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A’nba c Ambac Assurance Corporation

One State Street Plaza, 15th Floor
New York, New York 10004

Financial Guaranty Insurance Policy Telephone! (212) 668-0340
Obligor: Policy Number:
Obligations: Premium:

Ambac Assurance Corporation (Ambac), a Wisconsin stock insurance corporation, in consideration of the payment of the
premium and subject to the terms of this Policy, hereby agrees to pay to The Bank of New York, as trustee, or its$
“Insurance Trustee”), for the benefit of the Holders, that portion of the principal of and interest on the above-describe

(the “Obligations”) which shall become Due for Payment but shall be unpaid by reason of Nonpayment L

Ambac will make such payments to the Insurance Trustee within one (1) business day following wrije:
Nonpayment. Upon a Holder's presentation and surrender to the Insurance Trustee of such unpaj
uncanceled and in bearer form and free of any adverse claim, the Insurance Trustee will distf
principal and interest which is then Due for Payment but is unpaid. Upon such disbursegé
the surrendered Obligations and/or coupons and shall be fully subrogated to all of thg

In cases where the Obligations are issued in registered form, the Insurance Trustee
presentation and surrender to the Insurance Trustee of the unpaid Obligation,
with an instrument of assignment, in form satisfactory to Ambac and
Holder's duly authorized representative, so as to permit ownership of s
nominee. The Insurance Trustee shall disburse interest to a :
Insurance Trustee of proof that the claimant is the person entitled
Insurance Trustee of an instrument of assignment, in form gatisfa
Holder or such Holder’s duly authorized representatjx® g

interest in respect of which the insurance disbursesfhg

payment on registered Obligations to the extent of a

older only upon
e claim, together
the Holder or such
e name of Ambac or its
x ofily upon presentation to the
i she Obligation and delivery to the
urance Trustee, duly executed by the
Bbes under such Obligation to receive the
e subrogated to all of the Holders' rights to

idethat any payment of principal of or interest on an

a Holder by or on behalf of the Obligor has been deemed a
syant to the United States Bankruptcy Code in accordance with
Holder will be entitled to payment from Ambac to the extent

In the event that a trustee or_paying ag
Obligation which has become Due fgg

a final, nonappealable order of a d
of such recovery if sufficlent.fy

on which payment is due by reason of call for redemption (other than by application
allments), acceleration or other advancement of maturity, and, when referring to interest on the
ed date for payment of interest has been reached. As used herein, “Nonpayment” means the fatlure
d sufficient funds to the trustee or paying agent for payment in full of all principal of and interest
h are Due for Payment.

pftelable. The premium on this Policy is not refundable for any reason, including payment of the Obligations
- " This Policy does not insure against loss of any prepayment or other acceleration payment which at any time
may become due in respect of any Obligation, other than at the sole option of Ambac, nor against any risk other than Nonpayment.

In witness whereof, Ambac has caused this Policy to be affixed with a facsimile of its corporate seal and to be signed by its duly
authorized officers in facsimile to become effective as its original seal and signatures and binding upon Ambac by virtue of the
countersignature of its duly authorized representative.

!J STINCE I
TSN .
% / ﬁ-&, } ;,.‘on 4 ,‘.‘_::?’ ". .

. 23/ j]
President l‘ : mll ; ’: Secretary
0. e Oyt 'o’
{
Effective Date: \\.‘;:k:o:..°‘ Authorized Representative
THE BANK OF NEW YORK acknowledges that it has agreed ey
to perform the duties of Insurance Trustee under this Policy.
Form No.: 2B-0012 (1/01) Authorided Officer of Insurance Trustee
A-
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COASTAL SECURITIES

Financial Advisor to the District

P-NA01352
804




RESPONSE TO REQUEST NO. 17
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UTILITY CONSTRUCTION CONTRACT
BETWEEN
THE CITY OF AUSTIN, TEXAS AND
NORTH AUSTIN MUNICIPAL UTILITY DISTRICT NO. 1

This Contract 1is made and entered into on the date last
herein written, by and between the CITY OF AUSTIN, TEXAS ("the
city"), a Home Rule City located in Travis County, Texas, and
the NORTH AUSTIN MUNICIPAL UTILITY DISTRICT NO. 1 ("the
District"), a conservation and reclamation district created
pursuant to Article XVI, Section 59, of the Texas Constitution
and operating under the provisions of Chapter 54 of the Texas
Water Code.

RECITALS

The City owns and operates a water supply system and a
sanitary sewer collection and treatment system serving areas
within and adjacent to ijts city limicts and has detarmined to
extend its water supply and sanitary sewar facilities into the
service area north of its present city limits 1in order to
provide water and sanitary sewer service within said area for
th;.purposo of protecting the -health and welfare of present and
future residents of the area and of portions of the City in
proximity thereto.

The District desires £o obtain access to the City's water
supply system in order to enable 1%t to provide a dependable
supply of potable water to the inhabitants of the District and
to obtain access to the City's sanitary sewer system 1D order to
provide for the transpertation, treatment, and dispesal of
sewage from within the District. Pursuant to Chapter 54 of the
Texas Water Code, the District 1is authorized to purchasae,
construct and acquire, inside or outside its boundaries, works,
improvements, and facilities helpful or necessary to supply
watar for municipal uses, domestic uses, and commercial purposes
and to collect, <transpert, and dispose of waste. The Board of

Directors of the District has determined that i1t 1is in the best

EXUIBIT "B" TO CREATION AGREEMENT
page 1 of

e
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interests of the District and its inhabitants to cooperatas with
the City in the acguisition and construction of certain
extensions to the City's water supply and sanitary sewer
facilities.

The City and the District are autherized to make and enter
into this Contract in accordance with the laws of the State of
Texas, including Article 11093, Texas Revised Civil Statutes,
and Chapter 54, Texas Water Code.

NOW THEREFORE, KNOW ALL MEN BY THESE PRESENTS, that for
same in consideration of the premises and the mutual obligations
and benefits contained herein, the City and the District
contract and agree as follows:

AGREEMENT
I. DEFINITIONS

The terms and expressions used in this Contract, unless the
context clearly shows otherwise, shall have the following
meanings:

1.01 "Project" shall mean and refer to those water main
and sanitary sewer main extensions and improvements described in

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

u“

configuration of such water main and sanitary sewer main
extensions and the exact location and configuration of the other
water and sanitary sewer improvements may vary depending upon
the final enginesring design which shall be reviewed by the
Environmental Board of the City and which shall be approved by
the consulting engineers for the District and the Directors or
acting Directors of the City's Water and Wastewater and Public
Works Departments. It is expressly acknowledged and agreed
that, prior to the time engineering design for the Project has
been finally determined, the City may, at 1ts option, requirs
the oversizing of any of the failities comprising the Project,
provided: (i) that the City bears the cost of such oversizing

and any relatad engineering expenses; (ii) that the total cost
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of the Project to the District 1is not increased as a result of
the oversizing; and (iii) that the constructicn of the Project
18 rot delayed as a result of such oversizing.

1.02 "Board" andfor "Board of Directors” shall mean and
refer to the Board of Directors of the District.

1.03 "Bonds" shall mean and refer to the bonds to De
1ssued by the District, in one or more series or isgsues, for the
purpcse of acquiring, by purchase and/or comstruction, the
Projects.

1.04 "Bond Resclution" shall mean and refer to any
resolution or trust indenture of the Board of Directors
authorizing the issuance of the Bonds and providing for their
security and payment, as amended from time to time as therein
permitted.

II. OBLIGATIONS OF DISTRICT WITH RESPECT
TO TEE ACQUISITION OF THE PROJECT.

2.01 Subject to the limitations hereinafter set forth, the
District agrees that it will proceed, as promptly as possible
and to the best of its abilz;ias, with the financing and
acquisition and/er construction of the Project, all in the
manner hereinafter described.{‘rhe District agrees to promptly
pursue the approvals necessary for the District to 1ssue the
Bonds and acguire the Project. Upon obtaining said approvals,
the District agrees to proceed promptly to 1ssue and sell the
Bonds and, thereafter, to purchase and/er construct the
Project. The District hereby covenants that it will make a
diligent effort to design and toc complete the Project as sSoon as
practicable; provided, however, that the District shall not be
liable for any damages which may ba occasioned by delays not
caused by negligence of the District. The District and the City
shall agree on the "Consulting Engineers" for the Project, which
shall be constructed in accordance with plans and specifications

prepared by the Consulting Engineers and approved by the City.
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It is further agreed that the Consulting Engineers may be
changed, but only with the consent of both the District and the
City.

The District may enter into such contracts as may be
necessary to provide for <the acquisition, by purchase and/or
construction, of the Project. Said contracts shall be approved
and executed as regquired by the laws and regulations applicable
to municipal utility districts and shall be awarded by
competitive bidding in accordance with applicable City policies
and procedures. The City shall be given notice of and invited
to attend all bid openings, including bid cpenings for Bonds.

III. DISTRICT'S OBLIGATION TO PROVIDE
FINANCING FOR PROJECTS

3.01 In order to finance the costs of the Projects, the
District agrees ¢o issue and sell the Bonds, in one or more
series or installments, in such amounts as may be necessary to
pay the costs and expenses of acquiring and/or constructing the
Project and the costs and axpensaes of 1ssuing the Bonds
including, without limitation, the cost of acguiring all
rights~of-way, easements, and }:and therefor; the funding of all
special funds created for the —Ii:uymcnt and security of the Bonds;
reasonable financial and legal fees, as agreed to in writing by
the City attorney and the Director of Finance of the City;
printing and other expenses incurred in connection of the
i1ssuance, sale and delivery of <the Bonds; and an amount
sufficient to provide for the payment of intarest on the Bonds
for a period not to exceed two (2) years. The parties agree
that all of the Bonds issued by the District pursuant to the
provisions herecf shall be payable solely from the contractual
payments identified and described in Article V of this Contract.

3.02 Prior to the passage by the Board of Directers of the
District of any resclution authorizing the issuance of the

Bonds, a draft of such resolution in substantially £final form
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and content shall be delivered to the City Manager of the City
at least thirty (30) days before the proposed date of sale of
such Bends and approved by the City Council of the City. Such
draft shall set forth the principal amount and the maturities of
the Bonds to be issued, the special funds created for the
payment and security of the Bonds, including provisions relating
to the creaticn and establishment of a special escrow fund for
the deposit of the proceeds of the sale of the Bonds; and the
procedures to be followed for the disbursement or withdrawal of
funds deposited in such accounts. The necessity and amount of
cap:talized interest on the Bonds shall, aftar the first issue
of Bonds, be reviewed and determined by the District and the
Director of Finance of the City.
1V. OWNERSHIP AND OPERATION OF PROJECT

4.01 It is understood and agreed that the Project, upon
final completion of the purchase and/or construction thereof,
shall be dedicated to the City and, upon acceptance thersof by
the City, all right, title and interest of the District in and
to the Project shall vest in the City and the City shall

rhereafter be responsible for the maintenance and operation of
-

ll“ .

the Project, at its sole expense.
V. PAYMENTS BY THE CITY

5.01 For and in consideration of the District's acquiring
the Project and conveying the same to the City, the City agrees
to pay to the District, in the manner hereinafter set forth, a
sum equal to the total of the principal, 1interest, paying
agents' fees, and other charges and expenses which may accrue in
connection with the payment and discharge of the Bonds. It 1is
further agreed that the City's obligation to make the payments
herein specified shall terminate at such time as: (a) all of
the Bonds have been paid in full and are no longer cutstanding
or (b) the City has irrevocably deposited with the paying agent

or trustee, as the case may Dbe, in trust: (1) monles sufficient
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to fully pay the principal of, redemption premium, if any, on
and interest on the Bonds to the respective due date or dates by
reason of maturity, redemption or otherwise; and/or (2) govern-
ment obligations, certified by an independant public accounting
firm of national reputation, which shall mature as to principal
and interest in such amounts and at such times as will insure
the availability, without reinvestment, of sufficient funds to
pay the principal of; redemption premium, if any, on and
interest on all outstanding Bonds to their respective due date
or dates by reason of maturity, redemption or otherwise. "Gov-
ernment obligations" as used herein shall mean direct obliga-
tions of the United States of America, including obligations
upon which principal and interest are unconditionally guaranteed
by the United States of America, and United States Treasury
obligations such as its State and Local Government Series, which
may be 1n bocock-entry form. It is further understood and agreed
that the District's only source of funds to pay the principal of
and interest on the Bonds, and to pay expenses relating to the
Bo:lds, shall be from the payments to be made by the City to the
paying agent for the District p\fi'suant to this Contract.

5.02 The City agrees to make the following payments to or
on behalf of the District for so long as any of the Bonds issued
in connection with the Project are cutstanding:

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

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

(b) Such amounts, payable upon receipt of a

statement therefor, as may be necessary to pay,
or to reimburse the District for, the fees and
charges of the paying agent for paying or
(redeeming the Bonds and/or interest coupons
appertaining thereto coming due on such
dats;

(c) Such amounts, payable upon receipt of a

statement therefor, as may be necessary to pay,

or to reimburse the District for: (1) the actual
cost of any special accounting audits required by
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the City; (2) any e&traordinary or unexpected
expenses or Ccosts reasonably and unecessarily
incurred by the District in connection with the
Bonds and the Projects, such as expenses of
litigation, if any; and (3) costs of special
studies and special professional services, if and
when required by any governmental directive or
regulation, or as may be agreed to by the City
and the District; provided, however, that the
City shall not Dbe obligated to pay District
expenses of litigation if the City i1s an opposing
party in such litigation;

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

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

5.03 This Contract, and all payments required to be made
by the City hereunder, ahall constitute a Separate Lien
Obligation within the meaning of and as such term i1s defined in
Ordinance Number 820303-A, a copy of which ordinance is attached
hereto as Exhibit "B and incorporated herein by this
reference. The capitalized terms set forth in this Section 5.03
and in Section 5.04 of this Article shall have the same meanings
assigned to such terms by ;iid Ordinancs. The City hereby
covenants and agrees that, subject only to the priocr lien on and
pledge of the Net Revenues of the City's Waterworks and Sewer
System to the payment and security of <the Priority Bonds,
including the establishment and maintenance cof the special funds
cresated for the payment and securlity of the Priority Bonds, the
Net Revenues of the Waterworks and Sewer System, with the
excaption of those in excess of the amounts required for the
payments to be made hersunder and required for the payment and
security of the Bonds, are hereby irrevocably piledged, equally
and ratably, tc the payment and security of the Bonds and to the
payments required to be made by the City hereunder pursuant to

Section 5.02 of this Article V. It 1s further acknowledged and
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agreed that the lien on and pledge of the Net Revenues of the
Watarworks and Sewer System securing the payments required to be
made by the City under and pursuant to Section 5.02 of this
Article V shall be in all respects on a parity and of equal
dignity with the lien and pledge of the Net Revenues of the
Waterworks and Sewer System securing the payment of the "City of
Austin, Texas, Water, Sewer and Electric Refunding Revenue
Bonds, Series 1982" and additional obligations issued on a
parity therewith (which obligations the City expressly reserves
the right to issue, in accordance with the terms and conditions
prescribed therefor in said Ordinance Number 820303-A), as well
as other Separate Lien Obligations which the City expressly
reserves the right to issue and to be payable from and equally
secured by a lien on and pledge of such Net Revenues. It 1is
axpressly agrsed by the parties hereto that the lien and pledge
securing the payments to be made hereunder shall be applicable
only to the Net Revenues of the Waterworks and Sewer System,
and that the Net Revenues of the Electric Light and Power System
shall not be deemed to have been pledged or encumbered by any
lien to secure the payment of any City obligations under this
Contract i1in any manner. The ‘éity agrees to make provision, in
each annual City Budget, for the payment of all amounts required
to be paid by the City under and pursuant to this Contract.

