L:ght and Power System separate and apar: from 2if osher funds of the City Al revenues depostied in the

Eiectric Fund shall be piedged and appropriated. (o the extent requirsd for the following uses and 1n the
Jrder of pracsdence shown:

FIrsT: To the payment of all necessary and reasonable Mainienance and Operating Expenses of

the Electric Light and Power System, as defined herein or required by statute 1o be a first chdrge on
and claim against the Gross Revenues thereof,

Seconm: To the payment of the amounts required 0 be deposited in any special funds or
accounts created for the payment and security of the Prionty Bonds.

THmD: To the payment of the amounts required to be deposited ia the Reserve Fund created by
this Ordinance to establish and maintain the Required Reserve in accordanes with the provisions of
this Ordinance or any other ordinance refating to obligations for which the Reserve Fund was created
and established o pay. '

Fourti: To the payment of the amounts required to be deposited in the Interest and
Redemption Fund created and established by this Ordinance for the payment of principal of and
interest on the Bonds as the same becomes due and pavable and the payment of Separate Lien
Obligations secured by a lien on and pledge of the Net Revenues of the Electric Light and Power
Systzm.

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

SECTION 14: Water and Sewer System Fund. The City Fersby covenants and agrees that Gross °
Revenues of the Waterworks and Sewer System shall be. as collected, deposited, into 3 saparate account
hereby created and established with 2 depository bank of the City and to be known as the “Water and
Sewer System Fund™ (herein called the “Water and Sewer Fund™) and o keep such revenues of the
Waterwarks and Sewer System separate and apart from all other funds of the City. All revenues deposited
:n the Water and Sewer Fuad shall be pledged add appropriated 1o the extent required for the following
uses and in the order of precedence shown:

FirsT: To the payment of all necessary and reasonable Maintenance and Opmu:nz Expenses of
the Waterworks and Sewer System, as defined herein or required by statuie to be 2 first chazge on and
claim against the Gross Revenues thereof,

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

Tumro: To the payment of the amounts required to be deposited in the Reserve Fund created by
this Ordinance to establish and maintain the Required Reserve in accordance with the provisions of
this Ordinance or any other ordinancs relating to obligations for which the Reserve Fund was created
and established w0 pay.

Fourts: To the payment of the amounts required 0 be deposited in the Interest and
Redemption Fund created and established by this Ordinance for the payment of principal of and
interest on the Bonds as the same becomes due and payable and the payment of Separate Lien
Obligations secured by a lien on and pledge of the Net Revenues of the Waterworks and Sewer
System.

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

SECTION |5: Reserve Fund. For purpases of accumuiating and maintaining funds as a reserve for the
payment of the Priority Bonds and the Bonds. the City agress and covenants to create 2 separate and
special {und or aceount 0 be known 1s the “Combined Pledge Revenue Bond Common Reserve Fund
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‘the “Reserve Fund™). 2ad ail ‘unds deposited shersin fexciuding earmngs 2ad :ncome denved or
rcccx\'_cd from deposiis or investments which ma; Se iransierred 0 e est 2nd Redamption Fund
established in Section 16 hereof during such penods as there is on deposit i the Reserve Fuad the
Required Reserve) shall be used solely for the payment of the principal of and interest on the Priority
Bonds and the Bonds on a pro rata basis, when { whether at marurity, upon mandatory redemption,prior 0
matunity or any interest payment date) and to the extent other funds available for such purposes are

wmsufficient, and. in addition, may be used to retire the last of the Prionry Bonds or Boads outstanding.

Simultaneously with the delivery of the Series [982 Bonds o the initial purchaser thereof, the City
shall deposit in the Reserve Fund the sum of $85.000.000, hereby determined to be the Required Reserve
f'or the Series 1982 Bonds. As and when Additional Parity Bonds or Priority Bonds are delivered or
incurred, the Required Reserve shall be increased, if required. to an amount equal to the greater of (i)
SSS.QOO:OOO or (ii) the average annual requirement (caiculated on 3 calendar vear basis) for the payment
of principal of and interest (or ather similar payments) on all Priority Bonds and Bonds then outstanding.
as determined on the date the last series of Additional Parity Bonds or Priority Bonds are delivered or
incurred. as the case may be. Any additional amount required shall be so ulated by the deposit in
the Reserve Fund of all or any par of said required additional amouat in cash immediately after the
delivery of the then proposed Priority Bonds or Additional Paricy Bonds. or. at the option of the Clty, by
the deposit of said required additional amount (or any balance of said required addidonal amount not
deposited in cash as permitted above) in monthly instaliments, made o or before the last day of esch
month following the delivery of the then proposed Additional Parity Bonds or Priority Bonds, of not less
than 1/60th of said required additional amount (or 1/60 of the balance of said required additional
amount not deposited in cash as permited above).

When and so long as the money and investments in the Reserve Fund total not less than the Required™
Reserve, no deposits need be made to the credit of the Reserve Fund: but when and if the Reserve Fund at
any time contains less thag the Required Reserve (other than as the result of the issuasce of Additional
Parity Bonds or Pridrity Bonds as provided i the preceding paragraph), the Clty coveaants and agrees 10
cure the deficiency in the Required Reserve within twelve (12) months from the date the deficiency in
funds occurred with available Net Revenues in the Electric Fund and the Water and Sewer Fund, and the
City hereby covenants and. agrees that, subject only to payments required for the payment of principal of
and interest on the Priority Bonds and the establishment and maintenance of any special funds created for
the payment and security thereof, 2ll Net Revenues remaining in the Electrie Fund and the Water and
Sewer Fund shall be applied and appropriated and used 0 estabiish and maintain the Required Reserve
and to cure any deficdency in such amount, as required by the terms of this Ordinance and any other
ordinance pertzining to obligatons the payment of which are secured by the Required Reserve.

Nortwithstanding the foregoing provisions contained. in this Section pertaining to an inerease in the
Required Reserve, in the event Priority Bonds are hereafter issued or incurred and the proceedings
pertaining to the issuance or incurrence thereof provide for, or require, the creation and establishment, or
reaffirm the creation and establishment, of 2 separate and special reserve or contingency fund for the
benefit of such obligations, the amount o be accumulated and maintained in such separate and special
reserve or contingency fund shail offset and be subtracted (rom the increase, if any, in the Required
Reserve as hereinabove required. .

During such time as the Reserve Fund contains the total Required Reserve. the City may, at i
option, withdraw all surplus in the Reserve Fund in excess of the Required Reserve and depesit such
surplus in the [aterest and Redemption Fund. The City hereby designates its depositary baak or banks as
(he custedian of the Reserve Fund.

Section |6: Interest and Redemption Fund. For purposes of providing funds to pay the principal of
and interest on the Bonds as the same becomes due and payable { whether at maturity or upon mandatory
redempuon). the Ciry agrees 10 create or maintain at a depository bank of the City a separate and special
account or fund knowa as the “City of Austin Interest 1nd Redemption Fund No. Qne” { the “[nterest and
Redemption Fund™). The Ciry covenants that there shall be deposited into che [nterest and Redemption
Fund from the Net Revenues in the Electric Fund and the Water and Sewer Fund after the deduction of
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payments required to be made to the Reserve Fund. if any, and the special funds or accounts created for
the payment and security of the Priority Bonds. an amount equal 10 one hundred per ceatum ( 1005 ) of
the amount required to fully pay the intersst 2nd principal. and mandarory redemption payments on the
Bonds, (alling due on or before the next marturity or mandatory redemption date for the Bonds. such
gayments (0 be made in equal monthly instaliments made on or before the i4th day of each month. If the
Net Revenues in the Electric Fund and the Water and Sewer Fund in any month { after the decluction of
payments required to be made to the Reserve Fund, if any, for the benefit and security of the Priority
Bonds) are then insufficient to make the required payments into the Interest and Rédemption Fund. then
the amount of any deficiency in the payment shall be added t0 the amount otherwise required to be paid
into the Interest and Redemption Fuad in the next month.

SECTION 1T: Payment of Bonds. On or before November [4, 1982, and semiannually on or before the
l4th day of May and November thereafter while any of the Bonds are outstanding, the City shall make
available to the paying ageats therefor, in funds which will be immediately availabie on the next
succeeding business day, out of the Interest and Redemption Fund and the Reserve Fund. if necessary.
money sufficient to pay such interest on and such principal of the Bonds as will accrue or mature or come
due by reason of redemption prior to maturity on each November 15 and May 5, respecavely. The
paying agents shall cancel or destroy all paid Bonds, and the coupons apperaining thereto, and furnish the
City with an appropriate certificate of cancellation or destruction.

Section 18: Investment of Certain Funds. (2) Money in any Fund established pursuant to this
Ordinance may, at the option of the City, be placed in time deposits or certificates of deposit secured by
obligations of the type hereinafter described, or be invested. including investments heid in book-entry
form, in direct oblitgations of the United States of America, obligations guaranteed or insured by the
United States of America, which, in the opinion of the Azormey General of the United States, are backed
by its full faith and credit or represent its general abligations, or invested in indirect 3bligazions of the
United Scates of America, including, but not limited to, evidences of indeBtedness issued, insured or
guaraateed by.such governmental agencies as the Federal Land Banks, Federal [ntermediate Credit
Banks, Banks for Cooperatives, Federal Hame Loan Banks, Government National Mortgage Association,
United States Postal Service, Farmers Home Administration, Federal Home Loan Morngage Association,
Small Business Administration, Federal Housing Asscciation. or Participation Certificates in the Federal
Assets Financing Trust; provided that all such deposits and investments shall be made in such 2 manner
that the money required to be expended from any Fund will be available at the proper time or times. Such
investments ( except State and Local Government Series invesunents held in book entry form, which shail
at all times be valued at cost) shall be valued in terms of current market value within 45 days of the close
of each Fiscal Year. All interest and income derived from deposits and investments in the Interest and
Redempuon Fund immediately shall be credited to, and any losses debited to, the [nterest and
Redemption Fund. All interest and interest income derived from deposits in and investments of the
Reserve Fund shall, subject to the limitatons provided in Section 15 hereof, be credited to and deposited
in the Interest and Redemption Fund. All such investments shall be sold promptly when aecessary to
prevent any default in connection with the Bonds and with respect to the Reserve Fund, the Priority
Boads. . .

