31 1n {ndependen: Enginesr reviews such Forecast and executes a ceruficate (o (he sfect that
sucn Forszast s reasonaoie. and. based hereon (and such other faciors desmed (o e reievant). the
N et Revesues of the Systems »il be adequate (@ pay all the cbiigations. payabie solely from the Net
Revenues of the Systems, erther or both, 10 be ouwstanding after the issuance of the Pronry Bonds or
Addinonal Parity Bonds then being issued {or the Forecast Pariod.

’

The conditions of subparagraph (b) and subparagraphs (¢)(1){(2) and (¢)(i)(b) of thus Secnon
te=d 20t e met with respect 10 a3y Addinonal Panty Bonds or Prionty Bonds issued for the South Texas
Project.

With reference w Priority Bonds, Additional Panty Bonds and such otherobliganons anuapated and
esunated to be 1ssued or incurred, the annual princpal and nerest requirements therefor shall be those
esumated and computed by the Ciry’s Director of Finance (or other officer of the City then having the
prmary responsibility for the financiai afairs of the City). [n the preparauon of the Eaginesring Report
required 1 subparagraph (¢)(i)(a) above, the Independent Engneer may rely on other experts or
professionais, including those in the empioyment of the Cicy, provided such Engineening Report discioses
the extent of such refiance. [n connection with the issuance of Addinonal Pancy Bonds or Pronry Bonds
for Capuial Addinions, the certificate of the Director of Finance ind [ndependent Eagnesr, together wich
the Eagineering Report for the initial issue and the Forecast for 1 subsequent issue, shalk'be conclusive
evidence and the only evidence required to show campliance with the provisions and requirements and this
subparagraph (c) of this Section.

Prority Bonds or Addidonal Parity Boads for Capital Addidons may be combined ia 2 singie issue
with Priority Bonds or Additonal Parity Bonds, as the case may be, for Capial Improvements provided
the condinons precedent sat forth in subparagraphs (5) and (c) are complied with as the same reiate 0
the respective purposes. " ’

Sscrion 20: Refwiding Sonds. The City resarves the right to issue refundifig bonds to refund 1l or
any part of the outstanding Priority Boands or the S8onds ( pursuant o0 aay law thea availabie) upon such
werms and coaditions as the City Couneil of the City may deem (0 be 1n the best interest of the City and 13
inhabitants, and if less than all such outstanding Priority Boads or the Bonds ase refunded, the conditions
precident prescribed (for the issuanca of Prionty Bonds or Additional Pariry Bonds) set forth m
subparagraphs (2) and (b) of Section 19 shall e sarisfed and the Acsountant’s certificate or opiuon
required 0 subparagraph (b) shall pve effecs (o the issuance of the proposed refuading bonds { and shall
not pive effect to the Priority Bonds or the Bonds being refunded (ollowing theiwr caacsilanon or provision
heing made for thetr payment).

Sscron 11 Obligarions of [nferior Lien and Pledge. The City hersby reserves the dght 0 1ssue
additucnal obliganons payabie from and secured by a junior and subordinate lien on and piedge of the Net
Revenues of the Sysiems, either or both, as may be authorized by the laws of the State of Texas.

Secrion 22 Maintenance and Operation[nsurance. The City shail maintain the Systems 11 good
conditon ind operate each 1 an efficent manner and it reasonadle cost So long as aay Sonds are
outstanding, the Gty agress to maintain insurance for the beneft of the hoider or hoiders of Bonds on e
Systems of a kind and ia am amount whuch usuaily vouid be carmed by municpal corporacions engaged in
2 simular cype of business. Nothing wn thus Ordinance shall Se construed as requinng the Ciry (o expend
any funds derived from sources other than the operanon of the Systems, but nodung hereon shail be
conswrued as prevendng the City (rom doing so.

SscTioN 23: Sale or Lease of Propernes. (1) The Ciry, to the sxtent and in the maaner required by
law, may seil or exchange for consideration represenung the fair value thereof, as determined by the Ciey
Council of the Clty, any property not secessary or required in the eficient operations of che Sysiems, aither
or both. or any equipment not necessary or useful in the operations thereof or which is obsolete. damagea
or worn out or otherwise unsuitabie for use in the operauon of the Svstems, sicher or both. Save ind
except a3 heramafter provided. the proceeds of any sale of properties of the Waterworks and Sewer System
snzil be deposited 111 the Water and Sewer Fund and the proceeds of sale of propernes of the Eiezine Light
and Power System shail be deposited 11 :he Electne Fund.
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%) The City may 0 e extent 3ad . the manner cerminied SV aW aQn 2356 O JInerwise dispode
af ail or par of us parucpaung nterest n the South Texas Project. s :oproved 1nd 1uthomzea at an
siection hetd Novemper 3. 1981, srovided such :ale. lease or QtASs GISDOSILON 'S ipproved B¥ 3 major
vote of the Cicy Counaii of the Ciry with 2 dncing on :he pan of e Cun Couacl that ine remaiung
svailable capaary of the Electric Light and Power System /inciuding power 1md 2nergy & De resm:ves
under coatracts) for furmishuing power and 2n2rgy s ldeguate wng suficient (0 sausiy cwerent 24
faresesable power and energy demands (herefor (axing :0t0 consigeration 1ay generaung capaaty then
esumated to become availabie and that such disposal wiil ot jeopardize the abriy of the Cicy to mest rhe
rate covenants contuned heremn and in any other ordinance authonzing nutstanaing ohligauons secures oY
2 lien on and pledge of the Elemric Light and Bower System. Ail proceess demvea Tom suca sdie of
disposal. net of reasonable and necessary expenses \neurred in connecudn therewith (including attorneys
and engineers), shall be deposited in 2 special escrow account With the City's deposttory bank and
expended oniy for the purposes of making Capitat Addions 10 the Elestrie Lignt and Power Systzm. or for
cost-effective projests or purposes which reduce the peak demand reguirements of the Electnie Lignt and
Power-System. or for the redemprion or purchase (at 3 pries not 1o excsed par) of outstanding Bonds or
Prionty Bonds. ail as shail be in the sole discreuon and determinauon of ne C.ov Counetl of the City.

Secrion 24: Records and Accourts. The City hereoy covenants and agress :hat so long as any of the
Bonds or any interest therson remains outstanding and unpaid. t will keep 1ad maincan separate and
complete records and accounts pertaning to the operauons of the Waterworks and Se'ver System and the
Electme Light and Power Symem in which compiete and correct entnes shall de made of all transacuons
relaung thereto, as provided by Amcle 1113, V A.T.CS. The holder ar hoiders of aay Bonds or any duly
authomzad agent or agents of such holders shail have the mght at il reasonabie umes @ inspect such
records. accounts and dara relaung theretwo. and o inspect the respecuve Sysiems and ail properties
compnsing same. The Cicy further agrees that following the close of sach Fiscal Year, it will cause an -
audit of such books and accounts w© be made by in independent frm of Cerufied Public Accountants.
Each such audit in addition to whatever other maters may be thought proper OY the.Accountant. shail
parucularly include he followag )

(1) A detailed statemnent of the :ncome and expenditures of the Electnic Light and Power Systern
1ad of the Waterworks and Sewer System for such Fiseal Year.

- (b) A balance sheet for the Electne_Light and Power System and the Waterworks and Sewer
System as of the end of such Fiscal Yexrt
(¢) The Accountant’'s comments regarding the manner in whiea e City has carmed owt the
requirements of this Ordinance and any other ordinance authenzng the ssuance of Pnonry Bonds or
sddinonal Pamry Bonds and his recommendauons for any changes or umprovements .a ine
operations, records ind ccounts of the respecuive Sysiems.
(d} A list of insurance policies n fores at (he end of the Fiscal Year covenng the propernes of
the respecrive Systems, setung out as © each policy the amount thereol, he Ask covered, the name of
the insurer and the policy’s expiranon date.

Expenses incurred (n Mmaking an 2anual audit of the opersaons af the Systems are (0 be regarded as
Maintenance and Operaung Expenses of the respecuve Systems and pad on 1 pro pasis or as
otherwise determined by the Clry from avasiabie revenues ia ine Elegtnc Fund and Water and Sewer
Fund. erther or both. Copies of each annual audic snall be furmshed (o the Execuave Direstor of the
Municipsl Advisory Counal of Texas 1t hus office (i Ausan. Texas. or as otherwise provided by law and.
upon request, (o the original purchaser of any senes of Bonds. The sudits nerein required shail be made
within 120 days following the close of each Fiscal Year insofar s is posmtie.

SecTiON 25 Defictencies; Excess Net Reverues. (3) If on any ocsasion there shall aot be suficent
Ner Revenues of the Systems to make the required deposits inte (e [nterest and Redemption Fund and
the Reserve Eund. then such deficiency shail he cured as soon 35 possibie [rom the next availabie Net
Revenues of the Systems, or from any other sources avatlabie for such purpose.

