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, wit_h 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
Milwoed and the District hereby respectively agree to comply

with all applicable reguirements 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 constructien 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 Milwoed 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 acguired 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 gJreenbelt 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 1location to be
selected by Milwood and approved 5y the Director of Public Works.

B. All land within the District shall be developed in
accordance with the conceptual plan attached hereto as Exhlblt
ik and lncorporated hereln 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 1land
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 pPlat 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-

gigxfgnﬁ_yilwood, its successors and a551gns. Any decreases in
land use 1nten51ty 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 >f 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 flocd plain. Land located within the one hundred
(100) year flcod 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 shail 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 X1V
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
pistrict.

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 Mﬁé MIJO%W
;7/’ Albert DelLaRosa City Manager
City Attorney g
Executed on MAY 20 B83 , 1983

NORTH AUSTIN MUNICIPAL
UTILITY DISTRICT NO. 1

vy LTl

President,
Board of Directors

Executed on February 21 1984

AUSTIN WHITE LIME COMPANY
BY: CZ%Q@ZE>£1~4'~f§1'
2.H. ROBINSON, JK., Partner
-
A=,

FORGE E. ROBINSON, Partner

Executed on Jan.30 , 1984

ROBINSON oqé
BY: C:l/ ;ié
A H. BINSZi JR., #artner

GEORGE E. ROBINSON, Partner

Executed on Jan.30 , 1984

gl
VENTURE

BILL MILBURN, Venturer

BY: PALMAR ASSOC ES, Venturer

BY: 0/(/ Jé%‘ﬂ'

Executed on Jan.30 , 1984
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ardizancse. .

4, Wacer gualisy semitorizg stacioms, hcidizg pomds

amd storm watar Sraassent fagilities.

S. Othar izems whish might de ausually agTesd upon
oy the Cizy Coumeil and She peciziones3, and aT2
par=icted >y the Stace.

0. NOR=-30WDED AMENITIZS

The followizg amenities aTe raguizTad and siall a0t oe fizmansad
yv =he issgancs of bomds or by che izcusTeace of dasc 37 the
digerics. :

1. Traffic comtrol signs and davicss coustTuased
wishin che Wacar Distxice.

2. Secomec sigms.
3. Sewmez lighcs.

4. Sidewalxs, ‘zstcalled iz accordascs iz Chapear 4L
of cha Austiz City Code (Subdivision Qrdinance),
shea davelopizg by uzbamm scandaTds.

$. Yscceacicmal facilicies cn 7aTk iand equal o
10% of cae value assigmed cc¢ Sha sazk Land.

Consanc agrasme=zs fer Mumisipal Teilizy DistTicss shall sTeviia,
in adequace datail is raguised 3y Seesiom 54.015(h) of tle Taxas
wacaz Code that the watar and sewar zacas for Topesti wiohiz
the MUD be spesifically sac SO as oS compensaca the CLoy 3f Ausciz
for assuming che digesiat's indebtadzess ilzar annexacisn. -nase
special vates shall Se 3 efiges wmeil the seuded indebcedness af
che MUD is #fully wecirad. 1f che donds ara eallisd, thase special
cacas shall zavercheigss be iz afface far che full groieszed 1ila
of the oriziaal tonds. These special vates shall coosist 9% a
compomant calculaced t3 Tecirs all or paz= of the donded indsbrad-
aess iscuzTad by che MUD as sec out in "a" nelow. Tas compomenc
shall be datermized by czlszlacing che =zonthly dede saciTemant

EXHIBIT "A" TO CREATION AGREEMENT
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D DA L R TE SR e

Pavment for the Irpropriats honded inmdarzacoass and Sividisg Th
2omzhly payment by the aumber ¢ plamzed livizg 'zmil ecuivslamss
withiz the distmics. After gmmexasion, =nis smesizl vzrza shall

3
_oe charged iz addiziom to zha wazar and sawer -izss 33id t¥ otier
cizy comsumars of similgr cuscomer classifizaciom,

the MunZcinal Gtilicy DistTics requests Cizy Caumedl agoroval
subsaquenz, addizicnal bonding authesisr tavens tchar agrTeed o
The original consent agraement, tie special catas agTaed I3 iz
saczion will be recalculataed as decar=insd above =0 reflacs
the additional buuded inmdebtedness.

': f:. rl

E

In addisism, 1f ix becomes evidamc vii zhe susdivTigiam apeEToval
process or othariisae, that che ausbar of plammed livisg wmis
equivalents wichiz the distoics will excsed o Se lass echan on
Sigura oviginalliy usad as the basis fer compusing She sus=a Tze
Shen che digeTizs and the CLty igTee o adiust cthe special charges
aczordingly.

A. The bonded indebcedness used %9 caloulacts s3e special
Tasa saall be:

1) Azea III: cthe total amowat of bdondad
izdabcadness {or conscruccion, Land and
. essament costs for watar ind wastewatar .
i iZzer=al lines, and all drainage as sac
out iz Zxhibiz "A";

(2]
~

Azes I¥: che zotal amowme of tomdad
) indebtedness for comsetuction, lané and

| easemamt costs for wacar and vastewsiar
: issarmal Lines, all drainage as sat ouc
in Zxiibiz "A"; md fif2y persmm: of the
sccal bomdad ixdmbcadness for coussTucsiss,
land and exsement costs for walar ané vasce-
warar approach zaizs and facilizies and
izvigacion land as sez ous iz Exkidis "a",

3) Azsa V: cthe t3al amowuns of bomded iz-
dsbtadzess for csmserucsion, lamd and
azsammnt costs fov cegiomal drzismags,
FILAT and vAsStewater JpprTeack saiss,
waLAT Imcd vastewaray Sacilitiss and
irsigation land.

Sinca Sacziom 54.016(h) of che Texas Fasar Cide
witdek pasmits che specizl Tates used in chis
policy coutains a pravisicn whicl says chac the
Cisy of Austis camnot apnex the discTies pTicT
o the i=stalliaziczn of 0N of che facilizies ZIor
whnich diseTics bounds wers authicrizas, tha csusans

& - -

agresment Just also csatain 2 provisicn comzaimiz

o
.

EXHIBIT "A" TO CREATICN AGREEMENT
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vIi.

2.

CITY SF AUSTIN, TEXAS

2 dace for 907 imstailanion baycmd wnich ausheri-
szrism Zor all umissuad donds =z¥ De tar=izmacad at
zhe ameion of the CizT Cownmcil. 12 she Cisy Sawmell
elec=s =o so carmizatas, it zusc songusrantly suaex
the cigemics. To facilizata this saquizement .13
consess agTsamant Tust Tegullz =gz sonsis Ye issuad
es fizancs only compieted and approved Zacilizias and
existing iiams.

Any water aund sawer customer withiz she boundaTiss c<f
- cha ity =2y enforce the specizi vacas sequired 2 De
ineluded iz a comtTac: aushkorizad v shis polizr.