5.04 The City hereby covenants and agrees to establish and
maintain rates and charges for water and wastewater services
adequate to annually produce Net Revenues of the Waterworks and
Sewer System equal at least to: (a) the sum of all amounts
deposited from the Water and Sewer System Fund (1) in any
special funds or accounts created for the payment and security
of the Priority Bonds and (2) in the Interest and Redemption
Fund and Reserve Fund (created and established by Ordinance
Number 8203C3-A) for the payment of principal of and interest on

the Series 1982 and Additional Parity Bonds, and to establish
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and maintain the Required Reserve as provided in said Ordinance
or any other ordinance relating to obligations for which the
Resarve Fund was created and established to pay: plus (b) an
amount equal tc 1.25 tames the combined annual payments to be
made during a Fiscal Year on all Separate Lien Obligations of
the Waterworks and Sewer System for purposes of paying or
representing the payment of, principal of and interest on all
indebtedness incurred by reason of, resulting from or issued
pursuant to such Separates Lien Obligations. In addition, the
City hereby covenants and agrees to establish and maintain rates
and charges for facilities and services afforded by the Electric
Light and Power System and <the Waterworks and Sewer Systenm
adequate to provide gross revenues 1in each fiscal year from each

System sufficient:

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

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

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

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

5.05 The terms and specifications of the Bonds to be

issued by the District pursuant to this Contract shall be set
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forth in a bond resolutiocn or resolutions adopted by the Board
of Directors (the "Bond Resolution", whether one or mora).
Approval and execution of this Contract by the proper officers
of the City, as authorized by a resolution or ordinance of the
City Council of the City shall signify not only the acceptance
and final approval of this Contract, but also an acknowledgment
that the covenants of such Bond Resolution constitute
contractual arrangements between the District and the purchasers
of the Bonds. The City agrees faithfully to perform all of its
obligations under this Contract in such manner as will permit
the District to fully perform all of its obligations under the
Bond Resolution. The City further agrees that the District, the
purchasers of the Bonds and all others concerned in any manner
with the issuance of the Bonds and the security of this Contract
in support therecf may rely upon a certified copy of the
resclution or ordinance of the City Council approving and
authorizing the execution of this Contract as conclusive
evidence of the City's approval and acceptance hereof and of its
responsibilities and obligations hereunder.

. 5.06 All payments made :by the City pursuant to Section
5.02(a) of this Contract shalitbe deposited with the depository
institution designated as the paying agent for the Bonds, which
paying agent shall be approved by the City; provided, however,
that such approval shall not be unreasonably withheld. The
funds so deposited shall be held and disbursed by the paying
agent for the benefit of the holders of the Bonds £from <ime to
time in accordance with the terms and provisions of such Bonds.

VI. DISTRICT'S PRO RATA COSTS OF PROJECT.

6.01 The City agrees that, upon completion of the Project,
adequate water distributicn, wastewater collection, and
treatment capacity shall be reserved to serve all land within
the District and to meet the City's obligations to supply

treated water to the District and to collect wastewataer

10
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therefrom. For and 1n consideration of the City reserving
adequate distribution capacity on behalf of the District, the
District hereby agrees to pay to the City its pro rata share of
the principal and/or interest requirements and paying agent fees
due on the Bonds issued tc finance the Project, as indicated on
Exhibit "C", attached hereto and incorporated herein by
referance for all purposes.

6.02 The District and the City agree that the pro rata
share of the costs of the Project to be borne by the District
shall be payable in semi-annual installments on or before five
(5) business days prior to the due date of each principal and/or
interest payment on the Bonds. The District's obligation to
make principal payments on the Bonds shall not commence until
the fifth anniversary date of the issuance of such Bonds. Each
such semi~annual installment shall be in an amount equal to the
percentages hereinabove stipulated as applied *to the ctotal
principal and/or interest requirements and paying agent fees due
on the Bonds on the principal and/or interest date next
following the date a semi-annual installment payment 1is to be
made by the District to the City. An example cf the manner :n
which the semi-annual znstale:nts +o be made by the District te
the City are to be calculataed s attached hereto as Exhibit "p"
and made a part hereof for all purposes.

6.03 The District hereby covenants and agrees that, after
payment of all maintenance and operating expenses of the
District's watar distribution and sewar collection works, piants
and facilities (hereinafter called the "System Facilities"),
and subject only to any prior lien on and pledge of the income
and revenues derived from the operation and ownership of the
System Facilities to the payment and security of bonds (other
than the Bonds) issued by the District, the revenues and income
derived from the operation and ownership of the System

Facilities shall be and are hersby 1irrevcecably pledged to the
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payments to be made to the City under and pursuant to Section
6.02 above. In this connection and so long as such semi-annual
installment payments remain due and owing to the City, the
District covenants and agrees to fix and maintain such rates and
charges for water and sewer services afforded by the System
Facilities as shall be fully sufficient to provide income and
revenues at all times adequate to make the contract payments
representing the District's pro rata share of the costs of the
Project to the City. In addition, the payments to the City
under and pursuant to Section 6.02 herecf shall be payable from
and secured by an ad valorem tax, imposed by the District,
unlimited as to rate or amount, which the District agrees to
levy, assess and collect, upon all taxable property within the
District at the same time as other District taxes are levied,
assessad and collected. All of the foregoing provisions for the
payments required under and pursuant to the foregoing Section
6.02 by the District to the City are made pursuant to the
authority conferred by Secticns 54.218 and 54.219 of the Texas
Water Code, and an election duly held within in the District on

the, day of - , 198 . The District

B

agrees that the resoclution oftits Board of Directors approving
this Contract and authorizing the execution hereof on behalf of
District shall make specific provision for the levy, assessment
and collection of the aforementioned taxes during each year and
at such rate (full allowance being made for delinguencies and
costs of collection) as may be necessary to promptly make the
payments herein pledged to City after consideration of all funds
on hand or to be on hand from other sources, including those
derived from the System Facilities as above set forth. The
District hereby pledges the employment cf these provisions for
taxation as the means of making all payments to the City
required under this Contract in each and every year when, for

any reason, it shall appear that other available scurces will

12
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not produce funds entirely adequate for such purpose 1in the
succeeding fiscal year.

6.04 The City covenants and agrees €O enforce any and all
existing contractual obligations with other entities and
individuals in order to bring about cost participation in the
Project on the part of these entities or individuals.

6.05 It is understood and agreed that the City shall have
the right to establish and charge a subsequent user fee to all
City water or sewer customers connecting to the facilities
comprising the Project. In consideration of the District paying
a share of the costs of the Project, neither the District nor
any customers within the District shall be obligated to pay such
subsequent user fee 30 long as the District is not annexed to
the City, it being understood that the District's share of the
costs of the Project is to be in lieu of of any such subsequent
user fees to be assessed and collected by the City for the
Project against other custcmers of the City's Waterworks and
Sewer System. The District shall not have any rights to any
such subsequent user fees collected by the City or any interest
thgreon. -

viI. CONS'IRUCEI’ION AND INSURANCE

7.01 The Environmental Board of the City shall have the
right <to review the initial plans for the alignment and
construction of the Project, and shall be invited to make
on-site inspections of the Project during +he alignment and
construction stages.

7.02 During such time as the District or its contractors
engage 1in construction work in relation to the Project, che
District agrees to require all contractors performing such work
to provide adequate insurance in relation to the Project and the
work being performed as is usually carried by contractors
constructing like properties and also to require all contractors

to carry worker's compensation insurance. Upon completion cf

13
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construction of the Project and the dedication theretsc to the
City under the terms hereof, the City agrees to carry insurance
on the Projects of a kind and in an amount which is customarily
carried by municipal corporations in relation to the ownership
and operations of utility properties.
VIII. CONDITIONS PRECEDENT
The obligation of the District to acguire and/or construct
all or any part of the Project shall be conditioned upon the
following:
(a) Approval by the Texas Department of Watar
Resources, the Texas Department of Health, and
any and all other local, state, or federal
agencies having jurisdiction;
(b) Sale of the Bonds 1in an amount sufficient to
pay the costs of the acguisition and the expenses
of issuing the Bonds; and
(c) The District's ability, or the ability of
its contractors, using all reasonable diligence,
to obtain necessary material, labor, and
eguipment.
IX. USE OF CITY'S PROPERTY
By these presents, the City authorizes the District's use
of wany and all real proporty,;streets, alleys, public ways and
places, and general utility c;: water easements of the City for
the acguisition and/or construction of the Project, sc¢ long as
such use by the District does not interfere with any lawful use
by the City. The City further agrees to provide right-of-way
for the Project and to proceed 1mmediately to acguire any
necessary right-of-way by purchase, contract, or condemnation.
The City's costs of acguiring such right-of-way shall be
considered costs of the Project which shall be reimbursed by the
District out of the proceeds of the Bonds. Nothing herein shall
be construed as limiting the powers of the District to acgquire
land, easements or right-of-way for any purpose allowed by law.
Upon completion of the Project, all easements acquired by the

District for the Project shall be dedicated to the City.
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X. FORCE MAJEURE
10.01 The term "Force Majeure", as employed herein, shall
mean and refer to acts of God; strikes, lockouts, or other
industrial disturbances; acts of public enemies; orders of any
kind of the Government of the United States, the State of Texas

or any c¢ivil or military authority; insurrections; riots;

epidemics; landslides; lightning; earthquakes; fires;
hurricanes; stornms; floods; washouts; droughts; arrests;
restraint of government and people; civil disturbances;

explosions; breakage or accidents to machinery, pipelines, or
canals; or other causes not reasonably within the controel of the
party claiming such inability.

10.02 1If, by reason of Force Majsure, any party hereto
shall be rendered wholly or partially unable to carry out its
obligations under this Contract, then such party shall give
written notice and the full particulars of such Force Majeure tTo
the other party within a reasonable time after the occurrence
therecf. The obligations of the party giving such notice, to
the extent affactad by such Force Majeurs, shall be suspended
during the continuance of the inability claimed, except as
hereinafter provided, but foi'; no longer period, and any such
party shall endeavor to remove or overcome such inability with
all reascnable dispatch.

10.03 It is understood and agreed that the settlement of
strikes and lockouts shall be entirely within the discretion of
the party having the difficulty, and that the above requirement
that any Force Majeure shall be‘remed:.ed with all reasonable
dispatch shall not require the settlament of strikes and
lockouts by acceding to the demands of the opposing party or
parties when such settlement is unfavorable in the judgment of
the party having the difficulty. It 1s specifically excepted

and provided, however, that in no event shall any Force Majeure
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relieve the City of its obligation to make the contract payments
to the District as required by Article V of this Contract.
XI. REGULATORY BODIES

This Contract, and the acquisition of thg Projects, shall
be subject to all valid rules, regulations, and laws applicable
thereto passed or promulgated by the United States of america,
the State of Texas, or any governmental body or agency having
lawful jurisdiction thereof.

XII. PARTIES IN INTEREST

This Contract shall be for the sole and exclusive benefit
of the City, the District and the owners or holders of the Bonds
from time to time, and shall not be construed to confer any
benefit or right upon any other parties.

XII. SEVERABILITY

The provisions of this Contract are severable, and if any
word, phrase, clause, sentence, paragraph, section or other part
of this Contract, or the application thereof to any person or
circumstance, shall ever be held by any court of competent
jurisdiction to be invalid or unconstituticnal for any reason,
the remainder of this Contract and the application of such word,
phrase, clause, sentence, paigéraph, section or other part of
this Contract to other paersons or circumstances shall not be
affected thereby.

XIV. TERM OF CONTRACT

This Contract shall be in force and effect for so long as
the Bonds, or any of them, remain ocutstanding and unpaid;
provided, however, that in no event shall the term of this
Contract exceed forty (40) ysars from the date of execution
hereof by the District.

XV. EXECUTION OF CONTRACT

This Contract may be executed by the City prior to the

¢reation of the District and shall be binding upen the City for

a period of one (1) year following the approval of this Contract
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or the Project by the Texas Water Commission, whichever
occurs first, and execution of this Contract by the Board of
Directors thereof, and shall thereafter be binding upon the City
and District in accordance with its terms.

IN WITNESS WHEREOF, the District and the City, each acting
under authority of their respective governing bodies, have
caused multiple originals of this Contract to be duly executed,
each of such to be of equal dignity, on the date or dates

indicated below.

APPROVED AS TO FORM: CITY OF AUSTIN, TEXAS
7L Lot By  ° R
Xibert DelaRosa City Manager
City Attorney MAY £ 0 1983
Date:

NORTH AUSTIN MUNICIPAL UTILITY
DISTRICT NO.

resident, Board of Directors

Date: JM '5/‘134

2663R/SBL
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EXHIBIT "A"

DISTRICT ITEMS

WATER

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

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

3. 36 inch Transmission Line (from 36 inch main in McNeil Road
to Proposed Reservoir)

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

WASTEWATER

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

CONTRACT BOND ITEMS

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

Storage)

2.7 48 inch Spicewood Springss Transmission Main and Discharge
Piping (from Spicewood Springs Pump Station to U.S. Highway
183)

3. Oversize Research Boulevardi Transmission Main from 36 inch

to 48 inch Diameter.

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

REAL9/43-1:SBL
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AN ORDINANCE by the City Coundl of the Cicy of Ausun, Texas. authormng the issuapes of
$598,000,000 “Cory oF AUSTIN, TEXAS, WATER, SEWER AND ELCTRIC REFUNDING REvENUE Bones, Series
1982"; presexibing she form of e bonds 2ad the formy of the interest coupons; pied@ing the net revenuas of
the Ciry’s Waterworks and Sewer Sysism and Electric Light and Power System 0 the payment of e

pnnapal of wad nterest on said bonds: enacting provisions incident and reidted © the issuance, paymest,
“secunty and dsitvery of said bords; and deciaring aa emergency.

