-

ees assume the liabilities, responsibilities and obligations of

the assignor under this Agreement, the party assigning its rights

and obligations under this Agreement shall be released from the

liabilities, responsibilities and obligations hereof to the

extent of the land involved in such assignment or assignments, or

to the extent otherwise approved by the City. Neither the

District nor the City shall assign this Agreement without written
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consent of each of the other parties hereto. Milwood is speci-

fically authorized to assign this Agreement to the District upon

its creation; provided, however, that such assignment shall not

relieve Milwood or its successors or assigns from the obligation

to comply with the land use requirements and the other provisions

contained herein affecting the use and conditions of sale of

property within the District.

ARTICLE XIII

TERM OF AGREEMENT

This Agreement shall be effective from the date of execution

hereof by the City and Milwood, and shall continue in effect for

a period of forty (40) years from the date of the execution

hereof by the District; provided, however, that if the District
is not created within one (1) year after execution of this

Agreement by the City, this Agreement shall terminate and be of
no effect.

ARTICLE XIV

JOINT CONTRACTING

The District is authorized to contract with any firm,

corporation, person, governmental entity or political subdivision

for the construction, operation and maintenance of any water or

wastewater facilities or any other facilities which are within

the powers of the District to construct, operate or maintain.

ARTICLE XV

SEVERABILITY AND ENFORCEABILITY

In the event that any provision hereof is subsequently

determined to be invalid, illegal or unenforceable such provision

shall be severed from the remaining portions of this Agreement

and the remainder of the Agreement shall remain in full force and
effect.

If the Texas Water Commission or any court of competent

jurisdiction determines that any portion of this Agreement is
beyond the scope or authority of the Texas Water Code or other

applicable Texas law, the City, Milwood and the District agree to

immediately amend this Agreement so as to conform to such ruling

or decision in such a manner as is most consistent with the

original intent hereof as may be legally possible.

ARTICLE XVI

BENEFITS OF AGREEMENT

This Agreement is for the benefit of the City; the District;

and Milwood, its successors and assigns, and shall not be con-

strued to confer any benefit on any other party except as ex-

pressly provided herein. This Agreement may be executed by the

City and Milwood prior to creation of the District and shall be

binding upon the City and Milwood for a period of one (1) year

following such execution by the• City, pending creation and
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confirmation of the creation of the District and approval and

execution of this Agreement by the Board of Directors of the

District.
IN WITNESS WHEREOF, each of the parties hereto has caused

this Agreement to be executed by its undersigned duly authorized

representative, in multiple copies, each of equal dignity, on the

date or dates indicated below.

APPROVED AS TO FORM:
CITY OF AUSTIN, TEXAS

By ^ B'^4 ^^ ` --
Albert DeLaRosa City Manager

^
, 1983City Attorney

Executed on MAY Z0 1983

NORTH AUSTIN MUNICIPAL
UTILITY DISTRICT NO. 1

President,
Board of Directors

Executed on February 21 ,1984

AUSTIN WHIT LIME COMPANY

BY:
A.H. ROBIN N, j^,

^BY.
GEORGE E. ROBINSON, Partner

Executed on Jan.30 , 1984

ROBINSON RANC

BY: r
A.H. ROBINS , JR., artner

u • 'BY:
GEORGE E. ROBINSON, Partner

Executed on Jan.30 , 1984

f--"
MIL VENTURE

BILL MIL URN, Venturer

BY: PALMAR ASSOC ES, Venturer

BY:

Executed on Jan.30 , 1984
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any prcplg--.- -mod by the developers a.-- :he
water Dist =c:, dedicated for any xata: or _asta-
vacer Laa Cr f-- 4 1- 4C7, i _iudiag c_eacaaa: plaats
for any fsnc-_ioa related :a dra4aage. ?-ovcsd,
SoVlVa_", that bonds :sy be aYtrortz-eC far the
purchase of land :or i.--:ga:ioa pu-.70ses z-:--nee--ad
with a package :_*scars: pLanc ('r, aceor-.:aaca :*ic:c
the chArt in, s±'%ic ";.,•) ?..v dad chat
'--igatian Land purchased -^ am -.he developers of
he Water Disr^-e: eus: be -,u:;.hased a: book va:ue.

C. Curbs, grsctars, a-1res, c:.Zver_s, and br:cgis.

.. 7r=•+aga :=provemaa_, eseeet scoa severs and
nglosal faci:.icies , in acco:.aace ..c's :.:c_b:t
a .

3. ?iYWrG..aLrS

• :: eoatlage+¢e7 :ae:or of :.Of shall, be a"c ad
on L water, :rs.s:esr:car and ws::.age -zascs.

Z. Coastrsetaa costs sha:: i-_uria iOT. for
aagi.aaas:,ag, and shall i_c:.sde all :ees.

3. Lternt dss•:Z eoast-=e:+oa and eapi:zizsd
interest sisa:: be aLleved to the :.•' C=sa:
of the State lay for all cases --hat cui:;
_or bond f'-^•*^;-g.

4. Other ooa-coasc--mc»`aa cases ailonad :or bond
:j..:mc:ag ara: M-sca1. ageac fees, iegzi :_as
and °'"{zj•traLioli orgiiiitaLto6al eS;elSse and
priztiag the bonds, as a1laved by State law.

C. sarMa IL^=:=
d,ddi.::oaal bonding autsor=ty :sr be uaad as the Ci7
Couae'-: spacf':u for any of the saLcv-.rg _, a^s. The
City Co=nii Must a^:ove the teed :a_ tact -_a=, the
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size lflcat== and cesip. The a;;.esa_s c_ the
::a^rsaaats s

.
i•.^ be ^_,

o; the Dist ^c_. 30=dad a=*-=_, _.._ ^ca_

_h:Ls sac:=C-- s:.ai be based __ =a-. :.r.= =St =d

caz:-ri:3 ezpessrs.

L. Solid %msta 'c'-.sposal. :_:as.

;.. ?!--s station Sites.

3. ?aric lands, oacure presa^es, c-sek preaerncioa

essamar.ts, hike and 'ci:YA t:a::s, ,Lakes and g.exa-

be?ts `.3." addiciqII ca :hose =act=.-Mod b:c =T?

ord:..zacs.

4. 4iicer 4L•i"-.y GQCjza'-'_:.y otattoLLS, :cid4.:s sands

and Storm -racer

5. Other i:ars =aiea ^y:.t be ^autta'' a%--sod an

by the ';!:v Co^c•_l and the paciMoaer3, .:.d .==

pax-°-z:ed by the Sca:e.

0. 403_30N= a2e=r-^^

The '•o11.ov'.:i amaaicies are reqss=:ad and shall sot be :izaacsd

by he issssasca of boads or by the izcs.-r-rsace at da:c by the

j dise=ict.

1. Traf.-e control s4-Zs and devices zmmwz=%cz*d

v4_:ts2a the Stacar Dist:ict.

Z. Stssst s: a:.a.

3. Serest lights.

4. Sidewalks, -taS2ad in accordance v'_Zh Chapcsr 4_

of cha dust'_.: C:.cy Coda (Subdivisioa Or .̂:::.acs) ,

.ham daval.op''..r8 by a=sm standards.

5. Qec_satioaal : ` 'tias on ;.a:ic .and equal :o

.02 of the value assirmed cc the ;a_-ic land.

ZT. C^asaac aZrss^e=ts far `!•as:.^=-?L ^c`=-̀-? 7:st=:Lc.a saa^

t= adaqvzta dets::= as required by Sacc.o•s :4.015(h) of c»a

;;atar Coda
tsar the water and sevar rats.s for ::opartias *.=.̀.`=

chs MID be spa^^ieaiLY sat so as no c^?a:.sata the C__y If nst-»

'or assuming the distr`-et's iadabced:ass zter auae:.ztir .These

specsl races shall be in ef=eG- the banded indebtedness of

the m is ^•,-wTy :st'rad. Z! the bonds are es::.sd, these special

=aces Shall aayercaeiess be in e-"_ee= °or c»e ::i -J-_r e-csc '_°s

of the ori3',.sa: *-.onds- 'has* spae:sl. races saaU =s=s: or a

cc-apaasat caiculacsd to retire all or pa- of the ^oaded ::.d:ata_-
i . ^aas sac out A. " below. crm;^ec=::.mass !air--red by -,he '!'OD

sea-11 be dste^.:..'"ed :y czl-u=at__3 the =ztbip debt =%ZJ_-_ame!M-z

IT "A" 10 Cf2FATSCN A42^
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pavmeat for the a^y:opriate _oade= at, -- _c^ _ae
=mthly payme=: by the ==bar .._ i.=ac

the dst :c:. After a3ae^at:os:, ==e_^A_ raze
be c:.a-ged I.:. add:'.:on to the :Tatar and sar.-er .-a=as oa:cbQ other

. Ct.'GSLerS of s:••11': c'stT'...ar C^a'^^^^3^^CII. • •

-' cze '*^_^^ ; aa: Gt:L=? Disc :ct :equests C:_,
o: subsaquaa: additional banding autac _̂_:-- that agreed to
` s. the or:g{^a.l coas=t agreemau, the ape,,- rates agreed a
:.'h_s sac•oa v'.:,7. be recalculated as data^3ec above to reflacew
the add:,taaal bonded _'-debtadmess.