(b) Subjest to making the required Jeposits © (1) 3ll spesal funds created for the paymeat iad
secunty of the Priortty Bonds (including the Reserve Sund) (1) ine [nterest and Redempuon Fuad and
e Reserve Fund when and as required oy this Ordinance. or any oreinance duthenxag the ssuanes of
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Additonal Panmcy Bonds and (ui) all funds or accounts crezted for :he benefit of Separate Lien
Obligauons. the excess Ner Revenues of the Sysiems. ether or Soth, may he usea by the City {or any
lawiyi purpose.

SEcTioN 26 Eurther Covemams. The City further covenants and agrees by and through (his
Qrdinance as follows: ;

(2) It has the lawful power to pledge the Net Revenues of the Systems w0 (ne payment of the
Bonds (o the extent provided herein and has lawfully exeraised said power under the Constituuon and
laws of the State of Texas, ind thar the Sertes [982 Bonds issued hereunder. together with the
Additional Paricy Bonds shail be ratably secured n such manner that no one Bond shail have
preference over any other Bond of said issues.

(b) The Net Revenues of the Systems. etther or both. have ot been 1 any manner pledged or
encumbered to the payment of any debe or obliganoa of the City or the Systerms. save and except as
set forth and idenufied 1 Exhtbic A attached hereto and incorpuraied by referenee as a part hereof (or
all purposes.

S&cTION 27 Final Deposiis; Governmenial Obligations. (1) All or 3y of the Senes 1982 Bonads shall
be deemed to be paid. retired and no loager cutstanding within the meamag of tus Ordinance when
payment of the principsi of, 3ad redempuon premium, if any, on such Bonds. pius interest thereon to the
due date thereof ( whether such due date be by rezson of matwnry, upon redemption, or atherwnse) erther
(1) shali have been made or caused to be made in accordance with the terms thereo! (including the giving
of any required notice of redemption ), or (i) shail have been provided by irrevocably deposiung with. or
making availabie 1, 2 paying agent therefor. in trusr and irevocably set aside exciusively for such
sayment, (1) money sufficient o maks such payment or (1) Governmen: Obligations, cernfied dy an
independent public zecounnng Arm of ranonal reputation, 1 marure s to prncipal and nterest in such
amounts and at such nmes as will insure the availability, without resnvestment of suficent money 1o make
such payment, and all sscessasry and proper fees. compensauon and expenses of each paving ageat
pertuining (o the Series 1982 Bonds with respect to which such deposit is made shall have been paud or the
payment thereof provided for the satisfaction of each paying agent. At such ume s & Sentes (982 Bond
shail be deemed 0 be paid hereunder. as afSresaid, it shail no longer be secured by or endted (© the
penefit of this Ordinance or 2 lien on and pledgeof the Net Revenues of the Sysiems, aad shail be enutled
10 payment solely (rom such money or Government Obliganons.

{5) That any moneys so deposiced wunh 2 paying agenr may at the diresuon of the City aiso be
invested (n Government Obligations. maturng in the amounts and ames as herembefore se: forth, aad ail
income (rom aii Government Obligations in the hands of the paying agent pursuant o this Secuon wiuch s
aot required for the payment of the Sentes |982 Bonds, the redempnon premuum, if any, and interest
thereon. with respect 10 which such money has been so depostted. shail be turned cover (0 the City or
deposited as directed by the Ciy.

{e) That the City covenants that no deposit will be mide or accepted under clause (a) (i) of this
Section and no use made of any such deposit which wouid cause the Seres {932 Bonds 1o De treated as
arburage bonds withun the meanng of Secton 103 (¢) of the [niernal Revenue Code of 1954, a5 amended.

(d) That nocwithstanding any other prowisions of this Ordinance. all money or Government
Obligatons set aside and heid (1 trust pursuant to the provisions of thus Seenon for the payment of the
Sertes 1982 Bonds, the redemption premium. if any, and aterest thereon, shail be applied t0 and used for
the payment of such Bonds, the redemption premium. if aay, 1nd interest thereon and the ncome on such
money or Government Obligations shail aot be considered to be *Cross Revenues™ under tus Ordinanc=

SecTion 28: Remedy in Evenr of Defauit. In addivon (o all che nghts and remedies provided by the
laws of the State of Texas, the City covenants and agrees particulariy that in the eveat the Clry (2) defauis
n payments 0 be made to the [nterest and Redempunon Fund or the Reserve Fund is required by ths
Ordinanee or (5) defauits in the observance or performance of any ocher of :he covenants. condittons or
obtliganons set (orth ia this Ordinance. the hoider or hoiders of any of the Bonds shall de santled 0 3 wme
of mandamus issued by 2 court of proper jurisdiction. compelling and requinng the Cicy and s officers
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onserve and perform any covenant. condition of obligauon prescribed in s Ordinance. No delay or
Ammission (0 exgrcise any rght or power acoruing upon any defauit shall impair any such nght or power.
or shall be construed o be a waiver of any such defauit or acquiescence (herein. and everv such nght ind
sower may be exercised from ame to ume aad 1s often as may be desmed 2xpedient.

The spectfic remedy herein prowvided shail be cumuiauve of all other exsung remedies 3nd (ne
specification of such remedy shall not be deemed (0 be exciusive.

SseTion 19: Bonds are Obiigations. The Senes 1982 Bonds are speaal obhg:méns of the City payabie
‘tom the pledged Net Revenues of the Systems and the holders thereof shall never have the nght 0
demand payment thereol out of fuads raised or @ be raused by taxauon.

SgeTion 30: Bonds are Negotiabie [nstruments. Each of the Senes 1982 Bonds heren authorized shall
Se deemed ind construed to be 1 “Secumty”. and as such 3 negouable nstrument, witfun the meamng of
Arnicie 8 of the Umform Commerdal Code.

Secwton 31 Ordinance to Constiruse Contract. The provisions of this Ordinance shall constitute 2
contract between the City and the hoider or hoiders from ume © ume of the Senes 1982 Bonds and. except
1s otherwise provided herein, no change. vanauon or alteration of any kuad of the prowvisions of thus
Ordinance may be made, until such Bonds are no fonger outstanding.

SecTion 1L Governmentai Agencies. The City will comply with ail of the terms and condiuons of any
and all franchuses. permits and authorizanons applicable to or necessary sith respect 10 the Systems. erther
or voth. and which have been obtained from any governmental agency: ind the Ciry has or wiil obtain
and keep in fuil foree and effect all franchises, permits, authorzatons and other requirements applicabie ©
or necessary with respeet to the acquusition, construction. equipment, operation and maintenancs of the
Svstems. - -

Secrion 33: Na Compeusion. The City will not grant agy franchise_or permi the acquisinon.
construcnon or operation of any compeang [acilities which might be used as 2 substiruce (or the faclices of
the Systems, either or both, and, o the exzent thac i legally may, the City will prohubit aay such compeung
facilittes. ’

»  SecTION 34t No-Arditrage. The City covegants © and with the purciasers of the Series (982 Bonds
that @ will make ac use of the proceeds of the Series 1982 Bonds. investment income or other funds at any
ume throughout the term of this issue of Sertes 1982 Bonds which would cause the Sertes 1982 Bonds to de
arbitrage bonds wathin the meang of Secuon 103(¢) of the laternai Revenue Code of {954, as amended.
or any reguiauons or rulings pertaining thersto.

SecTioN 35: Interest om Bonds to Reman Tax Exampe. The City recoganzes that the purchasers and
noiders of tie Series 982 Bonds wiil have acczpted them on. and paud therefor 2 pnee which reflecs, the
understanding hat interest thereon is exempt from federal income taxanon uader laws in foree at the ame
the Series 1982 Bonds shail have been deiivered. [a this connection the City shall take no acuon or fail 10
rake any acnon. which action or faure 10 act may reader the nterest on any of such Series 1982 Bonds
supject to federal income taxation. paracularty pursuaat to Secuoca 103( 1) of the Internai Revenue Code
of 1954, as amended, nor shall the Ciry take any acuon or fail to take any acuon, which aczon or failurs to
ace. would have the effect of causing the income denved by the City from :he Systems, exther or both. to
become subject (o (ederzl income taxagon in the hands of we Gy, whether or not provision shall have
ween msde for the payment of such Senes (932 Boands.

SecTioN 36: Amendmens of Ordinance. This Ordinance may be amended i the following manner
and subject to the following conditions: (1) the hoiders of Bonds aggregauag ia principal amount 51% of
the aggregate princpal amouat of then ousstanding Bonds shall have the aght from ime to ume w©
:pprove any amendment o tRis Ordinanee which may be deemed necsssary or desirable by the Ciry,
provided. however. that aothing heremn contained shall permut or be construed to permit the ameadment of
:he terms and condiuons in chis Ordinanes or i the Bonds so as to:

(1) Make any change ia the matuney of the suwstanding Bonds:
(2) Reduce the rate of interest borne by any of the outstanding Bonds:
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(3) Redues the amount of the princpal payable on the outstanding Bonds:

{4) Modify the terms of payment of pnnapal of or interest on the outstanding Bonds. or impose
any condiuons with respect to such payment

(§) Affest the nghts of the hoiders of less chaa all of the Bonds then oustanding; .

(6) Change the minimum percentage of the prinaipal amount of Bonds necessary for consent 0
such amendment.