-

Passad March 3. 1982
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QRDINANCE NO. 820303-A

AN Orginavcs ov the Cay Councl of the

LT

1932", prescibing tne form of the engs 200 .0eiSrm ol iR i

.ne City's Water~vorks and Sewer Sysiem 1nc Eiestrie Lignt and Sower Svsiem 0

City of Ausun, Texas, autnonzmag the ssuance of
$398,000.0C0 “CiTY OF AUSTIN, Toxas, W TIR, SEWER anD SLECTRIC REFUNDING REVENUE BONDS, SERIES
cest coupons: pledging the net revenues of

the paymeat of e

onnacal of and interest on said bonds: enacung provisions ingigent ing resated (0 (Re (ssuance, payment.

secunity 1nd deitvery of sud bonds: and declanng an emergency

WHEREAS, the City of Ausun, Texas

{+he "City”) has duly issued ind delivered, and there are

currently outsianding, the following senes or issues of revenue bonds payabie {rom 2ad secured by a lien
an and pledge of the net revenues of City's Electme Lught and Power, Waterworks and Sewer System, (0

£ 41
1) City of Austn., Texas, Uuliey System Revenue Bonds. Senes L,
dated Apnri 1, 1977, oow outstanding 1 the aggregate
principai amount of

City of Ausun, Texas, Udliry System. Revenue Boads, Series 1,
dated Ocwober 1. 1977, now outstanding 1 the aggregate
principal amouat of

City of Austin, Texas, Utility System Reveaue Bonds, Series 3,
dated April 1, 1978, now outstanding in the iggregaie
principal amount of

City of Austin, Texas. Udlity System Reveaue Bonds, Seres 4,
dated Ocwober 1. 1978, now outstanding 1o the iggregae
principal amount of

Cicy of Austin, Texas, Udlicy System Revenue Honds. Series s,
dated March 1, 1979, now outstaading o the aggregae
principal amouat of

. (6)  Clry of Ausan. Texas. Udlity System Revenue Bonds, Series 6,

9 dated September 1, [979, aow outstanding in the aggragae

principal amount of :
- (N City of Austn, Texas. Udlity Systezr Revenue Bonds, Semes 7
‘ dated July I, 1980, naw ourstanding in the aggregate

- principal amouat of ... H

City of Ausun, Texas. Uulity System Revenue Sonds, Senes §,
dated fanuary 1, 1981, now outstanding ia the iggregace
principal amount of

City of Ausun, Texas, Uulity System Revenue Bonds, Series 9,
dated June |,
principal amouat of

City of Ausun, Texas, Udlity Syszem Reveaue Bonds, Senes
{0, dated October |, 1981, sow outszanding 1o the aggregate
principal amouat of

City of Ausan, Texas. Electrte, Waterworks and Sewer System
Refunding Revesue Bonds, Sertes 1979, dated July 1, 1979,
now outstanding ia the aggregate prmapal amount [- TSR

()

(3

(5)

(i

1981, now ouwstandurg @ the 3ggregls .

$ 80.000.000
$5,000,000
78,000,000
76,720,000
n 000,000
50,000,000
45,700,000
45,000,000
27.000.0C0
43,000,000

303.665.000

AnD WHEREAS, the City Counal of the City has determined and nereby Snds that refuading bonds
should be issusd 1t a3 amount sutficient, together with gther avaulable fuads of the City, to refund ail the
1bove described bonds for the reasons set forth 2 Section 41 hereof, pay the coss of ssuance of e

refunding bonds aad provide 2 debt service reserve for the refunding bonds: and

WHEREAS. it 1s hereby offfaally

sroceeds of the refunding bonds to fund a poruon of the debt servics reserve provt

found and determned chat it 15 necassary and desirable o use
ded 1 Secuon 1§ below,

1o efecuvely marks: the bonds ind acaueve (¢ purpose af e cefunding as herenafter set foreh: now,

§ (herefore,
Bl
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8e [T ORDAWED By THE CiTy COUNCIL OF THE CiTy OF AUSTIN, TEXAS:

SEcTION |1 Authomsation=Principal <mount—Series Designarion. For the purpose of refun-
ding all outstanding CrTY OF AUSTIN, TEXAS, ELECTRIC, WATERWORKS AND SEWER SYSTEM REFUNDING
Revenur Bonos and Crmy oF AUSTIN, TExas, UTILITY SysTeEM REVENUE 3onDs. there shall be 1ad
there 13 hereby authonzed (o be issued a series of bonds, each payabie to bearer, but supject (0
registrauon as to the payment of prnnapal, ia the princzpal amount of Frve HUNDRED NINETY-EIGHT
MILUON DOLLARS ($598,000,000), 0 be designated “Crry OF AUSTIN, TEXAS, WATER. SEWER AND
ELgeTric REFUNDING REVENUR Bonos., Semigs 1982 (the “Seres (932 Bends™), pursuant !0
authority conferred by aad ia conformury with the laws of tne Scate of Texas. pamcularly Arucie 717k,
as amended, V.AT.CS.

SECTION 2 Date—Denomingtion—Numaers—daturities—{nierest Rates The Seres (982
Bonds shall be dated Mareh 15, 1982; shali each be (1 the desomunanon of Five Thousand Dollars
($$,000); shall consist of 19,600 boads. numbered consecunvely (rom Cae (1) upward and shall
mature and bear interest ar per annum raies in aceordance with the followwng scheduie:

Aggresate

Sead Numbers Mawrity Principsl {aterest

(All lnetusive } D_ll_l Amount E‘—'
|t 435 November 15, 1982 S 2,175,000 8.25%
436w 1,506 May 15, 1983 5,155,000 8.75%
1507w 2,366 Navember 15, 1983 4,300,000 8.75%
2367w 3264 May 1§, 1984 4,490,000 9.50%
3265w 4254 November |5, 1984 4,950,000 9.50%
4285w 5288 May 15, 1985 5,170,000 10.00%
5289w 46.398 November !5, 1985 5.550.000 10.00%
6399w 7,564 May 15, 1986 5,330,000 A 10.4Q%
7565t 8.653 November ! 5, 1986 5,445,000 ~  10.40%
8854w 9,800 May 15, 1987 5,735,000 10.30%
9,801 w 11,310 November S, 1987 7,550,000 -+ 10.80%
131w 12,398 May 15, 1988 7,940,000 11.20%
- 1289910 (4574  November 15, 1938 8,330,000 11.20%
4575w 16344 ~ - May 1S5, 1989 8,850,000 11.50%
163450 18,002 November 15, 1989 3.2%90.000 11.50%
18,003 w0 19,755 May |5, 199Q 3,765,000 11.75%
19,7860 21,499 Navember [ 5. 1990 3,720,000 11.75%
21,500 10 23,345 May 15, 1991 9,230,000 12.00%
23.346 w0 25250 November 1S, {991 9,525,000 12.00%
25251 w0 27266 May 15, 1992 10,080,000 12.25%
27267w 29,386 Naovember |5, 1992 10,600,000 12.25%
29.387w 31,636 May 15, 1993 11,250,000 12.50%
31,6370 33,862 November L5, 1993 11,130,000 12.30%
33,863 w0 36,224 May LS, 1994 11,810,000 12.75%
16225 w 38592 November |5, 994 11,340,000 12.75%
38,593 w0 49,774 November | 5, 1996 55.910,000 11.00%
49,775 w0 55.938 November | S, (997 30,820,000 13.50%
$5.939 w0 87218 November |5, 2001 156,400,000 14.00%
. 87219 94,973 November | $, 2002 38,775.000 11.00%
94,9740 119,600 November 5, 2006 123,135,000 14.25%

SacTioN 3 [nterest. The Senes 1932 Bonds shall bear tnterest from date uatl paid, or redesmed
1 accordance with the terms prescrived thereior, 1t the per annum rates shown 2oove. such 1nterest «©
be evidencad by interest coupons attached (o each of said bonds aad said interest shail be payabie on
November |5, 1982, ind semuangually thereaiter on May |5 and November 15w each year.

B-2
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SecTioN & Payment of Bonds—Paving Agent— Repistrar  30iR gnncgal of and raterest on the
Senes 1982 Bonds shall be payadie in lawfui money of ne Umited States of amenca. witnout
exchange or collecuon charges o the owner or holder :nereof, <pon preseatauon ind surrencer of
such bonds or proper coupons, at Morgan Guaranty Trust Comoany of New York, New Yorx, New
York (the “Paying Agemt™),

The Paying Agent is hereby designated and appointed the Regisirar for (e Sertes 1982 Bonds.
and. I the performance of the duues of Regustrar, shall maintain and xesp Bond Registrauon Books
for purposes of registeriag the Senes 1982 Bonds s to the payment of prnapal and discharging the
same from registrauon, all i acsordance with the Bond Regisirauon Provisions appeanng on ne
Form of Bond set forth 18 Secdon 9 hereof ind incorporated herein by reference as 3 DArt of NS
Ordinance for all purposes.

SecTioN S Optional Redempuaon. (1) The Ciry reserves the ngnt (o redesm the Senes 1932
3onds mawunnag on and after November 1§, 2002, i whole at aay itme or @ part an any aterest
payment date (aad i withua 3 magunty at random. by lot or other customary method seiected by e
Regstrar). on or after May 15, 1997, a1 the prics of par plus accrued aterest (© tne dae of
redempuion and without premuum.

(%) The City aiso reserves the nght to redesm e Senes 1982 Bones matunag on Novemper 5.
1984 through November 15, 1994, in whoie or 1n pan (and « @ par the parucular Boads o be
redeemed shall be selected by the Registrar ac random, by lot or qtier custornary method), on May
15, 1984 or on any interest payment date thereafter, at the price of par plus accrued nierest o the
date of redemption and without premium. provided the prnacapal amouat of Bonds to de redesmed
shail not exceed the amount of procseds denved {rom the sale or otner disposiucn of the Cicty’s
paruaipaung interest in the South Texas Project and on hand o the special eserow account referred (o
'n Seenon 23(b) hereof at the time of the call for redempuon.

SEcTion &: Mandasory Redamption. The Seres 1982 SBonds hermunafter desembed shall aiso be
subject ta mandatory redemption prior to maturity as follows:

(a) Series 1982 Bonds marturing on November 1S, 1996, are subjest 0 mandatery
redemption prior 1o mawrity and shail be redesmed. 1 part. oo the daws and m the prnncipal
amounts set forth below:

h kl_: ) Amount
May 15, 1995 . $12.575.000
November 15, 1995 15,295,000
May 15, 1996 11.020.000

{5) Series 1982 Boads matunag oo November 15, 1997, are subpject to mandatwory
redempuon prior to matunty and shall be redesmed. 1n part. on the date aad in the prnepal
amount set {orth beiow:

D_n:_ Ammount
May {5, 1997 $12,100,000

(c) Semes 1987 Bomds matunng on November 1S, 200!, are subjest to mandatory
redempuon prior o magurity and shall be redeemed. n pam. on the dates and i the pnacipal
amounts set forth below:

Ouee Amovnt
May L5, 1998 $14.665,000
November |5, 1998 18.925.000
May 15, 1999 16.530.000
November 15, 1999 21.375.000
May 135, 2000 19.725.000
November [, 2000 21,645.000
May 15, 2001 20.355.000

8-3
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{d) Semes 1981 Bonds matunng on November (5. 2002, are subjec: 0 mandatory
redempucn pror o matunty and shail be redesmed, in part, oo the date and i the pnacpal
amount sat forth below:

Date Amount
May 15, 2002. $20.630,000

(e) Semes 1982 Bonds matwnng on November (5, 2006, are subject to mandatory
redempuon prior @ matunry and saal Se redeemed. 1 part, on e dates and i the prinapal
amounts set forth below:

May 15, 2003 $17,370.000
November 15, 2003 19,955.000
May 15, 2004 17.300.000
November ! §, 2004 17,415,000
May 15,2008 19,305,000
November |5, 2005 15,795,000
May 1§, 2006 1.855.000

On or prioe 1© ezeh April | and Ocober | ia each of the years specfied ibove that Senes (982
Boads are to be mandatoniy redeemed, the Registrar shall selees 2t random, by lot or other customary
method the serial aumbers of the Series (982 Bonds within tie applicabie maturity 10 be redeemed on
the next following mandatory redempuon date, and the Senes 1982 Bonds thus selested shall be
redeemed oa the next following May 15 and November 15, is the case may be, [rom moneys set aside
for that purpose in the [aterest and Redempuon Fuad, a1 the prics of par and accrued iaterest  the
date of redemption, without premiunt. Agy Senes 1982 Boads not selesiad for pner redempnan shall
be paid on the date of their stated masurity. . -

The principal amount of the Series' 1982 Bonds required 0 be redeemed pursuant @ (e
operauoa of such mandatwory redemption provisions shall be reduced, at the option of the City, by the
prncpal 2mount of 1y Sertes 1982 Bonds wiuch. at least 5§ days prior o the mandatary redemption
date. (1) shall have besa acquired 5y the Ciry at a price not exceeding the prinapal amount of such
Bonds plus dccrued uerest (o the date of purchase thereof, ind delivered to the Registrar fot
canceilauon, (2) shail have been purchased 2ad canceiled by said Regiswrar at the request of the City
wth moneys w the [atersst and Redamprion Fuad, at 2 prics not exceeding the principal amount of
such Sertes 1982 Bonds plus acued interest (o the date of purchase diersof, or (J) have beean
redeemed pursuant o the optional redempuoa provisions set forth sbove @ Section § bereof and not
theretofore credited against 3 mandatory redampoon requirsment

SECTION T Norice of Redemption. At least thirty (30) days prior to aay date on which any of the
Senes 1982 Bonds are 10 be redesmed pursuant to the provisions of Secnons § or 6 hereof, the Clry
shall cuse a wnetea nouce of redempuon (specifniag the senal numbers and amouat of bonds (o de
redeemed ) (o be published at least once in 2 Anancial publicanon of general arculagon n The Ciey of
New York, New York and :a a newspaper of general creulauon in the City of Ausan, Texas, By the
date fixed for any such redemption due provision shall be made wiwh the Piying Agent (or the
paymens of the prinaipal amouat of the Series 1982 Boads which are o be so redeemed and acorued
interest thereon (o the date fixed for redempuon. [ such written aotics of redemption is published
and if due provision for such payment is made, all 15 provided above. the Series 1982 Bonds which
are © be 3o redesmed thereby automaucally shall be redeemed prior to their scheduled marunties,
and cthey shail not bear interest after the date fixed for redempaon. and they shall not be regarded s
being outstandiig except (or the right of the hoider to recerve the redempuon price from the Paying
Agent out of the funds provided for such payment. A simuar aouce shall be maied by the Cly,
postage prepaid. noc less than 30 days pmor 0 the redempuon dace. (2) (o the regutered owner of
each Senes 1982 Bond w0 be redeemed at the address appeantng oa the Boand Registrauon Sooks
mantaned by the Registrar aad (b) 0 the owner of each of the Seres 1932 Bonds 0 be radesmes

Bt
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which .5 payable 0 oearsr, provided that each such owner previously shall have filed wnuen
‘mstructions with the Registrar as o the name and address (0 which such aouce snould be maied: Sut
fajure 10 mad or recsive any such nouce, or any defec: theremn of n e mauling thereof, shail aot
1fect the validity of the procesdings for e redempuon of such Seres (982 Bonds.

SecTion 8: Execunion of Bonds. The seal of said City shall be impressed on eagh of said Senes
1982 Bonds or, n the alternauve, a fachimie of such seal shall be pnnted on the said Senes 1982
3onds. The Semes {982 Bonds and intersst coupons appurtenant there:o may be executed dy the
/mpnnted facsimue signacures of the Mayor and City Clerk and execuuon m such maaner shall have
‘he same effect as if such Sertes 1982 Boads aad coupons had been signed by tie Mayor and City
Clerk in person by their manual signatures. Inasmuch as such Senes 1982 Bonds are required 10 be
reqstered by the Comprroller of Public Accounts of the State of Texas, caly tus signature (or thatof 2
deputy designated in writing w0 act for the Compuroiler) shall be required to de manuaily subscribed
o such Semes 1982 Bonds i connection wath hus regisrauon ceruficate @ appear thereon. is
heremnafier provided; ail w accordance with the provisions of Arude 717]-1, V A.T.CS.