::. addit3oa, U i: becomes evident •::3 :he sci^ d:: s: a» ats_ova?
process or ot'sa_+-,riaa, that the sumbar Of pia=ad 1-1vi :g s.t
equ3Valencs vi-_b:: the dst:,1_c. ui17. exceed or be less c:^.aa the
:U=s oriC'_aL?' Used as the basis for camm:_jr.g th e suMhar;e
them the discZt-az aad the Ci.? agree co adjust the snee'.ai ;hax3es
acardi :giy.

A. .he banded ldabcedaess used to csic-.LLaca the seaei
^ta saaL* be:

L) Area =: the COtAl Mount of banded
iadebcedaess for coastructio¢, Land aud

sasassat coats for water =d --rastorater
'^esra.: lines, =d my' cL-L;LraS% as sat
out i;-- Exhibit '^4';

3) Area 19: the total Mount of candad
sdabtadaess for coascrset:oa, Land and
assamas<t casts for vatsr and vsstwstar
3tazms.L L'ses, all drsiaaga as set our
in ssbibi: "A" ; and !:L__7 per-meat of the
:ota1 bonded indebtedness for dasc= s::^,
1=d and assamaat cases for .nter and wsce-
aatar approach -I-a and facili:=es and
ir='`at'an 1=d as set out I-- Zxhibi: "A".

3) Ar,st v: the ;oa]. movett of bonded
dabtadsess for corst:uc.Soa, :=d and
assamaac costs for :egioaa2 dra_age,
sster and Jastevatsr agprose: aa_.s,

Jatar and was:evat=r _`ac*llties and
f.....gatlCit 7.1=d.

3. since Sec:ioa 54.0I6(n) of the Texas --a:ar Cade
vli.cb persits the spec:a.: rates used in this
poliey contains a pravisioa ,rttica says that the
Ci:7 of Aust_. c=at aQaes the A UZZiat Prior
to the l:.s:aLaticm of 90:. of the Eac^^^ ciea for
•rtsicb dSstr+= bands were authoesad, the ant
agreement must also contain a prsv:sica cotta^ =g

EXHIBIT "A" TO CREA4'ICDI AGREQIENr
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-... Cr aus'tn. 7T=AS-

-t,

n

a data for 40T _srailat_ou be-y=d aa:ac__-

SZti'Z for all lIL'.i.ssL•ed bonds - =7 be Car--°.a"d a=
the ootioa of the c3.-, the C::p :.ac:.c-i_

elects co so tascd: ate, it =at cooc~-=e.^.t';• maez

the •c'st_ict. To fac414cata this =e^•:.rz=ett the

ecnaes: ag_eemat azast require that bom=s be :ssLed

cc .`4,maacs only completad and approved :ae1_1-:ies and

eristiag iLams.

C. Any v'ater and Sava= r:stoeer rtthf= the boc..da'.."ias ..:

the =p eaforea sac spee:sl rates :e:c:rea __ be

:seludad _ a contract authorized b^ po'-ic?.

7. Prior to masxstios, the special rate Calculated =

5secist .4 shall be Chargsd in add:=iaa to '-he :e;•`'-'

rata vhi.ch shai.7. not be lass than ha- charged by --= e

Cttr 7i'..hia the Ci:q J=ics for consvms--s Of a_J-2

zntomar cZsss:Iicatioa. The revenue f=oa the spe^al

rats shall be depasiced ^s. the debt :et=rame^= :t=d Of

the distztct. .

Q. The reveasa and ad Qziaram tazLig author=c7 of .'ae

district shall be pledged on all- bonds as the CS--'s

ad valor= :az:sg aur.hority shall be after =axat_oa

has oe.-ssr=ed.

7I. ADDLtONAI. MM"MlrS aRD PCL:C: ST+.'""-w-I-

The C1::7 sin-L• :aqu+re =he faL'ov1_3 of a_ water :ist:ie=s,

and chose raq*si.-emaats shell be stipulated by the app^p:^s

set of consent resolutions and ag_aemea=a.

A. p,1;T, dePelopmeat actiri-=es +I-Chia the dist :c: saai:

eoator= co all ea':sting C:--'y of RL:st'.=. c:d'aaaea r=

:sqv:_-amsets.

3. L°nderZtncd mc-l1 "zias :as be requ_ed by the C::? Cacrc::.

C. !L'• developmaae ccmst-•-==ioa 57 she district or _: a .

davalopers snst be dome in acraresace she of
fae,'..as and =p4-as of

Aus-",a standards for sla:=ar
plms and speci:i.itiaas rsmt be apprnvad ^! ► she

before coast=ssc:ioz oegi=s.

0. a1-1 pIsaaisg, desis..s, and ceas:rseticec of drainage

facilities and other fa^i:._as aad/or :eatares

eo drainage shall be done in acea:da:ca 4i_a she ^:n_:.age

EXHMIT 'A° TO CREAMC+N AGR^
- Page 8 of 12
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-? cf ^..r..r;. ;a:.a,

C :Le_^'.a] .'f=U&:" of the C::- of :.vs::.,. Ora:=age
giasa =U$: be &p-_:oved by the ]_r--_= of ?--oL:_
works ;rior to :.:ad daveZ47m.-c.

:. :na CS^ sisz.L bsae the right __ _spect
- -- of --• - - - any _se d•.L-'=.y
eoast.sctioa, and -4 -21 anprovai s recut=ad.
ad3izzioa, the Ci:, shall have ►ws rigac co charge
_spaccloa fees for review of facil-1-i" the cost
of t'Rj.CZ is not covered by other apD=ODriite G.a--$as.

Bonds sa" be issued oalp for those purposes
sDamil.j.ci]:y sut :o:tz-ed by the consent agreamazz, and
bonds authorized for. one pose s:la117 not be used for
iaOthar.

G. Before the Water District issues S:d iZv1_cac:aas :or
7 7i:s bonds, the Ci--7 Coumc'r snz•= :.ave the _;a: of

approval of a^^: bosd issnas and aales, _ c:s:d:.:g bond
pTtcas, :.ztsrest races, and redeaptioa :re==S, and
copies of all doc=--*+*- srbmi°ad to Scace agsscies
shall be ceaceL:aely suoc-Ie_ad to the C_7.

3. ALI records, files, books, L1orz;&t=oa, ecc.,' of
the dist-`-= shall be a=rter of public record, and
ave::.aala fo: C:.:y :aspse-1-am ac ai : c'mss.

:. The district shall prepare ^•^ ra=r:s :or the
CSrp an the status of cxst:_e_1oa and bond sales.

'..-112 bonds issued by ore ditt =t: shall have a ca:::
psov+.sioR :ris:cs a_'].ovs the occ_aa to redasm the bands
at par.

:. The dist^^: sisa' act fuzisa cater or wastewater
sarvice co any crae: of land umless c•sa ?:aazsg Cx-
o:ssion of the C_.^, of Ausc'r. has approved a sub-

•' dirisioa•plat eoc•ariag such tzma: of Land and such
plan has been record" in he dead records. 'ba
?'--ing Caaszsss.oa of the C.--7 of 3rsttm : ' not be
mqu-4-ad co approve any subd=r',sicm vi.:.=: a :atar
Ms:-rie: which does not far co .he pr_-nUioza of
the ecasert agreement.

L. The district sca1.: act provide sara:.cs outside _:s
bosaduies =1ess approPa.L is obtained f=as :: a C:c7
Co+saoLy. I_ such psrsissiea is Sr=Cad, me !=ds
stsal= be espssdad or i;mdebtad_-sss ':.es^d ¢a ;,r:vde
such ssrtFI-cs r:.^»ouc approval of .:e C:.7 Cc==-':.-

EXHIBIT "A" TO (;REAPICN AGREEMENT
- Page 9 of 12
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'.i. The C:t? Shall :ev4-eoT and approve the adec::ac; ,z7pe
and coast-:c_i.cr of a^^ ;aadvavs {_. - se ^atsr 7is: =e:.

:1. The City ^sy :sq-==e the ecast.ac_iea of es

or :aprova=mnts :or the purpose of M:-.4&I:-9 the

:=pacts at stor3 •=ater rssao=:.

0. No ?sad --G4:z the ;;at or o:st rc: saai= be a_cweo, at

any zsm the :ur.:re, co ^enrporzta, jo^ in an is-

corporat3oa, or be atmaxed !=to mp _.coraoratsd :^t7

oraar than the C=:y of A=t-,-.

2. No L=ad may be aaasaed CC a e:st :t- L^-aoa: :: e a^er7<rL

of the City ^aL^:.

q. ZiZht-af-way, ?Lhl=n ;ark Land, e=`-» and e_auage

essmmsats md a'..: other approFr'.a._e lands and assama=ts

shall be properly dedicated :o the Public, the dis:j==

and its o.Ltista succs:ssor.

2. The ¢st a£:aar:Qe jztere= ra.te vi;._, not esaaad Z» above

the hi4jhest average iatarsst rate re?ortee by the Daj=y

Bond Bayer in its weekly "20 Bond :adas" the oae-

moarh pariaa 7 ratsdsss8 the data =cc--ran of sa_s is ei^aes.

