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OFFICIAL NOTICE OF SALE

s3,500,000

SHADY HOLLOW MUNICIPAL TJTILITY DISTRICT
(A Polit ical Subdivision of the State of Texas Located in Travis County, Texas)

UNLIMITED TAX BONDS. SERIES 2OII

Sell ing: 201I at | 2:00. Noon. local t ime

The Bonds are obligations solely of Shady Hollow Municipal Utility District, formerly known as Southwest Travis county
Municipal Utility District No. l, and are not obligations of the City of Austin, Texas; Travis County, Texas; the State of
Texas or anv entitv other than the District.

THE DISTRICT WILL DESIGNATE THE BONDS AS "QUALIFIED TAX-EXEMPT OBLIGATIONS'' FOR
FINANCIAL INSTITUTIONS.

THE SALE

Bonds Offered for Sale at Competitive Biddins. . . Shady Hollow Municipal Utility District, forrnerly known as Southwest
Travis County Municipal Utility District No. I (the "District") is offering for sale $3,500,000 Unlimited Tax Bonds, Series
201I (the "Bonds").

Place and Time of Bid Openins . . . The Board of Directors of the District (the "Board") will open and publicly read sealed
bids for purchase of the Bonds at the designated meeting place within the boundaries of the District atthe District's offices at
3910 Capistrano Trail, Austin, Texas78739 at12:00 Noon, local t ime.

Award of Bonds . . . The District will take action to award the Bonds or reject all bids promptly upon the opening of bids.
Upon awarding the Bonds, the District will also adopt the order authorizing issuance of the Bonds (the "Bond Order") and
will approve the Official Statement, which will be an amended fonn of the Preliminary Official Statement. Sale of the Bonds
will be made subject to the terms, conditions and provisions of the Bond Order to which Bond Order reference is hereby rnade
for all purposes.

Address of Bids/Bids Delivered in Person . . . Sealed bids, plainly marked "Bid for Bonds," should be addressed to the
Board of Directors of Shady Hollow Municipal Utility District, and if delivered in person, delivered atthe designated meeting
place within the boundaries of the District, atthe District's offices at 3910 Capistrano Trail, Austin, Texas,78739 by 12:00
Noon, local time, on the date of the bid opening. All bids must be submitted on the "Official Bid Form" without alteration or
interlineation. Copies of the Official Bid Form accompany the Preliminary Official Statement.

Electronic Bidding Procedure . . . NOTICE IS HEREBY GIVEN that electronic proposals wil l be received via PARITY,
inthemannerdescr ibedbelow,unt i l l2:00Noon, local  t i rne,onI l ,20l l .  Bidsmaybesubmit tedelectronical lyvia
PARJTY pursuant to this Notice of Sale, until l2:00 Noon local time, bu| no bid will be received after the time for receiving
bids specified above. To the extent any instructions or directions set forth in PARITY conflict with this Notice, the terms of
this Notice shall control. For further information about PARITY, potential bidders may contact the financial advisor to the
District oI PARITY at Q12\ 849-5021.

For purposes of both the written sealed bid process and the electronic bidding process, the time as maintained by
PARITY shall constitute the official t ime. All electronic bids shall be deemed to incoroorate the orovisions of this
Official Notice of Sale and the Official Bid Form.

Bids by Facsimile ...Bidders that choose to exercise the facsirnile bidding options MUST SUBMIT SIGNED Official Bid
Forms to Chris Lane, SAMCO Capital Markets, Inc. 6805 Capital of Texas Highway, Suite 350 Austin, Texas 78731
and submit their bid by facsinri le on the date of the sale. Any bids received by facsirnile wil l be attached to the signed
Official Bid Fornl previously subnritted-

Facsinri le bids wil l be accepted at (5 l2) 282-4853 between ll:30 a.m. ancl Noon, Local t ime on the date of sale to the
attention of \¡alarie Wheeler.

The District and SAI\4CO Capital N4arkets- Inc. are not responsible if st¡ch lacsinli le nunrber is busv or malfunctioning rvhich
prevents a bid or bids fi 'onl being subnritted on a tinrely basis. Biclders rvho fax bids do so at their ou,n risk. All such bids
shall be bincling on the bidder'. The District and SAIVICO Capital Markets, Inc. wil l not be res¡ronsible fbr submitting



âny bids rece¡\,ed lr fTer the above deadlines. The Distr ict and SAiVICO Capital lvlalkets, Inc. assurle no responsibi l i t ¡ ,or
l iabi l i ty with respect to any irregulal i t ies associated with the sr.¡brr ission of bicts i f  the facsimile bid option is exercised.