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

SECTION 19: [ssuance of Priority and Additional Parity Obligations. Subject 10 the provisions
hereinafter appearing as o conditions precedenc which must first be sausfied, the City reserves the right to
issue, from ume to time as needed, Priority Bonds and Additional Parity Bonds, either ar both, for any
lawful purpose. Such Priority Bonds or Additional Parity Bonds may be issued in such form and manner
as now or hereinafter authorized by the laws of the State of Texas for the issuancz of evidences of
indebtedness or other instruments, and should new methods or financing techniques be developed that
ditfer from those now avaiiable and in normal.use. the City reserves the nght to empioy the same in its
financing arrangements provided only that the same conditions precedent herein required for the
authonzation and issuance of the same are satisfied.
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(1) Conditions Precedent for [ssuance of Prioriy Bonds and A

Jditional Parity Bonds—General:

(i)' Tl_':: Director of Einance of the City (or other officer of the City then having the pnmary
r:}pqubllnty for the financial affairs of the City) shall have executed 2 certificate stating (1} that the
City is not then in default as to any covenant. obligation or agrasment contained in any ordinaace of
other proceeding relating to any obligadons of the Ciry payable from and secured by a lien dn and
pledge of the Net Revenues of the Systems. either. or both and (ii) all payments into all special funds
or accounts created and established for the payment and security of all ouwsianding obligations
oayable from and secured by 2 liea on and pledge of the Net Revenues of the Systems, either or both,
have been made in full and that the amouats on deposit in such special funds or accounts are the

amounts then required to be deposued therew.

' (it) T'ne' Priority Bonds and Addidonal Parity Bonds (except Contractual Obligauons and
. evidences of indebtedness due within 12 months from the date of the tssuance thereof) shall be
scheduled to mature or be payable as 1o principal on November 15 or May 15 (or both) in cach vear

the same are to be outstanding or during the term thereof.

(b) Condirions Precedent for Issuance of Priority Bonds and Additional Parity Bonds—Capital
Improvements. The City covenants and agrees that neither Prionty Bonds or Additonal Panty Bonds will

be issued for the purpose of financing Capital Improvements, unless

and uantil the conditions precedent in

subparagraph (a) above have been satisfied and, in addition thereto, the City has secured:

(i) forthe issuance of Priority Bonds, a cerrificate or opinion of a Certified Public Accountant 0
the effect that, according to the books and records of the City, the Net Earnings for the preceding

Fiscal Year or for 12 consecutive moanths out of the |5 months
ardinance authorizing the Priority Bonds is adopted are at l&ast

immediately preceding the month the
equal to the sum of (i) 1.10 umes the ©

average annual requirement for the payment of principal and interest {(or ather similacpayments) for
the Bonds outstanding and zil other outstanding obligations ( excapt Priority Bonds and Scparate Lien
Obligations) that are paysble only from and secured solely by & lien on and pledge of the Net
Revenues of the Systems, either or both, aad (i) 1.25 times the average aaaual requirement for the
payment of principal and imterest (or other similar payments) for all outstanding Priority Bonds and

Separate Lien Obligations after giving effect to the Priority

Bonds then proposed. [n making 3

determination of the Net Earnings. the Accountant may take into consideration 2 change 1n the rates
and charges for services and facilides afforded by the Systems, either of voth. that became effecuve at

Jeast sixty (60) days prior 0 the Jast day of the period for which
purposes of satisfying the above Net Earnings test. make 2

Net Eamings are determined and, for
pro forma detarmination of the Net

Earnings for the period of dme covered by his cenificaton or opinion based on such change in rates

and charges being in effest for the entire period covered by the

Accountant’s certificare or opinion: of

(i) for the issuance of Additional Parity Bonds, 2 certificate or opnion of 2 Certified Public
Accountant to the effect that, aceording to the books and records of the Chy, the Net Earnings for the

preceding Fiscal Year or for 12 consecutive months gut of the
month the ordinance authorizing the Additional Parity Bonds is

15 months immediately preceding the
adopted are at least equal (o the sum

of (i) 1.10 times the average annual requirement for the payment of principal and interest (or other
similar payments) for the Bonds outstanding and ail other outstanding cbligations (except Priority
Bonds and Separate Lien Obligations) that are payabie only from and secured solely by 2 lien on and
piedge of the Net Revenues of the Systems, either or both. including the Additional Pariry Bonds then
propased and (ii) 1.25 dmes the average annual requirement for the payment of principal and

interest (or other similar payments) for all outstanding Prionty
1n making a determination of the Net Eamings. the Accountant

Bonds and Separate Lien Obligations.
may take into consideration a2 change

in the rates and charges for seevices and facilities afforded by the Systems. either or both, that became
effective at least sixty (60) days prior to the last day of the penod for which Net Earnings are

determined and, for purposes of satisfying the above Net
determination of the Net Eamings of the Sysiems for the period
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As used in this Section, the term “Net Earnings” shall mean the combined Gross Revenues of the
Svsiems after deducting the combined Maintenance and Operaung Expenses of the Systems. but not
expenduures which, under standard accounting practice. should be charged to capital expenditures.

"¢) Conditions Precedent for Issuance of Priority Bonds or Addiional Parity Bonds— Capital
Addinons: (i) Initial Issue. The Ciry covenants and agrees that neither Priomty Bonds nor Addinonal
Panty Bonds will be issued for the purpose of financing Capital Additions for integration into the Systems.
2ither or both, unless the same conditions precedent specified in subparagraph (a) above have been
sausiied and. in addition thereto, the conditons precedent specified in subparagraph (b) above are
sansfied or, in the aliernative, the City shall have obtained: ‘

{a) [rom an Independent Engineer a comprehensive Engineering Report for the Capital
Additon to be financed. which report shall (3) contain (1) detailed estimates of the cost of acquiring
and constructing the Capital Addition, (2) the estimated date the acquisition and conastruction of the
Capual Addition will be completed and commerdially operative, and (3) 2 detailed analysis of the
impact of the Capital Addition on the financial operations of the sysiem for which the Capital
Addiuon is 0 be integrated and to the Systems, as a whole, during the construction thereof and for at
least five Fiscal Years after the darte the Capital Addition becomes commercially operative, and (b)
conciudes that (1) the Capital Addition is necessary and will substantially increase the eapacity, or is
needed to replace existing facilities, to meet current and projected demands for the servies or product
to be provided thereby, and (2) the estimated cost of providing the service or product from the
Capital Addition will be reasonable in comparison with projected costs for furnishing such service or
product from other reasonably available sources; and

(b) acerificateof the [ndependent En'zineer to the effect that, based on the Engineering Report
prepared for the Capital Addition, the projected Ner Earings for each of the five Fiscal Years-
subsequent to the date the Capital Addition becomes commercially operative (as_esumated in the
Engineering Report) will be equal to at least the sumr of (i) 1.25 dmes the average annual
sequirement for the payment of the principal and interest (or other similar payments) for Priority
Bonds and Separate Lien QObligations then outstanding or incurred 2ad ail Priority Bonds estimated (0
oe issued. if any, during the period (romr.the date the first series of obligadons for the Capital
Addiuons is to be delivered through the Sth Fiscal Year subsequent to the date the Capital Addition is
estimated to become commereiaily operstive, for all Capital Improvements and for all Capral
Additions then in progress or then being initiated and (ii) [.10 times the average anaual requirements
for the payment of principal and interest (or other similar payments) for Bonds and ail other
obligations (other than Priority Bonds or Scparate Lien Obligations) pavable solely from the Net
Revenues of the Systems, either or both, which are then cutstanding or incurred and all Bonds or such
other obligations estimated to be issued. if any, during the period from the date the first series of
obligauons for the Capital Addition is to be delivered through the Sth Fiscal Year subsequent (o the
date the Capital Addition in estimated to become commerdally operadive, for all Capital Improve-
ments and for all Capital Additions then in progress or then being initiated.

(ii) Subsequent [ssues. Once a Capital Addition has been inidated by meeting the conditions
precedent specified in subparagraphs (¢)(i)(a) and (c)(i)(b) abeve and the initial Priority Bonds or
Additional Parity Bonds defivered thersfor, the City reserves the right to issue Proricy Bonds and
Additional Parity Bonds, as the case may be, to finance the costs of such Capital Addition in such amounts
as may be necessary to complete the acquisition and conswuction thereof and make the same commercially
operative without satisfaction of any condition precedent under subparagraphs (¢)(i)(2) and (¢)(i}(b)
or subparagraph (b) of this Section but subject o0 satisfaction of the following conditions precedent:

(a) the City makes a foreeast (the “Forecast™) of the operations of the Systems demonstrating
the Systems’ ability to pay all obligations, pavable solely from the Net Revenues of the Sysiems, either
or both. to be outstanding after the issuance of the Priority Bonds or Additional Pariry Bonds.then
being issued for the period (the “Forecast Period™) of each ensuing Fiscal Year through the Sth

Fiscal Year subsequent to the !atest esumated date the Capital Addition then being financed is

expected 0 be commercially operative, and
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t5) an Independeat Engineer reviews such Forecast and executes a ceruficate to the effect that
sueh Farecast is reasonable. and. based shereon {and such other factors deemed t© be relevant). the
Net Revenues of the Systems will be adequate to. pay all the obligauons. payable solely from the Net
Revenues of the Systems, either or both, 0 be outstanding after the issuance of the Pnority Bonds or
Addinonal Parity Bonds then being issued for the Forecast Period. .
The conditions of subparagraph (b) and subparagraphs (c)(i)(a) and (e)(i)(b) of this Section
se=d 0t be met with respect 10 any Additional Parity Bonds or Priority Bonds issued ‘for the South Texas
Project.