I S. Any vastavater crsa=Rst pl=c const=vetad s. malt or

in part with bond proceeds under this pol:cy, saa.L' not

discharge over the Edward's Aequ:=ar racsane zcss at in

the Barton Crook Wa=arahed but rsnst Ssszasd ="Lista.
Any vastevatar trast=sat plaat cosst:=tad :: whola ar in
past with basd proceeds =do-- this policy zrsst be _evi.osed

and approved bT the C-4-7 Cmnie== pr'=or co the =
ssvsace of

the Scott pa_"!e-t or my aiLaaCai't LheretU
is to ^3-

C:a1$e instead a!

Water ]73tr1-etS than are not C.^-ar#3^'y a rata as

dascrj_bed is this Grd:asae= ?a:'_ _1.7. saai: _ ar;a a

regular rate !or sa_-rLcs mat lass than that charged by

Cho Cit7 £or sa-.--^i.ce to evrtomers outsids of the C_- as

shall be estzbLsaed by the C-1:; Cause^ !- %i=a co :=:a.

Q. qatar sarvI-ea i.^ a ;C=, ."w5D or any othe: ;pe of ;;atar

P.:st::!ct with the escept:.oa Of a::uni:=7s.L Oist :c:

will. m1y be provided- to lots one CI) acre rizs.=^ it size
oa-s'Ms

to i.a.sms the capabil==' to 3st:il and operate an

vascavater disposal syatam over the 14̂,e of the p:opar:?.

Than all ord*_aaaces, resal.ntioas and orda:s iss=aeo£oza pssssd,
?.k= 3 ^

^= =_setj^g c. 'a: :a,a-adopted and =do, or any F^= Of the saaa, aporoa

EMMW "p,^ •rp CREATICN AGREEMENT
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.' :.F A..Jf.h.

'.e-zh this or"C:, 7e 33C w.L 'a=a sra ^Ar_70 .^.
o.f..: Lh4"fyi :SDei3.ed.

?AXT 4. i+aer-asi, iII ffi!r$CGCy 3 aD4irazz- sor tia i==adiaLa QrSSer7iL^aLt
of ordar, heal--h, sagasy sad gena--LL aaT_s:a Of tha zubi:e, vtLicz =ar;e:cy
raqvi:es zhu suspessioa of :ha =La pravi'ci:g for the =a-,4_g of an
ar44-aacs oc zhru saparsta days, cad raeuir:s :hac c .̂:Ls ord{raace ^ec^ae
sf-acai.va i=ms +^t91y smaa its passaga; eherafora, eha rai.e ra4u±-^^g :ha
:aadsg am tlsrae saparua days is hsraby snsp=dad and this ordiaacs sEtilL
bacoxa af:ee-tva !=oediz}aly upon is passage as provided b7 tha C:srr.ar
of :ha C' .-T at Atsst3.

?ASS=. .1ND d..CQ'u7

Auytte` 10 , 1481

I
Z
F
I
I

Mw,-C-.

• ^n? .̂.ov.'.-r.:^^ ^ ^^'^
ac^8 C:ty .^:rnrsey ''»^ Clarx
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UTILITY CONSTRUCTION CONTRACT
BETWEEN

THE CITY OF AUSTIN, TEXAS AND
NORTH AUSTIN MUNICIPAL UTILITY DISTRICT NO. 1

This Contract is made and entered into on the date last

herein written, by and between the CITY OF AUSTIN, TEXAS ("the

City"), a Home Rule City located in Travis County, Texas, and

the NORTH AUSTIN MUNICIPAL UTILITY DISTRICT NO. 1("the

District"), a conservation and reclamation district created

pursuant to Article XVI, Section 59, of the Texas Constitution

and operating under the provisions of Chapter 54 of the Texas

Water Code.

RECITALS

The City owns and operates a water supply system and a

sanitary sewer collection and treatment system serving areas

within and adjacent to its city limits and has determined to

extend its water supply and sanitary sewer facilities into the

service area north of its present city limits in order to

provide water and sanitary sewer service within said area for

the purpose of protecting the health and welfare of present and

future residents of the area and of portions of the City in

proximity thereto.

The District desires to obtain access to the City's water

supply system in order to enable it to provide a dependable

supply of potable water to the inhabitants of the District and

to obtain access to the City's sanitary sewer system in order to

provide for the transportation, treatment, and disposal of

sewage from within the District. Pursuant to Chapter 54 of the

Texas Water Code, the District is authorized to purchase,

construct and acquire, inside or outside its boundaries, works,

improvements, and facilities helpful or necessary to supply

water for municipal uses, domestic uses, and commercial purposes

and to collect, transport, and dispose of waste. The Board of

Directors of the District has determined that it is in the best

EXHIBIT "B" TO CREATION AGREEMENT
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interests of the District and its inhabitants to cooperate with

the City in the acquisition and construction of certain

extensions to the City's water supply and sanitary sewer

facilities.

The City and the District are authorized to make and enter

into this Contract in accordance with the laws of the State of

Texas, including Article 1109j, Texas Revised Civil Statutes,

and Chapter 54, Texas Water Code.

NOW THEREFORE, KNOW ALL MEN BY THESE PRESENTS, that for

same in consideration of the premises and the mutual obligations

and benefits contained herein, the City and the District

contract and agree as follows:

AGREEMENT

I. DEFINITIONS

The terms and expressions used in this Contract, unless the

context clearly shows otherwise, shall have the following

meanings:

1.01 "Project" shall mean and refer to those water main

and sanitary sewer main extensions and improvements described in

Exhibit "A" to this Contract. The exact alignment and

configuration of such water main and sanitary sewer main

extensions and the exact location and configuration of the other

water and sanitary sewer improvements may vary depending upon

the final engineering design which shall be reviewed by the

Environmental Board of the City and which shall be approved by

the consulting engineers for the District and the Directors or

acting Directors of the City's Water and Wastewater and Public

Works Departments. It is expressly acknowledged and agreed

that, prior to the time engineering design for the Project has

been finally determined, the City may, at its option, require

the oversizing of any of the failities comprising the Project,

provided: (i) that the City bears the cost of such oversizing

and any related engineering expenses; (ii) that the total cost

2

Docket Nos. 42857 and 42867 Petitioners' Exhibit 1
32



of the Project to the District is not increased as a result of

the oversizing; and (iii) that the construction of the Project

is not delayed as a result of such oversizing.

1.02 "Board" and/or "Board of Directors" shall mean and

refer to the Board of Directors of the District.

1.03 "Bonds" shall mean and refer to the bonds to be

issued by the District, in one or more series or issues, for the

purpose of acquiring, by purchase and/or construction, the

Projects.

1.04 "Bond Resolution" shall mean and refer to any

resolution or trust indenture of the Board of Directors

authorizing the issuance of the Bonds and providing for their

security and payment, as amended from time to time as therein

permitted.

II. OBLIGATIONS OF DISTRICT WITH RESPECT

TO THE ACQUISITION OF THE PROJECT.

2.01 Subject to the limitations hereinafter set forth, the

District agrees that it will proceed, as promptly as possible

and to the best of its abilities, with the financing and

acquisition and/or construction of the Project, all in the

manner hereinafter described. The District agrees to promptly

pursue the approvals necessary for the District to issue the

Bonds and acquire the Project. Upon obtaining said approvals,

the District agrees to proceed promptly to issue and sell the

Bonds and, thereafter, to purchase and/or construct the

Project. The District hereby covenants that it will make a

diligent effort to design and to complete the Project as soon as

practicable; provided, however, that the District shall not be

liable for any damages which may be occasioned by delays not

caused by negligence of the District. The District and the City

shall agree on the "Consulting Engineers" for the Project, which

shall be constructed in accordance with plans and specifications

prepared by the Consulting Engineers and approved by the City.

3
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it is further agreed that the Consulting Engineers may be

changed, but only with the consent of both the District and the

City.

The District may enter into such contracts as may be

necessary to provide for the acquisition, by purchase and/or

construction, of the Project. Said contracts shall be approved

and executed as required by the laws and regulations applicable

to municipal utility districts and shall be awarded by

competitive bidding in accordance with applicable City policies

and procedures. The City shall be given notice of and invited

to attend all bid openings, including bid openings for Bonds.

III. DISTRICT'S OBLIGATION TO PROVIDE

FINANCING FOR PROJECTS

3.01 In order to finance the costs of the Projects, the

District agrees to issue and sell the Bonds, in one or more

series or installments, in such amounts as may be necessary to

pay the costs and expenses of acquiring and/or constructing the

Project
and the costs and expenses of issuing the Bonds

including, without limitation, the cost of acquiring all

rights-of-way, easements, and land therefor; the funding of all

special funds created for the payment and security of the Bonds;

reasonable financial and legal fees, as agreed to in writing by

the City attorney and the Director of Finance of the City;

printing and other expenses incurred in connection of the

issuance, sale and delivery of the Bonds; and an amount

sufficient to provide for the payment of interest on the Bonds

for a period not to exceed two (2) years. The parties agree

that all of the Bonds issued by the District pursuant to the

provisions hereof shall be payable solely from the contractual

payments identified and described in Article V of this Contract.