THE BONDS

Descript ion of Bonds - .  .  The Bonds wil l  be dated I, 201 l, and interest on the Bonds wil l be payable
on Septenrbel l, 20 I l, and serniannually thereafter on each March I and Septenrber I (each an "lnterest Payrnent Date") until
rnaturity or earlier redemption. The Bonds wil l be registered to the f nit ial Purchaser as one Bond for each maturity, in fully
registered fornl. The definit ive Bonds wil l be init ially registered and delivered only to Cede & Co., the nominee of The
Depository Trust Conrpany ("DTC") pursuant to the Book-Entry-Only System described in the PRELIMINARY OFFICIAL
STATEMENT. No physical delivery of the Bonds will be made to the owners thereof. The initial paying agent/registrar (the
"Paying Agent/Registrar") is Bank, , Texas. Payment of the principal and senriannual
interest shall be handled at the offices of the Paying Agent/Registrar in , Texas. Principal and semi-annual
interest will be paid to DTC on each applicable payment date. DTC will be responsible for distributing the amounts so paid to
the beneficial owners ofthe Bonds. Interest on the Bonds will be payable by check or draft, dated as ofthe lnterest Payrnent
Date, and mailed on or before each Interest Payment Date by the Paying AgenlRegistrar to each registered owner of record as
of the Record Date (as defined herein). The Bonds mature serially on September I in the years and amounts shown below.

Principal
Amount

Matur ing

$ 145,000
r 20,000
125,000
135,000
r 40,000
r 50,000
r 60,000
r 70,000
180,000

Principal
Year of
Maturity

2011
2012
2013
2014
201s
2016
2017
20r8 ( ix i i )
201e (i)( i i )

Amount
Maturity

$r 90,000
200,000
210,000
225,000
240,000
255,000
270,000
285,000
300,000

Year of
Maturity

2020 (ixi i)
202r ( ixi i)
2022 ( í ) (ü)
2023 (iXi i)
2024 (i)(ii)
2025 (iXii)
2026 ( i ) (ü)
2027 ( i ) (ü)
2028 ( iXi i )

The District reserves the rightto redeem priorto maturity those Bonds maturing on September I in each of the
years 20l8 through 2028,both inclusive, in whole or from time to time in paft on Septenrber 1,2017, or any
date thereafter, in integral multiples of$5,000 at a price ofpar plus accrued interest from the most recent Interest
Payment Date to the date fixed for redemption. If less than all of the Bonds are to be redeemed, the particular
Bonds thereof shall be selected and designated by the District, and if less than all of the Bonds within a maturity
are redeerned, the particular Bonds or poftions thereof to be redeemed shall be selected by the Paying
Agent/Registrar by random rnethod as the Paying Agent/Registrar deems fair and appropriate.
Ofsuch principal lnaturities set forth above, the bidder has the option to create term bonds as reflected on the bid
form.

Source of Payment... The Bonds, when issued, wil l constitute valid and binding obligations of the District payable as to
principal and interest from the proceeds ofa continuing, direct, annual ad valorem tax levied against taxable property located
within the District, without legal limitation as to rate or amount, as described in the Preliminary Official Statement. The
Bonds are furlher payable from and secured by a pledge of and lien on surplus revenues, if any, available to the
District from the lease of the fire station after payment of any or all opelation and maintenance costs relating to the
fire station.

Other Terms and Covenants . . . Other ten¡s of the Bonds and various covenants of the District contained in the Bond
Order under which the Bonds are to be issued are described in the Preliminarv Official Statement. to which reference is made
for all purposes.