SECcTION 9 Forms. The form of the Sermes 1982 Bonds. wnciuding the form of interest coupons ©©
e attached thereto, the form of registranoa certficate of the Comptroiler of Public Acsouats of the
State of Texas and the form for registration of ownerstup to0 be printed thereon. shall be substanually

as ollows, © wie .
(Form of Bond)
NO. UNTTED STATES OF AMERICA . $5.000°
STATE OF TEXAS
COUNTY OF TRAVIS - -

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

The City of Ausun, 3 muuapal corporauon ia the Couary of Travis, State of Texas, FOrR Vauuz
RECEIVED, hereby promuses to pay to the bearer hereof, or, il this bond Se rogstered as (o pranapal s
hereafier provided. o the registered owner hereof, on the Firrgmnrn Day oF . . (uniess this
3oad shall have been redeemed prior to matumty in accordance with the provisions of the ordinancs
hersinalter referred (0) the prncipal sum of

FIVE THOUSAND DOLLARS

($5.000), aad to pay interest thereon {rom the datwe hereof unal paid at the rate of percentum
(%) per annum, such interest being evidenced by interest coupons payabie oa Novemoer 15, 1982, and
sermanaually thereafter on May 15 and November 15 in e2ch year wiule tus Bond 15 outstanding.

BoTH PruncrPal of and unterest on this Bond shail be payabie lawful money of the United Scates of
Amenca, without exchange or coliesuon charges o the owner of hoider, suca prinapal and interest
coupons appertainung hereto, being payabie oaly upon. preseatadon and surrender of this Bond or proper
\nterest coupon. at Morgaa Guaraary Trusc Company of New York, New York, New York (the “Paying
Agent”).

If this Bond is repstered a3 to princpal (other than o bearer), such grinapal shail be paid w0 the
regstered owner shown og the Bond Ragswauon Books of the City kept by the Piying Agent as
“~Registrar” for the City, upon presentation and surrender of tus Bond (o the Paying Ageat

THis BOND is one of a senies of boads (the “Bonds™), daced March 13, (932, aumbered consecunvely
«om One ( | ) upward, each in the denomunauon of $5.000. aggregadng in prinaipai amount $598.000.000.
issued for the purpose of refunding all preseady outstanding “City of Ausun. Texas, Elecinc, Waterworks
B.S
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and Sewer System Refunding Reveaus Bonas™ zad Cuyv of austa. Texas. Luuty Svsiem Revenue
3onds” pursuant © and 1a conformity with the laws of the S:aiz of Taxas. parttewariy amais "7k
v a.T C.S.. 1s amended, the Home Ruie Charer of the Citv 278 1n orcinascs (e "Ordirancs ) culy
sassed by the City Councd of the Citv 1nd duly recorded 1 :he Viautes of said Couacd.

THE BONDS are 1ssued (n coupon {orm wihout =ght of con» 2rsi0n and exchange i fuily registered
boads. Provisions regarding the registrauon of tus Bond as to pnnepal and :ne condiuons of traasfer are
set forth in the Bond Regustration Provisions ippeanng on the back hereof.

THE BONDS matunng on the dates hereinafter :denusied are subject to mandatory redempuon pnor o
magunity with (uads (rom the “[aterest and Redempuon Fund”, estabiisned ia the Ordinance, and shall be
redeemed 1n part prior (o matunity it the price of par and acerued (niersst therson (o the date of
redemnpuon, aad without premium, on the dates and n :he smouats set forth o the Ordinance. Boads
matunng November 15, 1996 are subject (o mandatory redempuon on May (5, 1995 and semuanaually
thereafter on each November 15, and May |5 through May 5. 1996. Bonds matunng November 15, 1997
are subjecz 1o mandatory redemption on May 15, 1997 Boads maturing November 15, 2001 are subjest 10
mandawry redempuon on May (5, [998 and sermannuaily thereafier on eacn Novemoer |35, and May (3
:hrough May 15, 2001, Bonds matunng on Novemoper |5, 2002 are subject to mandatory redempuon on
May 15, 2002, Boads marturing November 15, 2006 ire subject (0 mandatory redempuon on May 13,
2003, and semiannually therealter on each November 15 and May |5 through May 15, 2006. The
parucular Bonds 10 be redeemed on cach such date shall be chosen at random, by lot or other customary
method by the Registrar; provided, however, that the princpal amount of the Bonds required (o be
redeemed pursuant o the operadon of sush mandatory redempuon provisions shall be reduced, at the
option of the City, by the prinapal amouat of any Bonds whueh, ac least 50 days prior 1o 2 mandatory
redempuon date. ( | ) shail have been acquired by the City at 2 prics not excasding the pnapal amount of
such Bonds plus acerued interest o the date of purchase thersof, and delivered two the Registrar for
canceilation. (2) shall have been purchased and canceiled by said Regsirar at the reguest of the City wich
moneys n the Lnterest and Redemption Fuad at 3 price not exceeding the pnnapal amount of such Bonds
plus sccrued interest to the date of purchase thereof, or (1) shall have been redeemed pursuant (o the
opuonal redemption provisions ser forth beiow and not therstofore credited zgainst 2 mandatory

.. "tdempucn requirement

On and after May 15, 1997, he Bonds Ratuncyg on and afier November |5, 2002 may be redesmed
prior to therr scheduled matuniues, at the opuon of said Cicy, with [uads denved from any source, in whole
on any date, or 1n part oa any nterest payment date. for the principal amount thereof and accrued interest
thereon (0 the date fixed for redempuon. and without premium. [ less chan all the Bonds of 2 mawnry are
10 be 5o redesmed, the paracular Bonds of 3 matunty, 10 be redesmed shall be seleszed at s2ndom, by lot
or other customary method by the Ragistras,

Fumfiermore. the Bonds maturing on November |5, [984 through November 5. 1994, may be
redeemed at the opuor of the Ciry, 1n whole or in part (and. f in past the parvcular Sonds «© be redeemed
shall be seleed by the Registrar at random., by lot of other customary method), on May (5, 1984 or on
any interest payment date thereafier at the price of par and carued oterest (o the date of redempuon and
without premium, provided the pracpal amount of Bonds 0 be redeemed shail not exceed the amouat of
procseds derved from the sale of the City's parncipaung interest 3 the “South Texas Project” and on
hand 3t the ame of the cail for redempon.

AT LEAST thurty days pnor to the date fixed for any redempucn the City shail cause a written noucs of
such redemption ( specifying the senal numbers and amouat of Bonds to be redezmed ), to be published ac
least onee in 3 fnandal publicstion of geaeral arculaton 1t The City of New York, New Yark. and 1 a
newspaper of general arculaucn i the City of Austia, Texas. By the date fixed for any such redemption
due provision shail be made with the Paying Agent {or the payment of the pnnapal 2mount of the Bonas
which are (0 be 50 redeemed and acerued (nterest cherson 0 the date fixed for redempnon. [[sucn wnttea
nouce of redempuon is pubiished and i due provision for such payment is made, il a8 provided aoove.
the Bonds which are (0 be so redeemed thereby automatically shall be redesmed prior (o thetr scheduled
maturues, and they shall aot bear nterest aiter the date fixed for redempuon. 1ad they shall not se
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rezarced as heing outstanding except for the mgnt of the bearer o reczive the redempuion amee “rom ine
Paying Agent out of the funds provided for such paymeat. A similar notice snall be maied by ihe Clry,
sostage prepaid. not less than 30 days prior <o the redemption dace. [ 2) o the registersd owner of <ach of
the Jonds 10 be redesmed addressed "o such owner at the address appeanng on the Bond Regisirauon
S00ks mamtained by the Registrar, and (b)) to the owner of 22¢h of tne Bonds to be redesmed whien is
savable (0 bearer, provided that each such owner previously shall have fied wnuea instrucuons with the
Regstrar 2 w0 the name and address o which such nouce should be maded: but fujure w0 mail or recaive
any sucn nouce, or any defect thermn or i the mailing thereof, shall aot afest the validity of the
proceadings for the redemption of such Bonds.

THe BONDS are speqal obligations of the City payable solely from and equally secured by 1 lien on
and pledge of the *Net Revenues” (as such term is defined in the Qrdinanes) of the Ciry's Electric Light
ind Power System and the “Net Revenues™ of the Waterworks and Sewer System: such lien on and piedge
of the “Net Revenues” of both Systems being joint and severzl and. also, being junior and subordinate to
:he payment and security of **Priority Bonds™ ( wheh the City has reserved the rght to 1ssue subject to the
\erms ind conditans stated in the Ordinance). For a more complete desenpuon and denufication of the
revenues pledged (o the payment of the Bonds, and other obliganons of the City secured by and payable
frem the same source or sources as the Bonds, reference is hereby made to the Ordinancs.

THE CiTY has reserved the right, subjecr to the restricuons stated n the Ordinanes. to issue and tncur
addiuonai pariry revenue abligations payable from and equally secured by 2 lien on and pledge of the Net
Reveaues of the Electnie Light and Power System and the Net Revenues of the Waterworks and Sewer
System. in the same manner and to the same extent as the Bonds. 1n addidon, the City has expressiy
reserved the right o incur obligauons payabie from and secured by i lien ca and piedge of the Net
Revenues of sither tie Electric Light and Power System or the Waterworks and Sewer System, but not
both Systems, which lien on and pledge of the respecuve Net-Revenues will be of equal dignity with the
iten on and pledge of said respecuve Net Revenuss ia (avor of the Boads. The City hasalso reserved the
nght to issue Priority ‘Bonds w0 be secured by 2 first lien o and pledge of the Ner Revenues of Elecmic
Light and PowerSystem and the Net Revenues of the Waterworks and Sewer Sysiem under the terms and
conditions contained in the Ordinance.

.. THe HoLoer Herzor shall aever have the right o demasnd payment of tus obligation out of any fuads
raised of to be rased by taxation. N+ -

it Is HEnEsYy CERTIFIED ANT RECITED that the issuznce of chis Bond and the Series of which it is a part
s duly authomzed by law: that ail acts, conditions and things required o exist and o be done preczdent W@
and n the issuance of the Bonds to render the same lawful ind valid have been properiy done, lave
happened and have besn performed in reguiar and due ume. form igd manner is requred by the
Consutuuon and laws of the State of Texas and the Ordinznce heretnabove mennoned: that the Bonds do
not exceed 1ny consutunonal or statucary limitanon: and that provision has been made for the payment of
the prindpal of and .nterest on this Bond aad the Sertes of which 1t 18 2 part by urevocaply pledgmng the
Niet Revenues of the Eleemc Light and Power System and the Waterworks and Sewer System of the Ciry
of Ausun, Texas. as heremnabove recited.

Except where defined herein. captalized terms have the mezruags asngned © them n the Ordinancs.

In TESTIMONY WHERgor, the Clry Counal of the Ciry of Ausan. Texas. aceordance wuh the
provisions of Amicle 717j-1. V.A.T.CS. has caused the seal of said City 0 be impressed or 2 facumile
thereof 10 be printed hereon. and thus bond and i appurtenant cOUROns o be executed with the imprninted
facxumile signatures of the Mayor and City Clerk of said Cicy.

Mavor, City of Ausun. Texas
CounTERsiGNED:

City Clerk, City of Ausun. Texas

B.7
amibitsmwitymmﬁmcm:-‘?adez?

P-NAO01379
832




{ Form of Interest Coupon}
~O. s
ON i3,
Tug CITY OF AUSTIN. 2 mumcipal corporauon in the County of Travis, State of Texas, deredy
promises (o pay (o bearer the amount shown on this interest coupon. 0 lawiul money of the United States
of America. without exchange or collecuon charges o the bearer, uniess due provision has besn made for

:a¢ redemption prior 1o matunty of the Bond to whuch this wntersst COUPON ippenains. upon presentauon
ang surrender of this interest coupon, at

MORGAN GUARANTY TRUST COMPANY OF NEW YORE, NEW YORX, NEW YORK

said amount being interest due on that day o the Bond. beanng the number heremafter designated. of
that issue of CITY OF AUSTIN, TEXAS, WATER, SEWER ANO ELECTRIC REZFUNDING REVENUE BONDS, SEriSs
1982, dated March 15, 1982, The hoider hereof shail never have the nght to demand payment of this
obligauon out of any funds rused or to be raised by taxauon, or {rom any source whatsoever other than
these sources described in the Bond o which thus coupon appertains. Bond No.

Clry Clerk Mayor
( Form of Regiscration Ceruficyte)
COMPTROLLER'S REGISTRATION CKT'II-:(CATE REGISTER NO_

| hereby cerufy that this Bond has besn examimed, cernfied as to validity and approved by the
Atterrey General of the Sate of Texas, and duly registered by the Camptroller of Public Aczounts of the
Statg of Texas. .

-
*

Witness my signacure and seal thus

Compuolier of Public Acsounts
of the State of Texas

~

(Form of Bond Regstragon Provisions)
BOND REGISTRATICON PROVISIONS

This Bond may be registered 1s to principal dloae on the Bond Regstrauon Books of the City kept by
Morgsa Guaranty Trust Company of New York, New Yark, New York, as Registrar. upon presentaucn
hereof to the Registrar. which shail make nocadon of such registration 1a the registracion blask below. and
this Bond thersafter may be transferred only upon a duly executed signment of the regstered owner or
his duly authorzed representative in such form as shail be satisfactory to the Registrar, such transfer o be
made oa such Sond Registragon Books and endorsed thereon by the Regstrar. Aay such transfer of thus
3ond may be ta bearer and therehy transferability by detivery shail be restored, but this Boad shail agun
e subject to successive regstratons and transfers as before The prinapai of this Bond, if reqstered,
uniess registered to bearer. shall be payabie only 1o or upon the order of the registersd awner or hs legal
representative upon preseataucs and surrender of this Bond 0 the Regqistrar by such requstered owner (or
‘0 the bearer of thus Bond If it is registersd to bearer). The bearer of any coupon may be deemed and
segarced by the Registrar and the Clry as the absolute owner for ail purposes. including sayment and
discharge of che liablity upon such coupon (o the extant of such gayment. and neuher the Regqustrar nor the
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Notwithstanding the registranon of this Bond as 0

Curv shall be affected by 3ny nouce to the contrary
sAnapai. the mterest coupons appertaung hereo shail remain payable o bearer and shall continue to Se
charge to the owner of this Bond

:ransferable Sy delivery. For every transfer the Registrar may make 2
sufficient (o reimburse it for any tax, fee, or governmental charge required to be paid with respect thereto.

Date of Nsmeof Sitnawure '
Repistration Registered Qwner of Bond Ragisirar
L]
B-%
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SecTion 10: Derimtrions. For ail purposes of tus ordinancs 2nd in parucuiar for clamty with respect (0
‘ne 'ssuance of the Seres {582 Bonds herein authonzed 1ad ‘he sizcge 1nd 1npropraucn of revenues far
ine payment of the 3onds. the ollowing dedmuons are srovided:

{ddinional Parrey Bonds—snall mean revenue vonds. Contractual Qbhigauons or other evidencss

2/ 'ndedtecness wnica e Ciiy -eserves the mght 0 issue Or 2ater into, 35 the case may be,n e

Tuture under the terms and conczmons provided 1n Secuon |9 thus Qrdinance and which are squally

Snd ratably secured with the Senes (982 Bonds by 1 i1en on ana giedge of 1he Net Revenues of the
ystems,

Bonds—=shall mean coilesuveiy the Seres 1982 Bonds and Adaitonal Panty Bonds.