3.02 Prior to the passage by the Board of Directors of the

District of any resolution authorizing the issuance of the

Bonds, a draft of such resolution in substantially final form
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and content shall be delivered to the City Manager of the City

at least thirty (30) days before the proposed date of sale of

such Bonds and approved by the City Council of the City. Such

draft shall set forth the principal amount and the maturities of

the Bonds to be issued, the special funds created for the

payment and security of the Bonds, including provisions relating

to the creation and establishment of a special escrow fund for

the deposit of the proceeds of the sale of the Bonds; and the

procedures to be followed for the disbursement or withdrawal of

funds deposited in such accounts. The necessity and amount of

capitalized interest on the Bonds shall, after the first issue

of Bonds, be reviewed and determined by the District and the

Director of Finance of the City.

IV. OWNERSHIP AND OPERATION OF PROJECT

4.01 It is understood and agreed that the Project, upon

final completion of the purchase and/or construction thereof,

shall be dedicated to the City and, upon acceptance thereof by

the City, all right, title and interest of the District in and

to the Project shall vest in the City and the City shall

thereafter be responsible for the maintenance and operation of

the Project, at its sole expense.

V. PAYMENTS BY THE CITY

5.01 For and in consideration of the District's acquiring

the Project and conveying the same to the City, the City agrees

to pay to the District, in the manner hereinafter set forth, a

sum equal to the total of the principal, interest, paying

agents' fees, and other charges and expenses which may accrue in

connection with the payment and discharge of the Bonds. It is

further agreed that the City's obligation to make the payments

herein specified shall terminate at such time as: (a) all of

the Bonds have been paid in full and are no longer outstanding

or (b) the City has irrevocably deposited with the paying agent

or trustee, as the case may be, in trust: (1) monies sufficient
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to fully pay the principal of, redemption premium, if any, on

and interest on the Bonds to the respective due date or dates by

reason of maturity, redemption or otherwise; and/or (2) govern-

ment obligations, certified by an independant public accounting

firm of national reputation, which shall mature as to principal

and interest in such amounts and at such times as will insure

the availability, without reinvestment, of sufficient funds to

pay the principal of; redemption premium, if any, on and

interest on all outstanding Bonds to their respective due date

or dates by reason of maturity, redemption or otherwise. "Gov-

ernment obligations" as used herein shall mean direct obliga-

tions of the United States of America, including obligations

upon which principal and interest are unconditionally guaranteed

by the United States of America, and United States Treasury

obligations such as its State and Local Government Series, which

may be in book-entry form. It is further understood and agreed

that the District's only source of funds to pay the principal of

and interest on the Bonds, and to pay expenses relating to the

Bonds, shall be from the payments to be made by the City to the

paying agent for the District pursuant to this Contract.

5.02 The City agrees to make the following payments to or

on behalf of the District for so long as any of the Bonds issued

in connection with the Project are outstanding:

(a) Such amounts, payable semi-annually on or
before the last business day prior to the due
date of each payment on the District's Bonds, as
may be necessary to pay the principal and/or
interest coming due on the District's Bonds on
the next succeeding payment date;

(b) Such amounts, payable upon receipt of a

statement therefor, as may be necessary to pay,
or to reimburse the District for, the fees and

charges of the paying agent for paying or

(redeeming the Bonds and/or interest coupons

appertaining thereto coming due on such

date;

(c) Such amounts, payable upon receipt of a

statement therefor, as may be necessary to pay,
or to reimburse the District for: (1) the actual
cost of any special accounting audits required by
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the City; (2) any extraordinary or unexpected
expenses or costs reasonably and necessarily
incurred by the District in connection with the
Bonds and the' Projects, such as expenses of
litigation, if any; and (3) costs of special
studies and special professional services, if and
when required by any governmental directive or
regulation, or as may be agreed to by the City
and the District; provided, however, that the
City shall not be obligated to pay District
expenses of litigation if the City is an opposing
party in such litigation;

(d) Such amounts as may be necessary to make all
payments into any special fund or reserve fund
required to be established and/or maintained by
the provisions of any Bond Resolution, as defined
in Paragraph 5.05 hereof; and

(e) Such amounts as may be necessary to pay any
deficiency in any fund or account required to be
accumulated and/or maintained by the provisions
of any Bond Resolution, as defined in Paragraph
5.05 hereof.

5.03 This Contract, and all payments required to be made

by the City hereunder, shall constitute a Separate Lien

Obligation within the meaning of and as such term is defined in

Ordinance Number 820303-A, a copy of which ordinance is attached

hereto as Exhibit "B" and incorporated herein by this

reference. The capitalized terms set forth in this Section 5.03

and in Section 5.04 of this Article shall have the same meanings

assigned to such terms by said ordinance. The City hereby

covenants and agrees that, subject only to the prior lien on and

pledge of the Net Revenues of the City's Waterworks and Sewer

System to the payment and security of the Priority Bonds,

including the establishment and maintenance of the special funds

created for the payment and security of the Priority Bonds, the

Net Revenues of the Waterworks and Sewer System, with the

exception of those in excess of the amounts required for the

payments to be made hereunder and required for the payment and

security of the Bonds, are hereby irrevocably pledged, equally

and ratably, to the payment and security of the Bonds and to the

payments required to be made by the City hereunder pursuant to

Section 5.02 of this Article V. It is further acknowledged and
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agreed that the lien on and pledge of the Net Revenues of the

Waterworks and Sewer System securing the payments required to be

made by the City under and pursuant to Section 5.02 of this

Article V shall be in all respects on a parity and of equal

dignity with the lien and pledge of the Net Revenues of the

Waterworks and Sewer System securing the payment of the "City of

Austin, Texas, Water, Sewer and Electric Refunding Revenue

Bonds, Series 1982" and additional obligations issued on a

parity therewith (which obligations the City expressly reserves

the right to issue, in accordance with the terms and conditions

prescribed therefor in said Ordinance Number 820303-A), as well

as other Separate Lien Obligations which the City expressly

reserves the right to issue and to be payable from and equally

secured by a lien on and pledge of such Net Revenues. It is

expressly agreed by the parties hereto that the lien and pledge

securing the payments to be made hereunder shall be applicable

only to the Net Revenues of the Waterworks and Sewer System,

and that the Net Revenues of the Electric Light and Power System

shall not be deemed to have been pledged or encumbered by any

lien to secure the payment of any City obligations under this

Contract in any manner. The City agrees to make provision, in

each annual City Budget, for the payment of all amounts required

to be paid by the City under and pursuant to this Contract.

5.04 The City hereby covenants and agrees to establish and

maintain rates and charges for water and wastewater services

adequate to annually produce Net Revenues of the Waterworks and

Sewer System equal at least to: (a) the sum of all amounts

deposited from the Water and Sewer System Fund (1) in any

special funds or accounts created for the payment and security

of the Priority Bonds and (2) in the Interest and Redemption

Fund and Reserve Fund (created and established by Ordinance

Number 820303-A) for the payment of principal of and interest on

the Series 1982 and Additional Parity Bonds, and to establish

8
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and maintain the Required Reserve as provided in said Ordinance

or any other ordinance relating to obligations for which the

Reserve Fund was created and established to pay; plus (b) an

amount equal to 1.25 times the combined annual payments to be

made during a Fiscal Year on all Separate Lien Obligations of

the Waterworks and Sewer System for purposes of paying or

representing the payment of, principal of and interest on all

indebtedness incurred by reason of, resulting from or issued

pursuant to such Separate Lien Obligations. In addition, the

City hereby covenants and agrees to establish and maintain rates

and charges for facilities and services afforded by the Electric

Light and Power System and the Waterworks and Sewer System

adequate to provide gross revenues in each fiscal year from each

System sufficient:

(a) To pay the respective Maintenance andOperating Expenses thereof;

((b) To provide such amounts as may be 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 Obligations;

(c) 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 Series 1982 and Additional
Parity Bonds, and any 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

(d) To produce combined Net Revenues of the
Systems (after payment of the amounts required to
be paid by paragraphs (b) and (c), above) equal
to at least the sum of (1) 1.25 times the annual
principal and interest requirements (or other
similar payments) for the then-outstanding
Priority Bonds and the Separate Lien Obligations
and (2) 1.10 times the total annual principal and
interest requirements (or 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 either or both of the Systems.

5.05 The terms and specifications of the Bonds to be

issued by the District pursuant to this Contract shall be set
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forth in a bond resolution or resolutions adopted by the Board

of Directors (the "Bond Resolution", whether one or more).

Approval and execution of this Contract by the proper officers

of the City, as authorized by a resolution or ordinance of the

City Council of the City shall signify not only the acceptance

and final approval of this Contract, but also an acknowledgment

that the covenants of such Bond Resolution constitute

contractual arrangements between the District and the purchasers

of the Bonds. The City agrees faithfully to perform all of its

obligations under this Contract in such manner as will permit

the District to fully perform all of its obligations under the

Bond Resolution. The City further agrees that the District, the

purchasers of the Bonds and all others concerned in any manner

with the issuance of the Bonds and the security of this Contract

in support thereof may rely upon a certified copy of the

resolution or ordinance of the City Council approving and

authorizing the execution of this Contract as conclusive

evidence of the City's approval and acceptance hereof and of its

responsibilities and obligations hereunder.