With reference to Priority Bonds. Additional Parity Bonds and such other obligations anticipated and
estimated to be issued or incurred, the annual principal and interest requirements therefor shall be those
estimated and computed by the Ciry’s Director of Finance (or other officer of the City then having the
primary responsibility for the financial affairs of the City). In the preparavion of the Engineering Report
required in subparagraph (¢)(i)(a) abave, the Independent Engineer may rely on other experts of
professionals, including those in the employmeat-of the City, provided such Engineering Report discloses
the extent of such reliance. In connection with the issuance of Additional Parity Bonds or Priority Bonds
for Capital Additions, the certificate of the Director of Finance and Independent Engineer, together with
the Engineering Report for the initial issue and the Forecast for a subsequent issue, shall'be conclusive
evidence and the only evidence required to show compliance with the provisions and requirements and this
subparagraph (c) of this Section.

Pricrity Bonds or Additional Parity Bonds for Capital Additions may be combined in 2 single issue
with Priority Bonds or Additonal Parity Bonds. as the case may be, for Capital Improvements provided
the conditions precedent set forth in subparagraphs (b) and (c) are complied with is the same relate 0 _
the respective purposes. T :

SECTION 20: Refuriding Bonds. The City reserves the right w issue refundifig bonds to refund all or
any pare of the outstanding Priority Bonds or the Bonds ( pursuaat to any law then available) upon such
werms and conditons as the City Council of the City may deem to be in the best interest of the Cicy and its
inhabitants, and if less than all such outstandiag Priority Bonds or the Bonds are refunded, the conditions
precedent prescribed (for the issuance of Priority Bonds or Additional Parity Bonds) set forth in
subparagraphs (2) and (b) of Section 19 <hall be satsfied and the Accountant’s certificate or opinion
required in subparagraph (b) shall give effect to the issuance of the proposed refunding bonds (and shall
not give effect w the Priority Bonds of the Bonds being refunded following their canceilation or provision
being made for their payment).

Secrion 21: Obligarians &f Inferior Liem and Pledge. The City hereby reserves the right to issue
additional obligations payable from and secured by a junior and subordinate lien on and pledge of the Net
Revenues of the Systems, either or both, as may be authorized by the laws of the State of Texas.

SecTion 22: Maintenance and Operation—=Insurance. The Ciry shall maintain the Systems in good
condition and operate each in an efficient manner and at reasonable cost So long as any Bonds are
outstanding, the Ciry agrees 1o maintin insurance for the benefit of the holder or holders of Bonds on the
Systems of a kind and in an amount which usually would be carried by municipal corporations engaged in
a similar cype of business. Nothing in this Ordinance shall be construed as requiring the Ciry to expend
any funds derived from sources other than the operation of the Systems, but nothing hereon shail be
construed as preventing the City (rom doing so. :

SecTioN 23: Sale or Lease of Properties. (a) The City. to the extent and in the manner required by
law, may sall or exchange for consideration representing the (air value thereof, as determined by the City
Counil of the City, any property not necessary of required in the efficient operations of the Systems, sither
or both. of any equipment not necessary or useful in the operations thereof o¢ which is obsolete. damaged
or wom out of otherwise unsuitable for use in the operation of the Systems, either of both. Save and
except as hereinafter provided. the proceeds of any sale of propernes of the Waterworks and Sewer System
shall be deposited in the Water and Sewer Fund and the proceeds of sale of propertes of the Elestric Light
and Power System shall be deposited 1 the Electric Fund.

B-18
Exhibie B to Utility Construction Contract: ~ Page 20 of 27

Docket Nos. 42857 and 42867 Petitioners' Exhibit 1
68




{b) The City may. to the extent and in the manner permicied by iaw. soil, lease of stherwise dispose
of :xl.l or par of us participaung incerest in the South Texas Project. as approved and autherized 2t an
election heid November 3, 1931; provided such sale. lease or other dispustion 1s approved by 2 majority
vote of the City Council of the City with 2 finding cn the pan of the City Council that the remaiming
available capacity of the Electric Light and Power Sysiem fincluding power aad energy o be received
under contracts) for fumnishing power and energy s adequate ind sudicient 0 sausly cwerent and
foreseeable power and energy demands therefor taking mnto consideration any generating capacity then
estimated (o become available and that such disposal will not jeopardize the abilityof the City to meet the
fate covenants contained herein and in any other ordinance authorizing outstanding obligations secured by
a lien on and pledge of the Electric Light and Power System. Al proceeds denved {rom sucn saie or
disposal, net of reasonable and necessary expenses incurred in connection therewith (including attorneys
and engineers), shall be deposited in 2 special escrow account with the Chty's depository bank and
expended oaly for the purposes of making Capital Additions 10 the Electric Light and Power System. or for
cost-effective projects or purposes which reduce the peak demand requirements of the Electric Light and
Power System. or for the redemption or purchase (at a price aot to excsed par) of outstanding Bonds or
Priority Bonds. all as shall be in the sole discreton and determination of the City Council of the City.

SECTION 24: Records and Accounts. The City hereby covenants and agrees that so long as any of the
Bonds or any interest thereon remains outstanding and unpaid. it will keep and maintain separate and
complete records and aceounts pertaining to the operations of the Waterworks and Sewer System and the
Electric Light 2nd Power System ia which complete and correct entries shall be made of all transactions
relating chereto, as provided by Amicle 1113, V.A.T.C.S. The holder or hojders of any Bonds or any duly
authorized agent or agents of such holders shall have the right a1 all reasonable times to inspect such
records, accounts and data relating thereto, and to inspect the respective Systems and il properties
comprising same. The City further agrees that following the close of each Fiscal Year, it will cause an.
udit of such books and accounts 10 be made by an independent firm of Cemified Public Accountant.
Each such audit, in addition 19 whatever other mattars may be thought proper by the..Accountant, shall
particularly include the following: )

(3) A detailed stazement of the income and expenditures of the Electric Light and Power System
and of the Waterworks and Sewer System for such Fiscal Year.

(b) A balance sheet for the Electric Light and Power Svstem and the Waterworks and Sewer
System as of the end of such Fiscal Year.

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

(d) A list of insuranee policies in foree at the end of the Fiscal Ysar covering the properties of
the respective Systems, setting out as to each policy the amount thereof, the risk covered, the name of
the insurer and the policy’s expiration date.

Expenses incurred in making an annual audit of the operations of the Systems are to be regarded as
Maintenance and Operating Expenses of the respecuve Systems and paid on a pro rata basis or as
otherwise determined by the City from available revenues in the Electnc Fund and Water and Sewer
Fund. either or both. Copies of each annual audit shall be furmished to the Executive Director of the
Municipal Advisory Council of Texas a¢ his office in Austin. Texas, or as otherwise provided by law and,
upon request, o the original purchaser of any series of Bonds. The audits herein required shall be made
within 120 days following the close of each Fiscal Year insofar as is possibie.

SecTioN 25: Deficiencies; Excess Net Revenues. (a) If on any occasion there shall not be sufficient
Net Revenues of the Systems 1o make the required deposits into the Interest and Redemption Fund and
the Reserve Fund. then such deficiency shail be cured as soon as possible from the next available Net
Revenues of the Systems. or from any other sources available for such purpose.

(b) Subject to making the required deposits to (1) all special funds created for the payment and
security of che Priority Bonds (including the Reserve Fund) (ii) the Interest and Redempaon Fuad and
the Reserve Fund when and as required by this Ordinance. or any ordinance authorizing the issuance of
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.-\dc!ixiop:xl Parity Bonds and (iii) all funds or accounts created for the benefit of Separate Lien '
Obh‘gnuons. the excess Net Revenues of the Sysiems, etther or both. may be used by the City for any
lawful purpose.

.SscnON 26: Further Covenams. The City funher covenants and agrees by and through this
Ordinance as (ollows: ;

s

{a2) It has the lawful power to pledge the Net Revenues of the Systems to the payment of the
Bonds to the extent provided herein and has lawfully exercised said power under the Constitution and
laws of the State of Texas, and that the Series 1982 Bonds issued hereunder. together with the
Additional Parity Bonds shall be ratably secured in such manner that no one Bond shall have
preference over any other Bond of said issues.

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

SEcTiON 27 Final Deposits; Governmensal Obligations. (a) All or any of the Series 1982 Bonds shall
be desmed 10 be paid, retired and no longer outstanding within the meaning of this QOrdinance when
payment of the principal of. and redemption premium, if any, on such Bonds. plus interest thereon to the
due date thereof ( whether such due date be by reason of maturity, upon redemption, or otherwise ) either
(i) shall have been made or caused to be made in accordance with the terms thereof {inciuding the giving
of any required notice of redemption ), or (ii) shall have been provided by irrevocably depositing with. or
making available to, 2 paying agent therefor. in wust and irrevocably set aside exclusively for such
payment, (1) money sufficient 10 make such payment or (2) Government Obligations, cenified by an
independent public accounting firm of natonal reputation, 16 misture as to principal and interest in such
amounts and at such times as will insure the availability, without reinvestment.of sufficient money ta make
such payment, and ail necessary and proper fces, compensation and expenses of each paying agent
pertaining to the Series 1982 Bonds with respect 1o which such deposit is made shall have been paid or the
payment thereof provided for the satsfaction of each paying agent. At such time as a Series 1982 Bond
shall be desmed to be paid hereunder; as afdresaid, it shall no longer be secured by or entitied to the
benedt of this Ordinance or 2 lien on and pledge of the Net Revenues of the Systems, and shall be entitled
to payment solely {rom such money or Government Obligations.

(b) That any moneys so deposited with 2 paying agent may at the direction of the Ciry also be
\nvested in Government Obligations. maturing in the amounts and times as herzinbefore set forth, and all
income from all Government Obligations in the hands of the paying agent pursuant to this Section which 1s
not required for the payment of the Serjes 1982 Bonds. the redemption premium, if any, and interest
thereon. with respect to which such money has been so deposited, shail be turned over 10 the City or
deposited as directed by the City.

(¢) That the City covenants that no deposit will be mide or accepted under clause (2) { i) of this
Section and no use made of any such deposit which would cause the Sertes 1982 Bonds (0 be treated as
arbitrage bonds within the meaning of Section 103 (¢) of the Internal Revenue Code of 1954, as amended.