Peior co anmaxacion, ke spacial Taca ealeulates =
Sec=icn IV shall ba charged in ad icion =0 =:2e Tagulial
-ace which shall oot be less than shz= ckarged Iy ks
cicy wichin the Cizy limdts for consume=s ci similac
customar classificacion. The Tevenus Iom che special
race sball be depesiced it the dabt Taciremast fuyzd of
che distTics. |

The ravenus and ad valoram taxing aucherily of the
dist=ics shall be pladged om all bonds as che Cizr's
2d valorsm ctaxing auchority shall be zictar asnaxasiss
has ccsurTed.

ADDITIONAL REQUIREMENTS AND 20LICT STATIMENT.

The Ciz7 shall Teguizs 2e fallowizg of ai. Wacar siseeiacs,
amd thesa raquiTemancs siall be seipularad by the apprIpIiace
set of eomsenz Tasglucicms zmd agzaamancs.

2.

AllL deveiopmenc activiiies aizhin cha distcziaes shall
Al -

2
confors So ail existing Sizy of gsciz cTiinancs T

Taquisue=is.
Candezgrowd usilicias =37 he segquized oy the CIIT Cowngil.

All developmanc ccastIzssicn by che disurict or c=a
developary musc 0a dome 2 aceaTsance ¥k e CiI7 FH
Auszin standards for similazs faeilisies and copies cf
plans and spacificanions aoust ue appreved 3¥ tle CiT7
befora comstmucsicn begizs.

All plammiag, dasigzs, aud cecastTucsion of drainaze
£3cilieias amd ochar fazcilizias apd/or Smagures perziient
ze drainage shall be dome I2 azecaréancs wizh the "Traizags

EXHIBIT "A" TO CREATION AGREEMENT
- Page 8 of 12
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ST SF AGSTING TEXAS:

Crizerial Mamual" of the Cizy of sustiz, DJraizage
plams =ust be approved by the D'_:::::: of Public

o

Waris prior T3 land davaispmen:z.

. The Cizy shal® have S2a Tight == izgpeecs ail
Saeiiniegeof—nirgedispmien—snr any sime duzis=e
congtIuczion, and Jizmal approval is requized. Iz
addizion, =he c_-, skall have the Tight to charze
inspection fass for veview of Sacilisies cha cost
o vhich i3 not covarad by other zppropriace chazzes.

. Gonds shall be issuad only for those purposes
specilically authoTized b? Sis ccusens agrsemans, aad
bonds autihorized far ome purpess sazll 20r be usad ior
azothes.

G. Sefore the Wacer Discrict issuss 5id iavicacisms Sov
izs bends, the Cizy Cowmeil shall have tam tighs of
approval of all bond issums and salas, including bomd
pTicas, intarest Titas, and Tademoeiss prasiums, azmd
zoples of all documencts submiztad 0 State agencies
shall ba comeuzTently submizsad 23 she Cizy.

e Ads Tecwrds, filas, books, i=farmaciom, etz.,’ of
ha disczict shall be 2 =x2%ar of public Teesrd, and
availabla for Cizy izspeczion az all cizas.

I. The districr small mp;r: anmual reporss for the
Cicy ou che szatus of comssTucsicn and bond sales.

J.  all bomds issusd by tie digserics shall have 3 231l
3Tovision which zllews the opticn =2 Tadasm tha tomds
ac par.

=. Tae distzics shall sot furmish watar or vastawaler

sarvice S0 agy cTacs of lind uniass ks Plamming Com-
aission of che Cisy of Ausgiz nas approved 3 sud~

LI division plat covering suck tracs of land and such
plat has besz Tecardad in the deed rrcords. Tha
Plomigy Commission of the Cizy of Austiz w21l aot be
raquized CO approve axy subdivisicn wishiz a3 Vaser
Distzics which does net cmform ¢35 the provisioms of
tha comsant igrsamenc,

L. Taae digerics skall pot provicde sarrizs oussise i:
boumdaries umless znproval is sotained Srom the Clsy
Couneil. If such permissicn is grantad, =c bdend Iu=ds
shall Ya expended or indasbcadmess imgurTad 30 prTwide
suck servica wilhout approval of cha CLZy Cowmcil.

O
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A1,

Q.

2.

Tae Cisy shall veview and appTove =he adaguacy, trPe
and comsteuczicn of all toadways o *4p wacer Dist=ics.

Tha Cisy =ay —equize the ccastIucsise of

or improvemsncs 0T the purpose of misigacizg Ile
impacss of sToTR waTew sunois.

No lamd wighi= the Water DisTTiecs shall be glicwed, at
oy time iz che fucure, te incovperate, jeix iz az in-
coTporaticn, oT ba qrmexed izto any incorperacad i
craar than che Cicy of ciz.

¥o land tay be amnex=d 0 2 éigeTice withous he appTIvas
of che Cizy Saumell.

2izhe~of-wvay, pudlic park ilamd, usilisy amd doainage
exgamancs and 3Ll oTher Ipprosriite lands andé aassme=ls
shall be proparly dadicacad o the publiic, tha distTiss
md its ultisats SUcSSSSAT.

The gat effscTive imterest. Tale will not excasd 25 above
che highest averags incerast Tace reporzad by the Daily
Zoud 3uyer iz its veekly "“20 3end Tndee"” during tShs cue=
oench peried precsding tha dacs socica of sais is gZve=.

ARy “asTevatar cTsatlesnt slame cocastructad i= waale o7

ia pares wich bond proceeds undeT tiis policy, shall not
discharge cver the Edward's Acguifer raciaTge IoIe OT iz
zhe Zarson Crask Wazsrshoed but =ust ingzasd irTigacs.

Any vastsvater tosatoent plamc coastracted iz whole oT W
parz with bomd procasds umnder this poilcy sust be sgvigued
and approved 5y She CLS7 Coungil srior to Che Issuance 34
che Stats pesmiz or my smendment theress iI it Is o dig-
charge instaad of {irvizata.

Water Discrists I=ac ire 20t charging a speck i cace a3
dascribad iz chis Ordizamca Pa=e I, I7. shall chaTtys 2
ragular zaca for se=rics 2ot Lass than Ihac chargad oy

tha City for saTtvics o CUSTSTATY oueside 3% the City 23
shall be estadslished by che Zizr Couneil Imom vimg £3 Sima.

Hacer sarvic: in & WCID, TWSW 3T &7 qekas c7pe =i Wacar
pigozicz with She excepcion ¢f 2 Wunicipal UEI-ity? JiseTics
will mly be provided- e lots ome 1) acss mizim== = gizs
te insurs the capabiliiy €O iqstall and operates am cun-gite
wascawvacar disposal syssem aver che lifs of she 2TODETIT.

T DA 3. +uze all ordinances, Tasalucions amd ordess hezacafoTe passad,

adopced and made, ST WY par: of the sama, 2Sfeering approach 2adms, whizh

"A" TO CREATICN AGREEMENT
e Page 10 of 12
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=T @ ARSI N TEXASE

aze iz conflizg Wizl chis Ordinance, skall be and the same ave harshy in
ali thizss Tapedled.