5.06 All payments made by the City pursuant to Section

5.02(a) of this Contract shall be deposited with the depository

institution designated as the paying agent for the Bonds, which

paying agent shall be approved by the City; provided, however,

that such approval shall not be unreasonably withheld. The

funds so deposited shall be held and disbursed by the paying

agent for the benefit of the holders of the Bonds from time to

time in accordance with the terms and provisions of such Bonds.

VI. DISTRICT'S PRO RATA COSTS OF PROJECT.

6.01 The City agrees that, upon completion of the Project,

adequate water distribution, wastewater collection, and

treatment capacity shall be reserved to serve all land within

the District and to meet the City's obligations to supply

treated water to the District and to collect wastewater

10

Docket Nos. 42857 and 42867
Petitioners' Exhibit 1

40



therefrom. For and in consideration of the City reserving

adequate distribution capacity on behalf of the District, the

District hereby agrees to pay to the City its pro rata share of

the principal and/or interest requirements and paying agent fees

due on the Bonds issued to finance the Project, as indicated on

Exhibit "C", attached hereto a„q ,.,. ,

reference for all purposes.

6.02 The District and the City agree that the pro rata

share of the costs of the Project to be borne by the District

shall be payable in semi-annual installments on or before five

(5) business days prior to the due date of each principal and/or

interest payment on the Bonds: The District's obligation to

make principal payments on the Bonds shall not commence until

the fifth anniversary date of the issuance of such Bonds. Each

such semi-annual installment shall be in an amount equal to the

percentages hereinabove stipulated as applied to the total

principal and/or interest requirements and paying agent fees due

on the Bonds on the principal and/or interest date next

following the date a semi-annual installment payment is to be

made by the District to the City. An example of the manner in

which the semi-annual installments to be made by the District to

the City are to be calculated is attached hereto as Exhibit "D"

and made a part hereof for all purposes.

6.03 The District hereby covenants and agrees that, after

payment of all maintenance and operating* expenses of the

District's water distribution and sewer collection works, plants

and facilities (hereinafter called the "System Facilities"),

and subject only to any prior lien on and pledge of the income

and revenues derived from the operation and ownership of the

System Facilities to the payment and security of bonds (other

than the Bonds) issued by the District, the revenues and income

derived from the operation and, ownership of the System

Facilities shall be and are hereby irrevocably pledged to the
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payments to be made to the City under and pursuant to Section

6.02 above. In this connection and so long as such semi-annual

installment payments remain due and owing to the City, the

District covenants and agrees to fix and maintain such rates and

charges for water and sewer services afforded by the System

Facilities as shall be fully sufficient to provide income and

revenues at all times adequate to make the contract payments

representing the District's pro rata share of the costs of the

Project to the City. In addition, the payments to the City

under and pursuant to Section 6.02 hereof shall be payable from

and secured by an ad valorem tax, imposed by the District,

unlimited as to rate or amount, which the District agrees to

levy, assess and collect, upon all taxable property within the

District at the same time as other District taxes are levied,

assessed and collected. All of the foregoing provisions for the

payments required under and pursuant to the foregoing Section

6.02 by the District to the City are made pursuant to the

authority conferred by Sections 54.218 and 54.219 of the Texas

Water Code, and an election duly held within in the District on

the day of 198 The District

agrees that the resolution of its Board of Directors approving

this Contract and authorizing the execution hereof on behalf of

District shall make specific provision for the levy, assessment

and collection of the aforementioned taxes during each year and

at such rate (full allowance being made for delinquencies and

costs of collection) as may be necessary to promptly make the

payments herein pledged to City after consideration of all funds

on hand or to be on hand from other sources, including those

derived from the System Facilities as above set forth. The

District hereby pledges the employment of these provisions for

taxation as the means of making all payments to the City

required under this Contract in each and every year when, for

any reason, it shall appear that other available sources will
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not produce funds entirely adequate for such purpose in the

succeeding fiscal year.

6.04 The City covenants and agrees to enforce any and all

existing contractual obligations with other entities and

individuals in order to bring about cost participation in the

Project on the part of these entities or individuals.

6.05 It is understood and agreed that the City shall have

the right to establish and charge a subsequent user fee to all

City water or sewer customers connecting to the facilities

comprising the Project. In consideration of the District paying

a share of the costs of the Project, neither the District nor

any customers within the District shall be obligated to pay such

subsequent user fee so long as the District is not annexed to

the City, it being understood that the District's share of the

costs of the Project is to be in lieu of of any such subsequent

user fees to be assessed and collected by the City for the

Project against other customers of the City's Waterworks and

Sewer System. The District shall not have any rights to any

such subsequent user fees collected by the City or any interest

thereon.

VII. CONSTRUCTION AND INSURANCE

7.01 The Environmental Board of the City shall have the

right to review the initial plans for the alignment and

construction of the Project, and shall be invited to make

on-site inspections of the Project during the alignment and

construction stages.

7.02 During such time as the District or its contractors

engage in construction work in relation to the Project, the

District agrees to require all contractors performing such work

to provide adequate insurance in relation to the Project and the

work being performed as is usually carried by contractors

constructing like properties and also to require all contractors

to carry worker's compensation insurance. Upon completion of
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construction of the Project and the dedication thereto to the

City under the terms hereof, the City agrees to carry insurance

on the Projects of a kind and in an amount which is customarily

carried by municipal corporations in relation to the ownership

and operations of utility properties.

VIII. CONDITIONS PRECEDENT

The obligation of the District to acquire and/or construct

all or any part of the Project shall be conditioned upon the

following:

(a) Approval by the Texas Department of Water

Resources, the Texas Department of Health, and

any and all other local, state, or federal

agencies having jurisdiction;

(b) Sale of the Bonds in an amount sufficient to
pay the costs of the acquisition and the expenses

of issuing the Bonds; and

(c) The District's ability, or the ability of
its contractors, using all reasonable diligence,
to obtain necessary material, labor, and

equipment.

IX. USE OF CITY'S PROPERTY

By these presents, the City authorizes the District's use

of any and all real property, streets, alleys, public ways and

places, and general utility or water easements of the City for

the acquisition and/or construction of the Project, so long as

such use by the District does not interfere with any lawful use

by the City. The City further agrees to provide right-of-way

for the Project and to proceed immediately to acquire any

necessary right-of-way by purchase, contract, or condemnation.

The City's costs of acquiring such right-of-way shall be

considered costs of the Project which shall be reimbursed by the

District out of the proceeds of the Bonds. Nothing herein shall

be construed as limiting the powers of the District to acquire

land, easements or right-of-way for any purpose allowed by law.

Upon completion of the Project, all easements acquired by the

District for the Project shall be dedicated to the City.
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X. FORCE MAJEURE

10.01 The term "Force Majeure", as employed herein, shall

mean and refer to acts of God; strikes, lockouts, or other

industrial disturbances; acts of public enemies; orders of any

kind of the Government of the United States, the State of Texas

or any civil or military authority; insurrections; riots;

epidemics; landslides; lightning; earthquakes; fires;

hurricanes; storms; floods; washouts; droughts; arrests;

restraint of government and people; civil disturbances;

explosions; breakage or accidents to machinery, pipelines, or

canals; or other causes not reasonably within the control of the

party claiming such inability.

10.02 If, by reason of Force Majeure, any party hereto

shall be rendered wholly or partially unable to carry out its

obligations under this Contract, then such party shall give

written notice and the full particulars of such Force Majeure to

the other party within a reasonable time after the occurrence

thereof. The obligations of the party giving such notice, to

the extent affected by such Force Majeure, shall be suspended

during the continuance of the inability claimed, except as

hereinafter provided, but for no longer period, and any such

party shall endeavor to remove or overcome such inability with

all reasonable dispatch.

10.03 It is understood and agreed that the settlement of

strikes and lockouts shall be entirely within the discretion of

the party having the difficulty, and that the above requirement

that any Force Majeure shall be remedied with all reasonable

dispatch shall not require the settlement of strikes and

lockouts by acceding to the demands of the opposing party or

parties when such settlement is unfavorable in the judgment of

the party having the difficulty. It is specifically excepted

and provided, however, that in no event shall any Force Majeure
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relieve the City of its obligation to make the contract payments

to the District as required by Article V of this Contract.

XI. REGULATORY BODIES

This Contract, and the acquisition of the Projects, shall

be subject to all valid rules, regulations, and laws applicable

thereto passed or promulgated by the United States of America,

the State of Texas, or any governmental body or agency having

lawful jurisdiction thereof.

XII. PARTIES IN INTEREST

This Contract shall be for the sole and exclusive benefit

of the City, the District and the owners or holders of the Bonds

from time to time, and shall not be construed to confer any

benefit or right upon any other parties.

XII. SEVERABILITY

The provisions of this Contract are severable, and if any

word, phrase, clause, sentence, paragraph, section or other part

of this Contract, or the application thereof to any person or

circumstance, shall ever be held by any court of competent

jurisdiction to be invalid or unconstitutional for any reason,

the remainder of this Contract and the application of such word,

phrase, clause, sentence, paragraph, section or other part of

this Contract to other persons or circumstances shall not be

affected thereby.