(b) If at any ume the City shall desire to amend the Ordinance under this Seetioa. the City shail
czuse notice of the proposed amendment to be published in 2 financal newspaper or journal of genersi
areulanon 1 The City of New York, New York. and in 2 newspaper of generai arcuiauon in the City of
Ausun. Texas. once dunng e3ch calendar week for at least (wo successive calendar weeks. Such noucs
shail briefly set forth the nature of the proposed amendment and shall state that a copy thereof is on file at
the principal office of the paying ageas for inspesuon by all hoiders of Bonds. Such publicauen s not
required. however, iIf nouee 1 wnuag © gven to each hoider of Bonds.

(¢) Whenever at any ume the City shall recetve an instrument or instruments executed by the hoiders
of at least 51% in aggregace principal amount of all Bonds then outstanding, wiich instrument or
imstruments shall refer w the proposed amendment described 1a said nodce and which specificaily consent
to and ipprove such amendment in substanosily the form of the copy thereof on fle with the psying
agents. the govermng body of the Cicy may pass the amendatory ordinaace in substanaaily the same {orm.

(d) Upon the passage of any amendatory ordinance pursuant (o the provisions of this Secuton, this
Ordinance shail be desmed o be amended in iccordance with such amendatory ordinance. 3ndrthe
respective rights. dutes and obligations under tus Ordinance of the Ciry and all the holders of then
ouisianding Series’ 1982 Bonds aad all future Additonal Pasity Bonds sball thersidlter be desermined.
exerised and enforced hersunder: subject in il respecs o such amendments.

(e) Any consent gven by the holder of 2 Bond pursuant 0 the provisions of Qs Section shail be
rrevocable for 2 period of six months fronr the date of the first publication of the nodes provided for s
this Secnon or the dats of such consent. whichever is later, and shall be conciusive and binding upon all
furure hoiders of the same Bond during such period. Alter the applicabie pertod of ume 3 consent s
rrevocable has expired. the hoider who gave consent, or a successor n ude, may revoke such consent by
iling notice thereof with the paying ageatws and the City, bus such revocation shall not be effecuve if the
nolders of $1% in aggregate prinapal amouar of (Be then outstanding Bonds as n tus Secnon defined
have, prior to the attempted revocauon, consented © and approved the imendment.

(f) For the purpose of this Section. the faet of the hoiding of Bonds by any bondhoider and the
1mount and aumbers of such Bonds and the date of therr hoiding same, may be proved by the afidavu of
ke serson claiming to be such holder, or by & czruficate executed by any (rust company, bank. banker or
any other depository wherever situated showing that ac the date therein mennoned such person had on
deposit with such trust company bank. banker or other deposuory, the Bonds described ia such ceruficate.
The City may conclusively assume that such owmership conuaues unul wntten nouce o the conrary is
served upon the Clity.

Ssemon 37: Clty Manager—Director of Finance to Have Charge of Records and Sonds. The Cliry
Manager and Director of Finance shall be and they are hereby authonzed to ke and have charge of ail
aecessarv orders and records peading iwtvesugauon by the Auomey General of the Scate of Texas. and.
shail take and have charge and control of the Sertes 1982 Bonds herein authomzed pending their approvai
by the Attorney General. their registration by the Comptroiler of Public Acsounts and delivery to the inual
purchasers.

SecTioN 38: Saie of Bonds. The Seres 1982 Bonds are hereby sold aad shail be defivered to Dillon,
Read & Ca. lac. Sauth Bamey, Harms Upham & Ca. [ncorporated and Boesucher & Campany, on benail
of ihe ultmate purchasers thereof n accordance wich the Purchase Contract :a ‘orm and suostancs
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1ppraved oy resolunon of the City Counal of even dats nerewun. 1nd .t :s neresv founc ang determined
by *he City Counal that the pnce and :erms speciied 0 suen Purchise Cantracs are the TOSt 3CVANIAZEOUS
anc reasonadly obtainable by the City

SECTION 39 Approval of Offic:al Stacement The Ofica Statement. aated Mareh 3, 1982, relaung i@
the Sertes 1982 Bonds, 1n substaaualy che form as submiued 0 aus mesung, s hersov appjoved and
authonzed (o be distributed (o the lumate purchasers of the Sestes 1982 Bonds. with such changes therain
2s shail be approved by the Mayor or the City Manager of the City and the distnbunion of the Pratiminary
Ofaal Statement, dated February 22, 1982 is hereby n ail respecis raufied. confirmed and approves.

SECTION 40: Proceeds of Saie. Prompuy after the deiivery of the Semes 1982 Bonds. ail of the
proceeds (rom the saie and delivery of the Seres 1982 Bonds shall be deposited n immediataly avaiasie
funds wuh Morgan Guaraney Trusc Company of New York. hereby designated 1s the sank of delivery,
and such proceeds, less accued interest on the Senes 1982 Bonds, which shail ulumacely de deposited o
the credit of the [nterast and Redempuon Fund. shall be used for the purpose of refunding, diseharging
1nd rearmg all of the Rafuaded Bonds. imnaily funding the Reserve Fund as herein required. and payng
the costs and expeases of issuance of the Senes 1982 Bonds. By a resolution of the City Counal of even
date herewith the City Couneil has authonzed the execution of a “City of Austin, Texas Water. Sewer and
Eiectniz Refunding Revenue Bonds Speaial Escrow Fund Agreement” between the City and the Treasurer
of the State of Texas, wiuch will use said proceeds, wgether with ather avalable funds of the City, ©
provide for the refunding, discharging and rearing of the Refunded Bonds. The balance of sad procseds
ot so raasferred to Treasurer of the Siate of Texas, represenung accrued incerest on the Seres 1982
Bonds, 2 poruon of the Required Raserve for the Senes 1982 Bonds and amouats sufficient to psy the costs
of issuance of the Series 1982 Bonds will be immediately ransferred by the bank of delivery to Texas
Commaeres Bank—Ausaz, Ausan, Texas, the Ciry’s oficial depostory pank. The Dirsstor of Finance is
hereby authorized and dirested to instruct the Texas Commerce Bank~—Ausun. (@ transfer $20.000.000
from the reserve fund estabiished for the benefit of the Uulity Sysiem Reveaus Bonds, S:aa | through 10,
being refunded by the Series 1982 Bonds to the Reserve Fund established hetein for invesunent it open
markes securities; 1ad also o wwansfer o the Resarve Fuad established herewn the sum of $28.325.743.10
from the (aterest and Redemprion Funds for the Refunded Bonds. whica amount, together with the sum of
£36.674.256.90 from the proceeds of saie of the Series 1982 Bonds, shail be wvested in the United Scates
Treasury Obligadons, Stats aad Local Government Series totalling ia amount $65,000.000 and as set forth
in the subscriptons filed oa beball of the City With the Federai Reserve 3ank of Dailas on Feoruary 26,
1982, which subscriptions are hereby ranfied and affirmed.

SscTION 4l: Reasons for Refunding. [t 1S specificaily found ind determined by the Ciry that
unanticipated incresses in the cost of cereain Capual Addiuons and Caprual [mprovements (o the Systems
and grester than expected popuiation and induscrial groweh 1a the Ciry of Ausun maetropolitan area have
created an immediate need (or the Cicy (¢ achieve greater financng fexibility, reduced aet dest service
payments on debt supported by the Systems and the ability t© seil or otherwise dispose of the Cicy's incerest
1t the South Texas Projet or other pasts or components of te Systems no longer needed. It is further
found and determned that the ordinances authorizing the Refunded Bonds contain resuicuve covenants
which 1ahibic the City's abuicy to finance Capieal Addiuoas ind projects financed tirough Separate Lien
Obligauons and require the Ciry to provide excess revenues which results (1 the aecssuty of charging and
collectng rates considerabiy hugher than necsssary. thus (acreasing the cost of elestre, water and sewer
service (o the inhabitanes of the City and prevent. besause of excessivety restncuve cavenants, (e adeguate
1nd economical financing of projects whien are expected (0 be required for the Systems a1 (2e near future.
It s also found that the refunding of the Refunded Bonds in the manner hersin provided (s expected (©
release certain of the Ciry's moneys for capital expenditures for the Systems thus aveiding the necmssity ©
ssue bonds of the Cicy for such purpose. and s expected o reduce aguficandy the amounr of Net
Revenues of the Systems which wiil be required for the amormzanen of outstanding indebredness. thus
sermitung lower raies o the customers of the Systems. Thersfore. for the reasons stated (1 thus Secaon 4i.
the City Counai has found 1t t0 e neczssary and n the best interest of the Cicy that such refunding de
iccomplished. and the Refunded 3onds be refunded. discharged and rsured theredy

SecTioN 4% Cusip Numders. That CUSIP aumbers may Je pnnted on (e Seres 1932 3onds. [t
expressly provided, however, that the presence or 3bsence of CUSIP aumbers on the Sentes {982 Sonds

8-23
gxhibit B te Otility Construction Comtract - Pagels of 27
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snall be of no sigruficance or effect as regards the iegainy ther=or inc 1ertner :ne Citv mor attornevs
approving the Sertes 1982 Sonds as to legaiity are 0 ne neid responsioie ‘or CLSIP sumbpers .acarrently
snnted thereon.