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

SzcTION 28: Remedy in Event of Default. In addition to all che rights and remedies provided by the
1aws of the State of Texas, the City covenants and agrees panicularty that in the event the City (2) defaults
in payments to be made o the Interest and Redemption Fund or the Reserve Fund as required by this
Ordinance or (b) defaults 1 the observance of performance of any other of ihe covenants, conditions or
obligations sct forth in this Ordinance. the hoider or holders of any of the Bonds shall pe eatitled to 3 wmt
of mandamus issued by a court of proper jurisdiction, compelling and requiring the Cicy and its officers tQ
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onserve and perform amy covenant. condition or obligation prescribed in this Ordinanes. No delay or
AMMISSION (0 exercise any right or power accruing upon any default shall impair any such right or power.
or shall be construed to be 2 wajver of any such default or acquiescence therein. and every such night and
power may be exercised from time to ume and as often as may be deemed expedient.

‘Thc 'spcciﬁc remedy herein provided shall be cumulative of all other existing remedies and the
specification of such remedy shall not be deemed to0 be exclusive.

SECTION 19: Bonds are Obligations. The Series 1982 Bonds are special oblig:uic;ns of the City pavable
{rom the pledged Net Revenues of the Systems and the holders thereof shall never have the nght to
demand payment thereof out of funds raised or ta be raised by taxation.

SecTioN 30: Jonds are Negotiable Instruments. Each of the Series 1982 Bonds herein authorized shall
be deemed and construed to be a “Security”, and as such a negotiable instrument, within the meaning of
Article 8 of the Uniform Commercial Code.

SeCTION 31: Ordinance to. Constitute Contract. The provisions of this Ordinance shall constitute a
conrract berween the City and the holder or holders from time to ime of the Series 1982 Bonds and., except
as otherwise provided herein, no change, variation or alteration of any kind of the provisions of this
Ordinance may be made, untl such Bonds are no fonger outstanding.

SecTion 3% Governmental Agencies. The City will comply with ail of the terms and conditions of any
and all franchises, permits and authorizations applicable to or necessary with respect to the Systems, either
or both, and which have been obctzined from any governmental agency; and the City has or will obuin
and keep in fuil foree and effect all franchises, permits, authorizations and other requirements applicable to
gr necessary with respect to the acquisition, construction, equipment, operation and maintenance of the

ystems. - T

Secrion 33: No Competition. The City will not grant aoy f(ranchise or permi the acquisition,
construction or operation of any competing facilities which might be used as a substtute for the facilities of
the Systems, either or both, and, to the extzat that it legaily may, the City will prohibit any such competing.
facilities. :

SEcTION 34: No-Arbitrage. The City covenants to and with the purchasers of the Series 1982 Bonds
that it will make no use of the proceeds of the Series 1982 Bonds, investment income or other funds at any
ume throughout the term of this issue of Series 1982 Bonds which would cause the Series 1982 Bonds to be
arbitrage bonds within the meaning of Seetion 103(¢) of the Internal Revenue Code of 1954, as amended,
or any reguladons or rulings pertaining thereto,

SECTION 35: Interest on Bonds to Remain Tax Exempt. The City recognizes that the purchasers and
holders of the Series 1982 Bonds will have accepted them on, and paid therefor 2 price which reflects, the
understanding that interest thereon is exempt from federal income taxation under laws in foree at the time
the Series (932 Bonds shall have been delivered. [n this connection the City shall take no action or fail to
take any action. which action or failure to act may render the interest on any of such Series 1982 Bonds
subject to federal income taxation, particularly pursuant to Section 103(b) of the Internal Revenue Code
of 1954, as amended, nor shall the City take any action or fail to ke any action, which action or failure 1o
acz, would have the effect of causing the income derived by the City from the Systems, either or both. to
become subject to federal income taxation in the hands of the City, whether or not provision shail have
been made for the payment of such Series 1982 Bonds.

SeCTION 36: Amendment of Ordinance. This Qrdinance may be amended ir the following manner
and subject t0 the {ollowing conditions: (3) the holders of Bonds aggregaung in principal amount 1% of
the aggregate principal amount of then ouwstanding Bonds shail have the right from time to time 1w
ipprove any amendment to this Ordinance which may be deemed neesssary or desirable by the Ciry,
provided. however. that nothing herein contained shail permit or be construed o permit the ameadment of
the terms and conditions in this Ordinance or in the Bonds so as to:

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

(9 'x\r'iodify ‘:he terms of payment of principal of or interest on the vutstanding Bonds. or impose
any conditions with respect (o such payment:

(5) Affect the rights of the holders of less than all of the Bonds then outstanding:;

(6) Change the minimum percentage of the principal amount of Bonds necessary for consent to0
such amendment.

¢) 'If at any time the City shall desire to amend the Ordinance under this Section, the City shall
cause nouce of the proposed amendment to be published in 2 financial newspaper or journal of general
cm:n!anon in The City of New York, New York, and in 2 newspaper of general circulation in the City of
Austin, Texas, once during each calendar week for ar least two successive calendar weeks. Such notice
shall briefly set forth the nature of the proposed amendment and shall state that a capy thereof is on file at
the principal office of the paying ageats for inspection by all holders of Bonds. Such publication is not
required. however, if notice in writing to given 0 each holder of Bonds.

(¢} Whenever at any time the City shall receive 2n instrument or instruments executed by the hoiders
of at least S1% in aggregate principal amount of all Bonds then outstanding, wihich instrument or
instruments shall refer to the proposed amendment described in said notice and which specifically consent
10 and approve such amendmenc in substantially the form of the copy thereof on file with the paying
agents, the governing body of the Ciry may pass the amendatory ordinance in substandally the same form.

. {d) Upon the passage of any amendatory ordinance pursuant 0 the provisions of this Section, this
Ordinance shall be deemed to be amended in accordance with such amendatory ordinance, andrthe
respective rights, dudes and obligations under this Ordinance of the City and all the holders of then

outstanding Series’ 1982 Bonds and all future Additional Parity Bonds sball thesedlter be determined.
exarcised and enforced hereunder; subject in all respects © such amendments.

() Aoy consent given by the holder of 2 Bond pursuant © the provisious of this Section shall be
irrevocable for a period of six moaths fromx the date of the frst publication of the notce provided for in
this Section or the date of such consent, whichever is later, and shall be conclusive and binding upon ail
" future holders of the same Bond during such period. Alter the 2pplicable period of time a consent is
irrevocable has expired. the holder who gave comsent, or a successor in title, may revoke such consent by
filing notice thereof with the paying 2gents and. the City, but such revoeation shall not be effective if the
holders of 51% in aggregate principal amount of the then ouwstanding Boads as in this Section defined

have, prior to the attempted revocation, consented © and approved the amendment.

(M) For the purpose of this Section. the fact of the holding of Bonds by any bondholder and the
amount and numbers of such Bonds and the date of their holding same, may be proved by the afdavit of
the person claiming o be such holder, or by a certificate executed by any trust company. bank, banker or
any other depository wherever situated showing that at the date thersin mentioned such person had on
deposit with such trust company bank, banker or other depasitory, the Bonds described in such certificate.

The City may conclusively assume that such ownership conunues until written aotice to the contrary is
served upon the City.

Section 370 City Manager—Director of Finance to Have Charge of Records and Bonds. The City *
Manager and Director of Finance shail be and they are hereby authorized to take and have charge of all
necessary orders and records pending investigation by the Attomey General of the State of Texas. and.
shall take and have charge and control of the Series 1982 Bonds herein authorized pending therr approval
by the Antomney General, their registration by the Comprroller of Public Accounts and delivery to the intial
purchasers.

SecTion 38: Sale of Bonds. The Series 1982 Bonds are hereby sold and shall be delivered o Dillon,
Read & Co. lac., Smith Barney, Harris Upham & Co. Incorporated and Boettcher & Company, on behall
of the ultimate purchasers thereof in accordance with the Purchase Contract in form and substance
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approved by resol_utior'l of the City Counail of even date herewith. and it 1s hereby found and determined
by the City Council that the price and terms specified in such Purchase Contract are the most advantageous
and reasonably obuainable by the Ciry.

SECTION 39: Approval of Official Stacement. The Oficial Statement, dated March 3, 1982, relating 0
the Series 1982 Bonds, in substantially the form as submiued to this meeting, 1s hereby appgoved and
duthorized t be distributed to the ultimate purchasers of the Series 1982 Bonds, with such changes therzin
as shall be approved by the Mayor or the City Manager of the City and the distribution of the Prefiminary
Official Statement, dated February 22, 1982 is hereby in all respecrs ratified. coniirmed and approved.

SecTioN 40: Proceeds of Saie. Promptly after the delivery of the Series 1982 Bonds. all of the
proceeds from the sale and delivery of the Series 1982 Bonds shall be deposited in immediately available
funds with Morgan Guaranty Trust Company of New York, hereby designated as the bank of delivery,
and such proceeds, less accrued interest on the Series 1982 Bonds, which shall ultimately be deposited to
the credit of the Interest and Redamption Fund. shall be used for the purpose of refunding, discharging
and retiring aif of the Refunded Bonds, initially funding the Reserve Fund as herein required, and paying
the costs and expenses of issuance of the Series 1982 Bonds. By a resolution of the City Council of even
date herewith the City Council has authorized the execution of 2 “City of Austin, Texas Water, Sewer and
Eiectric Refunding Revenue Bonds Special Escrow Fund-Agreement” between the City and the Treasurer
of the State of Texas, which will use said proceeds, together with qther available funds of the City, to
provide for the refunding, discharging and retiring of the Refunded Bonds. The balance of said proceeds
not so transferred to Treasurer of the State of Texas, representing accrued interest on the Series 1982
Bonds, 2 portion of the Required Reserve for the Series 1982 Bonds and amounts sufficient to pay the costs
of issuznce of the Series 1982 Bonds will be immediately transferred by the bank of delivery to0 Texas
Commerce Bank—Austin, Austin, Texas, the Ciry's official depository bank. The Director of Finance is
hereby authorized and directed. 10 instruct the Texas Commerce Bank—Adstin, to transfer $20,000.000
frony the reserve fund established for the benefit of the Utility System Revenue Bonds, Series | through 10,
bemng refunded by the Series 1982 Bonds to the Reserve Fund established hetein for mvestment it open
market securides; and aiso to transfer © the Reserve Fuad established herein the sum of $28.325.743.10
from the Interest and Redemprion Funds for the Refunded Bonds, which amount, together with the sum of
536,674,256.90 from the proceeds of sale of the Series 1982 Bonds, shall be invested in the United Scates -
Treasury Obligations, State and Local Government Series totailing in amount $65,000,000 and as set forth
in the subscripdons filed on behalf of the City with the Federal Raserve Bank of Dallas on February 26,
1982, which subscriptions are hereby ratified 2nd afiemed. .

