
ARTICLE VII

ANNEXATION

A. The parties hereto acknowledge and agree that the land

comprising the District lies partially within the extraterri-

torial jurisdiction of the City and partially within the City; is

not bordered by another city, town, or village; and that the

portion which is not currently within the City is scheduled for

annexation by the City in accordance with the Annexation Plan of

the City. The parties further acknowledge that the creation of

the District, and the City's consent thereto, are for the purpose

of promoting the orderly development of and extension of

municipal services to the land comprising the District.

B. In furtherance of the purposes of this Agreement, the

District and Milwood, and their respective successors and as-

signs, covenant and agree to the extent allowed by law that,

except upon written consent of the City Council of the City they

will not: (1) seek or support any effort to incorporate any land

within the District, or any part thereof; or (2) sign, join in,

associate with, or direct to be signed any petition seeking to

incorporate any land in the District or to include any of such

land within the boundaries of the City or any other incorporated

entity.

C. All parties to this Agreement respectively agree that

one of the purposes of this Agreement is to effectuate the

provisions of Section 54.016(f) of the Texas Water Code regarding

annexation pursuant to the terms and conditions of a contract

between a district and a city. It is further understood that, by

enacting the ordinance granting consent to the creation of the

District and by executing this Agreement, the City has begun the

legal process of annexation of the District, and it is mutually

agreed that all parties hereto shall use their best efforts to

bring about the conclusion of that process in accordance with the

terms hereof.

D. It is expressly understood and agreed that the City may

complete the annexation process and annex the District upon the

following terms and conditions:

1. At any time following the installation of the

"requisite percentage of District facilities", as herein-

after defined, the annexation process may be completed and

the District included within the corporate boundaries of the

City. For purposes of this Subsection D, the term

"requisite percentage of District facilities" shall mean

ninety percent (90%) by dollar amount of the total facili-

ties for which District bonds have been approved by the

voters within the District. The District shall be dissolved

on the date and in the manner specified in the ordinance
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completing such annexation, but in no event more than ninety

(90) days after the effective date of such annexation. Upon

the dissolution of the District, the City shall immediately

succeed to all properties, powers, duties, assets, debts,

liabilities, and obligations of the District.

2. Notwithstanding the provisions of the preceding

Subparagraph D-1, if, prior to the installation of the

requisite percentage of District facilities, the City is

presented with a valid petition for annexation in aid of

incorporation which complies with the provisions of the

Municipal Annexation Act (Article 970a, V.T.C.S.) and all

other statutes, ordinances, and charter provisions relating

to incorporation, the City shall be authorized to complete

the annexation process and include the District within the

corporate boundaries of the City. In such event, the

District shall continue to exist following the effective

date of such annexation; provided, however, that:

(a) The provisions of this Agreement shall remain

in full force and effect until the District is

dissolved in accordance with the provisions of this

subsection;

(b) The total ad valorem taxes collected by the

City and the District from taxable property within the

District during any year between annexation of the

District and dissolution of the District shall not

exceed an amount greater than the City's ad valorem tax

on property within the City limits. As between the

City and the District, the District shall be entitled

to levy and collect an ad valorem tax which, when added

to the projected revenues of the District for the next

year, will yield an amount sufficient to meet all

financial obligations of the District and provide a ten

percent (10%) contingency fund. The City shall be

entitled to levy and collect an ad valorem tax which,

when added to that which the District is entitled to

levy and collect, shall not cause the total ad valorem

taxes on taxable property within the District to exceed

the limitation set forth above. It is provided,

however, that if the foregoing limitation upon the

total amount of ad valorem taxes shall be declared

invalid by a court of competent jurisdiction and no

appeal is or can be taken from that decision, then such

limitation shall not apply and the City and District

may each levy such ad valorem taxes as may be

authorized by law.
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(c) During the period following annexation but

preceding dissolution of the District, the District

shall, to the extent permitted by law, be responsible

for providing water and wastewater service to residents

of the District. The City shall be responsible for the

provision of all other governmental services, including

the operation and maintenance of parks and recreational

areas, to residents of the District until dissolution

of the District, at which time the City shall become

responsible for the provision of all governmental

services to residents of the District.

(d) The District shall be dissolved and the City

shall succeed to all the remaining properties, powers,

duties, assets, debts, liabilities, and obligations to

the District upon: (i) the retirement of the Dis-

trict's bonded indebtedness or (ii) the expiration of

forty (40) years from the date this Agreement is

executed by the District, whichever occurs first. In

accordance with the procedures established by appli-

cable law, the City may elect to forfeit the collection

of the surcharge described in Article VII, Section E of

this Agreement and dissolve the District prior to the

installation of the requisite percentage of District

facilities. In such event, the City shall give notice
to the District in the same manner as provided in

Subparagraph 3, of this Article VII, Section D, below,

of its election to dissolve the District, and such

dissolution shall take effect six (6) months after such

notice; provided, however, that if the installation of

any items of authorized facilities financed with the

proceeds from the sale of bonds has been commenced in

good faith, in compliance with and in reliance on the

provisions of this Agreement, and is in progress upon

the date the City notifies the District of its
election, dissolution of the District shall be
postponed until: (i) installation of such items has

been completed, or (ii) the expiration of one (1) year,

whichever occurs first.

3.
The City may annex the District at such time as

the City finds such annexation to be feasible; provided,

however, that if the installation of any items of authorized

facilities financed with the proceeds of bonds has commenced

in good faith in compliance with and in reliance upon the

provisions of this Agreement and is in progress at the time

the City finds annexation of the District to be feasible,

the City shall give written notice of its intent to proceed
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to annex the District, by registered or certified mail,

return receipt requested, to the address of the District

designated in the registration statement on file with the

Texas Department of Water Resources, with a copy to the

District's attorney of record, and annexation of the

District to the City shall be postponed until: (i) the

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

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

4. Milwood shall notify each person or entity pur-

chasing property within the District from Milwood of the

annexation provisions of this Agreement and shall obtain

from each such purchaser a written acknowledgement that any

attempt to incorporate all or any part of the District would

be contrary to the intent and purpose of this Agreement.

E. Unless otherwise prohibited by applicable law, the

District shall charge and collect a special water and sewer rate

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

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

provided. Such special rate shall be assessed and collected from

each customer in the manner specified above. The special rate

may continue to be charged by the City after annexation and

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

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

Texas Water Code, until the bonded indebtedness of the District

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

District facilities is greater or less than the total estimated

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

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

the total number of single family dwelling units or their

equivalents within the District will be greater or less than the

total number used to calculate the special rate, then the

District and the City agree to recalculate the special rate

accordingly, and such recalculated special rate shall be charged

and collected as provided herein. It is specifically

acknowledged and agreed that the special rate described above has

been calculated and that any recalculation thereof shall be

calculated as provided in the Water District Ordinance for Growth

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

ordinance of the City granting consent to the creation of the

District.

G. Except as otherwise provided herein, all contract

obligations and responsibilities of Milwood and the District

pursuant to this Agreement shall terminate when the land within

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

obligations which have accrued prior to annexation shall not be

affected by such termination.
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ARTICLE VIII

ADDITIONAL REQUIREMENTS

Milwood and the District hereby respectively agree to comply

with all applicable requirements contained in the Water District

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

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

provisions of the Water District Ordinance, the provisions of

this Agreement shall control.

ARTICLE IX

CONSTRUCTION OF DISTRICT FACILITIES

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

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

for the construction of all water, wastewater and drainage

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

provided, however, that no construction of any facility shall

commence unless the plans and specifications therefor have been

approved by the City and all other governmental entities having

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

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

Milwood the cost of construction of any facilities constructed by

Milwood to the extent authorized by the Texas Department of Water

Resources and permitted by the Water District Ordinance. To the

extent the District is not permitted to pay Milwood for any

facilities, Milwood shall dedicate such facilities to the Dis-

trict without compensation.

ARTICLE X

LAND AND EASEMENT COSTS

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

purposes within the District, which purposes are to be financed

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

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

acquire land from Milwood in accordance with the rules of the

Texas Department of Water Resources and the provisions of the

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

outside the District needed by the District shall be acquired by

the District in accordance with the usual and customary public

purchasing standards and procedures applicable to the District.

ARTICLE XI

LAND USE AND DEVELOPMENT

A. Milwood covenants and agrees to dedicate the following

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

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

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

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

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

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

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

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

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

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

the District, to maintain compatibility with adjoining land and

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

be unreasonably withheld. Milwood further agrees to provide park

and recreational facilities for the residents within the District

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

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

selected by Milwood and approved by the Director of Public Works.

B. All land within the District shall be developed in

accordance with the conceptual plan attached hereto as Exhibit

"C" and incorporated herein by reference, as the same may be

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

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

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

otherwise hereinafter provided. Milwood, its successors and

assigns shall comply with all requirements set forth in such

Conceptual Plan. The Conceptual Plan shall be updated as each

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

located within the District shall be platted in accordance with

the requirements of Article 970a, Texas Revised Civil Statutes,

prior to development of such land. The City's Director of

Planning shall determine whether a plat is in substantial compli-

ance with the Conceptual Plan. Any person aggrieved by the

decision of the Director of Planning may appeal such determina-

tion by filing a written appeal with the City Clerk of the City

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

Council of the City shall then hold a public hearing and render a

decision either affirming or reversing such determination within

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

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

ment or any changes increasing the intensity of the land uses

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

rence of a majority of the members of the City Council of the

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

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

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

the equivalent zoning classifications under any future zoning

ordinance enacted by the City, shall not require approval by the

City Council or Planning Commission of the City except as to plat

approval by the Planning Commission as hereinabove provided.
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D. Milwood shall have the right to designate additional

school sites without prior approval of either the City Council or

Planning Commission.

E. All land within the District shall be developed in

accordance with the Landscape Ordinance of the City, Ordinance

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

addition, the land within the District fronting onto Ranch Road

620 and Parmer Lane shall be developed in accordance with the

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

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

District developed for use for industrial purposes shall be

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

Section 5, Texas Revised Civil Statutes. All buildings

constructed within the District shall be constructed in

accordance with City standards.

All land within the District which is located within

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

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

development other than development associated with District park

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

other than parking provided in association with park and

recreational facilities, shall be included within the one hundred

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

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

considered in making calculations of density.