SecTion 43, Emergency. The public :mporance of refunding the Refuaded Zords crzaiss an
smergency and an urgent public necsssity that che refunding be accompiishea as soon as poisitle ang
wthout deiay (or the immediate preservanon of the public peace. health ana safety of the ciuzens of the
City of Ausun, Texas: that ths Ordinance take efect and be i full fores immediateiy upon s passage: and
that the rule requiring that all ordinances be read on three separate days be waived and suspended. and it
's hereby suspended and further thar ail ordinances and charer ruies governing the efacuve date of tms
Ordinance are hereby suspended and that this ordinance 15 hereby passed as an emergency measure and
shall be effective immediately upon its passage and adopuon as provided by the Charter of the City of
Austn.

Passun AND Arsrovip, tus

Mayeor, City of Ausan. Texas

{ City Seal) /
Clry Clerk, City of Ausiin. Texas .
APPROVED: - -

MWih LD

Gity Acorney, City of Austin, Texas

'y

B-i4
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43

ERALDLT A

oy
P R

23T OF QUTSTAUDING JBLIGaTICNS
PAYABLE FRON MET RIVINUIS OF THI
SYSTEMS, EITHIR OR 3CTH

J

700,500 CSicy of austin, Taxas, Jazar, Sewer, ana
ric Revenue 3onds, Serias L982.

Jzilizy Comscruction Concract becween cthe City and Norch
\ustia Groweh Corsider MUD Neo.l, pursuaat o wnieh §5,960,000
Vareh Austin Groweh Cerridor MUD No.l, City of Austia ConcTact
3onds, Series 1981 nave been issued.

Uezilicy Comsetructicn Conezace becueen cne City and Nerthwast
Travis Councy MUD Yo.l, pursuant Co winich $3,3550,000 Narch-
wes: Travis County MUD No.l, Ualimiced Tax and City of auscin
Contracc Bonds, Series 1982, payable by che Ciev as to prin-
ciral amount ounly, are expected tc be Lssued on or azout
April L, L1982.

- -

Ucilicy Comscruction Concract becween che City and Springwoeds
v, pursuant to which $3,520,000 Springwosds MUT Comoinacion
Gty of Auscin Contrace, Unlimiced Tax and Revenuss Bonds,
Series 1982, payable by che CLcy.ds o principal amount only,
e 2xpectad 0 Je issued om or about April L, 1982.

Jeility Comscruction Contract hecween zhe Cigv and Souch
Austia Growch Corridor MUD Yo. L.

Exhibit B to Utility Construction Contract - Page 27 of 27
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Exhibit DM-6

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

THE STATE OF TEXAS § .
S KNOW ALL MEN BY THESE PRESENTS:
COUNTIES OF TRAVIS §

AND WILLIAMSON ]

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

WITNESSETH

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

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

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

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

WHEREAS, the parties now desire to amend or delete certain
obligations of the parties with respect to water utility facilities
and services to benefit all arties and ?ﬁ_‘x“:‘c?yitde {g}iahle water
service in the District; ‘5&9

-y 2 i 3 1
F ok )

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

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

1.01 provision of Water Utility Service and System Improvements.

A,

The Consent Agreement and Construction Contract provide
for the design, financing, construction, ownership, and
operation and maintenance of certain water main
extensions and other water improvements (the *Project").
Water improvements designated as Project items include:

1‘

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

24-Inch Parmer Lane Transmission Main from the
terminus of the 36-Inch McNeil Road Transmission

Main along the right-of-way of Parmer Lane to FM

620. The parties acknowledge that this facility
has been constructed by the District with its funds
and is owned and operated by the District.

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

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

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

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

II.
REVISIONS TO THE WATER UTILITY SERVICE PLAN

2.01 Qwnership of 24-Inch and 36-Inch Transmission Mains. The
parties acknowledge that the 24-Inch Parmer Lane Transmission Main
and the 36-Inch McNeil Road Transmission Main (collectively the
*Mains") are currently owned, operated and maintained by the
District.
upon execution of this Agreement. The City agrees to accept the

The District agrees to dedicate the Mains to the City

- .o A Y
. i e =t
AT -
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Maine and to operate and maintain the Mains upon such dedication

Ly oy

Ty
by the District and that adequate distribution capacity shall be

oy e v e

:Eg:erved by the City to sernggilﬂ%&pd within the Diatrict.  The
City epecifically agrees to relocate at its sole expenee any and
all appurtenances on the 36-Inch McNeil Road Transmission Majinswd
necessary for roadway improvements on McNeil Road and constructed
after the execution of this Agreement. Such relocations shall be
subject to standard City policies and procedures for relocating

water mains.

2.02 Provision of Northwest B Water. The City agrees to provide

Northwest B pressure plane water to the District through the
connection of the City’'s Northwest B Water System to the District’s
facilities. The provision of such water shall be accomplished by
the construction of approximately 1,000 feet of 16-inch water main
from the existing 24-inch water main located at the intersection
of FM 620 and Broadmeade Avenue generally down the right-of-way of
FM 620 to the boundary of the District. The construction,
engineering and inspection costs of the 16-inch main shall be
provided by the City and the City hereby agrees to pay for the
construction, design and inspection of the 16-inch main. It is
understood and acknowledged by the parties that the City will have
money available to fund the design, construction and inspection of
the 16-inch main not sooner than October, 1989 but no later than
January, 1990. The parties further understand and acknowledge that
SASA may require water service from the completed 16-inch main for
its property within the District prior to 1990 when City funding
is available. Therefore, the parties agree that:

a. In the event design and construction of the 16-inch main
is not necessary to serve customers within the District
until January, 1990, the City shall and agrees to act as
the project manager and shall obtain or provide
engineering services for the design, construction and
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inspection of the 16-inch main. The City further agrees
to obtain easements for the 16-inch main. In the event
portions of the 16-inch main cannot be located in
existing right-of-way or donated easements,. the City
shall acquire easements through purchase at its cost or,
if necessary, condemnation. The City shall then proceed
to bid, award and to enter into a construction contract
with the low responsible bidder.

If the City fails to initiate design of the 16-inch main
within 45 days after approval of this Agreement by the
City Council or fails to proceed in an uninterrupted
fashion and within reasonable time limits with the design
phase, easement acquisition, advertisement for bids phase
and construction phase consistent with standard
engineering design practice and the time 1limits for
bidding and award practices as set out by ordinance or
State law, then SASA may elect to commence or complete
all of the phases that the City has failed to complete,
which may include actions to acquire easements, design
and construct the l6~inch main at their cost which shall
then be reimbursed to SASA after compléticn and
acceptance by the City, which acceptance shall not be
unreasonably withheld. Provided, however, notwith-
standing anything to the contrary herein, the City shall
not be required to proceed with construction prior to
November, 1989. SASA agrees to notify the District and
the City in writing that SASA believes that it will need
water service from the 16-inch main prior to the City's
schedule for design and construction. At such time, SASA
may engage the services of an engineer to design the 16-
inch main at a fee schedule to be approved in advance by
the City Director of Water and Wastewater. In the event
easements must be acquired, SASA shall obtain a letter
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of appraised value for the easement from an MAI appraiser
and shall not pay an amount higher than the appraised
value without the City’s consent. Provided, however,
SASA shall have the option to pay a higher amount so long
as SASA agrees to waive reimbursement from the City for
the difference between the appraised amount and the
purchase price of the easement. All easements shall be
obtained in the name of the City. In the event
condemnation of such easement or easements is required,
the District agrees to proceed to condemn the easements
at the cost of SASA. The District agrees to convey any
such easements obtained by condemnation to the City upon
the City's acceptance of the completed 16-inch main.
After completion of design, approval of the design by the
City and acquisition of all necessary easements for the
16-inch main, SASA may then bid the construction of the
16-inch main pursuant to completion bidding requirements
for municipalities and shall award the contract to the
low responsible bidder. The construction contract shall
be entered into between SASA and the construction
contractor. SASA shall be responsible for all payments
coming due under the contract and shall pay all
applicable City inspection fees. After completion of the
construction and acceptance by the City, SASA shall
dedicate the 16-inch main to the City for operation and
maintenance. SASA agrees to provide an accounting of all
expenditures for reimbursement. The City agrees to
reimburse SASA for engineering, easement acquisition
whether by purchase or condemnation, construction and
inspection costs expended for the 16-inch main not later
than January 31, 1990 or completion and acceptance of the
l6-inch main, whichever occurs later.
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The City agrees and represents to the District that neither
the District nor any of its customers within its boundaries shall
be required to pay subsequent user fees for utilizing Northwest B
pressure plane water through the Maconda Park reservoir and
transmission main.

2.03 Deletion of Certain Facilities. The parties agree that upon
execution of this Agreement, the District shall have no further
obligations with regard to the acquisition, construction and
financing of the 2,700,000 Gallon Northwest ®"A" System Elevated
Reservoir or the 48-Inch Spicewood Springs Transmission Main and
Discharge Piping from Spicewood Springs Pump Station to U.S.
Highway 183 described in the Consent Agreement and the Construction
Contract. The parties further agree that the District shall be
released from its obligation to fund the oversize costs of the
Research Boulevard (U.S. Highway 183) Transmission Main constructed
by the City described in the Consent Agreement and the Construction
Contract.