SECTION 41: Reasons for Refunding. It is speafically found and determined by the City that
unanticipated increases in the cost of certain Capital Additioas and Capiul Improvements to the Systems
and greater than expected populstion and industrial growth in the City of Austin metropolitan area have
created an immediate need for the City to achieve greater financing flexibility, reduced net debt service
payments on debt supported by the Systems and the ability to seil or otherwise dispose of the City's interest
in the South Texas Project or other pasts or components of the Systems no longer needed. [t is further
found and determined that the ordinances authorizing the Refunded Bonds contain resuricuve covenants
which inhibit the City's ability to finance Capital Additions and projects financed through Separate Lien
Cbligations aad require the City to provide excass revenues which results in the necessity of charging and
collecting rates considerably higher than necessary. thus increasing the cost of electric, water and sewer
service (o the inhabitants of the City and prevent. because of excessively restrictive covenants. the adequate
and economical financing of projects which are expected to be required for the Systems in the near future.
It is also found that the refunding of the Refunded Bonds in the manner herein provided is expected o
refease certain of the City's moneys for capital expenditures for the Systems thus avoiding the necessicy w0
issue bonds of the City for such purpose. and is expected o0 reduce significantly the amount of Net
Revenues of the Systems which will be required for the amortization of outstanding indébtedness. thus
permitting lower rates 0 the customers of the Systems. Therefore. for the reasons stated in this Section 41.
the City Council has found it to be necessary and in the best interest of the City that such refunding be
accomplished, and the Refunded Bonds be refunded. discharged and retired thereby.

Section 42 Cusip Numbers. That CUSIP numbers may be printed on the Series 1982 Bonds. It is
expressly provided. however, thac the presence or absence of CUSIP aumbers on the Series 1982 Bonds
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shall bg of no significance or effect as regards the legality thereof and neither the City nor attorneys
approving the Series 1982 Bonds as o legality are to be held responsible for CUSIP aumbers incorreztly
printed thereon.

SectioN 43. Emergency. The public imporance of refunding the Refunded Bonds croates an
smergency and an urgent public necessity that the refunding be accomphished s soon as polsible and
wnthout defay for the immediate preservation of the public peace. health and safery of the citizens of the
City of Austin, Texas: that this Ordinance take effect and be in full forcz immediately upon its passage: and
that the rule requiring that all ordinances be read on three separate days be waived and suspended. and it
is hereby suspended and further that all ordinances and charer rules governing the effecuve date of tus
Ordinance are hereby suspended and that this ordinance is hereby passed as an emergency measure and
shall be effective immediately upon its passage and adoption-as provided by the Charter of the Ciry of
Austin,

PASSED AND APPROVED, this

7,
Mayor, City of Austin, Texas
{City Seal) .
City Clerk, Ciry of Ausin. Texas -
APPROVED: . ’ - -,

ML B

City Antomney, City of Austin, Texas
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Exhibic A

LIST OF QUTSTANDING 0BLIGAT
PAYABLE FROM MET REYENUES 2
SYSTEMS, EITHER OR BOTH

10N8
P
iE

f

iy

3358,000,000 <Cicy of austin, Texas, Wazer, Sewer, znd
Zleccric Revenue 3onds, Series 1982,

2. Yeility Comscruction Contract between the City and Nercth
Austia Growth Corridor MUD Ve.l, pursuant to which $5,960,000
North Austin Growth Corrider MUD No.l, Cicy of Austin Comgract
donds, Series 1981 have been issued.

3. Utility Comstruction Contract between the City and Norchwest
Travis County MUD ¥o.l, pursuant to which $3,550,000 ¥orth~-
west Travis County MUD No.l, Ualimited Tax and Cicy of Austin
Concract Bonds, Series 1982, payable by the City as to prine
cipai amount only, are expected to be issued on or about
Apeil 1, 1982.)

4. Ucilicy Construccion Contract between the City and Springwoods
MUD, pursuant to which $3,520,000 Springwoods MUD Cembination
Cicy of Austin Contracet, Unlimiced Tax and Revenues Boads, _
Series 1982, payable by the Clty as to principal amount only,

- ace expectad o be issued da or about April 1, 1982.

w

Ucilicy Construction Contractc becween the Cicy and South
Austin Growth Corridor MUD No. 1.
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EXHIBIT "C"

Facility

1.

2.

3.
4.
5.

6.
7.

8.
9.

Spicewoods Springs 48 inch Discharge Pipe
and Transmission Main

Oversize Proposed Research Boulevard Line
from 36 inch to 48 inch

2.7 MG Northwest "A" Reservoir
36 inch Jollyville Water Transmission Line

24 inch Parmer Lane Water Transmission Line
from McNeil to Existing 24 inch Line

36 inch Line from 36 inch in McNeil to Reservoir

24 inch Parmer lLane Water Line from Reservoir
to FM 620

Temporary sewer to Bull Creek Lateral "A"

Permanent Sewer Interceptor to Bull Creek
Interceptor :

REALYS/43-2:SBL

Docket Nos. 42857 and 42867

District's
pro rata
share

51.3%

51.3%

100%
100%
100%

100%
100%

100%
26.4%

Petitioners' Exhibit 1

76




EXHIBIT D
Contract Bond Number One

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

Pro rata share X CR X DSP

Debt Service Payment (DSP)
Semi-annual Debt Service Payment (DSP) to be made by the city to the

paying agent shall ecual the total semi-annual principal, interest, and paying

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

Construction Ratio (CR) for Each Project

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

Exauple

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

Bull Creek Interceptor

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

Prorataghare X CR X ©DSP
For Permanent Sewer Interceptor 26.4% X 100% X Dsp

Lift Station and Force Main to
Bull Creek ‘Interceptor

EXHIBIT "D"
Page 1 of 2
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Docket Nos. 42857 and 42867

FIRST AMENDMENT TO AGREEMENT CONCERNING CREATION
AND OPERATION OF NORTH AUSTIN MUNICIPAL UTILITY
DISTRICT NO. 1

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

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

WITNESSETH

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

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

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

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

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

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

WHEREAS, the City and Milwood desire to consent to the
Austin/620 Joint Venture amended Land Use Plan and clarify the
relationship of the Austin/620 Joint Venture tract to the balance
of the District:
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"B. ‘Milwood, its successors and assigns, shall develop and
maintain the land within the District, excluding that
which is owned by the Austin/620 Joint Venture, in
accordance with the land pPlan attached hereto as Exhibit
"C" and incorporated herein by reference, including all
notations hereon, as the same may be amended from time to
time with the concurrence of a majority of the members of
the Planning Commission of the City and Milwood, its
successors and assigns (the "Conceptual Plan"), except as

— otherwise hereinafter provided. Milwood, its successors

’ and assigns, shall comply with all requirements set forth

in Exhibit "C". fThe City, District and Milwood hereby

consent to the Land Use Plan of the Austin/620 Joint

Venture, with all notations thereon, attached hereto and

incorporated herein for all purposes as Exhibit "C-1", as

the same may be amended from time to time by concurrence
of a majority of the City Council of the City, Milwood,
its successors and assigns, and Austin/620 Joint Venture,
its successors and assigns ("the Austin/620 Plan"),
except as otherwise provided herein. The Austin/620

Joint Venture tract shall be developed in accordance with

the Austin/620 Plan and all notations thereon. The

Conceptual Plan and the Austin/620 Plan shall be updated

as each section of land within the District shall be

platted in accordance with the requirements of Article
970a, Texas Revised Civil Statutes, prior to development
of such 1land. The City's Director of Planning shall
determine whether a plat is in substantial compliance
with the Conceptual Plan or the Austin/620 Plan, as
applicable. Any person aggrieved by the decision of the

Director of. Planning may appeal such determination by

filing a written appeal with the City Clerk of the City

within ten (10) days from the date of such decision. The

City Council of the City of Austin shall then hold a

public hearing and render a decision either affirming or

reversing such determination within fifteen (15) days
from the date of such appeal.

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

and Wastewater Utility on March 1, 1985, to wit: s
water = 1 LUE = 2.2 gpm/peak hour flow VJJ/
: = 2.2 gpm x 1800 = 3960.0 gpm ()"‘ﬁy

wastewater = 1 LUE 1.1 gpm peak flow

1.1 gpm x 1800 = 1980.0 gpm

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

Original Conceptual Plan = 2005 LUEs (estimated)
Austin/620 Plan ’ = 1800 LUEs
Decrease over Original (estimated) = 205 LUEs
Docket Nos. 42857 and 42867 Petitioners' Exhibit 1
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Docket Nos. 42857 and 42867

“D.

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

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

The District hereby agrees to place the provisions of Article
XI, paragraphs B, C and D of the Consent Agreement, as amended, on
the face of all revised land plans applicable to the District, so

that each approved land plan contains a reference to the LUE’

allocation as set out in Article XI."

“E.

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

a. Internal Roadway§‘

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

b. FM 620/Bertrose Lane Intersection

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

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

1002 .... a free right turn lane on FM 620 for turns
onto Woodstone Drive.
1007 .... a free right turn lane on Woodstone Drive
for turns onto FM 620.

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

831 .... a traffic signal.
d. FM 620/US 183 Intersection
647 .... dual left turn bays on FM 620 for turns
onto US 183 southbound. The Austin/620 Joint
Venture shall fund 647 of the cost of providing the
additional storage needed to bring the total to 20
vehicles.
1007 .... additional left turn storage on US 183 for
turns onto FM 620 eastbound. The additional storage
should accommodate three vehicles.
1007 .... a free right turn lane on FM 620 for turns
onto US 183 northbound.
1007 .... a free right turn lane on US 183 for turns
onto FM 620 eastbound.
e. Parmer Lane/FM 620 Intersection
102 .... a traffic signal,

- qq% 23@ ... a free right turn lane on Parmer Lane for
turns onto FM 620 westbound.