F. Milwood agrees to construct the roadway designated as

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

roadway is situated within the boundaries of the District.

G. The terms and provisions of this Article XI shall

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

ARTICLE XII

ASSIGNMENT OF AGREEMENT

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

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

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

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

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

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

unreasonably withheld, and provided that the assignee or assign-

ees assume the liabilities, responsibilities and obligations of

the assignor under this Agreement, the party assigning its rights

and obligations under this Agreement shall be released from the

liabilities, responsibilities and obligations hereof to the

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

to the extent otherwise approved by the City. Neither the

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

fically authcrized to assign this Agreement to the District upon

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

relieve Milwood or its successors or assigns from the obligation

to comply with the land use requirements and the other provisions

contained herein affecting the use and conditions of sale of

property within the District.

ARTICLE XIII

TERM OF AGREEMENT

This Agreement shall be effective from the date of execution

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

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

hereof by the District; provided, however, that if the District

is not created within one (1) year after execution of this

Agreement by the City, this Agreement shall terminate and be of

no effect.

ARTICLE XIV

JOINT CONTRACTING

The District is authorized to contract with any firm,

corporation, person, governmental entity or political subdivision

for the construction, operation and maintenance of any water or

wastewater facilities or any other facilities which are within

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

ARTICLE XV

SEVERABILITY AND ENFORCEABILITY

In the event that any provision hereof is subsequently

determined to be invalid, illegal or unenforceable such provision

shall be severed from the remaining portions of this Agreement

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

effect.

If the Texas Water Commission or any court of competent

jurisdiction determines that any portion of this Agreement is

beyond the scope or authority of the Texas Water Code or other

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

immediately amend this Agreement so as to conform to such ruling

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

original intent hereof as may be legally possible.

ARTICLE XVI

BENEFITS OF AGREEMENT

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

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

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

pressly provided herein. This Agreement may be executed by the

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

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

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

execution of this Agreement by the Board of Directors of the

District.

IN WITNESS WHEREOF, each of the parties hereto has caused

this Agreement to be executed by its undersigned duly authorized

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

date or dates indicated below.

APPROVED AS TO FORM:

By
Albert DeLaRosa
City Attorney

CITY OF AUSTIN, TEXAS

a s

By
City Manager

Executed on MAY 2® 1983 1 1983

NORTH AUSTIN MUNICIPAL
UTILITY DISTRICT NO. 1

By ^.
President,
Board of Directors

Executed on 198q

AUSTIN WHI IME COMPANY

BY: I

A. ROBI SO JR., artner

^^^CJ^U^BY.

A.H. ROBINSON, JR., -Partn

BY: ^-O 'Z-0,
GEORGE E. ROBINSON, Partner

6Exe c on 198^

MI NT V

ILBURN, Venturer

GEORGE E. ROBINSON, Partner

Executed on 3(j , 1984

ROBINSON

BY:

BY: PALMAR ASSOCI ES, Venturer

BY:4r ^^

Executed on , 1984
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:c :tat arv^L bat-jass the C_:7 :^._s aac .
^' as be9aad _:aL as da:_ad =. 46`op-_v=3ce
sta:a _aai:=6 Lsg^_s^t:r.

.. ^.La^^3^ ^'YLaC _^:.as` ..^ ^L°^a._ "3sL3•^2t_.

Qt.=SC 711i-". :To_L t 7e = MC"JoC^C =CB. - :a

Cit7' s avars^.:a ?o^? s::.cs c:sc ?oi:c? scar

Ss mvT^^aD_s ^_ ^^s caveiroe_.

^. "SCC= sas+e.!d_az.-.Aga" :^3 _-tsa :o the .=St of

1tL = save= :i7a 3Ld c'Ci^

st1^.aL^.^II -.mart -QL`T.v3s ^:aL^a^ sL•^aC3 a:°

:LS{•.:..=rld.

.. 3agiaaa:. d^.=ge" aaass . e^ ^.a: .--e st_r
:zLe: :etaaL:^/daz^c:ctt _ aa:szes -4r. a, MM,;

c.ZS= _.:ad . cast=oi aadlcr aruge sL_= •:=tar,
.-

rxra %zta:Siaas ovs=::e :^a G:ata= ::sz__c =c

2-v:dad suc^. e=uLrsa_:nt s a^?rcrae .y ='-
_: r=ea_=:g ua?a. :^t of :ust-.

FXHZBIT "A" TO CPEATIOft ACRE11=1
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SLOr3$C ^a^'^t^_3 3IIC OC.1Gt _L^5 LOC _:...^::C9G

7. , :LaLtS,

SL0r3?̂ a :aG'^-̂^23, val,Ls aIIC Ot :ar _tams =C
^^vaad -s 3 or LO of c^s sac__aa.

8. "'+atar ?ae=?i^3 U-=; Gra=d »acnr `rem
Edward's ^ct•^^-" asaas ar ssc:
_staa z carj^^oa 7 acaca
case, dar_ve rau .4ata= scwt_ :=rs --::a
Edward's Acac::L!ar.

gaL=oL ::ad" as=s :aac
canaac^oa ^̂ - a sss:agn -aa=at pL.:.c. :aa
bones aL• oveewcr c:,:s La=d are :a 'za aatn_-_=ad
bp c..s :av iaac cas:. »nm ?:ad o: .-:sat_aa :s

Laaga: =ad for c:ae pt:rr•036, a-.d :_ :s snld,
ehs procaecs the sza saa'f ae ;sucs a the
eabc ;ha d:st- cL. __ a>zrssac:rr
as occur-.ad., svea pracasds sru.L- oe ;!.Azad :a eha

oebc 'sa^»=rss=t 'mc o: cse C:
a= Ati2L:L=.

L 0. Aqpraac« =:=s are dn:3sd as =034 vace: mdlcr
ssstaxata= ':nas siszcLh Laad cx.z co ^+st mat n.

;raomL? ^c be sa^seQ snd as d_:=ad,
b? :^a Cnst ?zr-^' ^st:oa C:'a:raaca c: _-a C_- __

dti=t^.

A. +eu3., %%:yi^.wM3 AM :RA-'Y:.CZ

^, ^tcar D15t^a_ stta.i.: cn ca ==tac _-a '.a^^6 :s- :a^
c=ter the Scata :.a*s =d -^s :•s-,as c: 'sxzs »a:ar

Bavel.oe^aaL 3osr= _ar L) ^aasz1__se:_=, az ...r Z11 ^.d

aad 3s:aat :=r^ :Or :-atar, ssuer, _ :_-as.agn=Mat

s 74tar Cr^ss:r s:s^ a^c:7
^1 CnL^2-i^.^' - C:S 7QSSG3.S$ iL:CJGC :'3S ^it3^ , ^iSLZ'Si2:^

aad Orzi :aga. - a peresaLagas 3 ^^.:3i- '^ +• s.is.L1 aaoLp
dsicaat:.azza+tm L^Zi.zj r..-^assd by w`'st t•.:ia a:.e the

beL*resa cTpn3 0: d:strteLS =d a'a•-mc1.a Oea'e.izg :arc_^.ta?3

asubL'sitad -.. S==oz i..b. Of -.!=^s C_..::.zZCa. The

davelopar rsuL Zav af the caat o: -..ta..3.: ..as and
Add====--y, --hat ave:r_a zc== oa _r a ---=car

or :rsats.ratsr aaa-ac:. -4: vh^.c% _.._ C__, has

ctc*sYnd Co ^n c^sc:ac=ad a se^se areas ov=s:.s o: ::s

EXHIBIT "A" TO CRF1-1TICN AGRFM^
Page 4 of 12
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^ovcc:.::as o? ^_ ^ate_ Dzst---= =v :e ___asccsc
suc._ Casts

^e ^¢te± Dst°__ =-=ua_y --

=3.t1 stii2'a 0-.; «e debt :at. -_=e-= C_SL C: SuC.

2,C4 " " --7 . --Z* C---7 7 SAaU --_c" :-'-& =7:.L :L

aLOCiLS 3'SiS: G= _3a o"IIC

CDI1dCt siiCSe4CCL :San feed as _" --C e_»a
C-' efCast ?ar:ir.'^at:x Orc:^^cs af the

?rjm-idad, haviver, t!:= the _oi:o*J•3g __a= sa"

mot oe zlL=ad Co be ^^aac_z by the =ssuizce a:

oonda, tad L:e:asorn, s:z== tot be izc:::_ac __:a

':a=i^g pacxaga :

_. ^c ar easasr^=s r _`^- ::he ";4zl= CT

ass prcpa^ C=ad by the cavs:oaers a- c:-a

Wats Di.sz e cadi:ataz --= aa7 Cr *.-

°-^"' =7 , - =-' s^=.g .res^xL ?_sars"=a-,rac er I^a Cr
:or =7 E^c=:c rsuead o d_a:aiga.

covavar, ,.:at ooads ,:sp be arst=ar':ae :c- _;a

^L1Tt_^.2li Ca 1=6 LOr

vZLrS 2 ziGG2gR ;:.Z: (-4- 2Ct7r=iLC!

?^rP daC ^.^ ..:2C

•^ ;at:Ly :..=CL 7===34d -om .`e devaioas=s ci

the race-" B=s. _:et =tst be ;u=-h- ad at 'took -41;:a.

C•.::bs, 3ut=a_-s, :ia=3, __ve__s, ase Cr_Z4-s.

.. Ditgs :^rao^eat, szcax sto^ se•rers ana

n,rt
s

3. ^dfG. sa ^

_. , ecat^grs^l :^cr as :OC s3i oe a^=^z
aa a'^ ^zta. , :-3st^ss=ar aac c=a=:.aga ^ssts .

_. Gasarseaaa erxs s:.z^ __ea 70C !Zr

eas^:aas_.g , std saa.::
_ aas .

377
^ ^. T-L3=2zt Ctt;`7 CCESt=C::^JL =d

-tarsst sisA" be a:__road Mc .=s

ci =.a Scats :a'u _°=r a_ _-s Cs _:at rsz'i-

:or Saad :'- -8•

4. Ochs: nQa<aasL^sC:oa c=ats a:Lcvaz er. bctd

%=sa=i=g arm. ::Sri ageac : asa ,'_a8a: !1W

taa a'esaL:'-st^t:ca o^aa::3t:^s= r_r•_easa aac

pr=t:,ag =4-e bonds, as a!LZsea by Scat: -*sj.