2A2T 4. WosTmzs, an emergency IS appares: Sor che itmedizte preservicion
cf srdar, aealsh, safety and zemazazl wallasa of mhe tublie, which enesgensy
Taquires tha suspension of tha Tuls providing for the rmadizgz of an
ordizancs on thrae saparats days, and reguires thac tiis ordizance becoma
eflactive immadiscaly uponm its passage; therefors, che rila raquiminmg che

i Tsading on chras separace days is heraby suspended and =his ordianss shall
‘ bacome affective immedizcely upen its passage as provided by the (artar

a the Cizy of Ausciz.

24SSTD AND ASPROVED %
I
I
Ayape+ 18 , 1981 I
“zver
) : Lm:%&ﬂ Z&h ATIZST: 4«:‘4---‘2214_2335
. Aczing Ciry Asctoraey Cisy Clarl
[
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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
inte this Contract in accordance with the laws of the State of
Texas, including Article 11093, 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 Dbenefits contained herein, the City and the District
contract and agree as follows:

AGREEMENT
1. 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 sewver 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
Wworks 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
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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.
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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 Dby
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.

II1. 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 pPrincipal, 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
+he 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
requlation, 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 Resclution, 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 pPledged, 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

Docket Nos. 42857 and 42867 Petitioners' Exhibit 1
37




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 cbligations 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 egually
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 Redemptioﬁ
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
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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 bPayments to be
made during a Fiscal Year on all Separate Lien Obligations of
the Waterworks and Sewer System for burposes 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. 1In 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 and
Operating 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 reguired to
be paid by paragraphs (b) and (c), above) equal
to at least the sum of (1) 1.25 times the annual
pPrincipal and interest requirements (or other
gsimilar 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-outstandinq 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
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therefrom. For and in consideration of the. City reserving
adeguate 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 raying agent fees
due on the Bonds issued to finance the Project, as indicated on
Exhibit "C", attached hereto and incorporated herein by
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 "p*
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 bPayment 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
Distriet 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 understocd 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 alsoc 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 acgquire 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 Taxas 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
(¢) The District's ability, or the ability of
its contractors, using all reasonable diligence,
to ocbtain nacessary material, laber, 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 acguisition 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-cf-way
for the Project and to proceed immediately to acguire any
necessary right-of-way Dby 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
Distriet 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 Unjited 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 1If, by reason of Force Majeure, any party hereto
shall be rendered wholly or partially unable toc 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
therecf. 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 acguisition 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 oOr 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 Dby 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 te 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:

NORTE 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. 16 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 Spicewocod 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 RAustin M.U.D. #1 to Bull Creek
Interceptor)

REAL9/43-1:8BL
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AN OrpiNance by the City Council of the City of Ausn, Texas, authorizing the issuance of
$598,000,000 “Crry oF AUSTIN, TEXAS, WATER, SEWER AND ELECTRIC REFUNDING Revenuz Bonos, Serses
1982"; prescribing the form of the bonds aad the form of the interest coupons; pledging the net revenues of
LY the City's Waterworks and Scwer System and Electric Light and Power System w0 the payment of the
principal of and interest on said bonds; enacting provisions incident and related to the issuance, payment,
secunty and delivery of said bonds; and declaring an emergency. :

-1 Passed March 3. 1982

Exhibit B to Utility Construction Contract - Page 1 of 27

Docket Nos. 42857 and 42867 Petitioners' Exhibit 1
49




-,
3!

.

SecrioN
SECTION
SECTION
SECTION
SecTION
SecTioN
SecTioN
SECTION
SECTION

00~ O N S W N e

9

Secrion 10
Section |1
Sgcrion 12
Sgemion 13
SECTION 14
SECTION 15
Secrion 1§
SecTion 17
Secrion L8
Secrion {9
SgcTion 20
Secrion 21
SecTion 22
Secrion 23
SEcTION 24
SecTION 25
SceTion 16
Secrion 27
SecrionN 28
Secrion 29
Secmion 30
Secrion 31
SecTion 31
SecTioN 33
SECTION 34
SECTION 35
SECTION 36
SecTioN 37
SecTION 38

SecTion 39

SECTION 40
SECTION 41
Secrion 42
SecTiON 43

TABLE OF CONTENTS

Authorization—Principal Amount—Series Designation

Date—Denomination—Numbers—Maturities—Incerest Rates
Taterest

Payment of Bonds—Paying Az:nz—Régx‘smr

Optional Redemption
Mandatory Redemption

Notice of Redemption

Execution of Bonds

Forms

Definitions

Pledge

Rates and Charges

Electric Light and Power Sysiem Fund
Water and Sewer System Fund

Resarve Fund

laterest and Redempdon Fuad

Payment of Bonds

Investment of Cerrain Funds -
Issuance of Priority and Additional Pa.r_ity Obligations.

Refunding Bonds

Obligations of Infesior Lien and Pledge

Maintenance and Operadon—Insuraace

Sale or Lease of Praperties
Records and Accounts

Deficiencies; Excess Net Revenues

Further Ca s
Finai Deposits: Governmental Obligations

Remedy in Event of Default
Bonds are Special Obligations

Bonds are Negotiable Instruments

Ordinance o Constitute Coatract
Gover al Ag

No Competition

No-Arbitrage .
Intersst on Bonds to Remain Tax Exempt

Amendment of Ordinance

City Manager—Director of Finance to Have Charge of Records and Bonds.mecnre

Sale of Bonds

Approval of Qfficial Statement
Proceeds of Sale

Reasons for Refunding

Cusip Numbers

T Lo T ————E B

Exhibit B to Utility Construction Contract - Page 2 of 27

Docket Nos. 42857 and 42867

Page

B-2

B-2

B-2

8-3

B3

B-3

B4

B-5

B-5
B-10
B-12
B-12
B-12
B-13
B-13
B-14
B-15
B-15
B-13
B-13
B-18
B-18
B-18
B-19
B-19
B-20
B-20
B-20
B-21
B-21
B-21
B-21
B-21
B-21
8-21

'B-11

B-22
B-22
B-2¥
B-23
B-13
B-13
8.24

Petitioners' Exhibit 1

50




-

s

Docket Nos. 42857 and 42867

ORDINANCE NO. 820303-A

AN OroiNance by the Ciry Council of the Cicy of Austin, Taxas. awthorizing the issuance of
£598,000,000 “CiTy OF AUSTIN, TEXAS, WATER. SEWER anD ELECTRIC REFUNDING REVENUE BONDS. SERIES
1982™; prescribing the foem of the bords xnd the form of the intzrest coupons: piedging the net revenues of
the City's Waterwvorks and Sewer System and Electric Light and Power Sysiem to the payment of the
principal of and interest on said bonds; enacting provisions incident and related w the 1ssuance, payment,
secunity and deiivery of said bonds; and declaring an emergency.