XIV. TERM OF CONTRACT

This Contract shall be in force and effect for so long as

the Bonds, or any of them, remain outstanding and unpaid;

provided, however, that in no event shall the term of this

Contract exceed forty (40) years from the date of execution

hereof by the District.

XV. EXECUTION OF CONTRACT

This Contract may be executed by the City prior to the

creation of the District and shall be binding upon the City for

a period of one (1) year following the approval of this Contract
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or the Project by the Texas Water Commission, whichever

occurs first, and execution of this Contract by the Board of

Directors thereof, and shall thereafter be binding upon the City

and District in accordance with its terms.

IN WITNESS WHEREOF, the District and the City, each acting

under authority of their respective governing bodies, have

caused multiple originals of this Contract to be duly executed,

each of such to be of equal dignity, on the date or dates

indicated below.

APPROVED AS TO FORM: CITY OF AUSTIN, TEXAS

By
Albert DeLaRosa City Manager
City Attorney

Date:

NORTH AUSTIN MUNICIPAL UTILITY
DISTRICT NO. 1

By

President, Board of Directors

Date:

2663R/SBL
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EXHIBIT "A"

DISTRICT ITEMS

WATER

1. 36 inch Jollyville Transmission main ( along McNeil Road from
Jollyville Reservoir to Parmer Lane)

2. 24 inch Parmer Lane Transmission Line ( from existing 24 inch
main in Milwood 6-11 to McNeil Road)

3. 36 inch Transmission Line ( from 36 inch main in McNeil Road

to Proposed Reservoir)

4. 24 inch FM 620 Transmission Main ( from 36 inch in Parmer at

Reservoir to FM 620)

WASTEWATER

Temporary Lift Station and Force Main System ( from North

Austin M.U.D. $1 to Bull Creek Lateral "A")

CONTRACT BOND ITEMS

1. Northwest "A" System Reservoir (2,700,000 Gallons Effective
Storage)

2. 48 inch Spicewood Springs Transmission Main and Discharge
Piping (from Spicewood Springs Pump Station to U.S. Highway
183)

3. Oversize Research Boulevard Transmission Main from 36 inch
to 48 inch Diameter.

WASTEWATER

Permanent Wastewater System including Anderson Mill and
Forest North (from North Austin M.U.D. #1 to Bull Creek
Interceptor)

REAL9/43-1:SBL
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. I C•

AN Otton' ►N+cE by the City Counrii of the City of Austin. Texas, authorizing the issuance of
S598.000,000'•Crrr or Atmav, Ttx.ts, WATm. Sewn u+u Et.aczaic RrrvNcnvc Rivarrtn Bortn, Seacfs
1982"; presczibinQ the form of the bonds and the fotnr of the interest eoupons; pledging the net revenues of

@ the City's Waterworks and Sewer System and IIetxrie Ught and Power System to the payment of the
principal of and interest on said bonds; -acting provisions incident and related to the issuance, payment,
securnry and delivery of said bonds: and dt;duin8 an emergency.

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

AN OaDlvA-Ncs by the City Council of the City of Austin. Texas, authorizing the issuance,of
.'+. 5598,000,000 "CITY OF .it35T1Y, TEXAS. W17°_F. SEw'FR kND FLEr'77LIC REFUNDING REVL-tUE BONDS. SERIES

1982"; prescribing the form of the bonds and the form of t:.e Icterest coupons: pledging the net revenues of
the City's ^^'aterHorks and Sewer System and Electric Light and Power System to the payment of the
principal of and interest on said bonds: enacting provisions incident and related to the issuance, payment,
security and deiivery of said bonds; and declaring an emergency.

WHemAs, the City of Austin, Texas (:he "City") has duly issued and delivered, and there are
currently outstanding, the following series or issues of revenue bonds payable from and secured by a lien
on and pledge of the net revenues of City's Electric Light and Power, Waterworks and Sewer System, to
wit:

(1) City of Austin, Texas Utility System Revenue Bonds, Series 1,
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 1, 1978, now outstanding in the aggregate
principal amount or.. _ . » » »» 78,000,000

(4) Cry or Austin. Tezas, Utility System Revenue Bonds, Series 4,
dated October I, 1978, now outstanding in the aggregate
principal amount of .. ..».», 76,780,000

(5) City of Austin, Texas. Utility System Revenue Bonds, Series 5,
dated March I. 1979, now outstanding in. the aggregate
ptiadpal amount of 79,000,000

, (6) City of Austin,.Tezas, Utility System Revenue Bonds, Series 6,
dat t 1979d S b 1 i hdie ep em er , n t e aggregate, now outstan ng
principal amount of - 60,000,000

(7) Ciry of Austin, Texns, Utility System Revenue Bonds, Series 7,
dated July I, 1980, now outstanding in the aggregate
prin4pa1 amou>rt 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 oC 27,000.000

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

(11) City of Austia, Texas, fiiesuiC Waterworks and Sewer System
Refunding Revenue 9onds, Series 1979, dated July 1, 1979,
now outstanding in the aggregate principal amount of...... »... 303,665,000

AND WHi:REAS, the city council of the City has determined and hereby finds that refunding bonds
should be issued in an amount sutTicieat, together with other available funds of the City, to refund all the
above described bonds for the reasons set forth in Section 41 hereof, pay the costs of issuance or the
refunding bonds and provide a debt service reserve for the refunding bonds; and

' 1VHF.xW, it is hereby officially found 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 errectively market the bonds and achieve the purpose of the refunding as hereinafter set forth: now.

^w therefore,

B-!
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BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF aUSTiv, TEXAS:

SECTION 1: Authorization-Principal Amount-Series Detrgnation. For the purpose of refun-

ding all outstanding CITY Of AUSTIN, TctAS, ELECTRIC. WATERWORKS AND S EWER SYS7E?t REFUNDING

REVENt1E BONDs and CITY or AuSTtt4, Tow. UTILITY SvsrE.u REVEr.'UI 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 printapal, in the principal amount of FIVE HUNDRED NINETY-EIGHT

.Mn.uoN DcuLuts ( S598,000.000), to be designated "Crnr OF AusnN, TetAS, WAtM SEWER Aro

ELECTRIC RElUNDa+e REVENUE BONDS. SEAtES 1982" ( the "Series 1982 Bonds"), pursuant to
authority conferred by and in conformity with the laws of the State of Texas, particularly Article 717k.

as amended. V.A.T.CS-

SECITON 2: Date--Denomination-Numbers-tLfaturities-Interesr Rates The Series 1981
Bonds shall be dated March 15. 1982: shall each be in the denomination of Five Thousand Dollars
(S5.000); shall consist of 119,600 bonds, numbered consecutively from One ( 1) upward and shall
mature and bear interest at per annum rates in accordance with the following schedule:

Accren+e
Send [yuntpws Maturity Principal Interest
(All tnemtin 1 Da Amount Rate

I to 435 November 15, 1982 S 2,175,000 8.25%•

436 to 1.506 May IS, 1983 5,355,000 8.75%

1,507 to 2,366 November 15, 1983 4,300.000 8.75%

2,367 to 3r264 May 15, 1984 4,490,000 9.50%

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 15, 1985 5,550,000 10.00%

6,399 to 7,564 May 15, 1986 5,830,000 10.4QW

7,565 to 8,653 November 15, 1986 5,445,000 10.40A,

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

9,801 to 11,310 November 15, 1997 7,550,000 10.80%

11,311 to 12,898 May l5, 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 IS, 1999 8,850,000 L 1.50°.6

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

18,003 to 19,755 May IS, 1990 8,765.000 11.7590

19,756 to 21,499 November 15, 1990 8,720.000 11.75%

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

23,346 to 2S.250 November 15, 1991 9,525,000 12.00%

25,251 to 27.266 May IS, 1992 10,080,000 12.25'le

27-767 to 29,386 November 15, 1992 10,600,000 12.25%

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 12.75°b

38,593 to 49,774 November 15, 1996 55,910,000 11.00%

49,775 to 55,938 November 15, 1997 30,820,000 13.3096

55,939 to 87,218 November 15, 2001 156,400,000 14.00%

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

94,974 to 1I9,600 November 15, 2006 123,135,000 14.25%

SECTION 3: 11trerest The Series 1982 Bonds shall bear interest from date until paid, or redeemed
in accordance with the terms prescribed therefor, at the per annum rates shown above, such 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 IS and November IS in each year.
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SECTION 4: Payment o! Bonds-Paying .4 rent- Registrar. Both pnnc:pal of and interest on the
Series 1982 Bonds shall be payable in lawful money of the United States of Amenca. -;without
exchange or collection charges to the owner or holder thereof, upon presentation and surrender of
such bonds or proper coupons, at Morgan Guaranty Trust Company or New York, New York. New
York ( the "Paying Agent").

The Paying Agent is hereby designated and appointed the Registrar for the Senes 1982 Bonds,
and. in the performance of the duties of Registrar, 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 registntion, all in accordance with the Bond Registration Provisions appearing on the
Form of Bond set forth in Section 9 hereof and incorporated herein by reference as a part of this
Ordinance for all purposes.