C. 302TBr^ +.^ :-==%
^^_ ...z boa2:: g auz:.c^_? ^ os '=ad as .:e C.=^Q

C:csc_ sesc::=as °or a=7 or ca ::_cr:.3 _:^. __.._

C_=' Cac=.e_ c:st at=r=va c:a caac :_ _ e3e-. ::_, -=a
FXMIT "A" TO CDZEATICN AGREIIMTr
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S:L:L

7GQL=9''a^SS be 1__1. , ::.a aCC=a--_=47"-'

0: :he JC^.Qed eL^^O^ _, ...^ L'• _^_ »Ca.

sac== s:.a,71 '0Z ]ase'd = _<. -._:... --=sz =z
car^: 3 a=pe:s as .

SO"d LRSta ";^Svcs.i^. -aLz3s.

^. j^6 SL:.^^CII sZCa3.

^. ?ari I=ds, :ac^w^s =2se-'7es , c=- =ssa- ac..c
easaunts, :.:des aac g_a_-
ba?=s - adc:=:qa co _acse -ac'.::_:_- C_~
o:c:: =aea. . .

`. ;+atsr qi :a'^=p sc3::cas,
a=d sznra :racnr ~ss:^= _ac^___ss .

5. Othas &;-ne= =cc
ep t!:a ^.==p Ca`.-22 az.: Z: :a pac_._cc^-, r.d a:=
pa'_::caQ '-.7 :ha Sc=cs.

a . ITCH-30== ;4m_6_ =S

-.ha !IILLOVl-=a immi_4-_:Lad a.?! --IICa=d s1SiZ.1 met ':a :4^2LC1C

:aaby :!%a issu=ea e: boars ct by zl^a _.c^^^sscs c: da:c by

L. :-afuc qatrzl s4_;--s =d car_=:s ccas.=x:ad
w^:z chs Racaz Oisz=^_c:.

.. -

Z. S..asc

^. 3G=3l^ ^aiiL3,

4. :"°°a , '-scZ:iec _ aec_r.rscs =.: Crapta_ 4--

=!:a ausc'_ C:c7 G:da (S^scd:r.s:oa dr-^.^c_. ,
:ites deveiae_g bp a=:a scsads=:s.

^=d ac=:.
_-6e vaina ass_-t-_sz cc _._ ;2: c:aad,

adacua=e as .aqui.=ss by Sec.=r ;a.ul5ih) c? .^a '3.as

Natnr Cada ::a= aa •:ztar aad sasar -:as ^a: =oa-:_s z=..:.

c^s :![M be sza^^f`icz'=:r sac so as :z c-__-z=szca c_a iuse_

:Oz a••••w•'-pJ L,a -L-.='s 3daCC2^a38 -tar 7hase

sDM&1 :'azas saa= be eSiDct .- 7CdaC .dabce-:.a=s 6__

c.4a MM s^^Tp .sc:.^ss, ;.= Z- :cads a.:s cZI-Isd, =a=a scac_a_

• =aLL1 sfia", 387e'^Za^3SS 7E ... a..Bz_ J'_ C.a
cr the ax-ir=.s: :aads, :hats spsc^: =a= as s:.a_ _=s s' v: a

c^aeaaa= icrlacad ca a=:=- a1.:. :a^ e: _::e :Cnde=^=---- ---

zass _r--td bp -6a ` as sac aw `•A- 7he _====_::c

sai ba dnta^`.sd :p c^t^:ac_3 _:a ^at-^; dabz '---_----

E=IT "A" TO CRFATICN AGREEMfTPr
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^ay^^c .: :ae a^^- -:^:_ ^ctds= ----=-^ass u.- --•- - -••-

raat: ^y pay^^t 1.7cae cu^e_

ce ca the ":at__ a,c sewer :_:=s =a=c +7 ataar

C=sL^et9 O4- S-1,tt C:SL'•-a: C^S___^L-....•

::B u•,•r^,--^ LC^.^^' D].sL ^C_ :°CLSe3L5

o= sucsaaum., addl:icsai dig autac=t="

the ctiss-:S caaseat as;se^c, ^.._ epec:ai :acss agreed ^:-

:=:is sae-"ea r'=' be racalcs:.atad as da_a___ abava ca -'=-ac=

bcsded ^s.dabtammeas•

addiLiaL ^-' tt zacrLfes _P1-d6.."t •ri C.._ 3'..-..-:.5^_»

.=cuss or otza-n.se, ::at cae »t-oar ?Laaec -: =8 -

aau:Taleses vi-•.- the dstric: *staec ti_ be 1253 C" am =a

::y,:=s o;=a,_.=L7's:sas as c:Za basis .,r caa:ct_.g c~s st::_.ar3e

:am: the md the C.. , ag:ee _ ac;-sst ..._ sta:r.a? _.arges

acardi:.gip •

The bostdsd _.cabcs^ess used =-a ToeC'=`

:a_e saai be:

:l ,^ -. c^a coti amc^st a: bazdac

^debteasess ^ar caasL.setica. :.aa^ aac

saeamaat costs Ror jatar sad :-astssta_

razmal Lines, mc s'= ^L-a_age as sat

ov= '_
^bw „ ,. ;

^ Z S-"za -.7: the =gLal 3=ttsc _ :andad

^daDtSCiaSa ?or e^̂ ast^C^CS, ^G anG

G1l^RGL GLSLS :Q= 7ata= and v-ista`mLa:

sat OutLa=-2Z LY^i , a^ GL'2:..Z25^a as

Zti'L3.b7.t n^,• and :'t7 2er2Mt

Cti^ ^OLCad :--CaCtaTra33

^^ 7aG 8asimeEt CIISt3 !or :'2LZr u:.^ V3:it9-

:ita^ i44:'73G. 33^..Z aT.d :1c=-U=:3 dlid
Zaad as sat out ::=_b :.- s•

7: the --Z.-LL =CSZZL Of 'O=Cad v-

` "'t =d
daOtaGass -.or

aase=IIt c4st3 :t: LIIT ^̂ '3Y CZ^3$' +

:'it9= aLd J73LaVit:S a47:=iC» 3^-3.

:'3Lar mG Jaste`Jater _°aC'^^L^BS aIId

? aad.

3. S^es Sac_iaa :4•016^z7 of c:=e :asa.s ^ata= C_de
:tir 7a ^LS the SOaCial -'cis used - C: =+

Pe^el ctatZ:as a c^7sica :-n=:a 3373 _:a= the

C_R ai 4ust -

co c: a . .^ts, :at:ea
^ct aaZSS =-=

`--ai '20: of :::ft^
Whych d: =t- =:onds Jer_ aut:.or^r__ the

ag_n_aac ^ st so __.»L a?:=^r_s^^

EXIIBIT "A" TO CREATIQV AGREEMENT
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a ^i&=s =or ?oT. _sca_.at==a bZr =c -_e
at==^ ;or a:= s=ssud ooacs -^v ^e ^__ -- ec a:
:he -Ft=ca c= :.".e ..a=--
elsa_s :7 so :as--_ata, i: Wusc s

TO --SC4 ` 4 catL G`'.''_,S
Gcas '8_"'L &T-_aa58_"t .:Sat _ac:s.'__-l ::a: 7cz,^.s '--e Ssuad
co .azea oa17 cxsaiez=d aac aarrovee :ac`^:as aac
ezvst:^3 _tr^s.

C- Az:T cacar md Sam= c3c =ar x t^_ _:e oo= :a=^s
the :==, tz9 2:L!o:^.a :.ha sne_lal ratas -sCc=ac _- -_
3cludsd _ a c_a==ac_ =:.:s Z T.

PT:LOr ca a=axat:aa, _.e saec:ai rat= cic-_a= =_
Sse=ias '_7 saa", ba :raec ^ adc'"aL co _:e
=ac: sai_, saa,L, aat be lass ::aa ::s_ G: arac b7 =2
Ci=? rt- ^^ 1:: e C==, •^.t3 : or c.-asuat_-s c: s="A_
C3ssQmar Glass"cai:.0'G. 7`i1a ::`7^ua !L7a the saB^:2T
:a:a sit." be darea=cac the dabc r2=4_rxsrt
C :a d^SL^ cL.

^. The r--veasse sad ad vztcr= :::^=g au=!:or=_7 c? .^a
dist :c: Shall be piadgec ca &_7_' boads as ::e Ci:7 's
ad rziarem :az'^g suz::ar^_t7 sa:L 'ce a:.sr =a=t===

asi ocs:sd.

- T. ===ML ^vl_M_s A= 7C==

0_ _ «atar
aad e'sasa raav:_-smsau saL 'on stzzctaead :9 --he aap-.r^:s
Set a: c=Saa: :^saLLtLiGr^ 3ad ag--ssc:s.

A;L dsvaioomaac _aa d+sc- sazr
cLafor_ :o all :Ct_g ".:-_7 af ncst_ c°_.sca _e-
-sau^-^¢:s

Ccs=.`_.. .. Z:ada_-b aca:d =1_'._a :s7 he =eau:.=e_ ov _:s C_Z7

C. i^ dFelopsea: `? _ cs_.___ .r ==a
CaQLOD^^S 5,TS5: CS dCL`8 - ae_artxmes =_.. _-6e .
iLLttl3 5.7SSda=d9i _Or :SC4":G7.31 =d G;,-as _.
plaas aad spec:L!=Gat_aas Mm: oe aPortved '» __6a C.
ce:ors ca:sL=ac_iw beg'-=s.

des=.,:.s, aad c^st_xt=^ af c=a::.a,e
°ae:'_::as sd ot: ar :ac_it:as aad/cr :^t:r1 pe^^.r^.:
ca dxa:zagn sha_ be :c=a = ace_::s: es -.-.. the

EXFIIBIT "A" TO CREATICN AGMMEN7
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-.. ZF A..5--2V. -.:A

:ztLart2I. .".aSL•i^^ ..- ..4.G C^` ^: :tiSC^:. .iLa^.2g_

p:.Zrs =sst be a^ ^ad by :_ C:- _-_-. a:
`nOt:'S

:-In C---7 saa:` =70- -a =r= =- =5pe_t ;C"
:^v :=a c^=.g

caas^c-_:.oa, =c aao-arai s :eaui:ae. -

add==, --!%a C=- s:a^' ^.avn -:: :^= cc c:.=.;a
_sveGioa .e3 :cr rav^^.- or :ac_::iss he ccsL
of :-isic. is not cove='ad by aL =e= a?orar-ata e:.z:-ins •

acs sa=u be :ssaac cs.I;- co- tzosa ^4-?csas

9OR^^-=^C2Lp au;^^.C^aC by '.:S c=ser: ayS--GS "t, aIIC-

`JQaQS =ho---ad :Q: OZa 4t:-'-;c3a s.:MCC me 3ad

aaOrrl^.