WHEREAs, the City of Austin, Texas (the “City™) has duly issued and delivered, and there are
currenuy outsianding, the following series or issues of revenue boads payable from and secured by a lien
on and pledze of the net revenues of City’s Electric Light and Power, Waterworks and Sewer System, (o
it

(€3] Clry of Austa, Texas, Utility System Revenue Bonds, Series |,
dated April |, 1977, now outstanding in the aggregate
principal amount of ... $ 80,000,000

() City of Austn, Texas, Utility System. Revenue Boads, Series 2,
dared October 1, 1977, pow outstanding in the aggregarte
principai amount of 55,000,000

(3) City of Austin, Texas, Utility System Revenue Bonds, Series 3,
?zx:d April 1, 1978, now outstanding in the aggregate
principal amount of 78,000,000

4) City of Austin, Texas, Utlity System Revenue Bonds, Series 4,
dated October |, 1978, now outstanding in the aggregate
principal amount of 76,730,000

(5) Ciry of Austin, Texas, Utility System Revenue Bonds, Series 5,
dated March 1, 1979, now ousstanding in the aggregate
principal amouat of 19,000.000

(8) Ciry of Austin, Texas, Utlity Systemn Revenue Bonds, Series 6,
’ dated September-1, [979, now outstanding in the aggregate .
principal amount of . 60,000,000

(N Ciry of Austin, Texas, Utility Systemr Revenue Bonds, Series 7, .

dated July i, 1980, now ouiszanding in the aggregate

principal amoust of 45,000,000
(3) City of Austin, Texas, Utility System Revenue Bonds, Series 8,

dated January 1, 1981, now ouwstanding in the aggregate

principal amouat of . 45,000,000

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

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

() City of Austin, Texas, Electric, Waterworks and Sewer System
Refunding Revenue Bonds, Series 1979, dated July [, 1979,
now ourstanding in the aggregate principal amount of.......... 303,665,000

Ano WHErEas, the City Council of the City has determined and hereby finds that refunding bonds
should be issued in an amount sufficient, together with other available funds of the Ciry, w0 refund ail the
above described bonds for the reasons set forth in Section 41 hereof, pay the costs of issuance of the
refunding bonds and provide 2 debt service reserve for the refunding bonds: and

¢ \WHEREAS. it is hereby officially found and determined that it is necassary and desirable o use
procesds of the refunding bonds to fund a portion of the debt service reserve provided in Secnon 1§ below,
10 efectively market che bonds and achieve the purpose of the refunding as hereinafter set forth: now,

therefore,

Bl
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BE IT ORDAwNED By THE CIiTY CouNcit oF THE CITY OF AUSTIN, TEXAS:

@ . SecmioN 1: Authorization—Principal Amount— Series Designation. For the purpose of refun-
ding all outstanding CITY OF AUSTIN, TEXAs, ELECTRIC. WATERWORKS AND SEWER SYSTEM REFUNDING
REVENUE BonDs and CiTy OF AUSTIN, TExas, UTiLITY SysTex REVENUE Bonps, there shall be and
there 15 hereby authorized to be issued a series of bonds, each payable to bearer, but subject o
registration as to the payment of prinaipal, ia the principal amount of Frve HuNDRER NINETY-EIGHT
MLLioN DoLLARS (5598,000,000), to be designated “CrTy of AUSTIN, TEXAS, WATER, SEWER AND
ELECTRIC REFUNDING REVENUE BONDS. Semies 1982" (the “Series 1982 Bonds™), pursuant lo
authority conferred by and in conformity with the laws of the State of Texas, panicularly Aricle 717k,
as amended, V.A.T.CS.

Secrion 22 Date—D ination—Numbers—Maturities—{nterest Rates. The Series 1982
Bonds shall be dated March 15, 1982; shall each be in the denominadon of Five Thousand Dollars
! ($5.000); shall consist of 119,600 boads, numbered consecurively from One (1) upward and shall
mature and bear interest at per anaum fates in accordance with the following schedule:
Boad Numbers Maturity ?‘rﬁc‘fp’: laterest
» (All [nciusive ) Date Amount Rate
It 435 Novemberi5, 1982 S 2,175,000 8.25%
436w 1,506 May 15, 1983 5,155,000 8.75%
1,507 w0 2,366 November 15, 1983 4,300,000 8.75%
367w 3264 May 15, 1984 4,490,000 9.50%
3265w 4254 November 15, 1984 4,950,000 9.50%
435510 5288 May 1S5, 1985 5,170,000 10.00%
5239w 4,398 November 15, 1985 5,550,000 10.00%
6399w 7,564 May 15, 1986 5,830,000 _ 10.40% ’
75650 8,633 Movember 15, 1986 5,445,000 ~  10.40%
% - 8654w 9,800 . May 15, 1987 5,735,000 10.80%
9,801 11,310 November 15, 1987 7,550,000 * 10.80%
11,3110 12,898 May L5, 1988 7,940,000 | 11.20%
1.899tc 14,574  November LS, 1988 8,380,000 11.20%
- 1457510 16,344 ~ - May LS, 1989 8,850,000 11.50%
16,345t 18,002 November (5, 1989 8,290,000 11.50%
18,003 t0 19,755 May 15, 1990 8,765,000 11.75%
19,756 t0 21,499 November 15, 1990 8,720,000 11.75%
21,500 10 23,345 May 15, 1991 9,230,000 12.00%
23,3460 25,250 November 15, 1991 9,525,000 12.00%
2525l w 27266 May 15, 1952 10,080,000 12.25%
272670 29,386 November |5, 1992 10,600,000 12.25%
. 29,387tw 31,636 May 15, 1993 11,250,000 12.50%
31,637 w0 33,862 November L5, 1993 11,130,000 12.50%
33,863 10 36,224 May 15, 1994 11,810,000 12.75%
36,225w 38.592 November 15, 1994 11,840,000 12.75%

38,593 w0 49,774 November 15, 1996 55,910,000 11.00%
49,775 w0 55,938 November 15, 1997 30,820,000 13.50%
55939110 87218 November 1§, 200! 156,400,000 14.00%
. 8721910 9‘.973 November 15, 2002 38,775,000 11.00%
94,9740 119,600 November 15, 2006 123,135,000 14.25%

‘ Section 3: [meerest. The Series 1932 Bonds shall bear interest from date until paid, or redeemed

in accordance with the terms prescribed therefor, at the per annum raes shown above, such 1nterest to

be evidenced Dy interest coupons attached 10 each of said bonds and said interest shall be payabie on
< November 15, 1982, and semianaually thereafier on May 15 and November |5 in each year.
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SECTION 4: Payment of Bonds—Paying Agent—Registrar. Boih snneipal of and interest cn the
Series 1982 Bonds shall be payable in lawful money of the Unmited Scates of Amenmea. without
exchange or collection charges w the owner or holder thereof, upon presentation and surrencer of
such bonds or proper coupons, at Morgan Guaranty Trust Company of New York, New York. New
York (the “Paying Agent™).

The Paying Agent is hereby designated and appointad the Regisirar for the Series 1982 Bonds.
and. in the performance of the duties of Registrar, shall maintain and kesp Bond Registration Books
for purposes of registering the Series 1982 Bonds as to the payment of principal and discharging the
same from registration, all in acsordance with the Bond Registration Provisions appesnng on the
Form of Bond set forth in Section 9 hereof and incorporated herein by referencs as a part of this
Ordinance for all purposes. .

SecTioN §: Optional Redemption. (2) The City reserves the right 10 redeem the Series 1982
Bonds maruring on and after November 15, 2002, in whole 1t any ume or in part on any interest
payment date {and if within 2 maturity at random, by lot or other customary method selectzd by the
Registrar), on or after May 15, 1997, at the price of par plus acerued interest to the date of
redemption and without premium.