25@5491 +... & free right turn lane on Parmer Lane for
turns onto FM 620 eastbound.
137 .... a left turn lane on FM 620 for turns onto
Parmer Lane northbound. Storage for 17 wvehicles
should be provided.
62 -+.. @ left turn lane on FM 620 for turns onto
Parmer Lane southbound. Storage for 11 vehicles
should be provided.
f. Bertrose Lane/Parmer Lane Intersection
Improvements required by 1990: |

1007 .... a free right turn lane on Bertrose Lane
for turns onto Parmer Lane.
76Z .... a free right turn lane on Parmer Lane for
turns onto Bertrose Lane.
802 .... a left turn lane on Bertrose Lane for
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507 .... additional left turn storage on Parmer
Lane for turns onto Bertrose Lane. Dual lefts with
storage for at least 20 vehicles will be required.

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

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

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

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

The City of Austin shall have the right to review and

approve ‘the final design of the foregoing improvements.

The City of Austin shall have the right to inspect the

construction of said improvements during all phases of

construction and the fees for such inspection shall be
— borne as a cost of such construction.

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

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

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

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

\
Individual projects within the Austin/620 will
undergo and be subject to site plan review.
Criter%a for evaluation will be as follows:

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

office with a FAR of .5 and be
‘subject to the development standards
established for LO zoning.

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

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

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

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

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

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

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

Renm iy kA e fman ol LR IS S O AR |
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Notwithstanding any provision herein to the contrary, however, it
is agreed and understood that the obligations arising under
paragraphs E and F hereof are personal obligations of the
Austin/620 Joint Venture or successors, do not run with the land,
and shall not burden any portion-.of the 177 acre tract. No person
or entity purchasing any portion of the 177 acre tract shall have
any liability for such obligations™unless said person or entity
expressly assumes the obligations as ¢ scribed in paragraphs E and
F in writing. Further, the satisfactiom of such obligations shall
not be a pre-condition or prerequisite “to the obtaining of site
plan approvals or other governmental approvals necessary in order
to develop or comstruct improvements upon the 177 acre tract, or
any portion thereof.
II.

All other provisions of this Consent Agreement, shall be and
remain in full force and effect as there written, except as other-
wise expressly provided herein.

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

!

APPROVED AS TO FORM: CITY OF AUSTIN

MW/ pr_ Qo gavionc
ity Attorngy/ orge Carrasco
/-

City Manager

Executed on 1L/1Jf , 198£;.
=

ATTEST: NORTH AUSTIN MUNICIPAL UTILITY
DISTRICT NO. 1.

Tl T el

Secretary, Board et Direi;yts

President
Board of Directors

Executed on ﬂQr;/ /8 , 1986 .

AUSTIN WHITE LIME COMPANY

e (G i S
PRI :_d. H. anmﬂkéﬁ o

- Partner

Executed on May b, 1986.

é 4@\-) s
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ROBINSON RANCH

gt Rebinson Jrr
Partner 4

Executed on Moy 1, 1984 .
J

e T PR

PRINTED: Conrae E. oobirarin
Yartner

Executed on CHQ(’ e, 198(.

urn, enturer

Executed on m#-)//? , 198_&.

PALMER ASSOCIATES

BY: E?é "4@
PRI V0. Pobinson

Venturer

Executed on May L 198(, .
-/

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

This instrument was acknowledged before me on Q-Qﬁl )
198@_ by Jorge Carrasco, City Manager of the City or Austin, Texas.

Nota%y ﬁug%i E%; §tate %g Texas
—~. My Commission Expires:

Y4-1-89 Lolita. 3S lag/e.

(Name - Typed or Primted)

STATE OF TEXAS §
§
COUNTY OF TRAVIS §

This instrument was acknowledged before me on Apr-l /8 ,

198 & by . Stere O. Rna , President of the Board of Directors
of North Austin Municipal Utility District No. 1, on behalf of said
District.
%‘\\‘\?:aﬂiﬂ;!;h""
0\' seey M:I-"" ‘J';
SRR, fsd ber Lasho
35 Notary Public, State of Texas
xpires: FRED LEE CASTRO
$E My Commission Expires
3/2/88

(Name - Typed or Printed)

N STATE OF TEXAS §
§
COUNTY OF TRAVIS §

This instrument was acknowledged before me on _{Yl1ay lb ’

198( by _3Q.H. RobinsonJr , Partner of Austin White Lime
Company. ’ :
““‘||H("“"" . .
SorSL Lo, W Meliooa 90 SVl des
Sote e otary Public/, State of Texas

My GComm

MELISSA K. MILLER
(Name - Typed or Printed)

34 * ..
.
1

feagppeaanttt

STATE OF TEXAS §
§
COUNTY OF TRAVIS §

This instrument was acknowledged before me on _ /] 1o ’
198( by g—:ggcgz E‘/QQUDSDQ , Partner of Austin %’Eite Lime
Company.
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STATE OF TEXAS §
S
COUNTY OF TRAVIS §

This instrument was acknowledged before me on vl e,
198 6 by &. 4. Lohinsen Jr , Partner of Robinson R'ancl-ci.g

-\\““"‘y""""'u ; me,aoa_/ : \
“"J ’, .
. o S Notary PuBIi;cé >§tate o% Texas

MELISSA K. MILLER
(Name - Typed or Printed)

STATE OF TEXAS §
§
COUNTY OF TRAVIS §

This instrument was acknowledged before me on Macy I '
198, by Georor € RPobirnscyy Partner of Robinson Ranchy/ :
7

\\“‘“"\;m',"'v, "'.5} .
SRR Y R otary Public, State of Texas

: MELISSA K. MILLER
:_.’U:\N :’5:: (Name "= Typed or Printed)

U P et + &
o“‘ & A < [
l"'

OF R
STATE OF txas §

§
COUNTY OF TRAVIS §

This insgrument was ac nowledged before me on ZgZ@! éi ’
"198/p by B,” [bli&l@ﬁ? » Venylrer of Milwood Joiht Vénture.

\\“\\‘||l|l,,”""
oY Py e, otary Public, State of Texas

boda

oo o %
My~ L S%4,00, Expires:
R VXL A E]
i R ame - lTyped or Printed)
08 ) A '
."" A .o'- ;’ “’ i:
< v >°“.a‘¢4"‘:‘¢' '\'

(43 %1, » IS ¢ ) &’.

STAPE. 4R, TEXAS §
§

COUNTY OF TRAVIS. §

This instrument was acknowledged before me on Moy 1k '
198/, by J.o. Robinson » Venturer of Palmer Associstes.

IV tsr , A . g0,
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STATE OF TEXAS

COUNTY OF TRAVIS

This 1n_; ument was acknowledged before me on Ma
of Aust1n7620 Toint

§
§
§

198 4 by [lovrise Yy , Venturer
Venture. !
£ sy, /MO/A‘&—— dét
y g; &s\gf:l{“ £ /}éf; Notary P%B&EIECC g{,&se of Texas
Copigy se o “Expizes: FRE
Y s é; P &5», ) My Commission Expires
f il : 3/2/88
- ; (Name - Typed or Printed)

"I'Y’E OF “ \'5'

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

- BEGINNING at an iron stake in the southerly R.O.W. line ot
R.M. 620, at the northeast corner ot said Lee, et. 2l. tract
for the northeast corner of the herein describea tract,

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

1. S 19° 48' 15" E, 1743.62 feet,

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

THENCE, along the south lineiot the herein described tract,
the following three (3) courses and distances, numbered 1

through 3,

1- S 71. 42. 30” w' 605-10 feet'

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

the southwest corner of the herein describea tract,

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

- 1. N 19° 14° 15" w, 1151.96 feet,

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

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

THENCE, along the southerly R.U.W. lines ot saia R, M. 620,
the following three (3) courses and distances, numbered 1

through 3,

1. With curve to the right, whose radius equals 2814.93
feet, an arc distance ot 744.16 teet, and whose
chord bears N 78° 23 45" E, 741.99 teet to a

- concrete monument,
- 2. N 86° 01°' 45" E, 1185.29 feet to & concrete monument

at the beginning of a curve, .

3. With curve to the lett whose radius equals 3869.83
feet, an arc distance of 566.37 feet, and whose
chora bears N 81° 48' 15" E, 565.86 teet to the
PLACE OF BEGINNING, containing 177.398 Acres ot
Land, more or less. .
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SECOND AMENDMENT TO AGREEMENT CONGERNING CREATION AND
OPERATTON OF NORTH AUSTIN MUNICIPAL UTILITY DISTRICT NO. 1

THE STATE OF TEXAS

COUNTIES OF TRAVIS

§
§ KNOW ALL MEN BY THESE PRESENTS:
§ .

AND WILLIAMSON §

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

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

hereto, save and except SASA; and

Petitioners' Exhibit 1
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WHEREAS, the Consent Agreement was executed by the City, the
District, and Milwood to be effective on Febfuary 21, 1984; and

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

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

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

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

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

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

NRAWD1085GHW
na/ag S8 2

Docket Nos. 42857 and 42867 Petitioners' Exhibit9 :




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

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

and

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

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

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

follows:

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

NRAWD1085GHW
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consent to the Second Amended Land Use Plan, with all
notations thereon, as the same may be amended from time
to time by the concurrence of a majority of the members
of the City Council of the City, Milwood, its successors
and assigns, and SASA, its successors and assigns, except
as otherwise provided herein. The SASA Tract shall be
developed in accordance with the Second Amended Land Use
Plan and all notations thereon. The Conceptual Plan and
the Second Amended Land Use Plan shall be updated as each
o~ section of land in the District shall be platted in
accordance with the requirements of Article 978, Texas
Revised Civil Statutes, prior ‘to the development of such
land. The City's Director of Planning shall determine
whether a plat is in substantial compliance with the
Conceptual Plan or the Second Amended Land Use Plan, as
applicable. Any person aggrieved by the decision of the
Director of Planning may appeal such determination by
filing a written appeal with the City Clerk of the City
within ten (10) days from the date of such decision. The
City Council of the City of Austin shall hold a public
hearing and render a decision either affirming or revers-
ing such determination within fifteen (15) days from the
date of such appeal.