3aicra c!:a ';acar 7sL _c: ssuas ___ =^csci_.a :-=
G^e`= sr z_ :sve _:s =z»: c=11=3 bmds, c^a C---7 -^^..._

marsvi o: a'= 'oc•=..̂  isrsn ^c sirs ,:. ...._; bosc

P :cas, ^ts:as: -ates, aad :aasaat. = ?:az=o:s, aac

c=;as at a'= do===•s srs^_-GC :Q Sc2ca az^c:as

sb.i: be eaa^--rsclp sss:.-•=:^__ae _.. =s C_.7.

^ent- ^. e=c• , a fn. ^LLI acosds , :^as , 'Cocks,
the d^st^^t saa'= ba a u:t^ af ^Ybl:c :_co°, aad

ava_2b1a fQ: C---7 =.sFsc^aa a: a:= :.as.

no disL^ cs s:.i. r^?='= ' tesor:s or the

:p aa che su^ss af ctast =--cm as: base szas.

"cads issLSd :? ^^a d:sL- = saa r :rrs v caL.:.

c^a ozt -•d^ _cG a°ac'--

at

:he Cist::4_.._ s'sar ac,- =s....sa c=tar ar -^sL3^at=

3a7 Cf L.ZiG =I33 ::aCL'ict!i'^7^C3 LO
^S^QZ a^ .-.! C^^r a^ 4t1L^ ;..iS aII9tr7LC a 38:-

p7.st such, =act o: L=d aw ss:c3

py :ss bs^ =a=-ad '.= _-s cex raear^s. :ha

-$ C..-tt;ssi^n af the =Qt be

to aaarzve a..r ssshd+TSi ^ n.:a_ ::at_

Dis~j.Qt doas MCC criera cc _^e ^^r'-s:aas oz

the etass== ag---=¢=.

L. -aa '^t-wt saai cat 2ro'r_da ss^ ca outs__s :^

c
be+=asrias =.:r.sa is oots..:eaaIIro4i :T=

bEd 4^=cssuch _sr^-sseQa :s -=tai, cc

, be G=esese TT =csbee=ass = w-'=s co . ---

34--7'-=s ?-ss: a: .ae-C-' _, Cac=Q_.
suc'. ^

E}CEMIT "A" TO CREATION AGPE&MENT
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aad ap--_re the acac-zzc7, ^pe
and caast_:e::^ ci &ZL:na^ a-rs =. _:e cc = 4_s;__c=.

=^. .'ae C`--7 crr rac•._.ra the
or =praee=x=u gu=.ase oi ;ze
:.=;ae=s ct Ste._ :saa°=.

0. Yc Lmmd ica_ =.:e ^aLer 7stM __ s:ai ce a`crad, a=
:aim ._.-

a:^orzt_aa, c.- be asmsxad ::LC azv ecar,.c^tad .,
c'LZBr ChO C^C7 GJ. LSSSt^--.

iTe 1.'nd -.:34 Oe ar.IIa.TaII =7 a

0. ?=ght-a=-vav, ?s:^^`c :a:a ac, w-^_, == c=a_^•
sosmmmmrs mc a= atLsr ^pre^r^== =aads :Mc a"ammm:s
3^23L 74 7rC1:4--17 Qac'.L=taII .O C«a pCS31^C, _ta

a'md ,^=3 V1:!=3 sttC:?3sOr.

1. The mac at!3GiQa =ErL7L :a=e vt.U Cat eXCa3C «. aDaoa

the l'»gltast a7aS2$O f..'M^a:•3t :ate ^S7ar:3L bv C:@ 034'y

3ond 'cuye: :3 L:s Vas'si7 "ZD 3aad =a oaa-
moath par`ad pracsda :g the data aot:cs o. sis -s #ve=.

S. Aay vssta9riti^ c--aaaCtL pl=c CCast--3CLr.L 7iic.:a c:

par= n.zh bcad g=casds uadar ='m_s ;c Zic7, shall act
cIses=z-Ta avar the e.3sssrd' s.ic^u_ :r :ec:s_^3e :==a cr =
the ?at= C=asi^wa=arsasd bsxc =sr e.s:asd
AC4 TJiStaYiLaT C^_2alCL ?L=L Or

^1t 2f.:.!% JaCd prOG3aCS 4.IIC :.~.:.s 373t be rET B'io-t

.3C. agprZvad b? GTa Cl.-7 CJLC^ ;tt-Or CC 33t=C3 Qr

the Scate pa..-s: or =7 aaar^ct : Q_stc :s __ i;Lj-
C..a2ae 3sta1C c^ ^ y^aL3.

.. watQ- ^^3L ^CS -:at arm act a 3De- =3t_ Z1

?ar'.. ^+. a :i_ ^.v`•JS S

• LWr*TAZ :aLa .-ar lass

the Cl::7 :3r 34--'i.c1 ^0 C3t^SS OttLS-d_ thm C-=7 Is
sszL: be astabl-saed b? the C'-- c_a.

.^. 7azar sarrc_ - a aa7 ct-^e.= --7e c :a=_r
vs:^a: ^t-^:-r Cstwc=rich :-6a eseePtica c_ a

L. car'y be praT'_dad ca iou
ca i:m3arn the cspaai-"=^' .a :=staii aad ccerata a: cr-3 ^a
esscasratar d:s?osi s?stmm aver the .._:.e o: :.`.e , ?Q_^.

?Y.,. ^.a= ai ard3aaeaa, :-3c?_a.aas atd orea_-s :ere_ezcr: -sssac
aaopzed aad =da, cr =7 gar-_ o: the saas, ,c:=g aPo raa::: --- , -=.
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UTILITY CONSTRUCTION CONTRACT
BETWEEN

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

This Contract is made and entered into on the date last

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

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

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

District"), a conservation and reclamation district created

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

and operating under the provisions of Chapter 54 of the Texas

Water Code.

RECITALS

The City owns and operates a water supply system and a

sanitary sewer collection and treatment system serving areas

within and adjacent to its city limits and has determined to

extend its water supply and sanitary sewer facilities into the

service area north of its present city limits in order to

provide water and sanitary sewer service within said area for

the ourpose of protecting the health and welfare of present and

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

proximity thereto.

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

supply system in order to enable it to provide a dependable

supply of potable water to the inhabitants of the District and

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

provide for the transportation, treatment, and disposal of

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

Texas Water Code, the District is authorized to purchase,

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

improvements, and facilities helpful or necessary to supply

water for municipal uses, domestic uses, and commercial purposes

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

Directors of the District has determined that it is in the best
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interests of the District and its inhabitants to cooperate with

the City in the acquisition and construction of certain

extensions to the City's water supply and sanitary sewer

facilities.

The City and the District are authorized to make and enter

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

Texas, including Article 11093, Texas Revised Civil Statutes,

and Chapter 54, Texas Water Code.

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

same in consideration of the premises and the mutual obligations

and benefits contained herein, the City and the District

contract and agree as follows:

AGREEMENT

1. DEFINITIONS

The terms and expressions used in this Contract, unless the

context clearly shows otherwise, shall have the following

meanings:

1.01 "Pro3ect" shall mean and refer to those water main

and sanitary sewer main extensions and improvements described in

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

configuration of such water main and sanitary sewer main

extensions and the exact location and configuration of the other

water and sanitary sewer improvements may vary depending upon

the final engineering design which shall be reviewed by the

Environmental Board of the City and which shall be approved by

the consulting engineers for the District and the Directors or

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

Works Departments. It is expressly acknowledged and agreed

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

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

the oversizing of any of the failities comprising the Project,

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

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

2
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of the Project to the District is not increased as a result of

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

.is not delayed as a result of such oversizing.

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

refer to the Board of Directors of the District.

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

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

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

Projects.

1.04 "Bond Resolution" shall mean and refer to any

resolution or trust i.ndenture of the Board of Directors

authorizing the issuance of the Bonds and providing for their

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

permitted.

II. OBLIGATIONS OF DISTRICT WITH RESPECT

TO THE ACQUISITION OF THE PROJECT.

2.01 Subject to the limitations hereinafter set forth, the

District agrees that it will proceed, as promptly as possible

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

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

manner hereinafter described. The District agrees to promptly

pursue the approvals necessary for the District to issue the

Bonds and acquire the Project. Upon obtaining said approvals,

the District agrees to proceed promptly to issue and sell the

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

Project. The District hereby covenants that it will make a

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

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

liable for any damages which may be occasioned by delays not

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

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

shall be constructed in accordance with plans and specifications

prepared by the Consulting Engineers and approved by the City.
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It is further agreed that the Consulting Engineers may be

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

City.

The District may enter into such contracts as may be

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

construction, of the Project. Said contracts shall be approved

and executed as required by the laws and regulations applicable

to municipal utility districts and shall be awarded by

competitive bidding in accordance with applicable City policies

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

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

III. DISTRICT'S OBLIGATION TO PROVIDE

FINANCING FOR PROJECTS

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

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

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

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

Project and the costs and expenses of issuing the Bonds

including, without limitation, the cost of acquiring all

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

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

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

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

printing and other expenses incurred in connection of the

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

sufficient to provide for the payment of interest on the Bonds

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

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

provisions hereof shall be payable solely from the contractual

payments identified and described in Article V of this Contract.