(b) The City also reserves the right to redesm the Series 1982 Bonds maruriag on November 15,
1984 chrough November 15, 1994, in whole or in part (and if in part the particular Bonds (o be
redeemed shall be selected by the Registrar at random, by lot or other customary method), on May
15, 1984 or on any interest payment date thereafter, at the price of par plus accrued intsrest 0 the
date of redemption and without premium, provided the principal amount of Boads 0 be redeemed
shall not exceed the amount of proceeds derived from the sale or other disposition of the Ciry'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 redemprion. )

SECTION 6: Mandaiory Redemprion. The Series 1982 Bonds hersinafier deseribed shall.also b
subject 10 mandatory redemption prior to maturity. as follows: :
(a) Seres 1982 Bonds maturing on November 1S, 1996, are subject w0 mandatwry
redemption prior o macurity and shail be redeemed. in part, on the dates and in the principal
amouants set forth below:

. - 0_32 Amount
May 15, 1995 b $12,575,000
November 15, 1995 ... omeceereremeeserenesans 15,295,000
May 15, 1996 11.020.000

(b) Series 1982 Bonds maturing on November 15, [997. 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:

D‘A Amount
May 15, 1997 512,100,000

(c) Series 1982 Boads mawuring on November L5, 2001. are subject o mandatory
redemption prior to maturity and shall be redeemed. in par, on the dates and in the principal
amounts set forth below:

gn_cl Amoun(

May 15, 1998 $14.665,000

- November 15, 1998 .oveeeoemceceememnanee 18.925.000
May 15, 1999 16,530,000
November (5, 1999 ..rcvencrenrccscnennanes 21,375,000

May 13§, 2000 19,725,000
November 15, 2000 ......cceececomerinccssscmsasonses 21,645,000

May 15, 2001 20,355,000
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(d)_ Series 1982 Bonds maturing on November 15, 2002, are subject to mandatory
tedemption prior to matunry and shall be redeemed, in part, oo the date and in the pnacipal
amount set forth below:

Date Amount
e adid-stin

May 15, 2002 $20,630,000

(e) Series 1982 Bor;ds maturing on November |5, 2006, are subject to mandatory
redemption prior to maturity and shall be redeemed. in part, on the dates and in the principal
amouats set forth below:

D_l_t_c_ Amount
May 15, 2003 $17,370,000
Navember 15, 2003 noooeeeeceeeeeene 19,955,000
May 15, 2004 17,300,000
November 15, 2008 . cnemrviamimserreessasssnns [ 7,415,000
May 15,2005 19,305,000
November |5, 2008 ..omereeremsrersrencocssens 15,795,000
May 15, 2006 1,855,000

On or prior o eack April 1 and October | in each of the years specified above that Series 1982
Bonds are to be mandatorily redeemed, the Registrar shail select at random, by lot or other customary
method the serial aumbers of the Series 1982 Bonds within the applicable maturity 16 be redeemed oa
the next following mandatory redemption date, and the Series 1982 Bonds thus selected shall be
redeemed on the next following May |5 and November 15, as the case may be, {rom moneys set aside
for that purpose in the [aterest and Redemption Fund, at the price of par and accrued interest to the
date of redemption. without premiune. Asty Series 1932 Bands not seiectad far prier redempton shall
be paid on the date of their stated matusity. . -

The principal amount of the Series' 1982 Bonds required to be redesmed pursuant 10 the
operation of such mandatary redemption. provisions shail be reduced, at the option of the City, by the
principal amount of aay Series 1982 Bonds which, at least 50 days prior wo the mandatory redemptioa
date. (1) shall have been acquired by the City at 2 price not exceeding the principal amouat of such
Bonds plus accrued interest to the date of purchase thersof, and delivered 10 the Registrar for
canceilation, (2) shall have been purchasad and cancelled by said Registrar at the request of the City
with moneys in the [nterest and Redemption Fund, at a price not exceeding the principal amount of
such Series 1982 Bonds plus accrued interest o the date of purchase thereaf, or (3) have been
redeemed pursuant to the optional redemption provisions set forth abave in Section § hereof and not
therewfore credited against a mandatory redemption requirement.

SecTION T Notice of Redemption. At least thirty (30) days prior to any date on which any of the
Serjes 1982 Bonds are to be redeerned pursuant to the provisions of Sections § ar 6 hereof, the City
shall cause a wnitten notice of redemptior (specifying the serial numbers and amount of bonds to be
redeemed ) to be published at least oncs in a financial publication of generai circulation in The Cicy of

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

date fixed for any such redemption due provision shall be made with the Paying Agemt for the
payment of the principal amount of the Series 1982 Bonds which are to be so redeemed and acerued
interest thereon o the date fixed for redempdon. If suck 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 10 be so redeemed thereby automatically shall be redesmed prior t0 their scheduled marurities,
and they shall not bear interest after the date fixed for redemption, and they shall not be regarded as
being outstandirig excepe for the right of the holder to raceive the redemption price from the Paying
Agent out of the funds provided for such paymeat A similar notice shall be mailed by the City.
postage prepaid, not less than 30 days prior to the redempuon date, (3) © the registered owner of
each Series 1982 Bond to be redesmed at the address appearing on the Bond Registration Books
maintained by the Registrar and (b) to0 the owner of each of the Series 1982 Boads t0 be redeemed
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which is payable t0 bearer. provided that each such owner previously shall have filed written
instructions with the Registrar as o the name and address o which such notice should be mailed; but
faijure to mail or receive any such notice, or any defect therein or in the mailing thereof, shall not
affect the validiry of the proceedings for the redempuon of such Series 1982 Bonds.

&

SecTion 8: Execurion of Bonds. The seal of said Ciry shall be impressed an each of said Sertes
1982 Bonds or, in the alternative, a facsimile of such seal shall be prnted on the said Series 1982
Bonds. The Series 1982 Bonds and interest coupons 2ppurtenant thereto may be executed by the
imprinted lacsimile signatures of the Mayor and City Clerk and execution in such manner shall have
the same effect as if such Series 1982 Bonds and coupons had been signed by the Mayor aad 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, oaly his signature {or thatof a
deputy designated in writing to act.for the Comprroller) shall be required to be manuaily subscribed
to such Series 1982 Bonds in connection with his registration camificate o appear thereon, as
hereinafier provided; ail in aceordance with the provisions of Artice 717j-1, V.A.T.C.S. )

SecTioN'%: Forms. The form of the Series 1982 Bonds, including the form of interest coupons w@
be artached thereto, the form of registration certificate of the Comptroller of Public Accounts of the
State of Texas and the form for registration of ownership to be printed thereon, shall be substandally
as follows, w0 wit .

(Form of Bond)

NO. UNTTED STATES OF AMERICA . §5.000°

. STATE OF TEXAS
COUNTY OF TRAVIS. - -

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

The City of Austin, 3 municipal corporation in the County of Travis, State of Texas, For VaLut
RECEIVED, hereby promises to pay to the bearer hereof, or, if this bond be registared as to principal as
herzafier provided, to the registered owner hereof, on the Firreenti DAy oF . + (uniess this
Bond shall have been redeemed prior to maturity in accordance with the provisions of the ordinance
hereinafter referred 0) the princpal sum of .