SECTION S: Optional Redemption. ( a) The City reserves the right to redeem the Series 1982
Bonds maturing on and after November 15, 2002, in whole 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
Registrar), 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 ZNovc.-nbcr 15.
1984 through November 15, 1994, 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
IS. 1984 or on any interest payment date thereafter, at the price of par plus accrued interest co 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: Mandatory RedemptioR. The Series 1982 Bonds hereinafter described shall-also bc
^ subject to, mandatory redemption prior to maturity. as follows.

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

» • ^ Datr Amount

May 15, 1995 „.„_.. .... :....__. ........»..... 512,575,000
November 15, 1995 ....... .»....„...... _......».... t 5,295,000
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-.

Die Amuunt

May 15, l 99T ... _._._ ....._.__.___.»._. S 12, ! 00,000

(c) Series 1982 Bonds maturing on November 1.5, 2001. 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-

Date Amount

May'l5, 1998.. _. „ _.. .. _.» . .... 514.665,000
November 15, 1998._.......... _.............. _ 18.925,000
May 15, 1999 .--..... ...................._.............. 16,530,000

...»_....... 21,375,000November 15, 1999 ..„ .............. _.
May 15, 2000 ......_..... _ ..................... _........ 19.725,000
November 15, 2000 ......... ..... ................... Z I.645.000
May 15.2001 .......................................... 20,355.000

3-3

Exhibit B to Utility Construction Contract - Page 5 of 27

Docket Nos. 42857 and 42867 Petitioners' Exhibit 1
53



r D-

(d) Series 1982 Bonds maturing on November 15, 2002, are subject to mandatory
redemption prior to maturity and shall be redeemed, in patt, on the date and in the principal

amount set forth below:

May 15. 2002.

Da1e Amount

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 part, on the dates and in the principal

amounts set forth below:
Data ,un^ne

May 15, 2003 » . » _ _ .... . S 17,370,000
November 15, 2003 .»_ 19,955,000

May 15, 2004 I7,300.000
November 15. 2004...„_...-. 17,4 15.000

May 15. 2005 .._.. .. ._ ^. ».. ...»... ... 19.305.000

November 15, 2005.» ». »..... ... 15.795,000

May l5, 2006. 1,855.000

WA5

^

Docket Nos. 42857 and 42867

On or prior to each April 1 and October I 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 date, and the Series 1982 Bonds thus selected shall be
redeemed on the next foIIowing.May 15 and November 15, as thease may be. from moneys set aside
for that purpose in the Interest and Redemption Fund, at the price of par and accrued interest to the
date of redemption. without premfturc Aay Series 1982 Bonds not selected for prior redemption shall

. 'be paid on the date of their stated maturity.

The principal. amount of the Sexier 198Z Bonds required to be redeemed puriustu to the
operation of such mandatory redemption. provisions shall be redueed, at .the option of the City, by the
principal amount of any Series 1982 Bonds which, at least SO days prior to the mandatory redemption
date. ( l) 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 forth above in Section 5 hereof and not

theretofore credited against a mandatory redemption requirement.

SECrtoN T: Notice of Ridamption. At least thirty (30) days prior to any date on which any of the

Series 1982 Bonds are to be redeemed pursuant to 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 in 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 shag be redeemed prior to their scheduled maturities,
and they shall not bear interest after the date fixed for redemption, and they shall not be regarded as
being outstandiag except for the right of the holder to receive the redemption price from the Faying
Agent out of the funds provided for such payment. A similar notice shall be mailed by the City.
postage prepaid. not less than 30 days prior to the redemption date, (a) to the registered owner of
each Series 1982 Bond to be redeemed at the address appearing on the Bond Registration Books
maintained by the Registrar and (b) to the owner of each of the series 1982 Bonds to be redeemed

B-.i
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which is payable to bearer, provided that each such owner previously shall have filed writti:n
instructions with the Registrar as to the name and address to which such notice should be mailed: but
:'adure to mail or receive any such notice, or any defect therein or in the mailing thereof, shall not
affect the validity of the proceedings for the redemption of such Series 1982 Bonds.

SECrtox 8: rxecur(on Of 9ondt. The seal of said City shall be impressed an each of said Senes
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 edba 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 1982 Bonds are required to be
registered by the Comptroller of Public Accounts of the State of Texas, only his signature ( or that of a
deputy designated in writing to ace.for the Comptroller) shall be required to be manually subscribed
to such Series 1982 Bonds in connection with his registration certificate to appear thereon, as
hereinafter provided; all in accordance with the provisions of Article 71 Tj-1, V.A.T.C.S.

SECnoH'9: Form.r. The form of the Series 1982 Bonds, including the form of interest coupons to
be attached thereto, the form of regittratioa 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 foUows, to wit:

(Form of Bond)

NO. UNTI'ED STATES OF AMERICA _ 55,000'

STATE OF TEXAS

COUNTY OF TRAVIS.

^ CITY OF AUSTIN, TEXAS,
WATER, SEWER AND ELECTRIC
REFUNDING REVENUE BOND

SERIES 1982
The City of Austin, a municipal corporation in the County of Travis, State of T.exu, FOR VALUE

RECENED, hereby promises to pay to the bearer hereof, or, if this bond be registered as to principal as
hereafter provided, to the registered owner hereof, on the FttrraErmt DAY Of ;( unless this
Bond shall have been redeemed prior to maturity in accordance with the provisions of the ordinance
hereinafter refen•ed to ) the principal sum of

FIVE THOUSAND DOLLARS

(35,000), and to pay interest thereoa from the date hereof until paid at the rate of percentuttr
(%) per annum, such interest being evidenced by interest coupons payable on November 15, 1982, and
semiannually thereafter on May 15 and November 15 in each year while this Bond is outstanding.

Bars Pxavcrn,u. of and interestoe this Bond shall be payable in lawful money of the United States of
America, without exchange or collection 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 coupon, at Morgan Guaranty Trust Company of New York, New York, New York (the "Paying
Agent").

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

Txu Bonn is one of a series of bonds ( die" Bonds"), dated March 15, 1982. numbered consecutively
from One ( l) upward, each in the denomination of 55.000, aggregating in principal amount 5598.000.000,
issued for the purpose of refunding all presendy outstanding "City of Austin. Texas, Electric, Waterworks
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and Sewer System Refunding Revenue Bonds" and -'C:iy of Austin. Texas. Utility System Revenue

Bonds". pursuant to and in conformity with the laws of the State of Texas, particularly A:-lc::

vA.T.C.S., as amended, the Home Rule Charter of the City and an ordinance (the -Ordinance-) duly
passed by the city council of the City and duly recorded in the ^:inutes of said Council.

THE BoNDS are issued in coupon form without right of conversion and exchange into fully registered

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

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

THE BoNDs maturing on the dates hereinafter identified are subject to mandatory redemption prior to
maturity with funds from the" Interest and Redemption Fund", established in the Ordinance, ar.d 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 15, 1996 are subject to mandatory redemption on May 15, 1995 and semiannually
thereafter on each November 15, and May 15 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 on each such date shall be chosen at randorrt, 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 operadon of such mandatory redemption provisions shall be reduced, at the
option of the city, by the principal amount of any Bonds which, at least 50 days prior to a mandatory
redemption dace. (I) 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 reAuest af the City with
moneys in the Interest and Redemption Fund at a price not exceeding the principal amount of such Bonds
plus accrued interest. to the date of purchase thereof, or (3) shall have been redeemed pursuant to the
optional redemption provisions set forth below and not theretofore credited against a mandatory

redemption requirement.

On and after May 15, 1997, the Bonds maturing on and after November 15, 2002 may be redeemed
prior to their scheduled- maturities. at the option of said City, with funds derived from any source, in whole
on any date, or in part on any interest payment date. for the principal amount thereof and accrued interest
thereon to the date fixed for redemption. and without premium. [f less than all the Bonds of 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 optiorr 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. 1934 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 to be redeemed shall not 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 time of the call for redemption.

AT LLAsr 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 Yorfc. 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 as provided above,
the Bonds which are to be so redeemed thereby automatically shall be redeemed pnor to their scheduled

Irk maturities, 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.
^osta;e prepaid, not less than 30 days prior to the redemption date. ( a) to the registered owner 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 is
payable to bearer, provided that each such owner previously shall have lied 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 notice, or any defect therein or in the mailing thereof, shall not aB'ect the validity of the
proceedings for the redemption of such Bonds.

THE BONDS are special obligations of the City payable solely from and equally secured by a lien on
and pledge of the "Net Revenues" ( as such term is defined in the Ordinance) of the City's Electric Light
and Power System and the "Net Revenues" of the Waterworks and Sewer System .: such lien on and pledgeof the "Net Revenues" of both Systems being joint and several and, also, being junior and subordinate to
the payment and security of••Priority Bonds" ( which the City has reserved the right to 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 to the Ordinance.

THE CrrY 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 Electcie 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 Nee-Revenues will be of equal dignity with the
lien on and pledge of said respective Net Revenites in favor of the Bonds. The City hasalso reserved the
right to issue Priority 'Bonds to be secured by a. dm lien on and pledge of the Net Revenues of Electric
Light and PowerSystem and the Net Revenues:of the Waterworks and SewerSystem under the. terms and
conditions contained in the Ordinance- .