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

District of any resolution authorizing the issuance of the

Bonds, a draft of such resolution in substantially final form

4
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and content shall be delivered to the City Manager of the City

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

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

draft shall set forth the principal amount and the maturities of

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

payment and security of the Bonds, including provisions relating

to the creation and establishment of a special escrow fund for

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

procedures to be followed for the disbursement or withdrawal of

funds deposited in such accounts. The necessity and amount of

capitalized interest on the Bonds shall, after the first issue

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

Director of Finance of the City.

IV. OWNERSHIP AND OPERATION OF PROJECT

4.01 It is understood and agreed that the Project, upon

final completion of the purchase and/or construction thereof,

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

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

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

thereafter be responsible for the maintenance and operation of

the Project, at its sole expense.

V. PAYMENTS BY THE CITY

5.01 For and in consideration of the District's acquiring

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

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

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

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

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

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

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

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

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

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

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

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

ment obligations, certified by an independant public accounting

firm of national reputation, which shall mature as to principal

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

the availability, without reinvestment, of sufficient funds to

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

interest on all outstanding Bonds to their respective due date

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

ernment obligations" as used herein shall mean direct obliga-

tions of the United States of America, including obligations

upon which principal and interest are unconditionally guaranteed

by the United States of America, and United States Treasury

obligations such as its State and Local Government Series, which

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

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

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

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

paying agent for the District pursuant to this Contract.

5.02 The City agrees to make the following payments to or

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

in connection with the Pro3ect are outstanding:

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

(b) Such amounts, payable upon receipt of a
statement therefor, as may be necessary to pay,
or to reimburse the District for, the fees and
charges of the paying agent for paying or
(redeeming the Bonds and/or interest coupons
appertaining thereto coming due on such
date;

(c) Such amounts, payable upon receipt of a
statement therefor, as may be necessary to pay,
or to reimburse the District for: (1) the actual
cost of any special accounting audits required by
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to fully pay the principal of, redemption premium, if any, on

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

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

ment obligations, certified by an independant public accounting

firm of national reputation, which shall mature as to principal

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

the availability, without reinvestment, of sufficient funds to

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

interest on all outstanding Bonds to their respective due date

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

ernment obligations" as used herein shall mean direct obliga-

tions of the United States of America, including obligations

upon which principal and interest are unconditionally guaranteed

by the United States of America, and United States Treasury

obligations such as its State and Local Government Series, which

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

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

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

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

paying agent for the District pursuant to this Contract.

5.02 The City agrees to make the following payments to or

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

in connection with the Pro3ect are outstanding:

(a) Such amounts, payable semi-annually on or

before the last business day prior to the due
date of each payment on the District's Bonds, as
may be necessary to pay the principal and/or
interest coming due on the District's Bonds on
the next succeeding payment date;

(b) Such amounts, payable upon receipt of a

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

charges of the paying agent for paying or

(redeeming the Bonds and/or interest coupons

appertaining thereto coming due on such

date;

(c) Such amounts, payable upon receipt of a

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

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

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

5.03 This Contract, and all payments required to be made

by the City hereunder, shall constitute a Separate Lien

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

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

hereto as Exhibit "B" and incorporated herein by this

reference. The capitalized terms set forth in this Section 5.03

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

assigned to such terms by said Ordinance. The City hereby

covenants and agrees that, sub3ect only to the prior lien on and

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

System to the payment and security of the Priority Bonds,

including the establishment and maintenance of the special funds

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

Net Revenues of the Waterworks and Sewer System, with the

exception of those in excess of the amounts required for the

payments to be made hereunder and required for the payment and

security of the Bonds, are hereby irrevocably pledged, equally

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

payments required to be made by the City hereunder pursuant to

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

Waterworks and Sewer System securing the payments required to be

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

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

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

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

Austin, Texas, Water, Sewer and Electric Refunding Revenue

Bonds, Series 1982" and additional obligations issued on a

parity therewith (which obligations the City expressly reserves

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

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

as other Separate Lien Obligations which the City expressly

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

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

expressly agreed by the parties hereto that the lien and pledge

securing the payments to be made hereunder shall be applicable

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

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

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

lien to secure the payment of any City obligations under this

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

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

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

5.04 The City hereby covenants and agrees to establish and

maintain rates and charges for water and wastewater services

adequate to annually produce Net Revenues of the Waterworks and

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

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

special funds or accounts created for the payment and security

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

Fund and Reserve Fund (created and established by Ordinance

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

the Series 1982 and Additional Parity Bonds, and to establish
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and maintain the Required Reserve as provided in said Ordinance

or any other ordinance relating to obligations for which the

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

amount equal to 1.25 times the combined annual payments to be

made during a Fiscal Year on all Separate Lien Obligations of

the Waterworks and Sewer System for purposes of paying or

representing the payment of, principal of and interest on all

indebtedness incurred by reason of, resulting from or issued

pursuant to such Separate Lien Obligations. In addition, the

City hereby covenants and agrees to establish and maintain rates

and charges for facilities and services afforded by the Electric

Light and Power System and the Waterworks and Sewer System

adequate to provide gross revenues in each fiscal year from each

System sufficient:

(a) To pay the respective Maintenance and
Operating Expenses thereof;

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

(c) To produce combined Net Revenues of the
System sufficient to pay the amounts required to
be deposited in any reserve or contingency fund
created for the payment and security of the
Priority Bonds, the Series 1982 and Additional
Parity Bonds, and any other obligations or
evidences of indebtedness issued or incurred that
are payable only from and secured solely by a
lien on and pledge of the combined Net Revenues
of the Systems; and

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

5.05 The terms and specifications of the Bonds to be

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

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

Approval and execution of this Contract by the proper officers

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

City Council of the City shall signify not only the acceptance

and final approval of this Contract, but also an acknowledgment

that the covenants of such Bond Resolution constitute

contractual arrangements between the District and the purchasers

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

obligations under this Contract in such manner as will permit

the District to fully perform all of its obligations under the

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

purchasers of the Bonds and all others concerned in any manner

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

in support thereof may rely upon a certified copy of the

resolution or ordinance of the City Council approving and

authorizing the execution of this Contract as conclusive

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

responsibilities and obligations hereunder.

5.06 All payments made by the City pursuant to Section

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

institution designated as the paying agent for the Bonds, which

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

that such approval shall not be unreasonably withheld. The

funds so deposited shall be held and disbursed by the paying

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

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

VI. DISTRICT'S PRO RATA COSTS OF PROJECT.

6.01 The City agrees that, upon completion of the Pro,ect,

adequate water distribution, wastewater collection, and

treatment capacity shall be reserved to serve all :.and within

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

treated water to the District and to collect wastewater
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therefrom. For and in consideration of the City reserving

adequate distribution capacity on behalf of the District, the

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

the principal and/or interest requirements and paying agent fees

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

Exhibit "C", attached hereto and incorporated herein by

reference for all purposes.

6.02 The District and the City agree that the pro rata

share of the costs of the Pro3ect to be borne by the District

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

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

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

make principal payments on the Bonds shall not commence until

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

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

percentages hereinabove stipulated as applied to the total

principal and/or interest requirements and paying agent fees due

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

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

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

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

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

and made a part hereof for all purposes.

6.03 The District hereby covenants and agrees that, after

payment of all maintenance and operating expenses of the

District's water distribution and sewer collection works, plants

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

and sub3ect only to any prior lien on and pledge of the income

and revenues derived from the operation and ownership of the

System Facilities to the payment and security of bonds (other

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

derived from the operation and ownership of the System

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

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

installment payments remain due and owing to the City, the

District covenants and agrees to fix and maintain such rates and

charges for water and sewer services afforded by the System

Facilities as shall be fully sufficient to provide income and

revenues at all times adequate to make the contract payments

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

Pro3ect to the City. In addition, the payments to the City

under and pursuant to Section 6.02 hereof shall be payable from

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

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

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

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

assessed and collected. All of the foregoing provisions for the

payments required under and pursuant to the foregoing Section

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

authority conferred by Sections 54.218 and 54.219 of the Texas

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

the day of 198 The District

agrees that the resolution of its Board of Directors approving

this Contract and authorizing the execution hereof on behalf of

District shall make specific provisi.on for the levy, assessment

and collection of the aforementioned taxes during each year and

at such rate (full allowance being made for delinquencies and

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

payments herein pledged to City after consideration of all funds

on hand or to be on hand from other sources, :ncluding those

derived from the System Facilities as above set forth. The

District hereby pledges the employment of these provisions for

taxation as the means of making all payments to the City

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

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

succeeding fiscal year.

6.04 The City covenants and agrees to enforce any and all

existing contractual obligations with other entities and

individuals in order to bring about cost participation in the

Project on the part of these entities or individuals.

6.05 It is understood and agreed that the City shall have

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

City water or sewer customers connecting to the facilities

comprising the Project. In consideration of the District paying

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

any customers within the District shall be obligated to pay such

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

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

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

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

Project against other customers of the City's Waterworks and

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

such subsequent user fees collected by the City or any interest

thereon.

VII. CONSTRUCTION AND INSURANCE

7.01 The Environmental Board of the City shall have the

right to review the initial plans for the alignment and

construction of the Project, and shall be invited to make

on-site inspections of the Project during the alignment and

construction stages.

7.02 During such time as the District or its contractors

engage in construction work in relation to the Project, the

District agrees to require all contractors performing such work

to provide adequate insurance in relation to the Project and the

work being performed as is usually carried by contractors

constructing like properties and also to require all contractors

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

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

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

carried by municipal corporations in relation to the ownership

and operations of utility properties.

VIII. CONDITIONS PRECEDENT

The obligation of the District to acquire and/or construct

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

following:

(a) Approval by the Texas Department of Water

Resources, the Texas Department of Health, and

any and all other local, state, or federal

agencies having jurisdiction;

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

(c) The District's ability, or the ability of

its contractors, using all reasonable diligence,

to obtain necessary material, labor, and

equipment.

IX. USE OF CITY'S PROPERTY

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

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

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

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

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

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

for the Project and to proceed immediately to acquire any

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

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

considered costs of the Project which shall be reimbursed by the

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

be construed as limiting the powers of the District to acquire

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

Upon completion of the Project, all easements acquired by the

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

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

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

industrial disturbances; acts of public enemies; orders of any

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

or any civil or military authority; insurrections; riots;

epidemics; landslides; lightning; earthquakes; fires;

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

restraint of government and people; civil disturbances;

explosions; breakage or accidents to machinery, pipelines, or

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

party claiming such inability.