FIVE THOUSAND DOLLARS
($5.000), and to pay interest thereon {rom the date hereof undi paid a¢ the rate of percenuumr

* (%) per annum, such interest being evidenced by interest coupons payable on November 15, 1982, and
semiannually thereafter on May 15 and November 15 in edch year while this Bond is outstanding.

BoTH PRINCIPAL of and interest ont this Bond shall be payable in lawfui money of the United States of
. America, without exchange or collection charges w© the owner or holder, such principal and interest
coupons appertaining hereto, being payabie only upon. presentation and surrender of this Bond or proper
interest coupon, at Morgan Guaraaty Trust Company of New York, New York, New York (the “Paying
Agent”). '
I this Bond is registered as ta principal (other than to bearer), such principal shail be paid to the
regisiered owner shown on the Band Registration Books of the City kepr by the Paying Agent as
" Registrar™ for the Ciry, upon presentation and surrender of this Bond to the Paying Agent.

THis BOND is one of a series of bonds (the “Bonds™), dated March 15, 1982, aumbered consecutively
. from One (1) upward, each in the denomination of $5.000, aggregating in prinapal amount $598.000.000,
5 issued for the purpose of refunding all presentdy outstanding " City of Austin, Texas, Electric, Waterworks
; B-5
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and Sewer System Refunding Reveaus Bonds™ and “City of Austin, Texas. Uuiity Svstern Revenue

. Bonds". pursuant to and in conformity with the laws of the State of Texas. pamicularly Amcle 17k,

:_3 V A.T.C.S.. as amended, the Home Rule Charter of the Chy 2and an ordinance {the *Qrdirancz™) duly
passed by the City Council of the City and duly recorded i the Minutes of said Council.

THE BONDS are issued in coupon form wihout mght of conversion aad exchange into fully registered
bonds. Provisions regarding the registration of thus Bond as to principal and (ie conditions of transfer ase
set forth in the Bond Registration Provisions appearing on the back hereof,

TuEe BoNDS maturing on the dates hereinafter idemified are subject to mandatwry redemption prior 10
masurity with funds from the “Interest and Redempuon Fund”, established in the Ordinance, ard shall be
redeemed in part prior to maturity 1t the pmee of par and accrued interest thereon to the date of
redemption, and without premium, on the dates and in the amouats set forth in the Ordinance. Bonds
maturing November 15, 1996 are subject to0 mandatory redempuon on May 15, 1995 and semianaually

¢ thereafier on each November 15, and May 15 through May 15, 1996. Bonds maturing November 13, 1997
- are subject 1o mandatory redemption on May 15, 1997. Bonds maturing November 15, 2001 are subject to
mandatory redemption on May 15, 1998 and semiannuaily thereafter on each November 135, and May 13
through May 15, 2001. Bonds maturing on November 15. 2002 are subject to mandatory redemption on
May 15, 2002. Bonds macuring November 15, 2006 are subject to mandatory redemption on May 15,
3003, and semiannually thereafter on each November 1§ and May |5 through May 15, 2006. The
particular Bonds to be redeemed on each such date shall be chosen at random, by lot or other customary
method by the Regisirar; provided. however, that the principal amount of the Bonds required to be
redeemed pursuant to the operadon of suck mandatory redemption provisions shall be reduced. at the
option of the City, by the principal 2mount of any Bonds which, ar least 50 days prior to 2 mandatory
redemption date, ( 1) shall have been acquired by the City at 2 prics not exceeding the principal amount of
such Bonds plus accrued interest to the date of purchase thereof, ‘and delivered w0 the Registrar for
cancellation. (1) shali'have been purchased and cancelled by said Registrar at the reguest of the City with
maneys in the [nterest and Redemprion Fuad 2t 2 price not exceeding the principal amount of such Bonds
E plus accrued interest to the date of purchase thereof, or (3) shall have been redeemned pursuant to the
optional redemption provisions set forth below and not theretofore creditad against a mandatory

redemption requirement. .

On and after May 15, (997, the Bonds mawneg on and after November 15, 2002 may be redeemed
prior to their scheduled' maturities, at the option of said City, with funds denved from any source, in whole
on any date, of in part on any interest payment date. for the principal amount thereof and accrued interest
therson (o the date fixed for redemption, and without premium. [fless than all the Bonds of a maturry are
10 be so radeemed, the particular Bonds of a matnty, to be redesmed shall be selected at random. by lot
or ather customary method by the Registrar.

Furthermore, the Bonds maturing on November 15, 1984 through November 15, 1994, may be
redeemed at the optiom of the City, in whele or in part (2ad, if in part the partcular Bonds to be redeemed
shall be selected by the Registrar at random, by lot of other customary method), on May 15, 1984 or on
any interest payment date thereafier at the price of par and accrued (nterest o 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 Ciry’s participating interest in the “South Texas Project” and on
hand at the ume of the call for redemption.

AT LEAST thirty days prior to the date fixed for any redemption the City shall cause a written notice of
such redemption ( specifying the sarial numbers and 2mount of Bonds to be redeemed), to be published ac
least once in a financial publication of general circulation in The City of New York, New Yark. and ina
aewspaper of general circuladon in the City of Austin, Texas. By the date fixed for any such redemption
due provision shall be made with the Paying Agent for the payment of the principal amount of the Bonds
~which are 10 be so redeemed and accrued interest therson 10 the date fixed for redemprion. [f such written
notice of redemption is published and if due provision for such payment is made, all as provided sbove,
the Bonds which are to be so redeemed thereby automatically shall be redeemed prior 10 their scheduled

@ matunues. and they shall not bear interest after the date fixed for redemprion, and they shall not be
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rezarded as being outstanding except for the right of the bearer to receive the redemption price from the
y Paying Agent out of the funds provided for such payment. A similar notice shall be mailed by the Ciry,
postage prepaid. not less than 30 days prior to the redemprion date, (a) (o the registered owner of each of
the Bonds t0 be redesmed addressed :0 such owner at the address appeanng on the Bond Registration
Books maintained by the Rezisirar, and (b) to the owner of each of the Bonds (o be redeemed which is
pavable 10 bearer, provided that each such owner previously shall have filed written instructions with the
Registrar as 1o the name and address tc which such notice should be mailed: but failure to mail or raceive
any such notice. or any defect therein or in the mailing thereof, shall not affect the validity of the
procesdings for the redemption of such Bonds.

THe BONDS are special obligations of the City payable solely from and equally secured by 2 lien on
and piedge of the “Net Revenues” (as such term is defined in che Ordinance) of the City's Electrie Light
and Power System and the “Net Revenaues” of the Waterworks and Sewer System: such lien on and pledge
of the “Net Revenues™ of both Systems being joint and several and. aiso, being junior and subordinate 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 2 more complete description and identification of the
revenues pledged to the payment of the Bonds, and other obligations of the City secured by 1nd payabie
frem the same source or sources as the Bonds, reference is hereby made to the Ordinance.