III.
WATER SUPPLY

3.01 Water Service to the District. The City agrees to reserve and
[ T e e i e .

to guarantee to the District adequate water capacity for the

“District and its customers at full development

i »
w0

3.02 Metering of Water Supply. The District agrees to install at
its sole expense any new master meters to record flows of potable
water from the City to the District necessitated by the revisions
to the water service plan set forth in this Agreement. The City
Water and Wastewater Department Director or his designee and the
District’s Engineer shall determine a mutually agreeable location
for any new master meter.
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Iv.
MISCELLANEOUS PROVISIONS

4.01 Conflict. To the extent that this Agreement conflicts with
any term or provision in the Consent Agreement and/or the
Construction Contract, this Agreement is controlling. "All other
provisions of the Consent Agreement, as amended to date, and the
Construction Contract shall remain in effect.

4.02 Foxce Majeure. The parties agree that the provisions regarding
Force Majeure set out in the Utility Construction Contract between
the City of Austin and North Austin Municipal Utility District No.
1 are specifically incorporated herein and are a part of this
Agreement.

4.03 Assignment of Agreement., None of the parties shall assign

this Agreement without the prior written consent of the other
parties hereto.

4.04 Term or Agreement. This Agreemeht shall be in force and
effect for a term of forty (40) years from the date of execution.

‘4,05 Requlatory Authorities. This Agreement and the acquisition

and/or construction of the water facilities shall be subject to all
valid rules, regulations and laws applicable thereto, of the United
States of America, the State of Texas, or any governmental or
regulatory body having lawful jurisdiction.

4.06 Benefits of Agreement. This Agreement is for the benefit of

the parties hereto and shall not be construed to confer any
benefits on any other party except as expressly provided herein.

4.07 Severability and Enforceability. In the event that any
provision hereof is subsequently determined to be invalid, illegal
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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 parties
agree to amend immediately this Agreement 80 as to conform to such
ruling or decision in the manner most consistent with the original
intent hereof.

4.08 Entire Agreement. The above and foregoing Agreement,
including any exhibits which are attached hereto and made a part

hereof, contain the entire agreement between the parties herxreto
and shall in no way be conditioned, modified or supplemented except
by written agreement executed by the parties.

IN WITNESS WHEREOF, the City and the District, acting under
authority of their respective governing bodies, and Milwood and
SASA have caused multiple copies of this Agreement to be duly
executed, each of which shall be of equal dignity, all as of the

day of . 1989.

THE CITY OF AUSTIN, TEXAS

City Manager

APPROVED AS TO FORM:

As€ City Attorney 0 !

10
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NORTH AUSTIN MUNICIPAL UTILITY
DISTRICT NO. 1

By ﬁw«z&@@'

Steve D. Pena,
President, Board of
Directors

ATTEST:

Byt CEZZ»u«JQZZZZéZf

l)enrﬁs /Ty/kﬂ/ '
Secretary, Board of
Directors

AUSTIN WHITE LIME COMPANY

By:

A.H. Robinson, Jr¢, Partner

ny:% I

George E. Robinson, Partner

ROBINSON RANCH

By: C;%%?é(f;ézz’;d’qﬁézﬂ

A.H. Robinson, Jr.# Partner

Byﬁ—o' FAongr””

George E. Robinson, Partner

11
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MILWOOD JOINT VENTURE

By:

Bf¥l Milburn, Venturer

By: Palmar Associates,
Venturer

o Ol ccronse

A.H Robinson, III

SAN ANTONIO SAVINGS
ASSOCIATION, a Texas financial
institution

By:

Its:

THE STATE OF TEXAS §
COUNTY OF TRAVIS s

A
This instrument was acknowledged before me this =X 3~—day of
pr. ] , 1989, by lu%gzu City Manager
of the City of Austin, a Texas political subdivision, behalf of

said political subdivision.
O, o 7. £l

Not Public/ State of Texas

JANIS M. EBLEN

. Notary Public, State of Texas Nam¥ Printeds:
' »f My Commission Expires Aug. 26, 1

Commission Expires:

12
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THE STATE OF TEXAS §
COUNTY OF TRAVIS s

This instrument was acknowledged before me this 41— day of

Lvavs . 1989, by Steve D. Pena, President, Board of
Directdrs of North Austin Municipal Utility District No. -1, a Texas
political subdivision, on behalf of said political subdivision.

AP NAPANA ‘-w-o;v-"’w 1
1 ¥ FRED LEE CASTRO

1)'

<
4 Notary Putlir
* éi’ b STATE OF VRIS
0 & My Cemm. Exp. 3-2.92
o1

THE STATE OF TEXAS §
COUNTY OF TRAVIS S

foued  Aua

Notary Public, State of Texas

Name Printed:

Comnission Expires:

This instrument was acknowledged before me this [QM day of

¢ 1989,

by A.H. Robinson, Jr., Partner of

Austin/White Lime Company, a Texas general partnership, on behalf

of said partnership.

Y]
-

{
. ;

o ‘u /My Commission Expires
QR MAY 9, 1993

> '-;\‘ .
FENENN MELISSAK MILLER
*} o} Notary Public, State of Texas

THE STATE OF TEXAS §
COUNTY OF TRAVIS S

Noéary Publ*f‘ci Statg of Texas

Name Printed:

Commission Expires:

This instrument was acknowledged before me this [0\&7 day of

. 1989,

by George E. Robinson, Partner of

Austin White Lime Company, a Texas general partnership, on behalf

of said partnership.

MELISSA K. MILLER
Notary Public. State of Texas
My Commission Expires
MAY 9, 1993

Notary Public Statel of Texas

Name Printed:

Commission Expires:

13
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THE STATE OF TEXAS §
COUNTY OF TRAVIS S

This instrument was acknowledged before me this HQﬁﬁ day of

Ao ltd , 1989, by A.H. Robinson, Jr., Partner of

Robinsory) R:gch, a Texas general partnership, on behalf of said
general partnership.

MELISSA K. MILLER - )
Nolary Public, State of Texas .
My Commission E
yM/w:o:Q;p:‘!m Notlary Public, ate of Texas

Name Printed:

- . ®shem

Commission Expires:

THE STATE OF TEXAS §
COUNTY OF TRAVIS S

This instrument was acknowledged before me this (Q"e‘ day of
, 1989, by George E. Robinson, Partner of

Robins nch, a Texas general partnership, on behalf of said
partnership.

EEN MELISSA K. MILLER WW&'Z/ ’
. Q*S te} Notary Public, State of Texas :
SBT3y Commasan e Notafty Public, ( State ¢f Texas

g MAY g, 1993

Name Printed:

Commission Expires:

THE STATE OF TEXAS §
COUNTY OF TRAVIS s

This instrument was acknowledged before me this _/2- day of

_LJuh/ __, 1989, by Bill Milburn, Venturer of Milwood
Joint Venture, a Texas joint venture, on behalf of said Joint

venture.
éwg;_f Bea,
Notary Public, State of Texas

Name Printed:

Commission Expires:

14
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THE STATE OF TEXAS S
COUNTY OF TRAVIS S

This instrument was acknowledged before me this [0% day of

L » 1989, by A.H. Robinson, 111, of Palmar

Associgfef] Venturer of Milwood Joint Venture, on behalf of said
joint ventdre.

MELISSA K. MILLER
Notary Public, State of T .
o:;y&:nmrm;::z:w::“ Notary Public R ate Texas

MAY 9, 1993

Name Printed:

Commission Expires:

THE STATE OF TEXAS S
COUNTY OF TRAVIS S

This instrument was acknowledged before me this day of

1989
' of'San Antonio Savings Association, ;
Texag financial institution, on behalf of said financial

institution.
Notary Public, State of Texas
Name Printed:
Commission Expires:

15
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" AGREEMENT AMENDING AGREEMENT CONCERNING CREATION AND OPERATION
OF NORTH AUSTIN MUNICIPAL UTILITY DISTRICT NO. 1"
AND AMENDING "UTILITY CONSTRUCTION CONTRACT BETWEEN THE
CITY OF AUSTIN AND NORTH AUSTIN MUNICIPAL UTILITY DISTRICT NO. 1"

THE STATE OF TEXAS

COUNTIES OF TRAVIS

§
§ KNOW ALL MEN BY THESE PRESENTS:
§

AND WILLIAMSON §

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

WITNESSETH

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

improvements for same; and

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

contract revenue bonds:; and

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

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

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

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

I.
PRIOR AGREEMENTS

1.01 Provision of Water Utility Service and System Improvements.

A. The Consent Agreement and Construction Contract provide
for the design, financing, construction, ownership, and
operation and maintenance of certain water main
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extensions and other water improvements (the
"Project"). Water improvements designated as Project

items include:

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

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

3. Cost participation in the oversize of the Research
Boulevard Transmission Main. The parties
acknowledge that the Research Boulevard

Transmission Main has been constructed by the City
with its funds and is owned and operated by the
City.