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

shall be rendered wholly or partially unable to carry out its

obligations under this Contract, then such party shall give

written notice and the full particulars of such Force Majeure to

the other party within a reasonable time after the occurrence

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

the extent affected by such Force Ma3eure, shall be suspended

during the continuance of the inability claimed, except as

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

party shall endeavor to remove or overcome such inability with

all reasonable dispatch.

10.03 It is understood and agreed that the settlement of

strikes and lockouts shall be entirely within the discretion of

the party having the difficulty, and that the above requirement

that any Force Majeure shall be remedied with all reasonable

dispatch shall not require the settlement of strikes and

lockouts by acceding to the demands of the opposing party or

parties when such settlement is unfavorable in the judgment of

the party having the difficulty. It is specifically excepted

and provided, however, that in no event shall any Force Ma3eure
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relieve the City of its obligation to make the contract payments

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

XI. REGULATORY BODIES

This Contract, and the acquisition of the Projects, shall

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

thereto passed or promulgated by the United States of America,

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

lawful jurisdiction thereof.

XII. PARTIES IN INTEREST

This Contract shall be for the sole and exclusive benefit

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

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

benefit or right upon any other parties.

XII. SEVERABILITY

The provisions of this Contract are severable, and if any

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

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

circumstance, shall ever be held by any court of competent

3urisdiction to be invalid or unconstitutional for any reason,

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

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

this Contract to other persons or circumstances shall not be

affected thereby.

XIV. TERM OF CONTRACT

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

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

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

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

hereof by the District.

XV. EXECUTION OF CONTRACT

This Contract may be executed by the City prior to the

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

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

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

Directors thereof, and shall thereafter be binding upon the City

and District in accordance with its terms.

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

under authority of thei r respective governing bodies, have

caused multiple originals of this Contract to be duly executed,

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

indicated below.

APPROVED AS TO FORM: CITY OF AUSTIN, TEXAS

Albert DeLaRosa
®By

Cit Mana er
City Attorney

y g

MAY .^ o 1983
Date:

NORTH AUSTIN MUNICIPAL UTILITY
DISTRICT NO. 1

By _
resident, Board o£ Directors

Date: r7I, j^ g^

2663R/SBL
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EXHIBIT "A"

DISTRICT ITEMS

WATER

1. 36 inch Jollyville Transmission Main ( along McNeil Road from

Jollyville Reservoir to Parmer Lane)

2. 24 inch Parmer Lane Transmission Line ( from existing 24 inch

main in Milwood 6-11 to McNeil Road)

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

to Proposed Reservoir)

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

Reservoir to FM 620)

WASTEWATER

Temporary Lift Station and Force Main System (from North
Austin M.U.D. #1 to Bull Creek Lateral "A")

CONTRACT BOND ITEMS

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

Storage)

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

183)

3. Oversize Research Boulevard Transmission Main from 36 inch

to 48 inch Diameter.

WASTEWATER

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

Interceptor)

REAL9/43-1:SBL
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AH ORDtxnrrcE by the City Council of the City of Austin, Texas, authonung the issuance of
5598,000,000 "Ctrr oF Avsrnv, TFxAs, WATat, SEvrtt wr+a EtErntlc RF,-,trrrntxc RBVm4LrE Borqos, SFxir:<
1982"; prescribing the form of the bonds and the fornr of the interest coupons; pledging the net revenues of
the City's Waterworks and Sewer System and necmc Light and Power System to the payment of che
principal of and interest on said bonds; enacting provisions incident and reiated to the issuance, payment,
security and delivery of said bonds; and dedaring an emergency.

`4 Passed March 3. 1982
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ORDINANCE NO. 820303-A

Av OROtyA.NcE by the City Council of the City of Austin, Tcxas. authorizing the issuance of
^^Z59$,300,000 "CITY OF ALS?iY,': ES .+S, W+TcR. SE':wF.R ND E_EC'^K REFL\o(rG REVENUE BONDS, SERIES
1982", prescnbtng ire forrt: of;he oenes = r.c trio : or,-n ^i ;;,e ,n,_rest coupons. pieds.ng the net revenues of

the City's Waterworks and Sewer System and Siecznc Lt,ac and ?o'er System to the payment of the

principal of and interest on said bonds; enacting provisions incident and reiated to the issuance, peyment,

security and aeiivery of said bonds; and declarmg an emer;ency,

\WHEREAS, the City of Austin, Texas (:he "City') has duly issued and delivered, and (here are
currently outstanding, the following series or issues of revenue bonds payable from and secured b y a lien

on and pledge of ihe net revenues of City's Electric Light and Power, Waterworks and Sewer System, to

"it:

( L) City of Austtn, Texas, Utility System Revenue Bonds, Series 1.
dated April 1, 1977, now outstanding in the aggregate
principal amount of.....,._._ ................................. ......... _.......... S 80,000,000

(2) City of Ausun, Texas, Utility System Revenue Bonds, Series Z,
dated October I, 1977, now outstanding i n the aggregate
principal amount of ....,_......... ................................................ 55,000,000

(3) City of Austin. Texas. Utility System Revenue Bonds, Series 3,
dated April 1, J 978, now outstanding in the aggregate
principal amount oC...._..__..,__,_ ................... __....... .......... 78,000,000

(4) City of Austin, Texas, Utiliry System Revenue Bonds, Series 4,
dated October 1, 1978, now outstanding in the aggregate
principal amount of...... _.._ .._. ._._. .. .._......_............» 76,780,000

(5) City of Austin, Texas, Utility System Revenue Bonds. Series 5,
dated March 1, 1979, now outstanding in the aggregate
pnncipai amount ......._...... _ 79,000,000

,.., ( 6) City of Austtn,.Texas. Utility System Revenue Bonds, Series 6,
dated September L, 1979, now outstanding in the ag3rtgate
principal amounr of .Y_ _. _...._........._^._._...._...... 60,000,000

( 7) City ofAustta, Texas. Utility System Revenue Bonds. Series 7,
dated July 1, 1980, now outstanding tn the aggregate
principal amounT of ....... .... ............... ......... ............................ 45,000,000

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

(9) City of Austin, Texas, Utility System Revenue Bonds, Series 9,
dated June 1, 1981, now outstanding in the aggregate
prinapal amount of ...... ....... ........ _............ _.... __................... Z7,000,000

(10) City of Austin, Texas, Utility System Revenue Bonds. Series
L0, dated October 1, 1981, now outstanding in ,he aggregate
principal amount of .................................................................. 43,000,000

!) City of Ausnn, Texas. Electrtc, Waterworks and Sewer System
Refunding Revenue Bonds, Senes 1979. dated July I, 1979,
now outstanding in the aggregate principal amount of....,...... 303,665,000

AND WHERErs, the City Council of the City has determined and hereby finds that refunding bonds
shouid be issued m an amount sut^iaent. together with ocher available funds of the City, to refund all the
above described bonds for the reasons set forth in Seaton 41 hereof, pay the costs of issuance of the
refunding bonds and provide a debt servtce reserve for the refunding bonds: and

' WxEReXs. It is hereby officially found and determined that it is necessary and desirable to use
proceeds of the refunding bonds co fund a portion of the debt service reserve provided in Section 15 below,

^ .o atiecttvely market the bonds and acrueve the purpose of the rfunding as hereinafter set forth; now,
in a.- eCore.

B-I
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BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF AUSTIN, 1 EtiAS:

SECTION I: dudwrt.atron-Principal Amounr-Ser,er Designation For the purpose or refun-

ding all outstanding CITY OF AUSTIN, TEAAS, ELECTRIC. WATERWORKS AND SENL'ER SYSTEM REFUNDING

REVENUE BoNDS and CITY OF AUSTIN, TEXAS, UTILITY SYSTEM REVENUE BONDS, there shall be and

there is hereby authorized to be issued a series of bonds, each payable to bearer, but subject to

registration as to the payment of pnnclpal, in the principal amount of FrvE HuNDRED N(NErt-EtGItT

.MILLION DOLLARS (5598,000,000), to be designated "Clrt OF AusnN, TE-NAS, WATER, SEWER AND

ELECTRIC REFUNDING REVENUE BoNDS. SERIES 1982" (the "Series 1982 Bonds"), pursuant to

authority conferred by and in conformity with the laws of the State ofTexas, particularly Article T1 71.<.

as amended, V A.T.C.S.

SECrIoN 2: Date-Denomination-Numoers-,1•latunues-lnterest Rates. The Series 1982

Bonds shall be dated March 15, 1982; shall each be in the denomination of Five Thousand Dollars
(55,000); shall consist of 119,600 bonds, numbered consecutively from One ( I) upward and shall

mature and bear interest at per annum rates in accordance with the following schedule:
AGLrcy,a,e

Bond Numbers "aiuney Principal Interest
(All Ineiusi^e) Da-1-1 Amouni Ra,e

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

436 to 1,506 May 15, 1983 5,355,000 8.757a

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

2,367 to 3,264 May 15, 1984 4,490,000 9 50%

3,265 to 4,254 November 15, 1984 4,950,000 9.50`ro

4,255 to 5,288 May 15, 1985 5,170,000 10.0090

5,289 to 6,398 November 15, 1985 5,550,000 10.00%

6,399 to 7,564 May 15, 1986 5,830,000 l0 4Q7,

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

8,654 to 9,800 May 15, 1987 5,735,000 10.30%

9,301 to 11,310 November 15, 1987 7,550,000 ' 10.80%

11,311 to 12.898 May 15, 1988 7,940,000 11 20%

12,899 to 14,574 November 15, 1988 8,380,000 ! 1 20%

14,575 to 16,344 May 15, 1989 8,850,000 11.50010

16,345 to 18,002 November 15, 1989 8,290,000 11.50%

18,003 to 19,755 May 15, 1990 8,765,000 11.75%

19,756 to 21,499 November 15, 1990 3,720,000 I 1.75%

21,500 to 23,345 May 15, 1991 9,230,000 12.0090

23,346 to 25,250 November 15. 1991 9,525,000 12.00%

25,251 to 27.266 May 15, 1992 10,080,000 12.25%

27,267 to 29,386 November 15, 1992 10,600,000 12.25%

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

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

33,863 to 36,224 May 15, 1994 11,310,000 12.75%

36,225 co 38,592 November 15, 1994 11,840,000 11.75%

38,593 to 49,774 November 15, 1996 55,910,000 I 1.00%

49,775 to 55,938 November 15, 1997 30,820,000 13.50%

55,939 to 87,218 November 15, 2001 156,400,000 1400%

37,219 to 94,973 November 15, 2002 38,775,000 11.00%

94,974 to 119,600 November 15, 2006 123,135,000 l 4.25%a

SECTION 3. Interest. The Series 1982 Bonds snail bear interest from date until paid, or redeemed
:n accordance with the terms prescribed therefor, at the per annum rates shown above, such ;nterest to
be evidenced by interest coupons attached to each of said bonds and said interest shall be payable on
November 15, 1982, and semiannually thereafter on May 15 and November 15 in each year.