Tue Crty has reserved the right, subject to the restrictions stated in the Ordinance, o issue and incur
additional parity revenue obligations payable from and equally secured by 2 lien on and pledge of the Net
Revenues of the Electric Light and Power System and the Net Revenues of the Warerworks and Sewer
System, in the same manner and to the same extenc a¢ the Bonds. In addition, the City has expressly
reserved the right w incur obligations payable from and secured by a lien on and pledge of the Net
Ravenues of either the Eleetric Light and Power System or the Waterworks and Sewer System, but not
both Sysiems, which lien on and piedge of the respective Net-Revenues will be of equal dignity with the
lien on and pledge of said respective Net Reveniies in favor of the Bonds, The City hasalso reserved the
right to issue Priority Bonds to be secured by a first lien on and piedge of the Net Revenues of Elecmic
Light and PowerSystem and the Net Revenuss of the Waterworks and Sewer System under the terms and
conditions contained in the Ordinance.

Twe HoLber HEREOP shail never have the right 1o demand payment of this obligation out of any funds
raised or to be raised by taxation. -

ITIs Hereny CenTirmep AND RECITED that the issuance of this Bond and the Series of which itis a part
is duly authorized by law: that alf acts, conditions and things required to exist and t0 be done precadent 1o
and in the issuzace of the Bonds to render the same lawful and valid have been properly done, have
happened and have been performed i regular and due time, form and manner as required by the
Constituuon and laws of the State of Texas and the Ordinance hereinabove mendoned: that the Bonds do
aot exczed any constitutional or statutory limitation; and that provision has been made for the payment of
the principal of and interest on this Bond aad the Series of which it is 2 part by irrevocably pledging the
Net Revenues of the Electric Light and Power System and the Waterworks and Sewer System of the City
of Austn, Texas, as hereinabove recited. ,

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

IN TesTivony WHEREOF, the City Coundil of the City of Austin, Texas. in accordance with the
provisions of Ardde T17j-1, V.A.T.C.S, has caused the saal of said Ciry to be impressed or a facsimile
thereof to be printed herson, and this bond and its ippurtenant coupons to be executed with the imprinted
liesimile signatures of the Mayor and City Clerk of said City. :

Mayar, Ciry of Austin, Texas
CounTersiGNED:

City Clerk, City of Austin, Texas
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{ Farm of Interest Coupon)
~0.

S ——

ON 15, .

THE Crty OF AUSTIN. 2 municipal corporanon in the County of Travis. State of Texas, hereby
promises (o pay © bearer the amount shown on this interest coupon. in lawful money of the United States
of America. fvizhout exchange or collection charges to the bearer, uniess due provision has been made for
the redemption prior to marturity of the Bond which this interest coupon apperians, upon presentation
and surrender of this interest coupon, at

MORGAN GUARANTY TruUsT COMPANY OF NEW YORK, New YORK, New YORX,

said amount being interest due on that day om the Bond, bearing the number hereinafter designated. of
that issue of CrTy oF AUSTIN, TEXAS, WATER, SEWER AND ELECTRIC REFUNDING REVENUE BONDS, SERIES
l9§2. dated March 15, 1982, The holder hereof shall aever have the right to demand payment of this
obligation out of any funds raised or to be raised by wxation, ar from any souzce whatsoever other than
(hose sources deseribed in the Bond to which this coupon appentains. Bond No.

City Clerk Mayor -
(Form of Registration Centificate)
COMPTROLLER'S REGISTRATION CERTIFICATE REGISTER NO_
I hereby certify that this Bond has besn examined, certified as to validity and approved by the

Anomey General of the State of Texas, and duly registered by the Comptroller of Public Accounts of the
State of Texas. .

Witness my signature and seal this

Comptroiler of Public Accounts
of the State of Texas

~

(Form of Bond Regisration Provisions)
BOND REGISTRATION PROVISIONS

This Bond may be registered as to principal alone on the Bond Registration Books of the City kept by
Morgan Guarznty Trust Company of New York, New York, New York, as Registraz, upon presentation
hereof to the Registrar, 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 of
his duly authorized representative in such form as shall be satsfactory to the Registrar, such traasfer o 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 wransferability by delivery shall be restored. but this Bond shall again
se subject to successive registradons and transfers as before: The principal of this Bond, if registered,
uniess registered to bearet. shall be payable only to or upon the arder of the registered owner of his legal
representative upon presentation and surrender of this Bond to the Registrar by such regisiered owner (or
t0 the bearer of this Bond if it is registered to bearer). The bearer of any coupon may be deemed and

Y 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 netther the Registrar nor the
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Ciry shail be affected by any notice to the contrary. Notwithstanding the registration of this Bond 1s to
principal. the interest coupons ippertaining hereto shall remain payable to bearer and shall continue to be
transferable by delivery. For every mansfer the Registrar may make 2 charge 10 the owner of this Bond
sufficient to reimburse it for any tax, fee, or governmental charge required to be paid with respect thereto.

Date of Nameof Signature i ‘
Registration Registered Owner of Bnnd Regisirar
- P
q
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SzcTion 10: Definitions. For ail purposes of tnis ordinance and 1n parucular for clarity with respect o’
:he 1ssuance of the Series 1982 Bonds herein authonzed aad the piedge and appropnation of revenues for
the payment of the Baonds. the following dednitions are provided:

) Additional Parity Bonds—shall mean revenue boads. Contractual Obligations or other evidences
of indebtedness which the City reserves the right o 1ssue or enter into, as the case may be.in the
future under the terms and condinons provided in Secuon 19 this Ordinance and which are equally
;nd ratably secured with the Series 1982 Bonds by a lien on and piedge of the Net Revenues of the

ystems.

Bonds—shall mean collecuvely the Senes 1982 Bonds and Additonal Parity Bonds.

Capital 4dditian:—shzll mean thase properties and facilities which by their nature, and as
mcarpprazcd 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
improvements which will constitute enlargements. extensions. betterments or repars o the then
exisung facilities or properties of the Systems, eicher or both.

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

Contrectual Obligations—shall mean those obligations (i) issued or incurred by the City payable
from the Net Revenues of the Elecuric Light and Power System and the Net Revenues of the
Waterworks and Sewer System and (ii) incurred pursuanat o express charter or staruory authority
heretofore or hereafier adopted or enacted and (iii) which by the terms of the ordinance authorizing
their issusnce or the incurring of the obligation provide for.payments to be made by the Ciry for the =
rericement or payment thereof to be equally and ratabiy secured with the Priority Bonds or the Bonds
by a lien on and pledge of the Net Revenues of the Systems. - -

Eleciric'Light and Power System-——shall mean all facilities and plants currenty owned, operated
and maincined by the City, whoily or partaily in partcipaton with others, for the geaeration,
transmission, supply and distribution of electrical energy and power, together with ail future
extensions. improvements, replacements and a2dditions thereto, and all replacements thereof; provided
that, notwithstanding the foregoing, and 10 the extent how or hereafter autharized or permitted by
{aw, the term “Elecrric Light and Power System” shall not mean to include facilities of any kind
(including any electric power generating and ansmission faclities) which are deciared not o be 2
part of the Electric Light and Power System and which are aequired or canstructed by the City, or in
participation with others, with the proceeds from the issuaace 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 ather liens on and piedges of
any reveaues, sources or payments aot pledged to the payment of the Priority Bonds, the Bonds or
Separate Lien Obligations including, but not limited to. special contragt revenues or payments
recmived from any other legal entity in connection with such facilines.