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

5. 48-Inch Spicewood Springs Transmission Main and
Discharge Piping from Spicewood Springs Pump
Station to U.S. Highway 183. The parties
acknowledge that the Transmission Main has not

been constructed and does not need to be
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constructed. Its funding was to be provided
through the issuance of contract revenue bonds.
The parties further acknowledge that the Discharge
Piping has been constructed and funded from other

sources.

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

II.
REVISIONS TO THE WATER UTILITY SERVICE PLAN

2.01 Ownership of 24-Inch and 36-Inch Transmission Mains. The

parties acknowledge that the 24-Inch Parmer Lane Transmission
Main and the 36-Inch McNeil Road Transmission Main (collectively
the "Mains") are currently owned, operated and maintained by the
District. The District agrees to dedicate the Mains to the City
upon execution of this Agreement. The City agrees to accept the
Mains and to operate and maintain the Mains upon such dedication
by the District and to reserve adequate capacity in the Mains for
the District's use to the District's customers within its
boundaries. The City specifically agrees to relocate at its sole
expense any and all appurtenances on the 36-Inch McNeil Road
Transmission Main necessary for roadway improvements on McNeil
Road.
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2.02 Provision of Northwest B Water. The City agrees to provide

Northwest B pressure plane water to the District through the
connection of the City's Northwest B Water System to the
District's facilities{:lzhe provision of such water shall be
accomplished by the construction of approximately 1,000 feet of
16-inch water main from the existing 24-inch water main located
at the intersection of FM 620 and Broadmeade Avenue general;y
down the right-of-way of FM 620 to the boundary of the Districgl
The construction and engineering costs of the 16-inch main sh;I1
be paid by the City. The District agrees to act as the project
manager and shall obtain engineering services for the design and
construction of the 16-inch main. The City agrees to enter into
a construction contract for the project and to enter into an
engineering services agreement for payment of the design and
contract administration of the project. The District agrees to
assist the City in obtaining easements for the 16-inch main. The
City agrees that in the event portions of the 16-inch main cannot
be located in existing right-of-way or donated easements, the
City shall acquire easements through purchase or, if necessary,
condemnation. The City further agrees and represents to the
District that neither the District nor any of its customers
within its boundaries shall be required to pay subsequent user
fees or other special fees for utilizing Northwest B pressure
plane water through the Maconda Park reservoir and transmission
main.

2.03 Deletion of Certain Facilities. The parties agree that upon

execution of this Agreement, the District shall have no further
obligations with regard to the acquisition, construction and
financing of the 2,700,000 Gallon Northwest "A" System Elevated
Reservoir or the 48-Inch Spicewood Springs Transmission Main and
Discharge Piping from Spicewood Springs Pump Station to U.S.
Highway 183 described in the Consent Agreement and the
Construction Contract. The parties further agree that the
District shall be released from its obligation to fund the
oversize costs of the Research Boulevard (U.S. Highway 183)
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Transmission Main constructed by the City described in the
Consent Agreement and the Construction Contract.

IIT1.
WATER SUPPLY

3.01 Water Service to the District. The City agrees to reserve
and to guarantee to the District a total of 8,333 Living Unit
Equivalents ("L.U.E.s"), as that term is defined by City
ordinance, of water capacity to the District and its customers of
which 1,800 L.U.E.s are reserved for the 177 acre tract owned by
SASA.

3.02 Metering of Water Supply. The District agrees to install at

its sole expense any new master meters to record flows of potable
water from the City to the District necessitated by the revisions
to the water service plan set forth in this Agreement. The City
Water and Wastewater Department Director and the District's
Engineer shall determine a mutually agreeable location for any
new master meter.

Iv.
MISCELLANEOUS PROVISIONS

4.01 Conflict. To the extent that this Agreement conflicts with
any term or provision in the Consent Agreement and/or the
Construction Contract, this Agreement is controlling. All other
provisions of the Consent Agreement, as amended to date, and the
Construction Contract shall remain in effect.

4.02 Assignment of Agreement. None of the parties shall assign

this Agreement without the prior written consent of the other
parties hereto.

4.03 Term or Agreement. This Agreement shall be in force and

effect for a term of forty (40) years from the date of execution.
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4.04 Regulatory Authorities. This Agreement and the acquisition

and/or construction of the water facilities shall be subject to
all valid rules, regulations and laws applicable thereto, of the
United States of America, the State of Texas, or any governmental
or regulatory body having lawful jurisdiction.

4.05 Benefits of Agreement. This Agreement is for the benefit of

the parties hereto and shall not be construed to confer any

benefits on any other party except as expressly provided herein.

4.06 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 parties agree to amend immediately this Agreement so as
to conform to such ruling or decision in the manner most

consistent with the original intent hereof.

4.07 Entire Agreement. The above and foregoing Agreement,

including any exhibits which are attached hereto and made a part
hereof, contain the entire agreement between the parties hereto
and shall in no way be conditioned, modified or supplemented

except by written agreement executed by the parties.

IN WITNESS WHEREOF, the City and the District, acting under
authority of their respective governing bodies, and Milwood and
SASA have caused multiple copies of this Agreement to be duly
executed, each of which shall be of equal dignity, all as of the
____day of , 1988.
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NORTEWEST CROSSING

LOCATION:

Northwest Crossing 1s 1located adjacent to the south side of F.M. 620
approximately 1.8 miles east of U.S. 183 and approximately 0.3 miles west of
the proposed Parmer Lane/F.M. 620 intersection (see Location Maps). The site
contains a total of 169.2 acres which lies in Williamson County, within the
City of Austin 2-mile E.T.J., and within the boundaries of the North Austin
M.U.D. No. One. A strip of land approximately 50 feet in width adjacent to
F.M. 620 15 within a City of Austin limited purpose annexation area.

TOPOGRAPHY:

The site i1s flat with a gentle alope down from north to south averaging from 1
to 2 percent (see enclosed Preliminary Plan),

-

Water: Water service is supplied by the North Austin M.U.D. No. One.
Water service via a 12-inch diameter line in Briarwick Lans is currently
serving the tract from the east. A4 24-inch diameter water line is
planned to be built along F.M. 620 to serve the tract from the west and
p;g;ide a "looped" system. This 24-inch 1line should be in place by early
1 -

Wastewater: Wastewater service is also supplied by the North Austin

«U.D. No. One. Wastewater service to the tract is currently through an
18-inch diameter 1line in Briarwick Lane. This line is sized to service
the entire tract at full built-out.

Gas: The gas supplier is Lone Star Gas. 4 6-inch diameter gas line
exists on the south side of F.M. 620 along the entire frontage of this
tract. Another 6-inch diameter line traverses the tract from north to
south.  This line is in the process of being relocated into the Northwest
Parkway right-of-way.

Electric: The City of Austin provides electric service to the tract.
The nearest electric substation is the Jollyville station (see Jollyville
Substation map) and is approximately 0.5 miles north of the tract.

Telephone: Telephone service is provided by Southwestern Bell. Overhead
service exists along F.M. 620.
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AGREEMENT CONCERNING THE FOURTH AMENDMENT TO THE AGREEMENT
CONCERNING CREATION AND OPERATION OF NORTH AUSTIN MUNICIPAL
UTILITY DISTRICT NO. 1 AND THE THIRD AMENDMENT TO THE
»UTILITY CONSTRUCTION CONTRACT BETWEEN THE CITY OF AUSTIN
AND NORTH AUSTIN MUNICIPAL UTILITY DISTRICT NO. 1"

THE STATE OF TEXAS S

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

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

RECITAL

WHEREAS, the District, the City and Milwood entered into that
certain “Agreement Concerning Creation and Operation of North
Austin Municipal Utility District No. 1" (the "Consent Agreement™)
on February 21, 1984, and subsequent amendments thereto which

provide for, among other things, the provision of water and
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wastewater utility services and financing for system improvements
for same; and

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

WHEREAS, the lity has entered into certain agreements with
Brushy Creek Water Control and Improvement District No. 1 { "Brushy
Creek") and others whereby it has agreed to participate in the

Brushy Creek Regional Wastewater, Collection, Treatment and
Disposal System (the "Regional System”); and

WHEREAS, the City now desires to fulfill its obligations to

provide permanent wastewater service to a portion of the District
located within the Lake Creek Drainage Basin through the City's
participation in the Regional System rather than through the
pProvision of such service from the City’s Walnut Creek Wastewater
Treatment Plant and additional extensions of the City’s collection

system to that plant; and

WHEREAS, the City additionally desires to provide water and M

wastewater to property owned by the 183/620 Group in the Highway

183 area; and
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WHEREAS, additional off-site facilities must be acquired
and/or constructed in order to provide service from the Regional
System to the District and the 183/620 Group; and

WHEREAS, the Consent Agreement and Construction Contract
contain certain pistrict financial obligations which the parties
now desire to amend or delete;

NOW, THEREFORE,in order to provide for wastewater system
improvenents for the entire pistrict, and to amend or delete
certain District financial obligations, the parties agree as

follows:

I.
PRIOR AGREEMENTS
1.01 Provision of Wastewate ptili rvice and ste
Improvements.

A. The Consent Agreement and Construction Contract
provide for the design, financing, construction, ownership,
operation and maintenance of certain sanitary sewer main extensions
and improvements ({the "project”). Improvements designated as
Project items include:

1. Temporary Lift Station and Force Main Systenm
(from the District to Bull Creek Lateral "A"); and

2. Permanent Wastewater System, including Anderson
Mill and Forest North (from the District to the Bull Creek
Interceptor), (all hereinafter referred to as "Incomplete Project

Items").
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B. The City, pursuant to Article III of the Consent
Agreement, agreed to "sell and deliver to the District all water
which may be reasonably required...for domestic and commercial
uses" and to "receive, treat, and dispose of all sewage...collected
by the District and delivered...into the City‘’s sanitary sewer
trunk line, as extended by the District.” In consideration for
such water and wastewater service, the District, pursuant to
Article I.B. of the Consent Agreement and subject to Texas Water
Commission approval, agreed to oversize and/or extend certain City
facilities existing at that time.