Caprral Additions—shall mean those properuies ind faclines which bv thew aature. and as
tncorporated (nto the Systems. esther or bath, will add addinonal capaauy, or are o replace eusung
capaaity, of the Systems, either or both, or-substanuaily increase revenus-producing capabiities.

Capital [mprovements—shall mean those property improvements or anv combination of property
‘mprovements which wul consttute eniargements. axtensions. peuerments or repairs © the then
eusung laciiies or propermes of the Sysiems, aither or both.

City~shall mean the City of Ausun, Texas, located in the County of Traws.

Conrtractual Qbligationswshall mean those obligatons (i) ssued or incurred by the City payabie
from the Net Reveaues of the Elecuic Light and Power System and the Net Revenues of the
Waterworks and Sewer System and (i) incurred pursuant to express chamer or starueory authorey
heretofore or hereafter adopted or enaczed and (i) whuch by the terms of the ordinance authomazng
thetr ssuance or the incurriag of the obligzgon provide for.payments ta be made by the Cicy for the =
reurement or payment thereof to be equally and rawably secured with the Pnomy Bonds or the Bonds
by 1 iien on and piedge of the Net Revenues of the Sysitems.

Electric [ight and Power System-——shail mean ail facilites and planws currently owned, operated
and mawcined by the City, whoily of parnaily in partidpanen with athers, for the geaerauon,
=rinsmission. supply aad dismribution of elecmrical energy and power, together with all furure
axtensions. (mprovements, replacements and- addinoas thereto, and all replacements thersof: provided
that, notwithstandiag the foregoing, and o the extent now or hersafter authonzed or permuced by
law. the term “Electric Light and Power System” shall not mean 10 include faclities of any kind
{including any eiectric power generating and ransmussion faciiues) vhich are declared not w0 be a
part of the Elestric Light and Power System and whica are icquireg or constructed by the City, or m
parncpanon with others, with the proceeds from the ssuaace of “Special Facliues Bonds”, whuch are
hereby defined as being specai revenue obliganons of the City which are not Prioncy Bonds. Bonds or
Separate Liea Obligatioas but wiuch are payable from and secursd by other iiens on and pledges of
any revenues, sourcEs or payments act piedged (o0 the payment of tne Prioncty SBonds. the Bonds or
Separate Lien Obligatons including, but not limited (0. spemal comiract revenues or payments
reczived from aay otner legal enury in connecuon with such {acliues.

. Fiseal Year--shall mean the cweive month perntod used by the City in conneczon wth the
operation of the Systems which may be any rweive consecunve month penod established by the Ciry.

Governmenc Obligations—shall mean direct obligations of the United Scates of Amenca.
incuding obligauons the pnoapal of and interest on which are uncondinonally guarantesd by the
Uasted Scates of Amerea, which may be United Scates Treasury obligations such as is State and
Local Government Series, and which mray be (n book-entry form.

Gross Revenues-=shail mean, wuft' respect w0 cthe Elemtme Light and Power System or the
Walerworks and Sewer System. all income. recaipts 1nd revenues of every nature derved or received
(rom the operauon zad ownership ( excluding refundabie meter deposus. restricied 21fts and Zranes
and procseds dertved from the sale or other disposiaon of ail or part of the City’s parma@pating interest
in the South Texas Projest and revenues. sources or payment from Nalines icquired or construcied
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wuh *Special Faclines Boads™) of the respecuve svstem, inciuding earmings and income denved (rom
(he investment or deposit of maoneys (n any special “unds or acTounts srealsd aad estabitshed 3v the
City for the payment and secumey of the Prionty Bonds or :ne 3cads or Sesaraie L.en Chbugauons.

[ndependent Engineer~=shall mean an individuat, Arm or corporaucn engaged in the enginesnng
orofession. selected by the City Counail. of recognized good standing and having specific expenence n
respect of business and properues of 3 character ssmilae to those of the Systems. wnuch individual, firm
or corporation has no substanual intersst, direct or \ndirest, @ the City and n the case of an
.ndividual. 1s not 2 member of the Ciry Council, officar or empioves of the City. and in the case of a
Arm or corporation, does aot have a partner, director, officer or empioyee who 1s 3 member of the City
Council. officer or empioyee of tie City.

Maintenance and Operaning Expenser—shall mean, with respect © the Elecite Light and Power
System or the Waterwarks and Sewer System, all current expeases of operatng and mamwaunag the
respecuve system, including all salanes, labor, materials, repairs and exteasions aecsIsary 0 render
eMicent service; provided, however, that only such repaurs 1nd extensions, s in the judgment of the
City Counai, reasonably and fairly exermised, are necessary [ maintain the operations and render
adeguate service 1o the Clicy and the wahabitants thereof, or such as might De necessary to meet some
physical acadent or condition which would otherwise umpair the Prionty Bonds or the Bonds shall be
deducted 1n determining “Net Revenues”. Depremation shall never be considered s an expense of
Mantenance 1od Operation. Maintenances and Operating Expenses shall incdude payments under
contracrs {or the purchase of power and energy, water supply or ather matenals, goods or services for
the Systems to the exteat authorized by law and the provisions of such contract.

Net Earnings—thail have the meaning asngned (0 such term by Secuon |9 hereof.

Vet Revemug——shall meam, witr respest w0 the Blecne Light and Power Syswem or the ™
Waterworks and Sewer System, Gross Revenues of the respecave system after deducnng the system’'s
Maintenance and Operating Expeases. -

Places of Payment~—shall have the meaning assigned o such term by Section 4 heresh

Priarity Bonds—=shall mean il revenue bonds. Coamractual Obligadons or other endencss of

- ndebredness which may hereafter be issued znd incarred 18 acsordance with the provisions of Secton

19 hersof, and. secared by 2 first lies on and pledge of the Net Revenues of the (i) Elestne Light and
Power System and (ii) Waterworks and Sewer System.

Refunded Sonds—=shall meazn the City's presendy outstanding ad uapaid Eletrie, Waterworks
and Sewer System Refunding Revenue Bonds, Series 1979 and Utdlity System Revenue Bonds. Senes
| carough 10, more paracularly desertbed 1n the preambie of tus Qrdinance.

Required Reserve——shzll mean the amouat tequred to be 2ccumulated and mawtned i the
Reserve Fund under the provimons of Section 1s.

Separate Lien Obligations==shall mean those cbligagens (1) issued or ncurred by the Clty
sayable solely from the Net Revenues of amuher the Elecuic Light and Power System or the Net
Revenues of the Waterworks and Sewer System. wut not both (i) ncurred pursuant to &Xpress charter
or statutory duthorty heretofore or hereafter adopted or enacred and ! di) whieh by the teems of the
ordinance authorizng their issuance or the incurring of we obligauon provide for payments @@ e
made by the City for the retirement or payment thereo( 1@ be secured solely by a lien on and pledge of
the Net Revenues of the Electnic Light and Power System or the Net Revenues of the Waterworks and
Sewer System, but not both. of equal digmuty with the lien on and pledge of sud Net Revenues
secunng the paymens of the Bonds.

Seres 1982 Sonds—shall mean the “Clry of Ausan. Texas, Water, Sewer and Electne Refunding
Revenue Bonds. Sertes 1982 authonzed by ifus Qrdinanca.

South Texas Project——shall meaa the City's ownership interest i (wo auclear sieam slecnie
generaung unus and retated land and facilities. as more particulasty defined 1n the Souwn Texas
Project Participanon Agresment efactve as of Degember [, 1973, as amended.
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Systiems—snall mean coilecuvely tne Zlectne Light and Power System and the Waterworks and
Sewer Sysiem.

Waterwarks and Sewer System—means ill properues, faciites and pianwss currsntly owned.
operated and maintained by the City for the supply. reatment and transmussion of treated potable
water and the coilecuon, treatment and disposal of water-carmed wastes. together wuh alb future
ex:znsions, \mprovements, replacements and additions thersto; provided, however, that aotwithstand-
ing the foregoing, and to the extent sow or hereafter authonzed or permitted by law, the term
“Waterworks and Sewer System'” shall not mean (0 inciude faalines of any kind which are deciared
not o be a pan of the Waterworks and Sewer System and which are acquired or constructed by or on
behaif of the City with the procseds (rom the issuance of “Special Faaliues Bonds”™, which are hereby
defined as being spemal revenue obliganons of the City wiuch are not Pronty Boads. Joads or
Separate Lien Obligauons but which are pavabie from and secured by other lieas oa and piedges of
any revenues, sources or paymeats, not pledged to the payment of Prionty Bonds. the Bonds or
Separate Liex Obligation inciuding, but not limited to, spectal contract revenues or payments recesved
from iny other legal enury in connecnon with such faciues.

SecrionN | 1: Pledge. That the City heseby covenants and agress that, subjec only t¢ any prior lien on
artd piedge of the Net Revenues of both the Electric Light and Power Sysiam and Waterwaorks and Sewer
Sysiem to the paymest and security of the Prioricy Bonds, including the estabiishment and mantenance of
the specal funds hereafter created and established forthe payment aad secunty of the Pnoriry Bonds, the
Net Reveaues of both Systems, with the excsption of those 1n excess of the amounts required for the
payment and security of the Bonds, are hereby irrevocabiy piedged, joinudy and severally, o the payment
and secunty of the Bonds, induding the estabiishment and maintenance of the spexal funds created. and
cstablished by Seetions |S and 16 of this Ordinance, ill a3 herenafter provided: provided, however, tie -
City has retaned the right to issus or incur Separate Liea Obligations.

Secrion |2 Rates and Charges. That, for the benefit of the holders of the Bonds and in addinon to
all provisions and covenants in the laws of the State of Texas and in this Ordinanes, the City heredy
expressiy stipulates and agrees. while 2oy of the Priority Bonds or the Bonds are outstanding and unpuid.
10 establish and maintun rates and charges for facilines and services aforded by the Electne Light and
Power Systemn and the Waterworks and Sewer Sy:tp t0 provide Gross Revenues i each Fiseai Year from
each System sufficenc

(1) To pay the respective Maintenance and Operating Expenses thersof,

{2) To pravide amouats required (o0 establish, maintain or restore. as the ¢ase may be. 2 raqux;ed
Salanes 1 any reserve or contingency fund created for the payment ind secunty of Separate Lien
Obligagoas,

{3) To produce combined Net Revenues of the Systems suffaent (0 pay the amounts required to
ve deposited in any reserve or conungency ﬁmd created for the payment and sesusey of the Pronry
Bonds. the Bonds, and other obligauons or evidencss of indebtedness issued or ineurred that are
payable only from and secured solely by a liea on and piedge of the combined Net Revenues of the
Systems, and

(4) To produce combined Net Revenues of the Systems (after sausfacuon of the amounts
required o be paid 1n 2 and 3 above) equal w0 at leasr the sum of (i) [.23 dmes the annual panapal
and uncerest requirements (or other similar payments) for the then cutstanding Frioney Bonds and
Separate Lien Obligations and (i) |.10 dmes the totai aanual prnapal and interest requirernents (or
other similar paymesats) for the then outstanding Bonds and all other indebtedaess (except Prionty
Bonds and Separate Lien Obligadons) payabie caly from and secured soiely by lien on aad pledge of
the Net Revenues of the Systems, etrther or both.

Secmion |3 Electric Light and Power System Fund, Thae City herety covenanis and agrees that Gross
Revenues of the Electric Light and Power System shail be. as collected. depositad int@ 3 separate account
hereby created and established with 1 depository bank of the City and to be kaown as the "Elecne Lignt
ind Power System Fund™ (herein called the “Electnic Fund™) 2nd (0 keep such reveaues of the Electnc
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L.zat ind Power System £202rate aag 102 7o m i coner funes of e Ty al) revenues deposited i ine
€lecine Fund shail se pregged anc appropnated. 9 1ne &xient r2quired for :he (ollowing uses and :a tne
araer of precsdence shown:

ZwsT To the paymeat of all necessarv and reasonabis ‘{aintenance and Operaung Expenses of
the Electnic Light and Power System, as defined hesma or reguired By statuts 10 be 2 first zndrge on
and claim against the Gross Revenues thereof.

SzconD: To the mayment of the amounus required 0 be deposited i any speczal 'unds or
iccounts created for the payment aad secunty of the Priomty Benas.

Tumo: To the paymeat of the amounts required to be depositec a the Reserve Fund ¢reated by
:his Ordinance o establish and maintain the Required Reserve in iccordance with the provisions of
this Ordinance or any other ordinance relaung to obliganons for which the Reserve Fund was created
and established o pay.

Fourth: To the payment of the amouats required 0 be deposited in the [nterest and
Redempuion Fund created and established by thus Ordinance for the payment of principai of ind
\aterest on the Sonds as the same becomes due and payanie and the payment of Separate lien
Obiigauons secured by a lies on and pledge of the Net Revenues of the Elemtne Light and Power
System.

Aay Net Revenues remauung in the Elestrie Fund after sausfyng the [oregowng payments. or making
:dequate and sufficenat provision for the payment theresf, may be ipproprated and used for any other
City purpose now or hereafter permutced by law.

SecTion 14 Water and Sewer System Fund. The Cicy fiersby covenants aad agrees that Gross
Revenues of the Waterworks and Sewer Svstem shall be. as collected, deposited. (1310 3 SHPArAte account
nereby created and established with 2 depository bank of the Clry and t0 be kmown as the “Water and
Sewer System Fund” (herein called the “Water 2ad Sewer Fund™) and to keep such revenues of the
Waterworks and Sewer Systent separaie and apart from all other fuads of the City. All revenues deposued
'n tgp Water and Sewer Fuand shail be pledged aad appropriated 0 the extear required for the following
uses and m the order of precedence shown: F

Firsr To the payment of all aecessary and rexsonabie Maintenance and Operaung Expenses of
the Waterworks and Sewer System, as defined hermin or required Dy statute @ De 3 first charge on and
clum against the Gross Reveaues thereof.

Szconm: To the payment of the amouns required to be deposited 1 imy spectal funds or
accounts created (or the payment and security of the Prority Bonds.

THID: To the payment of the amounts required to e deposited in the Reserve Fund created by
thus Ordinance o establish and mantan e Required Reserve in aceardance with the provisions of
«tus Ordinance or aay other ordinance relaung © cbligauons for whuch the Reserve Fund was created
and estabiished t0 pay.

Eounti: To the payment of the amounts required '@ De deposited in the [nterest and
Redempuon Fund created and established py uns Ordinance for the payment of pnncipal of and
\nterest on the Bonds as the same becomes due and pavabie and the payment of Separate Lien
Obligauons secured by 3 lien o 2nd piedge of the Net Revenues of the Waterworks and Sewer
System.