Tire Hot.DEn Hemp shall never have the right to demand payment of this obligation out of any funds
raised or to be raised by taxation.

IT Is HntEaY CEtmtrtaD ,wD RfertED that the issuance of this Bond and the Series of which it is a pan
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 reader the same lawful and valid have been properly done, have
happened and have been performed irr 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 limitation: and that provision has been made for the payment of
the principal of and interest on this Bond and the series of which it is a pan by irrevocably pledging the
Net Revenues of the Electric Light and Power System and the Waterworks and Sewer System of the City
of Austin, Texas, as hereinabove recited.

Except whercdefined hetein, capitalized terms have the meanings assigned to them in the Ordinance.
IN TESTTbSONY WHDtEOF, the City Council of the city of Austin, Texas. in accordance with the

provisions of Article 7771-1, V.A.T.CS, has caused the seal of said City to be impressed or a facsimile
thereof to be printed hereon, and this bond and its appurtenant coupons to be executed with the imprinted
facsimile signatures of the mayor and Cry Clerk of said City.

Mayor. City of Austin, Texas
COUNTERSIGNED:

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

'..0. S

ON 15,

Ttte Ctn OF Ausrna. 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

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

the redemption prior to maturity of the Bond to which this interest coupon appertains, upon presentation

and surrender of this interest coupon, at

MoRGnrt GuAawrrnr Tausr Cot.aArtv OF New Yotvc. New Yom New Yom

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

that issue of Cmr OF Ausrnm, TOCws. WATSR. SEwTR ANn7 ELECfRte REBqNatNG REvfSNti BoNos. SER:ts

1982. dated March 15, 1982. The holder hereof shall never have the right to demand payment of this

obligation out of any funds raised or to be raised by taxation, or from any source w hatsoever other than

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

City Clerk
Mayor

(Form of ReYistration CertiGatte)

COMPTROLLER'S REGISTRATION CERTIFICATE REGISTER NO,

I hereby certify that this Bond has been examined:
Certified as to validity and approved by the

Attorney General of the State of Texas, and duly registered by the Comptroller of Pubfic .4ceounts of the

State of Texas.

witness my signature and seal this

Comptroller of Public Accounts
of the State Of Texas

(,,rat of Bond Registration PrOvisiOni)

BOND REGISTRATION PROVISIONS

This Bond may be registered as to principal alone on the Bond Registration Books of the City kept by

^iorgnn Guaranty Trust Company of New York New *York. New York.
as Registrar. upon presentation

hereof to the Registtar. which shall make notation of such registration in the registration blank below, and

this Bond thereafter may be transferred only upon a duly executed
assignment of the registered owner or

his duly authorized representative in such form as shall be satisfactory to the Registrar, such transfer to be

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 kyal

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 to bearer). The bearer of any coupon may be deemed and
regarded by the Registrar and the City as the absolute owner for all purposes. including payment and
discharge of the liability upon such coupon to the extent of such payment, and neither the Registrar nor the
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City shall be affected by any notice to the contrary. Notwithstanding the registration of this Bond as to
principal. the interest coupons appertaining hereto shaA remain payable to bearer and shall continue to be
transferable by delivery. For every rransfer 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.

Dail of Ntmrof
Refisaadoe RM^l^ O,^,o^ Sisnemre

of Bned R"Iislnr

q
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Sec TtoN 10: Definitions. For all purposes of tnis 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
;he payment of the Bonds. the ,`ollov.•ing denritions are provided:

,addirtona! Parirr Bonds-shall mean rev-. :ue bonds. Contractual Obligations or other evidences
of indebtedness 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 I981- Bonds and Additional Parity Bonds.

Capital Additions-shall mean those properties and facilities which by their nature, and as
incorporated into the Systems. either or both, will add additional capacity, or are to replace existing
capacity, of the Systems, either or both, or-substantially increase revenue-producing capabilities.

Capital Improvements-shall mean those property improvements or any combination of property
;mprovements which will constitute enlargements. extensions. bettermcnis or repairs to the then
existing facilities or properties of the Systems, either or both.

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

ContraetualObligatfora-shall mean those obligations (i) issued or 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 (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 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. ^

Electric 'Light and Power System-shall mean all facilities and plants currently oa'tted• 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
:xtensiom improvemenu, replacements and additions thereto, and all replacements thereof; provided
that, notwithstanding the fore;oing, and to the extent how or hereafter authorized or permitted by
law, the term "E.learic 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 City, 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 of
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 faaliaes.

. Fiscal Year-shaU mean the twelve month period used by the City in connection with the

operation of the Systems which may be any twelve consecutive month period established by the City.

Government 0bligario+tr-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 form.

Gross Revenues-shall mean. with' 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 he respective 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 Bonds or he Bonds or Separate Lien Obligations.

Independent Engineer-shall mean an individual. Arm or corporation engaged in the engineering
profession, selected by the City Council, of recognized good standing and having specific exper}ence in
respect of business and properties or a character similar to those of the Systems, which indivtdual, firm
or corporation has no substantial interest, direct or indirect, in the City and in the case of an
indivtdual, is not a member of the City Councii, officer or employee of the City, and in the case of a
firm or corporation, does not have a parmer, director, officer or employee who is a member of the City
Council, officer or employee of the City.

• Maintenance and t7peraring Expenses-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 salaries, labor, materials, repairs and extensions necessary to render
efficient service; provided, however, that only such repairs and extensions, as in the judgment of the
City Council. reasonably and fairly 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 Operation. Maintenance and Operating Expenses shall include payments under
contracts for the purchase of power and energy, water supply or other materials, goods or services for
the Systems to the extent authotized by law and the provisions of such contract.

Net E'arnings-shall have the meaning assigned to such term by Section 19 hereof.
Net Reremrv-shall mean, with respect to the Electric Light and Power System or the -

Waterworks and Sewer System. Gross Revenues of the respective system after deducting the system's
Maintenance and Operating Expenses.

Places oJPayraeng-shall havt-the meaning. assigned to such term by Section 4 hereof•.
Prrortry' Bonds-shall mean all. Kvmue bonds, Coatraetvat Obligations or other evidences of

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

Refunded Bondr-shall me= the City's presently outstanding and unpaid Electric. 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 Raave-shall mean the amount required to be accumulated and maintained in the
Reserve Fund under the provisions of Section I5.

Separate Lien Obligations-shall mean those obligations (i) issued or incurred by the City
payable solely from the Net Revenues of either the Electric Light and Power System or the Net
Revenues of.the 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 for the retirement or payment thereof to be secured 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 /982 Bonds-shall mean the "City of Austin, Texas, Water. Sewer and Electric Refunding
Revenue Bonds. Series 1982" authorized by this Ordinance.

South Taras Project-shall mean the City's ownership interest in two nuclear steam electric
generating units and related land and facilities, 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 propettias, facilities and plants currently owned.
operated and maintained by the City for the supply, treatment and transmission of treated potable
water and the colleetion, treatment and disposal of water-carried wastes. together with al1V future
extenstons, improvements, 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 co be a pan 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 "Special Facilities Bonds", which are hereby
defined as being special revenue obligations of the City which are riot Priority Bonds, Bonds or
Separate Lien Obligations but which are payable from and secured by other liens on and pledges of
any revenues, sources or payments, not pledged to the payment of Priority Bonds. the Bonds or
Separate Lien Obligation induding, but not limited to. special contract revenues or payments received

from any other legal entity in connection with such facilittu.

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

add 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 hereafter created and established forthe payment and security of the Priority Bonds. the
Net Revenues of both Systeau, with the exception of those in excess of the amounts required for the
payment and security of the Bonds, are hereby irrevocably pledged, jointly and severally, to the payment
and security of the Bonds, including the establishment and maintenance of the special funds aeated, and
established by Sections 15 and 16 of this Ordinance. all as hereinafter pro'vided: provided, however, the

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

Saertot+ 12: Rater and Cborg= 'Mar for the benefit of the holders of the tends and in addition to

all provisions and covenants in the laws of the State of Texas and in, this OrdinancG the City hereby
expressly stipulates and agrees. while any of the PYiotity Bonds or the Bonds are outstanding and unpaid,
to establish and maintain rates and charges for fia3itiea and services afforded by the Electric Light and
Power System and the Waterworks and Sewer System to provide Gross Revenues in each Fiscal Year from

each System sufficient:

( t) To pay the respective Maintenance and Operating Expenses thereof,

(2) To provide amounts required co 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

Obligations.

(3) To produce combined Net Revenues of the Systems 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

Syscems, and

(4) To produce combined Net Revenues of the Systems (after satisfaction of the amounts
required to be paid in 2 and 3 above) equal to at least the sum of (i) 1.25 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 (or
ocher 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.

SEenotn 13: Plecrric Light and Power.Sysrem Fund. The City hereby covenants and agrees that Gross

Revenues of the Electric Light and Power System shall be. as collected, deposited into a separate account
4ereby created and established with a depository bank of the City and co be known as the "Electric Light
and Power System Fund" (herein called the "Electric Fund") and to keep such revenues of the Electric
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