1.02 Qwnership and Operation of Project. The District and the
City agreed, pursuant to Article IV of the Construction Contract,
that upon final completion the Project would be dedicated to the
City and, following City acceptance, the City would be responsible
for Project coperation and maintenance.

1.03 Construction Fipancing. In order to finance the cost of

acquiring and constructing the Project, the City authorized the
District and the District agreed to issue bonds and bond
anticipation notes (both hereinafter referred to as "Bonds") in
amounts necessary to pay "principal, interest...agents’ fees and
other charges and expenses [accruing] in connection with the
payment and discharge of the Bonds." The City, in consideration
of the District’s constructing and/or acquiring the Project and for
conveying same to the City,. agreed to repay certain costs. The
terme and conditions of such payments are set forth in Article V

of the Construction Contracﬁ.
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IT.
REVISIONS TO THE PROJECT
2.01 Regional System. The City is a participant in the
Regional System pursuant to the terms and conditions set forth in
that certain agreement entitled "Wastewater Disposal Contract”
dated , 1988, by and between the City, Brushy Creek, and
the City of Round Rock. Pursuant to that Wastewater Disposal

Contract, the City hereby represents that it has reserved capacity

adequate to provide wastewater utility service to the District to
the extent that the District is not already utilizing service
quaranteed pursuant to the Consent Agreement and Construction
Contract through the Walnut Creek Wastewater Treatment Plant. The
City further represents that it has entered into contracts with
other entities whereby the Regional System will receive and treat
wastewater from City customers.

2,02 ties with Rega omplete Project ms. Upon the

execution of this Agreement by all parties and the approval of the
Texas Water Commission, the parties agree that the District shall

have no further obligations with regard to acquisition,

construction and/or financing of Incomplete Project Items,
including but not limited to the duties set forth in Article I
hereinabove. It is specifically acknowledged and understood that
approval of the change in plans and expenditure of funds must
receive approval of the Texas Water Commission. All duties and

obligations herein are contingent upon the receipt of such

approval.
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2.03 Walnut Creek Service. The parties acknowledge that the

District has already acquired and/or constructed certain wastewater
utility system improvements necessary to provide for wastewater
treatment and disposal through the Walnut Creek Wastewater
Treatment Plant and, to the extent the District is currently
receiving such service and for land yet to be developed within the
Rattan Creek Drainage Basin, this Agreement shall not affect such
service nor provide for alternate utility service. However, to the
extent that the City has not furnished the level of wastewater
utility service for District property located in the Lake Creek
Drainage Basin pursuant to the Consent Agreement and Construction
Contract, such service shall be Prpy}deﬁc—i_'kg_y _”Ehg_w C}}_:vy_ in its role
as a participant in the Regional System.

2.04 Revised Project. The parties acknowledge that, in order
to provide for wastewater transmission, treatment and disposal
through the Regional System, certain wastewater system improvements
not contemplated in the Consent Agreement and Construction Contract
must be acquired and/or constructed (the "Revised Project") by the
District and that certain facilities must also be completed by the

Regional System. In consideration for the City'’s reservation of

capacity to the District set forth in this Article, the District

agrees to provide certain amounts of funding to construct those
sanitary sewer main extensions and improvements described in
Exhibit "A", attached hereto and incorporated herein by reference
(the "Reyised Project Facilities"). It is specifically understood

and agreed that the District shall have no obligation to expend
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funds in excess of the remaining proceeds of the outstanding
contract revenue bonds. The funding of costs to construct the
Revised Project Facilities shall be provided as set forth in

Section 5.03 below. The City represents that the items identified

on Exhibit "“A" comprise the only off-site facilities to be
constructed by the District necessary for the City to provide
wastewater service to the District through the Regional System.
The exact alignment and configuration of such extensions and the
exact location and configuration of improvements may vary depending
on the final engineering design. Final design shall be approved
by the City, the District, the Commission and, with regard to
Regional System improvements, by Brushy Creek.

2.05 Reservation of Capacity. The City and the District
acknowledge and agree that the City has reserved water and

wastewater capacity adequate to provide service to the property

within the District for domestic and commercial purposes. The City
and the District further acknowledge and agree that the gfgvision
of adequate permanent wastewater capacity for the entire District
is dependent upon the completion of the wastewater improvements of
the Project or other improvements to the City'’'s wastewater system.

The parties understand and acknowledge that the Regional System has

not yet been constructed and that the District must have adequate

wastewater capacity at all times for continued growth and adequate

service to existing customers. Therefore, the parties agree that,
upon the District's agreement to fund improvements for the Regional

System and to fund the Revised Project with money that would have
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been otherwise used to complete the original Project wastewater

improvements, the City shall guarantee that any and all other

wastewater improvements necessary to allow the District to utilize
wastewater capacity when required to provide adequate service to

customers of the District shall be funded by the City. 1In the

event that the Regional System is not anticipated to be completed
and operational by such time as is necessary to provide the

District with uninterrupted wastewater service for existing and new

customers, alternate wastewater improvements will need to be
constructed to provide adequate wastewater service to the District.
The parties agree that the determination as to whether or not

alternative wastewater improvements must be built shall be made on

the basis of actual flows in the 20-inch gravity wastewater
interceptor (Interceptor") shown on Exhibit "C” attached hereto.

The parties acknowledge and understand that the District has
only a limited amount of money with which to fund the permanent
wastewater utility improvements for full build-out of the District.
At a certain point in time the District or the City through the

Regional System must begin construction of such improvements. The

District and the City desire to have the District’s service area
within the Lake Creek Drainage Basin served through the Regional

System. However, the provision of such service must be available

to the District at such times as to accommodate continued build-
out of the District. In the event all segments of the Regional
System facilities necessary to serve the District are under

construction prior to the time that flow monitoring data set forth
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below require construction of permanent improvements for ultimate

build-out, the District shall participate in the funding of the
Regional System through its construction of the Revised Project and
shall receive service through Austin’s participation in the
Regional System. In the event that all of the necessary Regional
System Improvements are not under construction prior to the time

flow monitoring data set forth below require the District to

commence design and construction of permanent improvements for

ultimate build-out to serve the District, the District shall

proceed to fund such alternate wastewater improvements, shall not

be required to participate in the {unding of the Revised Project

and shall receive necessary capacity from the City through the

City’s Walnut Creek System.

The City agrees to make a determination immediately as to the

current flows and capacity available within the Interceptor for
planning and monitoring purposes. The City shall provide the
results of such analysis to the District. Further, the City agrees

to monitor at its cost the capacity within the Intexceptor on an

ongoing basis. The City and the District shall jointly analyze

the flows recorded within the Interceptor on a monthly basis. When

flow monitoring data indicates that flows in the upper portion of

the Interceptor, including 3000 gallons per minute of pump over

flows, are approaching 40% line capacity at peak dry weather flows

and 60% line capacity at wet weather flows, design shall commence

for 1,195 feet of 14-inch gravity main to relieve wastewater

surchargiilg and to provide adequate continued capacity. At such

— I

e

P-NA00689
138




time as flow monitoring data indicates peak dry weather flows of
50% or peak wet weather flows of 70% in the upper reaches of the

Interceptor, construction of the 1195 feet of l4-inch gravity main

shall commence. When flow monitoring indicates peak dry weather

flows of 60% or 80% of wet weather capacity within the lower

reaches of the Interceptor and if all necessary Regional System

Improvements are not under construction, design shall commence on

approximately 17,600 feet of 24-inch force main to the 30-inch

Walnut Creek Interceptor. At such time as flow monitoring data

indicates the lower reaches at the Interceptor are flowing at 70%
of peak dry w2ather capacity and 90% of wet weather capacity and

if all necessary Regional System Improvements are not under

construction, construction shall be commenced by the District to

build the 17,600 feet of 24-inch force main and shall be funded

through the existing contract revenue bond funds. The term "under

construction” as used is this Section in regard to the Regional
System shall mean that fixed price construction contracts have been
entered into between the Regional System and the contractor, notice
to proceed has been issued to the contractor, necessary funds have
been designated and are available and all easements and necessary
permits have been acquired.