B-Z
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SECTION 4: Payment of Bonds-Pa.^in; 4genr-Re;rsrrar Both pnnc:eai of and interest on he
Series 1982 Bonds shall be payable i n lawful money of tne L'r.ited States of 4menca, x,tnouc
exchange or collection charges to the owner or holder mereof upon presentat:on and s,rrtencer oi
such bonds or proper coupons, at Morgan Guaranty Trust Compan;, of ^e« York, `ew Yorx, New
Yorf. (the "Paying Agent").

The Paying Agent is hereby designated and appointed the Restsirar for the series 1932 Bonds.
and, in the performance of the duties of Registrar, shall maintain and keep Bond Registration Books
for purposes of registering the Series 1982 Bonds as to the payment of principal and discharging inc
same from registration, all in accordance w i th the Bond Registration Provisions apoea^ng on the
Form of Bond set forth in Section 9 hereof and incorporated herein by reference as a :)art of :his
Ordinance for all purposes.

3

SECTtor+ 5: Optional Redemption. (a) The City reserves the nght to redeem the Series 1932
Bonds maturing on and after November 15, 2002, in whole at any ,.me or in part on any interest
payment date ( and if within a maturity at random, by iot or other customary method selected by the
Registrar), on or after May 15, 1997, at the price of par plus accrued interest to tne date of
redemption and without premium.

( b) The City also reserves the right to redeem :!;e Series :982 BonLs maturing on November 15
!984 through November 15, 1994, in whole or it, part (and if in part the particular Bonds to be
redeemed shall be selected by the Registrar at random, by lot or ocner customary method), on May
f 5, 1984 or on any interest payment date thereafter, at the price of par plus accrued interest .o the
date of redemption and without premium, provided the principal amount of Bonds to be redeemed
shall not exceed the amount of proceeds derived from the sale or otner disposition of the City's
participating interest in the South Texas Project and on hand in the special escrow account referred to
in Section 23(b) hereof at the time of the call for redemption.

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

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

' Dale Amount

May 15, 1995 ........... ....:...._.................... S12,575,000
November 15, 1995 ......... ........................... 15,295,000
May 15, t996 ...................... _...................... 1 1.020,000

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

Da,e Amount

May 15, 1997 ...... ... ............................... S12, 100,000

(c) Series 1982 Bonds rnatunns on November 15, 2001. are subject co mandatory
redemption prior to maturity and shall be redeemed, in part, on the dates and in Ihe principal
amounts set forth below:

Date Am-

May 15, 1998 ........... ............................... S 14.665,000
November 15, 1998 .................................... 18.925,000
May 15, 1999 .............................................. 16,J30,000
November 15, 1999 .................................... 21,375,000
May 15, 2000 .............................................. 19.725,000
November 15, 2000 ................................... 21,645.000
May 15, 2001 .............................................. 20.355.000

3-3
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(d) Series I982 Bonds maturing on November 15, 2002, are subject to mandatory
redemption prior to maturity and shall be redeemed, in part, on the date and in the pnac:oal

amount set forth below:

D- e e
Amount

May 15, 2002 .................... .......................... 520,630,000

(e) Series 1982 Bonds maturing on November 13, 2006, are subject to mandatory
redemption prior to maturity and snail be redeemed, in part, on the dates and in the principal

amounts set forth below-

NIP ^mouns

May 15, 2003 ..... ........ ._.._ ..................... 517,370,000

November 13, 2003 ................. ....... .......... 19,955,000

May 15, 2004 ........... ........--------------- ._...... . 17,300,000

November 15, 2004 .................................... 17,415.000

May 15. 2005 ................... _........................ 19,305,000
November 15, 2005 .............................._.... 15,795,000

May 15, 2006 .....- ---------------- _._................. 1,855,000

fso^

On or prior to each April I and October I in each of the years specified above that Series 1982
Bonds are to be mandatonly redeemed, the Registrar shall select at random, by lot or other customary
method the serial numbers of the Series 1982 Bonds within the applicable maturity to be redeemed on
the next following mandatory redemption, date, and the Series 1982 Bonds thus selected shall be
redeemed on the next followtne May 15 and November 15, as the case may be, from moneys set aside
for that purpose in the Interest and Redempuon Fund, at the price of par and accrued interest to the
date of redemption, without premtunr Any Series 1982 Bonds not selected for prior, edemption shall
be paazd an the date of their stated matunry. -

The principal amount of the Senes 198Z Bonds required to be redeemed pursuant to the
operatton of such mandatory redemption provisions shall be reduced, at the option of the City, by the
principal amount of any Series 1982 Bonds which, at least 50 days prior to the mandatory redemption
date. ( I) shall have been acquired by the C:ry at a price not exceeding the principal amount of such
Bonds plus accrued interest to the date of purchase thereof, and delivered to the Registrar for
canceilauon. (2) shall have been purchased and cancelled by said Registrar at the request of the City
with moneys in the Interest and Redemption Fund, at a pnce not exceeding the principal amount of
such Series 1982 Bonds plus ac=ed interest to the date of purchase thereof, or (3) have been
redeemed pursuant to the optional redemption provisions set Forth above in Secaon .i hereof and not
theretofore credited against a mandatory redemption requtrement-

S flc rtox 7: Notice of Redemprton. At least thirty ( 30) days prior to any date on which any of ehe
Series 1982 Bonds are to be redeemed pursuant to the provisions of Sections 5 or 6 hereof, the City
shall cause a written notice of redemption- (spectfytng the senai numbers and amount of bonds to be
redeemed) to be published at least once in. a financial publication of general circulation in The City of
New York, New York and tn a newspaper of general circulation in the City of Austin, Texas. By the
date fixed for any such redemption due provision shall be made with the Paying Agent for the
payment of the principal amount of the Series 1982 Bonds which are to be so redeemed and accrued
interest thereon to the date fixed for redemption. If such written notice of redemption is published
and if due provision for such payment is made, all as provided above, the Series 1982 Bonds which
are to be so redeemed thereby automatically shall be redeemed prior to their scheduled maturities,
and they shall not bear interest after the date fixed for redemption, and they shall not be regarded as
being outstandttig except for the right of the holder to receive the redemption price from the ?aying
Agent out of the funds provided for such payment. A similar notice shall be mailed by the City.
postage prepatd, not less than 30 days prior to the redemption date, (a) to the registered owner of
each Series 1982 Bond to be redeemed at the address appearing on the Bond Registration Books
maintained by the Registrar and (b) to the owner of each of the Sertes 1982 Bonds to be redeeme-z
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which is payable to bearer, provided that each such owner previously shall have filed written
nstrucnons with the Registrar as to the name and address to which such notice should be mailed; but
atlure to mail or receive any such notice, or any defect chere:n or in the mailing thereof, shall not

affect the ^altduy of the proceedings for the redemption oCsuch Series 198'_ Bonds

Si:CTtor. 8: Execution of Bonds. The seal of said Cicy snail be i mpressed on each or said Series
982 Bonds or, in the alternative, a facsimile of such seal shall be printed on the sato Series 1982

Bonds. The Series 1982 Bonds and interest coupons appurtenant thereto may be executed by the
imonnted facsimile signatures of the Mayor and City Clerk and execution in such manner shall have
the same effect as if such Series 1982 Bonds and coupons had been signed by the Mayor and City
Clerk in person by their manual signatures. Inasmuch as such Series 1982 Bonds are required to be
registered by the Comptroller of Public Accounts of the State of Texas. only hts signature (or that of a
deputy designated in writing to act for the Comptroller) shall be required to be manually subscribed

t to such Series 1982 Bonds in connection with his registration certificate to appear thereon, as
hereinafter provided; all in accordance with the provisions of Article 717j-i, V A.T.C.S.

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

(Form of Bond)

NO. UNITED STATES OF AMERICA 55,000'

STATE OF TEXAS

COUNTY OF TRAVIS - '

W CITY OF AUS'fN, TEXAS,
WATER, SEWER AND ELECTRIC
REFUNDING REVENUE BOND

SERIES 1982

The City of Austin. a municipal corporation in the County of Travis, State of Texas, FOa VALUE
REcEtvED, hereby promises to pay to the bearer hereof, or, if this bond be registered as to principal as
nereafter provided, to the registered owner hereof, on the FIFTEENTH DAY OF ( unless this
Bond shall have been redeemed prior to maturity in accordance with the provisions of the ordinance
hereinafter referred to) the principal surn of

FIVE THOUSAND DOLLARS

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

Boris P>tuvctrA.t of and interest on this Bond shall be payable in lawful money of the United Scales of
America, without exchange or collection charges co the owner or `.toider, such principal and interest
coupons appertaining hereto, being payable only upon presentation and surrender of this Bond or proper
tncerest coupon, at Morgan Guaranty Trust Company of New York, New York, New York (the "Paying
Agent").

If this Bond is registered as to principal ( other than to bearer), such principal shall be paid to the7
registered owner shown on the Band Registration Books of the City kept by the Paying Agent as
" Registrar" for the City, upon presentation and surrender of this Bond to the Paving Agent.