Any Net Revenues remaining in e Water and Sewer Fund after sausfying the foregoing payments.
or making adequate and suffictent provision for the payment theresf. may be appropriated and used for
any other City purpese now or hereafter permirted by law

SecTION |5: Reserve Fund. For purpases of accumuianng 1ad mamaimag funds a3 3 reserve for the
sayment of the Prioary Boads and (ne Bonds. the Clty agress and covenants © create 1 separate and
special fund ar accouat 0 e kaown is e ‘Combined Pledge Revenue Bond Common Reserve Funa™
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ine " Reserve Fund™), 2m0 2l Juags cznasiten nermn evciiding
recenved [rom Qeposiis Of iAVESHMents wiiCh TIY O ransareag 'O Cn2 [wliri. and Recszmpuon Fund
¢stablished in Secuon 16 hersof dumng sucn 2ermods 25 nere 15 on 32zesit 0 ins Reserve Fund (e
Required Reserve) shall be used soiely for ihe payment of the principal of ind (nterest on che Proruty
Zonds and the Bonds on a pro rata basis, when ( whether at matunty, upon mandatory redemption prior (o
m3tunty or any interest payment date) ane (0 ihe extent other fuads avaiabie for sueh purposes are
iasufficient. and. 1n addinon, may be used o reure :he {ast of the Promty Bonds or Bonds ocutstanding.

Simultaneously wth the defivery of the Sertes 1982 Bonds to the iniual purchaser thereof, the City
shail deposit 1n the Reserve Fund the sum of $35.000.000. hereby determined o be the Required Reserve
for the Senes 1982 Bonds. As and when Addinonal Pamry Bonds or Prionty Bonds are delivered or
incurred. the Required Reserve shall be increased. if required. 10 an amount equal (o the greater of (1)
585.000.000 or (ii) the average annual requirement { caicuiated on a calendar vear basis) for the payment
of prmeipal of and interest (or other similar payments) on ail Prioncy Bonds and Bonds then owstanding.
s determuned on the date the last sertes of Additonal Panty Bonds or Priorty Bonds are delivered or
‘neurred. as the case may be. Any addinonal amount required shall be so accumulated by the deposit in
the Reserve Fund of all or any part of said required additional amouat :n casa immediately after the
delivery of the then proposed Priortty Bonds or Additionai Pancy Bonds. or. at the apuoa of the City, by
the deposit of saud required additionsi amount (or any balance of said required additional amount not
deposited ta cash as permitted above) in monthly instailments, made o or Yefore the last day of each
month followmng the delivery of the then proposed Addiuonal Panty Bonds or Priority Bonds, of not less
than {/60th of said required addiaonal amount (or 1/60 of the balance of said required addinonai
amount not deposited 1 cash as permutted above).

When and so long as the money and invesiments in the Reserve Fund toral not less than the Reguired ™
Reserve, no deposits need be made to the eredit of the Reserve Fund: but when and " the Reserve Fund at
any ume contains less than the Required Reserve (other than as the result of the issuades of Addidonal
Paniry Bonds or Pricrity Bonds as provided i the preceding paragraph). the City covenaats and agress
cure the deficency in the Required Reserve within tweive (12) months (rom the date tie deficency in
funds occurred with availabie Net Revenues in the Electric Fund and the Water and Sewer Fund, and the
Citf hereby covenaars and agrees that, subject only to payments required for the payment of principal of
and interest on the Priority Bonds and the establishment and maintenaacs of any spemal funds created for
the payment and secunity thereof. all Net Revenues remainung in the Electne Fund and the Water and
Sewer Fuad shall be appiied and approprated amd used (o establish and mantan the Required Reserve
and to cure any deficency i1 such amount. as required by the terms of thus Qrdinanee and any other
ordinance pertairung (o obligauons the payment of which are secured by the Regquired Reserve.

Norwithstanding the foregoing provisions contuned in cus Secuon pertaiming (0 aa increase in the
Required Reserve, in the event Prority Bonds are hereafter ssued or ncurred and the procesdings
sertaining to the issuance or wncurrence thereol provide for, or require, the creauon and estadlishment, or
reaffirm che creauon and establishment, of 2 separate and specal reserve or conuagency fund for the
benefit of such obiigatons, the amount 0 be accumulated and maintamned (1 such separate and spesal
reserve or contngency {und shall ofset and be suptracted (rom the increase, ( any, in the Required
Reserve as hereinabove required. .

Dunng such ume as the Reserve Fund contains the o2l Required Regerve. the City may. at i
aption, withdraw ail surpius in the Reserve Fund in excess of the Required Reserve and deposit such
surplus in the [nterest and Redemption Fuad. The City hereby denignates s deposuory bank or banks as
the custodian of che Reserve Fund.

SecTION 16: [nrerest and Redemption Fund. For purposes of providing funds to pay the prncpal of
and interest on the Bonds as the same becomes due and payabie ( whether at maturity or upon mandatory
redempuaon ), the Ciry agrees o create or maintaa at 2 deposicory bank of the Clry 3 separate and speeal
aecsunt or fund known as che “City of Austin [nterest 1nd Redempaon Fund No. One” (:he “latersast and
Redempuon Fund™). The City covenants that tnere shail be deposited nto the [nterest and Redempuon
Fund (rom the Net Revenues n the Electe Fund 1nd e Water and Sewer Fund after the deductnion of
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payments reguired (o be made o the Reserve Fund. « any. ind the special funds or accounts created for
:he payment and seeunty of the Prniomry Boads. in armount equat 10 oae syundred per centum { 100%) of
‘ne amount required to fully pay the :nterest and prinapal. and mandatory redempuion payments on he
Sonds. lailing due an or before the next matunty of mandatory redemption date for the Bonds. such
savments (o be made 1t equal menthly instailments made on or pefore the i 4th day of each month. [fhe
Net Revenues in the Electric Fund and the Water ind Sewer Fund 1n any month {after the deduchion of
savments required (@ be made o the Reserve Fund. if any, for the benefit and secunty af the Pronty
Bonds) are then insuficient to make the requred payments into the laterest and Rédempuon Fund. then
the amount of any defictency n ihe payment shail be added 10 the amount ather»se required to be paid
«to the [nierest and Redempuon Fund 1o the aext moath.

Seerion | T Payment of Bonds. Qa or before November |4, 1982, and sermiannuaily on or before the
14tk day of May and November thereafter while a8y of the Bonds are ousstanding, the Ciry shall make
avaiizble to the paying agenws thersfor, in funds which wul be immediately avaiable on the next
succeeding business day, out of the Interest and Redempuon Fuad and the Reserve Fund. if necessary.
money sufficient to pay such interest on and such principal of the Bonds a5 wiil acerue or mature or come
due by reasen of redempdon prior 10 maturicy on e3ch November |5 and May (5, respecuvely. The
paying agents shall cancei or destroy all paid Bonds. and the coupons apperainng thereto, and fumish the
City wih an appropnate certificate of cancmilaton or destrucnoa

SecTION |8: [nvestment of Certain Funds. (1) Money 1 any Fund established pursuant 0 dus
Ordinance may, at the opton of the City, be placed in dme deposus or certificates of deposit secured by
obligations of the rype hereinafter described. or be invested. ncluding investments heid n book-entry
form. in direst obiigauons of e United States of America, obligatons guaraateed or insured by the
Uaited States of America, which, in the opimon of the Acorney Genernl of the Unutad States, are backed
by its fuil farth 2ad credit or represent its general cbligations, or invested indireet 3bli¢nuons of the
United States of America, inciuding, but oot limited o, evidencms of indedtedness issued, msured or
guaranteed by. such governmentai igences a3 the Federal Land Banks. Federal {ntermediate Credic
Banks, Banks for Cooperatives, Fedaral Hame Laan Banks. Government Nauonai Mortgage Assocauon.
Ugned Scater Postal Servies, Farmers Home Admimstration. Federsi Home Loan Morgage Associauon.
Sdall Susiness Administracon, Federal Housing Associznon, or Parucpauen Caruficates in the Federal
Assets Finanang Trust provided that ail such depasits and investments shall be made n such 2 manner
that the money required to be expended from any Fuad wil be avadabie at the proper ame or umes. Such
\nvesuments { except State 1ad Local Govermmest Series invesunents heid book entry farm, witich shall
at all umes be valued at cost) shail be valued 1n terms of current market value within 45 days of the close
of eachh Fiseal Year. All interest and income dentved (rom depomits and invesuments i the [aterest and
Redemption Fund immediately shall be credited to, and any losses debited 0, the lnterest and
Redempuon Fund All igterest and interest ncome denved (rom deposus i3 and uivestments of the
Reserve Fund shall, subjeez (o the limitagons provided  Secuon |5 hersof, be credited o and deposited
n the [nterest and Redempuon Fund. All such iavestments shail be soid promptly wnen necessary (0
prevent any default in connecton anth the Bonds and with respect the Reserve Fund. the Pronty
Bonds.

(b) That money in all Funds created by s Ordinanes, © the extent not :avested, shall be secured
(he manner prescribed by law for secunng funds af the City.

SEcTioN |9 [ssuance of Priority and Additonal FParity Qbligations. Subject 0 the provisions
hereinafter appesring s to coaditions precedent which must first be saushed. the City reserves the right o
ssue. from ume t0 ume as needed, Priority Bonds and Addinonal Parry Bonds, either ar woth, for any
lawful purpose. Such Priority Bonds or Addiuoaal Paricy Bonds may be issued in such form and manner
is now or hereinafter authorized by the laws of the Scate of Texas for the ssuancs of svidences of
.ndebtedness or other instruments, and should new methods or fingacng techmques de deveioped that
differ (rom those new avaliabie and ia normal.use. the City reserves the aght employ the same in 18
fnanging arrangements previded only that tie same conditions presedent nere:n required for the
autnorzaucn and issuance of the same are sausfied.
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(1) Condittons Precedent for [ssuance of Priorty Bonds ina Acaitonal Paney Bonds--Generat

(1) The Director of Finance of the City {or other offfcar of the City then having the prmary
responsibility for the financal afairs of the City) shall have executed a ceruficaze staung (.1 hat (e
City 1s not then in defauit as t0 a0y covenaat, dbligauon or agreement contained in any orcinance or
other procesding relaung to any obligatons of the City pavaoie from and secured by 4 lien bn and
pledge of the Net Revenues of the Systems. ether. or both and (1) all payments into 2il specai funds
or accounts created and established for the payment and secumty of all outstanding obligauons
pavabie from and secured by a lien on and pledge of the Net Revenues of the Systems. either or both.
have been made in full and that the amouats on deposit in such spectal fuads o accounts are the
amounts then required to be deposited therewmn,

(1) The Priomry Bonds and Addinonal Pamty Bonds /except Contractual Obligaucns ana
evidences of indebtedness due witun |2 months from the date of the ssuance thereof) shall be
scheduled to mature or be payabie as o prmapal on November (5 or May 13 (or both) i each vear
the same are (0 be outstanding oc dunng the term thereof.

(by Conditions Precedent for [ssuance of Priory Bonds ana Aaditional Parev Bonds—Capttal
{mprovements. The City covenaats and agrees that aenther Prionty Bonds or Adaiuonal Panty Boads wiil
be tssued for the purpose of financing Capital [mprovements, ualess aad unal the conditons precsdent in
subparsgraph (a) above have been satisfied and. in additon thereto, the City has secured:

(i} forthe issuance of Prionty Bonds. a ceruficate or opimon of 2 Cerufied Public Acsountant w0
the effect that, according to the books and records of the Ciry, the Net Earmiags for the preceding
Fiscal Year or far | consecutive moaths out of the |§ moaths immediately preceding the month the
ardinance authonzing the Priority Bonds is adopted are at |&ast equal to the sum of (1) 1.10 umes the
average aanusi requirement for the payment of prinapal and sterest (or other smilacpsyments) (or
(he Bonds outstanding and all other ourstanding obligations (except Pnonrty Bonds aad Separate Lien
Obiigatioas) that are payable only ffum and secured solely by 2 lien on and pledge of the Net
Reveaues of tie Systems, either or both, and (i) 1.25 umes the average znaual requirement for the
payment of principal and interest (or other sitailar paymenn) for all ousstanding Prionty Sonds and
Separate Lien Obliganons after giving efectiio the Prioriry Bonds thez proposed. [n making 2
determinauon of the Net Earmings. the Accountant may take into considerauon 2 change 1 the rates
and charges for services and facilicies aforded by the Systems. exther or botn, chat became effecuve at
Jeast sixty ( 60) days prior to the [ast day of the penod for which Net Earrungs are determuned and. for
surpeses of sausiying the above Net Earmuags test. make a pro (orma determinagon of the Net
Earmings for the period of ame covered by fus certificaucn or opuon based on such change in rates
1nd charges bemng :a effect for the eatire penod covered by the Accountant’s ceruficata or opuuon: or

(ii) for the issuance of Addidoaal Panty Bonds, 3 cernficate or opwuon of 1 Cemfied Public
Accountant to the edect that, according to the books aad records of the City, the Net Eamnings [or the
oreceding Fiscal Year or for |2 consecutive months aut of the |5 months immediateiy presading the
month the ordinance authorizng the Additional Parity Bands s adopted 2re 1t least equal o0 the sum
of (i) 1.10 umes the average annuai requirement for the payment of prinapal and nterest (or other
smilar payments) (or the Bonds outstanding and il other outstanding obiigatons (excspt Prorty
Bonds and Separate Lien Obligadons) that are payabie only from and secured solety by a lien on and
piedge of the Net Revenues of the Sysiems, erther or both. including the Addinonal Parity Bonds then
proposed and (ii) .25 dmes the average aanual requirement for the payment of prinaipal and
\nterest ( or other simuar payments) for all outstanding Prioricy Bonds and Separate Lien Obiigauoas.
In making a determination of the Net Earnings. the Accountant may rake 1o considerauon 1 chaage
10 the rates and charges for services and faalines afforded by the Systems. sither or both. that hecame
efactve at least sixey (60) days prior to the last day of the perod for which Net Earmungs are
determined and. for ourposes of satsfying the above Net Earmings test, make 3 pro forma
determination of the Net Earungs of the Systems for the perod of ume covered by fus ceruficanon or
opinion based on such change in rates and charges bewng in effect for the enure penod covered Dy the
Accountant's certificate or aptuon,

.
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45 used 0 tus Secuon. the :erm “Net Earmings” shall mean the combined Gross Revenues of the
Sosiems after deducung the combined Mauenance and Operaung Expenses of :he Systems. but not
sxsenduures which, under standard accouaung pracuce. shouid be charged to capual expendiures.