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

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

= 1,1 GPM x 1,800 = 1,980.0 GrPM

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

Original Land Use Plan = 2,005 LUEs

Second Amended Land Use Plan = 1,800 LUEs

Decrease Over Original = 205 LUEs

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

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

NRAWD1085GHW
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original amount of water and wastewater service agreed to
by the City for development of the entire District.
Nothing in this document may be relied upon to imply or
argue that by the City's consenting to the Second Amended
Land Use Plan, the City has increased its total water and
wastewater commitment to the District or to Milwood for
development of the balance of the acreage within the
District. Any future amendments of the Second Amended
Land Use Plan, if consented to by the City, will be
— subject to a recalculation of water and wastewater
capacity demand in accordance with the formulae set out
above and the City shall not consent to any future land
use plan changes if the land uses require an increase in
water and wastewater service commitment over and above
1,800 LUEs, as defined above.

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

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

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

a; Internal Roadways

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

NRAWD1085GHW
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-addition, the intersection at Briarwick Lane/North-
west Parkway shall be signalized, and provided with
left turn storage; the precise dimensions of the
left turn storage required will be determined at the
subdivision review stage. SASA shall fully fund all
of these internal improvements.

b. FM 620/Briarwick Lane Intersection

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

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

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

85%Z .... a traffic signal.

c. FM 620/Northwest Parkway Intersection

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

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

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

85%2 .... a traffic signal,

d. Briarwick Lane/Parmer Lane Intersection

Improvements required by 1990:

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

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

80Z .... a left turn lane on Briarwick Lane for
turns onto Parmer Lane. Storage for 10 vehicles
should be provided.

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

NRAWD1085GHW
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927 .... a traffic signal.

Improvements required by final build-out (ca.

1995):
50%Z .... additional left turn storage on Parmer Lane
for turns onto Briarwick Lane. Dual lefts with

storage for at least 20 vehicles will be required.

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

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

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

"F. SASA, its successors and assigns, the City, and the
District Thereby agree that SASA will contribute
$246,000.00, as its total obligation, toward funding of
certain regional drainage improvements to Lake Creek.
Once the $246,000.00 is paid, SASA shall have no further
obligation to comstruct, fund, or otherwise participate
in the Lake Creek Drainage Improvements or any on-site or
off-site water detention improvements. Payment of such

a amount shall be made in accordance with the Agreement
Regarding Conveyance of Right-of-Way between SASA and
City, dated January 28, 1988, as amended.

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

"G, SASA, its successors and assigns, covenant and agree
that, contemporaneously with the recording of a final
plat for any portion of the SASA Tract, the following
restrictive covenants, numbered one (1) through five (5),
shall be placed of record in the Real Property Records of
Travis County, Texas, in a form approved by the City
Attorney, which covenants and restrictions shall run with

NRAWD1085GHW
na/ag S8 7

Docket Nos. 42857 and 42867 Petitioners' Exhibitg ;




the property and be binding upon SASA and its successors
and assigns:

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

2. Sites along FM 620 and within the SASA Tract, that
have been annexed for limited purposes shall be
subject to the applicable provisions of the City of

o Austin Zoning Ordinance, effective as of the date of

approval and as amended from time to time.

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

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

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

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

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

zones.
c. The remaining -FM 620 frontage within the
SASA Tract shall be designated as retail with
an FAR of .3. Retail uses including those

retail uses allowed under CS zoning, as set
forth in Chapter 13-2A of the Austin City
Code, shall be allowed.

NRAWD1085GHW
na/ag S8 8
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-d. Compatibility standards, to the same degree and
under the same conditions as if each site were
in the City of Austin.

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

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

g. Note 3 of the original Conceptual Plan which is
taken to mean that multi-family density will
increase moving away from adjacent sin-
gle-family areas without increasing average
multi-family density on the SASA Tract to more
than 25 units/acre.

h. Buildings within sites adjacent to the Forest
North subdivision will have a 135 foot set back
from the SASA tract line and be limited to two
stories in height. Privacy fences will be
constructed by SASA within the SASA Tract to
buffer the neighborhood from the office uses
proposed for the sites.

i. Zoning and PRA standards as applicable.

SASA, its successors and assigns, shall reproduce Paragraphs E, F
and G upon all subsequent approved plans, if any."
Notwithstanding any provision herein to the contrary, however,
it is agreed and understood that the obligations arising under
o Paragraphs E and F hereof are personal obligations of SASA, its
successors and assigns, d6 not run with the land, and shall not
~burden any portion of the SASA Tract. No person or entity purchas-
ing any portion of the SASA Tract shall have any liability for such
obligations unless said person or entity expressly assumes the’
obligations as described in Paragraphs E and F in writing. Fur-
ther, the satisfaction of such obligations shall not be a
pre-condition or prerequisite to the obtaining of site plan
NRAWD1085GHW
na/ag S8 9
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Docket Nos. 42857 and 42867

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

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

herein.

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

expressly provided herein.

EXECUTED in multiple copies, each of which shall constitute an
original to be effective on the latest date this Second Amendment
Agreement is executed by a party, being the P5ﬁ' day of Afach_
o, 198gT

CITY:

CITY OF AUSTIN, a Texas municipal
corporation

Dated: L/ 3%‘( 3 By: P
' Printed “Name: J;A,, Z., Wa_v-e,
Title: Ac_-f:'rm C"‘/‘v mﬁﬂ“—le_r
APPROVED AS TO FORM:

DEPARTMENT OF LAW
CITY OF AUSIIN

Dated: 5'/2'?/57'3

| 0
Printed Name: <« LA 2 ﬁ /* ;//

Title: /‘L_‘;)/‘-, «//\ f '/f' ﬁ/@//- i
NRAWD1085GHW
na/ag S8 10
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pated: _Marth 5, 1989

Dated: JAN 27 1988
— Dated: . JAN 27 1988

Dated: JAN 2 7 1989

NRAWD1085GHW

na/ag S8
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DISTRICT:
NORTH AUSTIN MUNICIPAL UTILITY

DISTRICT NO. 1, a Texas municipal
utility district

By: \J/-/Z €l ('(kj;l:z.

Printed Name: SZ?U-Q D rene

Title: Pusident

ATTEST:

e, 29

Secretary, Board of Directors

MILWOOD:

MILWOOD JOINT VENTURE, a Texas
joint venture tnership

By: J/(/m
Printed Name: g.1. Ravinson TIT
Title: PoRTNER

AUSTIN WHITE LIME COMPANY,
a Texas corporation

By 4 /</ (8liieenE
Printed Name: AW Brrminson TC
Title: ARINER

ROBINSON RANCH

By: ﬁ/\/ %«m@”’

Printed Name: _A.4. Robinseg 70
Title: PARTNER

11
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PALMER ASSOCIATES

27 1983 N .
Dated: . JAN By: N A i

Printed Name: & H. Rohinson -

Title: _ PrRineR

SASA:

SAN"ANTONIO SAVINGS ASSOCIATION, a

éxas sayings and loan asgociation

Dated: 4’29 ’Zy {&sz‘///a »{./a/:\
'Print.e/d‘Name: A)JAﬁéf ﬂ(M/{j
TitlexsSEl (ZE RESINET

THE STATE OF TEXAS §
§
COUNTY OF TRAVIS §

This instrument was acknowledged before me on this 3-“3’- day of
Sune » 1988, by John £, WWave Aetine Cf v.of " the

City of Austin, a Texas municipal corporation o eha of said
municipal corporation. ; %
~ JANIS M. EBLEN Nota)ﬁv‘ Public, State of Texas
;}, Notary Pubiic, State of Texas
e MyCommnssmnExpiresAug,zg_199; Printed Name:
o Title:

THE STATE OF TEXAS §
§
COUNTY OF TRAVIS §

This instrument was acknowledged before me on t is /kaday of
» 19889 by Stsea D a f?esl'dt’n of North

Austin Municipal Utility District No. » a Texas municipal utility
district on behalf of said district.
Aud ha

o “orary Fublie, State of Texas
£ mo CASTRY

, j% Notary Paptje .
( / STATE 0F Tex» Printed Name:
{ ’*f}% My Comm, £xs, 3225.93
I sre Ahnmmamman Title:
NRAWD1085GHW
na/ag S8 12
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THE STATE OF TEXAS §
§
COUNTY OF TRAVIS §

This instrument was acknowledged before me on this b day of

, 1988, by aiifﬁbﬂlﬂﬂjﬂl_. E%gﬁg%g Austin

ite Lime Company, a Texas corporation on sa:Ld corpo-
ration. RPN

K

A3 £
Sortllbo, ' Y 7200e
—. ATl 5, T e legan (A

A AR Notary Public,/State of Texas
Ry g -
ot TNC iy Printed Name: _*MELISSA K MIIIER
v "..,,,...-"'e*' ‘3 Title:
- ~

"lcaunouotﬁ“

THE STATE OF TEXAS §
§
COUNTY OF TRAVIS §

This instrument was acknowledged before me on this 2]‘”’ day of

1989, by ﬂﬁqum% of |
inson Rahch, a T.‘%A‘.?ﬁ sz.immkuf:__ on behal >

. ()
\)
W

5’« .
S0 ) . ) e liooa (£
s P

Notary Public,{State of Texas

Printed Name: MELISSA K Ml [ FR

Title:

THE STATE OF TEXAS
COUNTY OF TRAVIS §

This instrument was acknowledged before me on this 77 ¥ day of

, 1988, by gufbineenll , Budren  ___  of
Mgiwoo int Venture, a Texas joint venture partnership on behalf
of said \$dint venture. '
o U Y Wboon ,\ F<2 Y Hlle )

Notary Publig, State of Texas

H NS no Printed Name: MELISSAK MILLER
LR Title:
3 AN
'o,_v :
NRAWD1085GHW
na/ag S8 13
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THE STATE OF TEXAS §
§
COUNTY OF TRAVIS §

This instrument was acknowledged before me on this g’day of
Qanuaryy _, 1988, by Qb Boymoen 7T %ﬁ%__ of Palmer
A@bociatii;}a Texas Puodnosahin on beha of said fﬁﬂiﬁ&aﬂh?@
\\‘“u:{ulu,,"’ ” .
\\“ AN P( """» :
— g«twmm{g/h Z?&uu?gad¢ﬁ
FOox !"‘s, ’o"‘ Notary Publicy State of Texas
L \E\w)'m Printed Name: ppyjcca K MILLER
K \\J Title:
%, )e esees “Q, K

THE STATE OF THEYASage"
§
COUNTY OF TRAVIS  §

o . %
Th nstrument was ackno ledged before pe on this X day of
Chind” " Toss By Piisdess pete .M%Liof san

Antonio [Havings Association, a Texas ‘'savings an oan association
on behalf of said association.