In the event construction of the 24-inch force main to the 30-
inch Walnut Creek Interceptor becomes necessary under the above-

stated criteria, such 24-inch force main shall become the permanent

wastewater collection system for the District. The parties agree

that moratoriums against additional connections to the City

10
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wastewater system is not a desirable method to control flows within
the Interceptor or to prevent the need for construction of interim
or permanent improvements to the Walnut Creek System. The City

agrees that it shall not utilize moratoriums or other limitations

in service to new oOr existing customers to reduce or contain

wastewater flows in the Interceptor.

2.06 City Billing procedures. The City and the District agree
that the City will continue to bill the District for wastewater
service pursuant to the Consent Agreement. The District shall
remain a customer of the City for wastewater service and the City
shall be the party with whom there is a direct relationship with
the Regional System.

III.
PROJECT MANAGEMENT

3.01 Project Management.

A. The District and the City agree that management of

the Revised Project shall be by the District. 1t is specifically

understood and agreed that all bidding and awarding of construction
contracts shall be in compliance with the competitive bidding
requirements of the Texas Water Commission. The District shall pay
from the existing contract revenue bond proceeds when due all costs
of constructing or installing the Revised Project as set forth in
Section 5.03 below.

B. The District shall obtain the C_ity's approval of the
plans and specifications for the Revised Project Facilities. The

District shall obtain the City’s approval ‘of the award of all

11
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contracts for construction of the Revised Project Facilities and
shall file with the Texas Water Commission all construction
drawings, plans and specifications, contract documents, and
supporting engineering data for the construction and installation
of the Revised Project Facilities, together with evidence that the
materials have been filed with and approved by both the District
and the City.

c. The District Engineer shall serve as "Resident

Project Representative” who shall (i) perform construction contract
administration by monitoring the day-to-day activities of the
construction of the Revised Project and pursue the timely
completion of the Revised Project subject to the weather, the
availability of adequate labor, machinery and materials, and other
factors beyond the control of the District; (ii) on a routine basis
perform or supervise construction staking and resident project
representation during construction of the Revised Project; and
(iii) inspect and approve Revised Project Facilities pursuant to
the standards set forth in the plans and specifications.

D. The City reserves the right to inspect the
construction of all portions of the Revised Project. The City
shall not seek to impose or collect inspection fees on the District
for inspecting any portion of the Revised Project.

3.05 Revised Project Facilities. Acquisition of permits,
licenses, easements, rights-of-way, and land required for the
construction, operation, maintenance, repair, replacement and

removal of the Revised Project shall be the duty of the District.

12
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The District shall be authorized to employ any necessary persons
to acquire needed easements, rights-of-way and land on which to
locate Revised Project Facilities to the extent that same is not
provided by the City or the District. The cost of easements,
rights-of-way, and/or land shall not exceed the fair market value
of the easements, rights-of-way or land, plus damages, if any, to
the remaining portion of the person’s property that is not
acquired.
v
OPERATION AND MAINTENANCE

4.01 Dedication. It is understood and agreed that the Revised
Project Facilities, upon final completion and/or construction of
same shall be dedicated either to the City or Brushy Creek pursuant
to the schedule attached hereto as Exhibit *___" and incorporated
herein for all purposes. Upon acceptance thereof, all right, title
and interest of the District in and to the dedicated Revised
Project Facility shall vest in the designated entity and such
entity shall thereafter be responsible for the maintenance and
operation of the dedicated Revised Project Facility at its sole
expense.

4.02 Off-Site Facilities. The City and/or Brushy Creek will
be responsible for operation and maintenance of all off-gite
facilities at such entity’s sole expense as designated on Exhibit

13
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V.
FINANCING

5.01 Payment of Costs. The District shall immediately apply
to the Texas Water Commission for permission to use available
District contract revenue bond proceeds from the District’s bond
sale of December, 1985, toward the Construction Costs of the
Revised Project and, as an alternative as set forth in Section 2.0S
above, for the construction of alternative wastewater improvements
if necessary. The District shall retain possession of the contract
revenue bonds proceeds after approval of the Revised Project by the
Texas Water Commission. Upon the commencement of construction of
all necessary facilities of the Regional System to provide
wastewater service to the District which are set forth on Exhibit
" " attached hereto, the District will commence design and then
construction of the 30-inch force main to the Regional System. In
the event additional interim capacity needs of the District require
the design and construction of the approximate 1195 feet of l4-inch
gravity main set forth in Section 2.05, the District shall be
authorized to fund such design and construction from the contract
revenue bond funds in the event the City fails to provide funds for
the l4-inch gravity main. Should the design and/or construction
of the 24-inch force main to the Walnut Creek Interceptor becone
necessary under the terms of this Agreement, the costs of the 24-

inch. force main shall be paid from contract revenue bond proceeds.

14
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5.02 Issuance of Bonds. The District and the City agree that
the District shall not be obligated to issue additional contract
revenue bonds to finance the cost of acquisition and/or
construction of Revised Project Facilities.

5.03 Financing of Revised Project Cost. The District shall
pay for the costs of design and construction of the Revised Project
improvements (the "Construction Costs") as set forth on Exhibit
»__" attached hereto and incorporated herein for all purposes.
It is specifically understood and agreed that to the extent that

the Construction Costs of the Revised Project exceed the amounts

available from the outstanding contract bond proceeds, the City
shall fund the additional amounts. The Construction Costs shall
include all reasonable and actual costs for design, engineering,
surveying, easements, materials, labor, construction, legal fees
associated with the costs of this Agreement and any construction
disputes, advertising for construction bids, auditing,
administrative, materials testing, construction inspection arising
in connection with obtaining governmental approvals, certificates
or permits required as a part of the construction, interest,
resident project representation, insurance, taxes, and any
miscellaneous costs attributable to the construction of the Revised
Project.

5.04 Payment of Pro Rata Shares. The City and the District
acknowledge and agree that the District has constructed a 24-inch
wastewater force main generally depicted on Exhibit "___ " hereto,

which was to provide service for the District to the City Walnut
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Creek Wastewater Treatment System and will not be utilized by the
District. A portion of the 24-inch wastewater force main described
in Exhibit "F" hereto has been converted and shall be used as a
water main within the City’s water system, which main shall provide
service to the City customers including the 183/620 Group. The
City and the District have agreed that the sum of Three Hundred
Twenty-Four Thousand Two Hundred Seven and 00/100 Dollars

($324,207.00) is the fair value for the converted main and the

parties have placed the funds in escrow. Upon execution of this

Agreement the parties will concurrently execute a release of the

escrowed amount to the District. A portion of the 24-inch

wastewater force main is expected to be abandoned because of a
partial conversion of the wastewater main to a water main., It is
understood by the parties that such force main was financed in part
by contract revenue bonds and will be of no further use to the
District. 1In consideration for the District’s agreement to allow
the conversion and abandonment of portions of the force main, the

City hereby agrees to assume the debt service payments upon an

additional Three Hundred Thirty-Eight Thousand Two Hundred Eighty-

Three and 00/100 Dollars ($338,283.00) of the outstanding

$16,300,000.00 contract revenue bond issue. The pro rata debt

service payments between the City and the District shall be
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recalculated to reflect ;his asgumption of debt service by the

City. The District shall be allowed to continue to use the portion

of the force main to be abandoned so long as the District requires

e e i

its use for interim wastewater service to the Walnut Creek
Wastewater Plant.
vVI.
MISCELLANEOUS PROVISIONS

6.01 Conflict. To the extent that this Agreement conflicts
with any term or provision in the Consent Agreement and/or the
Construction Contract, this Agreement is controlling.

6.02 Assignment of Agreement. Neither the District nor the
city shall assign this Agreement without the prior written consent
of both parties hereto.

6.03 Term or Agreement. This Agreement shall be in force and
effect until the Revised Project is completed and accepted in whole
by the City and Brushy Creek, pursuant to the terms hereof, at
which time this Agreement shall terminate; provided, however, that
in no event shall the terms of this Agreement exceed ten (10)
years.

6.04 Requlatory Authorities. This Agreement and the
acquisition and/or construction of the Revised Project shall be
subject to all valid rules, regulations and laws applicable
thereto, past or promulgated by the United States of America, the
State of Texas, or any governmental or regulatory body having

lawful jurisdiction.
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6.05 Benefits of Agreement. This Agreement is for the benefit
of the City and the District, and shall not be construed to confer
any benefits on any other party except as expressly provided
herein.

6.06 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 and
the District agree to immediately amend this Agreement so as to
conform to such ruling or decision in the manner most consistent
with the original intent hereof.

6.07 Entire Aqreement. The above and foregoing Agreement,
including the exhibits which are attached hereto and made a part
hereof, contain the entire agreement between the parties hereto and
shall in no way be conditioned, modified or supplemented except by

written agreement executed by both parties.

18
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IN WITNESS WHEREOF, the City and the District, acting under

authority of their respective governing bodies, have caused

multiple copies of this Agreement to be duly executed, each of

which shall be of equal dignity, all as of the day of

, 1989,

APPROVED AS TO FORM:

THE CITY OF AUSTIN, TEXAS

By:

City Manager

By:
’
City Attorney
NORTH AUSTIN MUNICIPAL UTILITY
DISTRICT NO. 1
By:
7
President, Board of Directors
ATTEST:
By:
I
Secretary, Board of
Directors
589-65.3
19
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