¢y Condittons Precedent for lssuance of Prioruy Bonds or Addittonal Pariy Bonds—Capual
iagrerons: 1) lamal lssue. The City covenants ana agrees that aeither Pmonmty Bonds nor Addinonal
2100y Bonds will be issued for the purpose of finanaing Capital Additions {or iategrauon into the Systems.
sither or doth. unless the same condiuons precedent specified in subparagraph (a) above have been
satsied and. in addiuos thereso, the condiuons precegent specfied in supparagraph (b) above are
caussieg or. in the aternauve, the City shall have cbuuined:

ra) from an [ndependent Eagineer 2 comprehensive Engineenng Report for the Capral
Addiuon to be financed, which report shall ( 2) contaun ( 1) detailed esumaies of the cost of acquinng
ind construcang the Capuial Addition, (1) the esumaced date the acquisiton and construcnon of the
Capital Addinon wil be completed and commeraally operanve, and (3) a detaded analysis of the
.mpact of the Capital Addinon on the fnanaai operations of the system for which the Capral
sgdiuon 1s 0 be integrated and to the Systems, as 3 whole. dunng the construcuon thereof and for at
.east ive Fiscal Years after the dare the Capital Addinon becomes commercaally operanve, and (b)
=snciudes that (1) the Capital Addition (s necessary and wil substaauaily increase the capaaty, oris
necded to repiace exisung faclites, 10 meet current and projected demands for the serviez or product
0 oe provided thereby, and (2) the estimated cost of prowding the serviez or product from the
Capuai Addigoa will be reasonabie in comparison wnth projected costs for furmshung such service or
sroduct (rom other reasonably available sourees; and

(8) a cerificaterof the [ndependent Engineer t0 the effect that. based on the Eagineenng Report
prepared for the Capitai Addinon, the projected Net Earmngs for each of the Ave Fiscal Years-
suosequeat to the date the Capreal Addition becomes commercally operauve (u_:sum:ued in the
Engineering Report) will be equal «© 2t least the sugr of (i) |.25 dmes the average aanual
requirement for the payment of the principal and interest (or ather similar paymen:s) for Prioncy
Sonds and Separate Lien Obligatons then cutstanding or \ncurred 2ad all Prionry Bonds estimated 0
be issued. if any, during the pericd (ront.the date the first senes of obligagons for the Capical
Addinons is to be delivered through the 5th Hiscal Year subsequent @ the date the Capral Addinon 1s
esumated (0 become commerwmally operauve, for all Capual Improvemeats and for all Capal
sddiuons then 1n progress or then being inidated and (1) 1.10 umes the average annual requirements
‘or the payment af principal and interest (or other smilar payments) for Bonds and all other
obligauons (other than Pronty Bonds or Scparate Lien Obliganons) pavabie solely {rom the Net
Revenues of the Systems, sither or both, which are then ouwstanding or incurred and ail Bonds or such
other obligatons estimated (0 be issued. if any, during the penod from (e date thre first senes of
obligauans for the Capital Addinon s to be deliversd through the Sth Fiscal Year subsequest ©0 the
2aze the Capial Additon 1 esdmated o become commerzaily operzave. for ail Capitai [mprove-
ments and for all Capreal Addiuons then in progress or then bang minated.

{ii) Subsequent Issues. Once 2 Capual Addiuon has been imuated by meeuag the condinons
precedent specified in subparzgraphs (e)(1)(a) and (e)(i)(b) above and the 1unal Pronty Bonds or
Addinonal Parity Boads deliversd therefor, the Clty reserves the right 10 issue Priorcy Bonds and
Addiuonal Parity Bonds, as the case may be. o finance the cosss of such Capnal Addiuan 1o such amouas
s may be necessary @ compiete the acguisivon and coastrucaen (hereof and make the same commerdially
operatve without sausfacuon of any cundinea precedent under subparzgraphs (¢)( i}(a) and (e)(iXD®)
or subparagraph (b) of this Section but subject to sadsfaenon of the following condinons precedent

(a) the Ciry makes 1 foreeas (the “Egorecast”) of the operatons of the Systems demonstraung
the Systems’ ability to pay ail obligauons. piyabie soieiy from the Net Revenues of the Systems, etther
or both. to be cutsianding after the 1ssuance of the Prionty Bonds or Addiuoaai Panty Bonds.thea
being issued for the penod (the “Forecast Penod™) of each easuing Fiscal Year trougn the i
Fiscal Year subsequent fo the latest esumated date the Capual Addition thea temng finaneea s
expected (0 be commermally operative. and
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t9) an independent Enginesr ~eviews such Forecast and executes a ceruficate o the edeer that
such Forecast s reasonaoie. and. based :nereon (and such other faciors desmed w de relevant), the
“et Ravenues of the Systems Wil be adequate to pay all the obligauons. payable soleiy from the Net
Revenues of the Systems, etther or both, 0 be outstanding after the 1ssuance of the Prioricy Bonds or
Addinonai Pancy Bonds then bemng issued for the Forecast Period.

.

The conditons of subparagraph (b) and subparagraphs (c)(1)(a) and (¢)(i)(b) of thus Seenon
<esd 10t oe met with respect ©© any Addinonal Parity Bonds or Prionry Bonds issued for the South Texas
Project.

With reference to Priority Bonds. Additonal Panry Bonds and such otherobligauons anuapated and
esumated to be tssued or incurred, the annual princpal and interest requirements therefor shail be those
esumated and computed by the City's Director of Finanecs (or other officer of the City thea hawving the
prmmary respoasibility (or the fnancai affaurs of the City). [a the preparanon of the Enginesning Repont
required 1t subparagraph (¢)(i)(2) ibove. the [ndependent Eagineer may rely on other experts or
professionals, including those in the empioyment of the City, provided such Engineenng Repon discioses
the extent of such reliznce. [n connection with the issuance of Addiuonal Panty Bonds or Prionry Boads
for Caputal Addinons, the cerificate of the Director of Finance and Independent Engpneer, ogether with
the Enginesnng Report for the initnal issue and the Forecast for 2 subsequent issue, shall be conclusive
evidence and the only evidence required to show campliance with the provisions and reguirements ind this
subparagraph (¢) of this Section.

Pmorrty Boads or Addidonal Parity Bonds for Capital Addidons may be combined ia a single issue
with Priorty Bonds or Addinonal Parity Bonds. as the case may be, for Capital [mprovements provided
the condinons precedent set forh in subparagrsphs (b) and (¢) are complied vk a5 the same reiace (0
the respective purposes. )

SECTION 20: Refunding Sonds, The City reserves the right o issue refundifig bonds o refund ail or
any pare of the outstaading Priority Boads or the Bonds ( pursuant (0 any law thes avadabie) upon such
ierms and conditions as the City Coundl of the City may deem (0 be in the best interest of the City and iss
nhabitants, and if less than all such ousstanding Priority Boads or the Bonds are refunded, the condiuoas
precedent prescribed (for the issuance of Priodty Boads or Additional Parity Bonds) set forth
subparagraphs (2) and (b) of Section !9 shail be satisfled and the Acsountant’s cerdficate or opimon
required (a subparagraph (b) shall give effect o0 the issuance of the propased refunding bonds ( aad shall
not give effect o the Priority Bonds or the Bonds being refunded foliowing their cancsilanon or provision
heing made for thetr psyment).

Secmion 21: Obiigations of [nferior Liem and Pledge. The Cicy hereay reserves the nght 0 1ssue
additional obligations payable from and secured by 2 junior aad subardinate lien on and pledge of the Net
Revenues of the Systems, either or both, as may be authorized by the [aws of the State of Texas.

SecTioN 12 Maintenance and Operation—[nsurance. The City shail maintain the Systems 1 good
condition iad operate each 1n an effcient manner ind at reasonable cost So long s any Bonads are
outstanding, the Gy agress 0 maintain insurance for the beaefit of the hoider or holders of Bonds on the
Svystems of 2 kind and 18 an amount wiuch usuaily would be carmed by munuepal corporacons engaged in
1 simular cype of business. Nothing 2 ctus Ordinance shall be construed 13 requirng the City to expend
any funds demved from sources other than cthe operation of the Systems, but notlung hereon shail be
construed as prevendag the City (rom dowmg so.

Sscrion 23: Sale or Lease of Propernes. (1) The Ciry, to the 2xtent ind in the manner required by
law, may seil or exchaage (or coasiderztion represenang the faiwr value thereof, as determined by the Ciry
Cauncil of the City, any property not nessssary or required 1n the efffcent operations of the Systems, sither
or both. or any equipment not necessary or useful in the operatons thereof or which is obsolete, damaged
or worm out or otherwise unsuitabie for use in che operaton of the Systems, eicher ar both. Save ind
exceat a8 heremnafier provided. the proceeds of any sale of properues of the Waterworks 1nd Sewer System
shail be deposited n the Water and Sewer Fund and the proceeds of sale of properues of ihe Elezime Light
and Power Systam shall be deposited 12 he Eleetne Fund.
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i) The City may. to the extent aad 10 tAe T2ANEr fermitied oy oW ;85 225€ OF JNgrVIse QIsPOse
af all or par of us parucipaung nterest in e South Texas Proleci. 35 azoroved and 1uthenzgg at an
siecuon hetd November 3. 1981, srovided such :li&. lease of QRS G1SDOSILEN '3 ipprovec 9y 1 majont
vote of the Ciry Counci of the City with 2 fdnaing on the pan af tne C.ov Cauncyl that ine rematmng
availabie capaary of the Electne Light and Power System v ncluding power 1nd energy 1S D€ recsives
under contracts) for furmishing power and energy s dccquate 2ad sumcient "0 sausiy current 2ng
foreseeable power and energy demands therefor (xiag .Ato coasicerauon 3ay generaung capaaty then
esumated 10 become availabie and that such disposal wiil not jeopardize the aotiity of the City to meet the
c1te covenants contlined heren and in anv other ordinancs authonzng nutsiaawag onligations secured 0¥
3 lien on and pledge of the Elestnc Light and Power Svstem. All proceess denves frem such saie of
disposal, net of reasonable and secessary expenses ACUITEC (N cannecton therewitht ( inciuding attomeys
and engineers), shall be deposited m 3 specal escrow account with the Chrv's depository bank and
expended oniy for the purposes of making Capital Additions © the Electne Lignt and Power Systzm. or for
cost-effective projects or purpeses which reduce the peak demand cequiremenu of the Electne Lignt and
PowerSystem, or for the redemprion or purchase (3t 1 price aot © exceed par) of outstanding Bonds or
2rmenty Bonds, all s shail be in the sole discreuon and Jetermination af :ne Ciov Counal of he City

SECTION 14: Records and Accounts. The City hereby covenants and agrees ihat sQ long as any of the
Bonds or aay interest thefeon remains outstanding and uapaid. it will kesp 1nd maintun separate and
complete records and zceouats pertuning o the operzuons of the Waterworks and Sewer System and the
Electrie Light ind Power System in which complete and correct entnes shall e made of all transacuons
relaung thereto, as provided by Amicle 11 13. V A.T.C.S. The holder or hoiders of any Bonds or any duly
authonzed agent or ageats of such hoiders shall have the mght at ail reasonabie umes to inspect sueh
records. accounts and dara relating thereto, and to inspect the respecuve Systems and all properues
compnsiag same. The City further agrees tat following the close of each Fiscal Year. it will cause an-
audst of such books and acsounu 0 be made by an independent firm of Csrufied Public Accountand.
Each such zudit. in addition (0 whatever other maters may ve thought proper Dy thesAccountanat. shall
parucularty include the followng )

(2) A detailed statement of the income iad expenditures of the Elecine Light and Power Systers
and of the Waterworks and Sewer System (or such Fiscal Year.

- (5) A balanes sheet for the Electne_Light and Power System and :he Waterworss and Sewer
System as of the end of such Fiscal Yer.™
{¢) The Accouatant’s comments regarding the manner :a whica the Ciry has carmed out the
requirements of this Ordinance and any other ordinance authonzng the issuance of Proary Sonds or
sddinonal Pamy Bonds and his recommendaucns for any changes or improvements in ine
operauons. records and aceounts of the respecave Systems.
(d) A list of lnsurance policies in foree at the end of the Fiseal Year covening the propertes af
the respecnve Systems, setung out as to each policy the amount (ereol, the Ask covered. the name of
the nsurer and the policy’s expiranon date.

Expenses incurred 1 making an aanual audit of the operauons of the Systems are © be regarded as
{aintenance ind Operaung Expenses of the respecuve Systems and paid on 4 Pro a3 0asis or is
otherwise determined by the City from avaiabie revenues i the Electne Fund and Water and Sewer
Fund, either or both. Copies of each annual audit snail be (urmished to tne Execunive Direeior of the
Mumcipal Adwisory Counal of Texas 2t hus offics (n Ausun. Texas, or s atherwise provided by law aad.
upon request, (o the original purchaser of any senes of Bonds. The audits ner=in required shail be made
within 120 days following the close of each Fiseal Year :nsofar 1s is possiie

Secrion 25: Deficiencies; Excess Net Revenuas. (3] [f on any oczasion there shail not be suffcient
Net Revenues of the Systems 0 make the required deposits it the [ntersst and Redempuon Fund and
'he Reserve Fund. then such deficency shail be cured as soon a3 pussipie {ram the next availabie Net
Revenues of the Sysiems. or (rom any other sources svailable (or such purpose.

(5) Subject to making the required Jeposits 0 () il speeral fynds createe for :he payment ing
secunty of the Prionty Bonds (including the Reserve Bund) (i1} ihe (nterest and Redempuon Fund and
(he Reserve Fund when and as reguired Dy this Ordinance. ar any crainance duthon.ng the :ssuance of
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Addinonai Panmcy Bonds and (u1) all funds or accounts created for :he heneft of Separate Lien ’
Obligauons, the excess Net Revenues of the Svstems. s:ther or totn. may he usea 9v the City (or 1ny
lawrul purpose.

SECTION 26 Further Covenams. The City funther covenants and agress by and through this
Qrainance as follows: .

(3) It has the lawful power 10 piledge the Net Revenues of the Sysiems to (e payment of the
Bonds (o the extent provided hermin and has lawfully exeraised said power under the Consttution and
laws of the Swate of Texas, and that the Series 1982 Bonds issued hereunder. togetner wuh the
Addiuonal Parity Bonds shall be ratably secured n such manner that no one Sond shall have
preference over any other Bond of said 1ssues.

(b) The Net Revenues of the Systems. either or both. have not been in any manner pledged or
encumbered to the payment of any debe or obligation of the City or the Systems. save and except 1s
set fortir and identified in Exhibut A attached hereto and \ncorpurated by reference as a part hereof for
all purposes.

SECTION 27: Final Deposits: Governmental Obliganions. (a) All or any of the Semes 1982 Bonds shall
be deemed (0 be paid, retired and no longer cuwtanding wwhin the meamag of this Ordinanes when
payment of the principal of, and redempuon premium, if any, on such Bonds. pius interest thereon to the
due date thereof ( whether such due date be by resson of matunry, upon redempuon, or otherwise) either
(1) shail have been made or caused to be made in accordance with the terms thereo! ( includiag the giving
of any required notice of redemption ). or (ii) shall have been provided by irrevocably deposiung with, or
making avalabie to, 1 paying igent therefor. in trusr and revocably set aside exclusively for such
payment. (1) money sufficient 10 make such paymest or (1) Government Obligauons, cerufied by an
independent public accounting firm of matenal reputation, 1@ marure as to prnapai and interest i such
amounts aad at such umes as will insure the availabilicy, without ranvestment of suMcent money ta make
such payment, and all secassary ind proper fess, compensauon ind expenses of each paving ageat
pertunmag to the Series 1982 Bonds with respect to which such deposit 15 made shail have been paid or the
payment thereol provided (or the satisfaction of each paying igent At such ume as 2 Senes 1932 Bond
sQall be deemed o be paid hereunder. as afSressid, it shail no longer be secured by or enuted o the
benedt of tus Ohdinance or a liea on and piedg€of the Net Revenues of the Systems, and shall be enuded
to payment solely from such money or Government Obiigauons.