Notary 'Public, State of Texas

Printed Name:g-gg'/l ,éé,u’?‘d,(j

Title:

NRAWD1085GHW
na/ag S8 14
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PLING ALL THAT CERTAIN TRALT OR PARCEL OF LAND OUT OF AND A
PART OF THE TWORAS DAVY SURVLY, ABSTAACT NO. 369, BITUATED In °
WILLIAMSON COUNTY, TEXAS, MROXE PARTICULARLY DESCRIBED AS
_ BLING OUT OF AND A PAXT OF THAT CERIAIN TAACT COUNVIYIL TO
* SHELMA PINK WALDEN LEE, ZSTATE OF LEE OANLE WALDEN, BLCEARLD,
. C/0 WOUDRULW LEL, INDLPENDENT  EXICUTOR, £T. Al.s - BY DILD
RICORDED IN WVULUME 696, PAGE 634 OF TRE WILLIARSON COUmTY,
TEXAS DLLD RECORDS., BAlID SHACT DLING 2377.398 ACRES OF LAND
SURE FULLY BISCRIBED BY NETES AND BOURDS AS rOLLOWES ..

PLCINNING ot on fron stake $n the -os;tbnly R.0. %, 3ine ot
R.M. 620, 8t the morthaasst corner ©f s310 lLse, Ot, 8l tract
for the northeast Corner ot the herein Gescribed tract,

S

—_ THEMCE, alonp the esst line of s»id Les, Ot. 81. tract, the
golloving two (2) courses and oistences,

J. S 19° 48* 2AS° K, 374).82 Ssot,

2. 8 17° 50° 30" K, 3163.3) feet to AN fron state at
the Bouthsast EOINSE ot s8ié Les, ®t. 8). tract for
the southeast COINSS of ths herein Oescribed tract,

SUINCE, slong the south uno. of the herein éescridbed tract,
the folloving three (3) sourses sné @istances, munbered 3

throuvgh 3,

3. S 71° 42° 30" W, 605.10 {111 . : .

2. B N° N W, "3’-" feot,
T 8 70° 34° W, $37.82 fert t0 O soncrete ponument for

the southwest SOrheT of the herain described track, .

THENCE, slong the west line of the bherein Gescribed trace,
the folloving Shree (3) eovrsed end @istances, Bumbdered 1)

throuph 3,
3. B 219° 14° 38" W, 3151.9¢8 fent, .
3. B 39° 08° 30" W, 1364.58 teat,
- 3. N 39° 29 38° W, 3085.77 feet SO AN fron stake In

ghe southerly R.O.M. 3ins of ssid R.n. 620 for the
porthvest sorner ot the hezein @sncribed tract,

THINCE., slong the southerly R.U.W. 3ines ot ssis R. W. 620,
the tfelloving three (3) edurses and éistances, sunbsred |

through 3,

3. With gurve te the Tight, whose zedive eguals 28)4.9)
- feet, On ore @Gistance ot 944.36 Seet, 8n0 whoie
shord bears B 78° 33° 4&3° 8, 241.99 fest o &

soncrets BONRURENT,
- 2. B 86° 0)° 43" £, 1105.20 fest SO B soncTete WORUBENT

ot the Depinning of 8 SUIVE, .

3. With gurve to the lett whose gedius oguals 3849.82
test, Bn art d@istance of 566.37 feet, onc whose
choro benrs ¥ B1° 48 13° £, 345.85 test tO the
PLACL OUF DIGINNING, conteining 377.390 Acres ot
Lang, nore OFf 2888, .

EXHIBIT A

~,,1r‘/‘,¢n~';‘l / £ (\'Dr*jrr\;wt_\_, +E_1~H\P>\TC,
Tr HE Rk Lo
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AGREEMENT REGARDING CONVEYANCE OF RIGHT~OF-WAY

‘THE STATE OF TEXAS $
S KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF WILLIAMSON s

This Agreement Regarding Conveyance Of Right-Of-Way

{"Agreement”) is made by and between San Antonio Savings

Association, a Texas savings and loan association ("SASA"), and

~ the City of Austin, Texas, a municipality in the State of Texas
acting by and through its duly authorized City Manager ("City"),

and is as follows:

WITNESSETH :

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

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

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

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

WHEREAS, the State Department of Highways and Public
Transportation ("State Highway Department"), with the suppert of
both Williamson County and the City, plans to widen and improve

) Highway 620 and the intersection of Highway 620 and Parmer Lane:;

and
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WHEREAS, the City has regquested that SASA convey to the
' State Hiohway Denartment 8.196 acres of land out of the SASA
Proge:ty to be used as right-of-way for the widening and improve-~
ment of Highway 620 and the construction of the Parmer Lane
intersection, which £.196 acres is more fully described on
Exhibit "B," attached to and incorporated into this Agreement for
. all purposes ("Right-Of-Way Tract"); and

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

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

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

) Bection 1

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

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

the Escrow Agent to evidence Cclear, unencumbered title to the

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

1.03 The Escrow Agent shall hold the deeds and other in-
formation and instruments referenced in Section 1.02 above, in
trust and effectuate the closing ("Closing™) of the conveyance in

- strict compliance with the escrow instructions set forth in that
one certain escrow agreement ("Escrow Agreement"), attached as
Exhibit "F" and incorporated into this Agreement by reference.

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

Section 11

2.01 In exchange for the execution and delivery of the
Deeds and other instruments referenced in Section 1.02 above to
the Escrow Agent, the City covenants, warrants, and agrees to
perform one of the following two alternatives:

Alternative 1:

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

(b} Review, and if acceptable, support and approve a
revision to the Amended Consent Agreement allowing SASA the
Option to change the land use of those tracts ("Option Tracts")
depicted on Bxhibit "H" from "Industrial Park" to "Multi-Family"
with a density 25 units/acre, provided that SASA applies for City
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administrative review and approval of the change in land use of
the Option Tracts and provided that the following conditions are
satisfied:

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

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

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

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

(¢c) On or before Closing, the City will deposit Three

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

{d) The City will acknowledge and confirm, in writing,
that the entire cost of SASA's pro rata participation in regional
drainage improvements to Lake Creek, as referenced in Section "F"
of the Amended Consent Agreemeng, shall be $246,000.00, which
amount (i) includes the Eost of channel excavation and spoils
placement necessary to remove the 100-year flood plain from all
but the designated 3.4 aF:es as shown on Exhibit "G," (ii) once
paid to the City, will relieve SASA of any obligation to con-
struct, fund or ‘otherwise participate in any on-site water
detention improvements, and (iii) will be paid by SASA to the
City in cashi at Closing if the City is diligently pursuing

‘ .
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Alternative 1 of this Agreement. If the City fails to comply
.with the requirements of Alternative 1, the City shall promptly
reimburse said $246,000.00 to SASA.

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

FM 620/US 183 Intersection

64% ... dual left turn bays on FM 620 for turns onto US
183 socuthbound. The Austin/620 Joint Venture shall
fund 64% of the cost of providing the additional
storage needed to bring the total to 20 vehicles.

1008 ... additional left turn storage on US 183 for
turns onto FM 620 eastbound. The additional storage
should accommodate three vehicles.

1008 ... a free right turn lane on FM 620 for turns
onto US 183 northbound.

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

Parmer Lane/FM 620 Intersection
10% ... a traffic signal.

9% ... a free right turn lane on Parmer Lane for turns
onto FM 620 westbound.

25% ... a free right turn lane on Parmer Lane for turns
onto FM 620 eastbound.

13% ... a left turn lane on FM 620 for turns onto
Parmer Lane northbound. Storage for 17 vehicles should
be provided.
6% ... a left turn lane on FM 620 for turns onto Parmer
Lane southbound. Storage for 11 vehicles should be
provided.
(£) The City will reaffirm and continue in effect the
SASA Property's current exemption from the Comprehensive
Watershed Ordinance, Austin City Code of 1981, Chapter 13-15,
Article 11, as amended from time to time;
(g) The City will support SASA's reguest to the State
Highway Department to position the access and egress ramps for
the Outerloop Parkway as depicted on Exhibit "J," attached to and
incorporated into this document for all purposes, provided SASA's
request satisfies all applicable state or federal safety
standards for highway design; and

5
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(h) Notwithstanding anything in this Agreement to the
contrary, if the City is diligently pursuing this Alternative 1
and SASA is unable to deliver clear title to the Right-0Of-Way
Tract, then the City shall have the following options:

(i) Accept the title as offered by SASA, subject to

defects, in which event all objections to title
B will be waived; or
{ii) Proceed to immediately condemn the Right-Of-Way
Tract in order to clear title, in which event both
parties agree that they will stipulate before the
Special Commissioners and/or court that the value
of the Right-Of-way Tract is $300,000.00.

If the City elects to proceed under this subsection (h)(ii)
in order to obtain clear title, SASA :h;ll grant the State
Highway Department ; Right of Entry and Possession of the
Right-Of-Way Tract upeon Closing &eo that the State Highway
Department may proceed with construction. It is understood and
agreed that in the event the City elects to cure title to the
Right-Of-Way Tract through condemnation pursuant to this
subsection, the City is still obligated to perform all other
requirements of this Alternative 1.

(i) The City will complete and document items (a)
through (£f) of this Alternative 1 within sixty (60)‘dnys of the

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

If the City and SASA proceed under this Alternative 1,
then the Deed marked as Exhibit "C-2" shall be of no further
force and effect and the Title Company shall stamp or mark the

~ original of such document, both on the front and signature pages,
as follows:

vCancelled and terminated pursuant to Agreement

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