, Fiscal Year—shall mean the twelve month period used by the City in connection with fhe
operation of the Systems which may be any twelve consecutve month period established by the City.

Government Obligations—shall mean direct obligations of the United States of Amenca,
including obligations the principal of and interest on which are unconditionally guaranieed 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—shail mean, with’ respect to the Electric Light and Power System or.lhe
Waterworks and Sewer System. all income. reczipts and revenues of every nature deriv.ed or received
from the operation and ownesship (exeluding refundable meter deposits, restncted _zms ‘and‘ grants.
and proceeds derived from the sale or other disposition of all or partof the City's p;mcpaung interest
un the South Texas Project and revenues, sources or payment from facilities acquired or constructed
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with “Special Facilities Bonds") of the respective system, incfuding samings and income derived from”
the investment or deposit of moneys in any special funds or accounts creatsd and established by the
City for the payment and security of the Prioricy Bands or :he Beads or Separate Lien Obiiganons.

Independent Engineer—shall mean an individual, firm or corporanon engaged in the engineering
profession, selected by the City Council, of recognized good standing and having specific experjence. in
respect of business and properties of a character similar to those of the Sysiems. whuch individual. firm
or corporation has no substantial interest, direet or indirect, in the City and in the case of an
individual, is not 2 member of the City Council, officer or emplovee of the City, and m the case of 2
firm or corporation, does not have 1 partner, director, officer or emplayes who 1s 2 member of the City
Council, officer or employee of the City.

Maintenance and Operating Expenses—shall mean, with respect 10 the Electric Light and Power
System or the Waterworks and Sewer System, ail current expenses of operatng 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 fzirly exercised, are necessary to maintain the operations and render
adequate service to the City and the inhabitants thereof, or such as might be necessary 1o meet some
physical accident or condition which would otherwise impair the Priority Bonds or the Bonds shail be
deducted in determining "Net Revenues™, Depreciation shall never be considered 2s an expense of
Maintenance and Operation. Maintenance 2ad Operating Expenses shall include payments under
contracts for the purchase of power and energy, water supply or other materials, goods or services for
the Systems to the extent authorized by law and the provisions of such contract

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

Net Revenues—shall mean, with respect 10 the Electic Ligf{t 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 &f Payment—shail have the ‘meaning assigned (o such term by Section 4 hereof

Priority’ Bonds—shall mean all revesue bonds, Conwractual Obligations or other evidences of
indebtedness which may hereafter be issued znd incurred iz 1ecordance with the provisions of Section
19 hereof, and secured by 2 first lien on and pledge of the Net Revenues of the (i) Electric Light and
Power System and (ii) Waterworks and Sewer System.

Refunded Bonds—shall mean the City’s presently outstanding and unpaid Electric, Waterworks
and Sewer System Refunding Revenue Bonds, Series 1979 and Utility System Revenue Bonds, Series
| through 10, more particulary described in the preamble of this Ordinance.

Required Reserve—shall mean the amount required 10 be 2ccumulated and maincained in the
Reserve Fund under the provisions of Section 15.

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 Sewer System, 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 abligation provide for payments w0 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 Sysiem, but not both, of equal dignity with the lien on and pledge of said Net Revenues
securing the payment of the Bonds.

Series 1982 Bonds—shall mean the “Ciry of Austin, Texas, Water, Sewer aad Electric Refunding
Revenue Bonds, Series 982" authorized by thus Ordinanca.

South Texas Project—shall mean the City's ownership interest in two nuclear steam electne
generating units and related [2nd and facilities, as more particularly defined in the South Texas
Project Participation Agreement effective as of December {, 1973, as amended.
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Systems—shall mean collectively the Electric Light and Power System and the Watervorks and '
Sewer Systen.

Warerworks and Sewer System—means all properties. facilives and plants currently owned.
operated and maintained by the City for the supply, treatment and transmission of wreated potable
water and the collection, treatment and disposal of water-carried wastes, together with alk future
extensions, 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™ shail not mean to include facilities of any kind which are declared
not to be a part of the Waterworks and Sewer System and which are acquired or constructed by oron
behalf of the City with the proceeds {rom the issuance of “Special Facilities Bonds™, which are hereby
defined as being special revenue obligations of the City which are not Prionty Bonds, Boads of
Separate Lien Obligations but which are payable from and secured by other liens on and pledges of
any revenues, SOUrces or paymeats, not pledged 1o the payment of Priority Bonds. the Bonds or
Separate Lien Obligation including, but not limited 10, special contract revenues or payments received
from any other legal entity in connection with such faciliues.

SecTion 11: Pledge. That the City hereby covenants and agrees that, subject only to any prior lien on
artd pledge of the Net Revenues of both the Electric Light and Power System and Watervorks and Sewer
System to the payment and security of the Priority Bonds, including the establishment and maintenance of
the special funds hereafier created and established forthe payment and security of the Pnority Bonds. the
Net Revenues of both Systems, with the exception of those in excess of the amounts required (or the
payment and security of the Bonds, are hereby irrevocably pledged, jointly and severaily, to the payment
2nd security of the Bonds, induding the establishment and maintenance of the special funds created. and
established by Sections 15 and 16 of this Ordinance, all as hereinafter provided; provided, however, the -
City has rerained the right to issue or ineur Separate Lien Obligations. -

SecTion 12 Rater and Charges. Thag for the benefit of the holders of the Bonds and in addition 0
all provisions and covenants in the laws of the State of Texas and in this Ordinancs, the City hereby
expressty stipulates and agrees, while any of the Priority Bonds or the Bonds are outstanding and unpaid,
to establish and maintain rates and charges for ficiliies 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:

(1) To pay the respective Maintenance and Operating Expenses thereol.

(2) To provide amounts required w0 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 obliganons or evidences of indebtedness 1ssued or incurred that are
payable only from and secured solely by a lien on and pledge of the combined Net Revenues of the
Systems, and

(4) To produce combined Net Revenues of the Systems (after satisfaction of the amounts
required (o be paid in 2 and 3 above) equal 1o at least the sum of (i) 1.25 tmes the annual principai
and interest requirements (or other similar payments) for the then outstanding Priority Bonds and
Separate Liea Obligations and (ii) 1.10 times the total annual principai and interest requirements (or
other similar payments) for the ther outstanding Bonds and all other ndebtedness (except Priarity
Bonds and Separate Lien Obligations) payable oaly from and secured solely by lien on and pledge of
the Net Revenues of the Systems, cither or both.

Secmion 13: Electric Light and Power System Fund. The City hereby covenants and agress that Gross
Revenues of the Electric Light and Power System shall be. as collected, deposited into a separate account
hereby created and established with 2 depository bank of the City and to be known as the “Electne ngt;;
and Power System Fund” (herein called the *Electric Fund™) and to keep such revenues of the Electrie
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