{b) That any moneys so deposited with a paying agenr may at the direcion of :he City aise de
invested in Government Qbligauons. mawnng in the amounts and umes as herembeiors set forta, and ail
income from all Government Obiigations in the hands of the paymg agent pursuant o this Section which 13
aot required for the payment of the Sertes (982 Bonds. the redempuon premium, f any, and interest
therson. with respect 10 which such money has been so deposited. shall be turned over o the City or
deposited as directed by the Clicy.

(c) That the City covenants that no deposit will be mide or aceepted under clause (a) (ii) of thus
Section and no use made of any such deposit which wouid cause the Senes 1982 Bonds o De treated as
arburage bonds within the meanung of Section 103 (¢) of the [nternal Revenue Code of 1954, as amended.

{d) Thar notwwnhstanding any owher provisions of this Ordinance. ail money or Government
Obiiganons set aside and held in trust pursuant to the provisions of tus Seenon for the payment of the
Senes 1982 Bonds. the redemption premium. i any, and interest thereon, shall be appiied to and used: for
the payment of such Bonds, the redemprion premium, if any, and interest thereon and the tneome on such
money or Government Obligations shail not be consnidered (o be “Cross Revenues” under tus Ordinance.

SscTioN 28: Remedy in Event of Defaulr. In 1ddition to all the nghts and remedies provided by the
laws of the Scate of Texas, the City covenants 1ad agrees parucularly that in the event te City (1) defauits
in payments to be made to the Interest and Redempuon Fund cor the Reserve Fund as required by thus
Ordinance or () defauits «n the observance or performance of any other of the covenans. conditions or
obliganons set forth in this Ordinance. the hoider or hoiders of any of the Bonds shall se enutied (0 2 wee
of mandamus 1ssued By 2 court of proper jurisdiction. compelling and requinng e Cicy and s offficers to
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onserve and perform any covenant, condition or abligation prescribed in this Ordinance. No deay of
AMMISSION (O exercise any rght or power accruing upon any default snail impair any such aght ar power.
ar shall be construed to be a waiver of any such default or acquiescence tnereia. and every such rght and
power may be exercised from ame 1o ume 1nd as often as may be desmed 2xpedient.

The speafic remedy heresn provided shall be cumulauve of ail other exisung remedies and the
speaificanon of such remedy shall not be deemed (0 be exclusive.

) SecTion 19 Honds are Obligations. The Senes 1982 Bonds are specal obhgnnéns of the City payabie
from the pledged Net Revenues of the Systems and the hoiders thereof saall never have the nght ©
demand pavment thereol out of (unds raised or 10 be rused by taxauon.

SEcTiON J0: Bonds are Negoriabie [nstrumerus. Each of the Senes !982 Bonds herein suthorrzed shail
se deemed ind construed to be 1 “Securnty”. and as such 3 negouabie instrument, witun the meamng of
Amcie § of the Umform Commermal Code.

SecTion 11: Ordinance to. Constitute Contract. The provisions of this Ordinancs shail consutute a
contract berwesn the City and the holder or holders from ume o ume of the Series 1982 Bonds and. except
as otherwise provided herein, no change. vamauoen orf alteration of any lund of the provisions of this
Ordinance may be made, untl such Bonds are no longer outstanding.

SecTion 12 Governmental Agencies: The Ciry will comply with ail of the terms and condiuons of any
and ail franchuses. permits and authorrzations applicable (0 or necessary with respect (0 the Systems, either
of both. and which have been obtained from aay governmentai agency: ind the City has or snil obtain
and keep n full foree and effect all franchuses, permits, authortzagons and other reguirements applicabie to
2\- necessary with respect to the acquisiton, construction. equipment, operaton and maintenance of the

vstems. - -

Secrion 33 No Competition. The City will not grant asy (ranciuse or permit the acquisinon.
construction or operanon of agy compenng facilities which might be used as 2 substituce (or the fadliues of
the Systems, aither or both, and, 10 the extent that  legaily may, the Clry will protubit aay such compeung.
facilities. ’

"  SgcTion 34 No-Arbitrage. The City covegants @ and with the purchasers of the Series 1982 Boands
that 1t will make no use of the proeseds of the Series 1982 Bonds, investment (ncome or ouler funds at any
nme throughout the term of this issue of Series 1982 Bonds which would cause the Sertes 1982 Bonds o be
arbirage bonds wchin the meaning of Section 103(¢) of the [aternal Revenue Code of 1954, as amended.
or 2ny reguiauons or rulings pertainiog thereto.

SgcTion 35: Interest on Bonds 1o Remain Tax Exempt. The Clicy recognizes that the purchasers and
nolders of the Senes 1982 Bonds will have accepted them o, and paud herefor a price winch reflecss, the
understanding that interest thereon 15 exempt from faderal income taxanen under [aws (n force at the ume
the Series 1982 Bonds shail have beez delivered. [a thus connecuon the City shall take no acuon or fail 0
(ake any cuon. which action or fadure 1o act may reader the uaterest on any of such Semes (982 Bonds
supject wo federal income taxadon. parucularly pursuant (0 Seenon 103(b) of the latemal Revenue Code
of 1954, as amended. nor shail the Ciry take any acuon or fail to take any acaon, which aczon or failure @0
ac. would have the effest of causing the income denved by the Ciry from the Systems. esther or both. 0
become subject to {ederal ncome (axagon (n the haads of the City, whether or not provision shail have

peen made for the payment of such Seres 1582 Bonds.

Secmon 36: Amendment of Ordinance. This Ordinance may be amended i the following manner
and subject to the following conditions: (3) the hoiders of Bonds aggregaung prinapal amount 51% of
the aggregate prnapsl amount of then outstanding Bonds shall have the aght from dme © tme ©
ipprove any amendment to this Ordinance which may be dezmed necassary of desirabie by the Cry,
srovided. however, that nothing heran contained shail permut or be construed to permit the amendment of
‘he terms and condiuons in this Ordinancs or 10 the Bonds s0 is (G

(1) Make any change ia the matunty of the outstanding Bonds:
(1) Raduce the rate of interest borne By any of the ourstanding 3onds:
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(3) Reduce the amount of the prncapal payabie on the outstanding Bonds:

(4) Modtly the terms of payment of pnnapal of or interest on the vuwstanding Boads. or impose
any conditions with respect 10 such payment

(5) Affect the rights of the hoiders of less than all of the Bonds thea ouwstanding:,

(8) Change the munimum percentage of the principal amount of Bonds necessary for consent o
such amendment.

(B) If at any dme the City shall desire to amend the Ordinance under tus Seenon, the City shail
czuse notice of the proposed amendment to be published 1n 2 fnanaai aewspaper or journal of general
arculagon i The City of New York. New York. and (n a newspaper of generai arculauon in the City of
Ausun. Texas, once during each calendar week for at least (wo successive caiendar weeks. Such nouce
shail briefly set forth the nature of the proposed amendment and shall state that 2 copy thereof is on fle at
the prinaipal office of the paying agents for inspecuon by all hoiders of Bends. Such publicauon is not
required. however, if nouce o wnung to given w0 each hoider of Bonds.

(¢} Whenever at any ume the City shall receive an mstrument or mstruments executad by the hoiders
of at least 51% o aggregate prncipsl amount of all Bonds then outstanding, which instrument or
ustruments shall refer 1o the proposed amendment deseribed m said nouce and which specificaily consent
to and ipprove suck amendment in substantally the form of the copy thereof on file with the paying
agents, the govermng bedy of the Cicy may pass the amendatory ordinanee in substanually the same form.

(d) Upon the passage of 23y amendatory ordinance pursuant to the provisions of this Secuon, this
Ordinance shall be deemed to be amended in icsordance with such amendatory ordinance. indrihe
respective nghts, duties and obligations under this Ordinaace of the Ciry and all the hoiders of then
outstanding Series’ (982 Bonds and ail (uture Additonal Pariry Bonds shall theredfter be determined.
exermsed and enforced hersunder; subject in all raspeets to such amendments.

(&) Agy consent given by the hoider of 2 Bond pursuant (G the provisions of this Section shall be
~rrevocabie for 2 period of six months froay the date of the frst publicadon of the notice provided forn
this Section or the date of such consent. whichever is latar, and shall be conclusive and binding upon ail
forure hoiders of the same Bond during such penod. After the applicabie pertod of ume 3 consent is
irrevocabie has expired. the holder who gave coasent, or a sucressor (n utle. may reveke such consent by
filing notice thereofl with the paying ageas and the City. but such revocanon shail not be eflecuve if the
hoiders of $1% in aggregate princpal amouar of the then ouwstanding Bonds as in tus Secnion defined
have. prior to the anampred revocauon, consented o and approved the imendment

() For the purpose of this Secuon. the facy of the haiding of Bands by any Sondholder and the
amount and numbers of such Bonds and the date of thewr holding same, may de proved by the afftdavic of
ke person claiming to be such hoider, or by 2 ceruficate executed by any (rust company, bank, danker or
any other depository wherever situated showng that at the date therein mennoned such person had on
deposit with such trust company baak, banker or other degository, the Bonds deseribed 1a such ceruficate.
The City may canclusively assume that such ownership conunues untl writen aouce the contrary is
served upon the Ciry.

Sscrion I7: City Manager—Director of Finance to Have Charge of Records and Bonds. The Ciry
Manager and Director of Finance shail be and they are hereby suthonzed to take and have charge of all
necessary orders and records pending wnvesugauon by the Anomey General of the Sute of Texas, ang.
shall take and have charge and control of the Serres |982 Bonds hersin autnomnzed pending therr 3pproval
by the Attorney General. their registraucn by the Comprroiler of Public Accounts and delivery (o the intial
Jurchasers.

SgcTion 38: Sale of Bonds. The Sertes 1982 Bonds are hereby sold and shall be delivered 0 Didlen.
Read & Co. [nc.. Smuth Bamey, Harms Upham & Ca. [ncorporated and Boeucher & Campany, on oenail
of the ulumate purchasers thersof in accordance with the Purchase Contrac: 8 form and substancs
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approveg oy resoiutien of the City Council of aven date herewitn. and .U s nereoy founc ang determined
oy the Clry Counal that the price and cerms specified i sucn Pursiase Contract are he most acvantageous
1nc reasonaoly obtunable by the City

SecTion 39: Approval of Official Siasement Tne Oficiar Statement. aated Mareh 3, 1982, refaung 0
the Senmes 1982 Bonds. 1n substaauaily he form as submutted (o (s mesung, 15 hersay appyoved and
1uthomzed (0 be distrmbuted to the ulumate purchasers of the Sertes 1982 Bonds, wuh such cnaages thersin
15 shall be approved by the Mayor or the City Manager of the City and the distrtbusion of the Preliminary
Ofaal Statement. dated February 22. 1982 is hereby in ail respecis raufied. condrmed ad approved.

SecTioN 40: Proceeds of Saie. Prompily after the deiivery of the Senes 1982 Bonds. all of the
proceeds from the sale and dedivery of the Senes 1982 Bonds shall be deposiced i immediataly availabie
funds wnth Morgan Guaranty Trust Company of New York, hereby designated 3s the sank of detivery.
and such proceeds, less acerued interest on the Seres 1982 Bonds. which shall ylumately Se deposited 0
the credit of the Interest and Redempnon Fund. shall be used for the purpose of refunding. disenarging
and rearing ail of the Refunded Bonds, tuually funding the Reserve Fund as herein required. and paying
the costs and expenses of issuance of the Sertes 1982 Bonds. By a cesoiuuon of the Cicy Counal of even
date herewnth the City Council has authonzed the execunos of a "City of Ausun. Texas Water. Sewer and
Eiectniz Refunding Revenue Bonds Spemal Escrow Fund Agresment’ between the City and the Treasurer
of the State of Texas, wiuch will use suid procseds, together with ather avadabie funas of the City. ©
provide for the refunding, discharging aad reariag of the Refuanded Bonds. The balancs of said proczeds
not so transferred to Treasurer of che State of Texas, represenung acerued nterest on the Sermes 1982
Bonds. 2 porucn of the Required Resarve for the Series 1982 Boads and amouady sufficzent 1o pay the costs
of issuance of the Series 1982 Bonds will be immediately transferred by the Sank of delivery w0 Texas
Commerce Bank—-Austn, Ausan, Texas, e Ciry's oficial depository dank. The Direstor of Finanee is
hereby authorized ind directed 0 wnstruct the Texas Commeres Bank-—Ausun, (o transfer $20.000.000
from the reserve fund established for the benefit of the Utility System Revenue Sonds, Serres | through (0,
being refunded by the Senies (982 Bonds @ the Reserve Fund established herein for {RAvestment 1 open
markes securides: and also o twransfer © the Resarve Fund established herein the sum of §28.325.743.10
from the Laterest and Redemprion Finds for the Refunded Boads, which amount, 1ogether vith the sum of
$36.674.256.50 from the proceeds of sale of the Series 1982 Sonds, shail be mvested in the United Scates
Preasury Obligations, Scats and Loeai Governmsnt Series towlling is amount 565,000,000 and as set forth
in the subscsipuons filed on behall of the City Vith the Federai Reserve Bank of Dallas on February 26,
1982, which subscriprions are hereby ranfied aad afirmed.

SscTON 41: Reasons for Refunding. [t is speafically found and determuned by the Ciry that
ynaatiapated increases in the cost of cerrain Capital Addiuons and Capual mprovements to the Systams
and grester than expected populagon and industrial growth a the Cicy of Ausan metropolitan area have
created an immediate need for the City to achieve greater finansng Aexibilicy, reduced aet debt service
payments oa debt supported by the Systems and the ability to sail or otherwise dispose of the City's interest
n the South Texas Project or other pams or components of the Systems no longer nesdea. [t s fumher
found and deterrmined chat the ordinancas authorizng the Refunded Bonds contain restricuve covenants
which nhibit the City's abicy to fnance Capual Addiwuoas and projects financed tirough Separace Lien
Obligauons aad require the Cicy to provide excess revenues whieh resuits in the neesssicy of charging and
collecung rates considerabiy higher than necessary. thus increasing (e cost of elestrie, water and sewer
service (0 the inhabitants of the City and prevent. because of excessively restnmeive covenaats, the adequate
1nd economical financing of projects whicn ire expected (0 be required (or the Systems i the near future.
It 15 aiso found that the refuadiag of the Refunded Bonds in the manner hermn provided (s expected ©
release careain of the Ciry's moneys for capual expenditures for the Systems thus avordiag the necessicy
issue bonds of the City for such purpose. and is expected o reduce sigmfcandy the amount of Net
Revenues of the Systams which wiil be required for the amoruzanen of ouwsstanding indebtedness. thus
sermitung lower rates 10 the cusiomers of the Systems. Therefore. for the reasons stated in thus Sesmon 41,
the City Council has found it t0 be necsssary and a the best nterese of the City that suea refunding be
accomplished. and the Refunded 3onds be refunded. discharged and -sured theredy

SecTioN 4% Custp Numders. That CUSIP aumbers may Se prnted an e Senes (981 3onds. lt.s
expressiy provided. however, (hat the prasence or absence of CUSIP aumbers on the Semes {982 3onds
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