Tttts BOND is one of a series of bonds (the "Bonds"), dated March 15, 1982, numbered consecutively
from One ( I) upward, each in the denomination of $5.000. aggregattng in orrnctpal amount .i598,000,000,
issued for the purpose of refunding all Presently outstanding "City of Austin. Texas, Electric, 'Waterworks
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and Sewer System Refunding Revenue Bonds" and 'C:., OF zusc:n. Tesas. C^uutv S^stem Revenue

3ands". pursuant co and in conformiry I]-t% the la vs e the S:_te of Tezas. parctcuiariy

V A T C.S., as amended, the Home Ruie Charter of the C;y ana an orcinancc Itne "Ord:nar.ce- ) auly

passed by the City Council of the Ctr, and duly recorded in :he Mhmutes of said Council

THE BOHDS are issued in coupon form -+%i;hout -_ht of corversion and exchange into :uiiy r_;istercd

bonds. Provisions regareing the registration of :ha Bond as to principal and ene conditions of transfer arc

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

THE Borros maturing on the dates .hereinafter :denttned are subject to mandatory redemption pnor :0

maturity with funds from the "Interest and Redemption Fund", establisned in the Ordinance, and sna!l be

redeemed in part prior to maturity at the once of par and accrued interest thereon co the date of

redemption, and without premium, on the dates and in the amounts set forth in the Ordinance. Bonds

maturing November 15, 1996 are subject to mandatory redemption on May 15, 1995 and semiannually

thereafter on each November 15, and May 15 through May 15, 1996 Bonds maturing November 15. 1997

are subject to mandatory redemption on May 15, 1997 Bonds maturing November 15, 2001 are subject to

mandatory redemption on May 15, 1998 and semtannuaily thereafter on eacn tiovetnber 15, and May 15

through May 15, 2001. Bonds maturing on November I5, 2002 are subject to mandatory redemption on

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

2003, and semiannually thereafter on each November 15 and May 15 through May 15, 2006. The
particular Bonds to be redeemed on each such date shall be chosen at random, by lot or other customary

method by the Regtstrar, provided, however, that the principal amount of the Bonds required to be

redeemed pursuant to the operation of such mandatory redemption provisions shall be reduced, at the

option of the City, by the pnnopal amount of any Bonds which, at least 50 days prior to a mandatory

redemption date, ( 1) shall have been acquired by the City at a once not exceeding the principal amount of

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

canceilanon, (2) shall have been purchased and cancelled by said Registrar at the repuest of the City with

moneys in the Interest and Redemption Fund at a price not exceeding the pnnopal amount of such Bonds

plus accrued interest to the date of purchase thereof, or ( 3) shall have been redeemed pursuant co the

optional redemption provisions set forth below and not theretofore credited against a mandatory

redemption reqUX=MenL

On and after May 15, 1997, the Bonds maturing on and after November 15, 2002 may be redeemed
prior to (heir scheduled maturtues, at thc option of said City, with funds derived from any source, in whole
on any date, or in part on any interest payment date, for the principal amount thereof and accrued interest
,hereon to the date fixed for redemption, and without premium. If less chan all the Bonds of a maturity are
co be so redeemed, the particular Bonds of a maturity, to be receemed shall be selected at random, by lot
or other customary method by the Registrar.

Furthermore, the Bonds maturing on November 15, 1984 through November 15. 1994, may be
redeemed at the opctoa of the Ciry, in whole or in part (and. if in pa- the particular Bonds co be redeemed
shall be selected by the Regtstrar at random, by lot or other customary method), on May 15, 1984 or on
any interest payment date thereafter at the once of par and accrued interest to the date of redemption and
without premium, provided the principal amount of Bonds to be redeemed shall not axceed the amount of
proceeds derived from the sale of the City's participating interest in the "South Texas Project" and on

hand at the time of the call for redemption.

Ar L&Asr thirty days prior to the date fixed for any redemption the City shall cause a written notice of
such redemption (specifying the serial numbers and amount of Bonds to be redeemed), to be published at
!cast once in a finanaai publication of general circulation in The City of New York. New York. and in a
newspaper of general circulation in the City of Austin, Texas. By the date fixed for any such redemption
due provision shall be made with the Paying Agent for the payment of the principal amount of the Bonds
which are co be so redeemed and accrued interest thereon to the date fixed for redemption. If such written
notice of redemption is published and if due provision for such payment is made, all as provided above,
the Bonds which are to be so redeemed thereby automatically shall oe redeemed prior co their scheduled
maturities. and they shall not bear interest after the date fixed for redempnon, and cney shall not be
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raga,ded as being outstanding except for the right of the bearer to receive the redemption price rrom thePaying Agent out of the funds provided for such payment. A similar notice snail be mailed by the C:ry,postage prepaid, not less than 30 days prior co the redemption date. ( a) to the registered owner of each ofthe Bonds :o be redeemed addressed to such ow ner at th:e address appcar.ng on the Bond Registration
Books maintained by the Registrar, and ( b ) to the owner of soon of cne Boras to be redeemed whicn is
payable to bearer, provided that each such owner previously shall have fiied written instrucuons with the
Registrar as to the name and address to which such notice should be matied, but Failure to mail or receive
any such notice, or any defect therein or in ,he mailing thereof, shall not affect the validity of the
proceedings For the redemption of such Bonds.

THE BONDS are sper,al obligations of the City payable solely from and equally secured by a lien on
and pledge of the "Net Revenues" ( as such term is defined in the Ordinance ) of the Ciry's Electric Light
and Power System and the "Net Revenues" of the Waterworks and Sewer System: such lien on and pledge
of the " Net Revenues" of both Systems being joint and several and, also, being junior and subordinate to
the payment and security of"Pnoriry Bonds" ( which the City has reserved the right to issue subject to the
terms and conditions stated in the Ordinance ). For a more complete description and identification of the
revenues pledged to the payment of the Bonds, and other obligations of the City secured by arid payablefrom the same source or sources as the Bonds, reference is hereby made to the Ordinance.

THE Ctry has reserved the right, subject to the restrictions stated in the Ordtnance, to issue and incur
additional panty revenue obligations payable from and equally secured by a lien on and pledge of the Net
Revenues of the Electric Light and Power System and the Net Revenues of the Waterworks and Sewer
System, in the same manner and to the same extent as the Bonds. In addition, the City has expressly
reserved che right to incur obligations payable from and secured by a lien on and pledge of the Net
Revenues of either the Electric Light and Power System or the Waterworks and Sewer System, but not
both Systems, which lien on and pledge of the respective Net. Revenues will be of equal dignity with the
iten on and pledge of said respecuve Net Revenues in favor of the Bonds. The City has.also reserved the
right to issue Priority 'Bonds to be secured by a first lien on and pledge of the Net Revenues of Electric
Light and PowerSysrem and theNetRevenuesofthe Waterworks and Sewer System under theterms and
conditions contained in the Ordinance

TtrE Hot.DF^t HatEOFshall never have the right to demand payment of thas obligation out of any funds
raised or to be raised by taxation. ^

ir Is HExESy CERTtFtm AND REC=D that the issuance of this Bond and the Series of which it is a part
is duly authorized by law: that all acts, conditions and things required to exist and to be done precedent to
and in the issuance of the Bonds to render the same lawful and valid have been properly done, have
happened and have been performed ire regular and due time, form and manner as required by the
Constitution and laws of the State of Texas and the Ordinance hereinabove mentioned: that the Bonds do
not exceed any constitutional or statutory limitation; and that provision has been made for the payment of
the principal of and interest on this Bond and the Series of which it is a part by irrevocably pledging the
Net Revenues of the Electric Light and Power System and the Waterworks and Sewer System of the City
of Austin. Texas, as hereinabove rectted.

Except where defined herein, capitalized terms have the meanings assigned to them in the Ordinance.
tu TESTiMdNy WHEREOF, the City Council of the Cry of Ausnn. Texas, in accordance with the

provisions of Arucle 717j-1. V,A_T.CS, has caused the seal of said City co be impressed or a Facsimile
chereof to be printed hereon. and this bond and its appurtenant coupons to be executed with the imprinted
facsimile signatures of the Mayor and City Clerk of said City.

COUNTERSIGNED:
Mayor, City of Austin, Texas

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

O S

ON 15,

T,4E CrrY OF AUsrt;u, a municipal corporation in the County of Travts. State of Texas, hereby

promises to pay to bearer the amount shown on this interest coupon. in lawful money of the United States
or America. without exchange or collection charges to the bearer, uniess due provision has been made for
the redemption prior to maturity of the Bond to which this interest coupon appertains, upon presentation

and surrender of this interest coupon, at

MORGAN GUARANTY TRUST COMPANY OF NEW YORIC, NEW YORI:. NEW YOR%,

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

tnaf issue of CITY 0F AUSfIN, TExAS, WATFR. SEWER AND ELECTRIC REFUNDING REvENn,JE BONDs. SERIES

1982, dated March 15, 1982. The holder hereof shall never have the right to demand payment of this
obligation out of any funds raised or to be raised by taxation, or from any source whatsoever other than
those sources described in the Bond to which thus coupon appertains. Bond No.

City Clark
\4ayor

(Form of Registration Centficate)

COMPTROLLER'S REGISTRATION CERTIFICATE REGISTER NO;.

I
hereby certify that this Bond has been exalnined, certified as to validity and approved by the

Attorney General of the State of Tcmas, and duly registered by the Comptroller of Public Accounts of the

State of Texas.

Witness my stgnature and seal this

Comptroller of Public Accounts
of the State of Texas

(Form of Bond Registration Provisions)

BOND REGISTRATION PROVISIONS

This Bond may be registered as to principal alone on the Bond Regtstrauon3 Books of the City kept

torgan Guaranty Trust Company of New York. New York. New York, as Reetstrar. upo p rese n tation

hereof to the Regtstrar, which shall make notation of such registration in the registration blank below, and
this Bond thereafter may be transferred only upon a duly executed assignment of the registered owner or
his duly authorized representative in such form as shall be satisfactory to the Regtstrar, such transfer to be
made on such Bond Registration Books and endorsed thereon by the Registrar. Any such transfer of this
Bond may be to bearer and thereby transferability by delivery shall be restored, but this Bond shall again

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

unless registered to bearer, shall be payable only to or upon the order of the registered owner or his legal
reoresentattve upon presentation and surrender of this Bond to the Regtstrar by such re,stered owner (or

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

regarded by the Registrar and the City as the absolute owner for all purposes. including payment and

d i scharge of the liability upon such coupon to inc extent of such payment, and neither the Registrar nor the
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