( i )

(  i i )



CONDITIONS OF SALE

Types of Bids and lnterest Rates . . . The Bonds will be sold in one block, on an all or none basis, and no bid of less than
97o/o of par value plus accrued interest to the date fixed for delivery. The net effective interest rate shall not exceed 2%o above
the highest average interest rate repofted by the Daily Bond Buyer in its weekly "20 Bond Index" during the one rrronth
period preceding the date of this Notice of Sale. Bidders rnust specifo the rate or rates of interest the Bonds will bear,
providedthateachinterestratebidmustbeinamult ip leof l /8of l%oorl l20of I%. Subject tothecondi t ionsbelow,no
lilnitation will be inrposed upon bidders as to the number of interest rates that may be used, but each rate of interest specifìed
for the Bonds of any maturity shall not be less than the rate of interest specified for any earlier maturity and the highest
interest rate bid may not exceed the lowest interest rate bid by more than 2%o in rate. AII Bonds maturing within a single year
must bear the same rate of interest. No bids for the Bonds involving supplemental interest rates will be considered. Each
bidder shall state in its bid the total and net interest cost in dollars and the net effective interest rate determined therebv. which
shall be considered informative only and not as a part ofthe bid.

Basis of Award . . . For the purpose of awarding the sale of the Bonds, the total interest cost of each bid will be computed by
determining, at the rate or rates specified, the total dollar value of all interest on the Bonds from the date thereof to their
respective maturities and adding thereto the dollar amount of the discount bid, if any, or deducting there from the premium
bid, if any. Subject to the right of the District to reject any or all bids, the Bonds will be awarded to the bidder whose bid,
based on the above computation, produces the Iowest interest cost to the District. ln the event of mathematical discrepancies
between the interest rates and the ínterest costs determined therefrom, as both appear on the "Official Bid Fonr," the bid will
be deternrined solely fronr the interest rates shown on the "Official Bid Fornl."

Good Faith Deposit... Each bid rnust be accompanied by a bank cashier's check payable to the order of "Shady Hollow
Municipal Uti l i ty District" in the amount of $70,000, which is 2o/o of the par value of the Bonds. The check wil l be
considered as a Good Faith Deposit, and the check ofthe successful bidder (the "lnitial Purchaser") will be retained un-cashed
by the District until the Bonds are delivered. Upon payment for ad delivery of the Bonds, the Good Faith Deposit will be
returlred to the lnitial Purchaser un-cashed. If the Initial Purchaser should fail or refuse to make payment for or accept
delivery of the Bonds in accordance with its bid, then the check will be cashed and accepted by the District as full and
complete liquidated damages. Such check may accompany the Official Bid Form or it may be submitted separately. If
submitted separately, it shall be made available to the District prior to the opening of the bids and shall be accompanied by
instructions fronr the bank on which it is drawn, which authorize its use as a Good Faith Deposit. The checks of the
unsuccessful bidders will be retumed immediately after bids are opened and sale of the Bonds has been awarded.

Purchase of Insurance . . .The District has made application to a bond insurance company for a guarantee insurance policy
insuring timely payment of the principal and interest on the Bonds. Purchase of insurance by the Initial Purchaser is at
the bidder's option and bidder's risk, including the payment of premium for such insurance and any associated rating
fees.

Financial Advisor's Reservation of Riqhts . . . The District's Financial Advisor, SAMCO Capital Markets, Inc. has
requested the right to bid on the Bonds, and the District has given its consent.

OFFICIAL STATEMENT

By accepting the winning bid, the District agrees to the following representations and covenants to assist the Initial Purchaser
in complying with Rule l5c2-12 of the Securit ies and Exchange Comnrission ("SEC").

Final Official Statement . . . The District has prepared the accompanying Preliminary Official Statement for dissemination to
potential purchasers ofthe Bonds, but will not prepare any other docunrent or version for such purpose, except as described
below. The District will be responsible for cornpleting the Official Statenlent by inserting the interest rates bid, the purchase
price bid, the ratings assigned to the Bonds (ifnot currently included) ifapplicable, the purchase ofnrunicipal bond insurance,
if any, the initial public offering yields as set forlh in the Official Bicl Forrn, or otherwise supplied by the Initial Purchaser,
and for preparing and inserting the final debt sen¡ice schedule. The District does not intend to amend or supplement the
Official Statement otherwise, except to take into account certain subsequent events, if any, as described below. Accoldingly,
the District deenls the accompanying Prelinrinary Offìcial Statenlent to be final as of its date, within the rneaning of SEC RLrle
l5c2-12(bXl) .exceptfortheomissionofthefolegoingi tenrs.  Bydel iver ingthef inal  Off ìc ia l  Statementoranyarrendnrent
or supplenrent thereto in the requested quantity to the lnit ial Purchaser on or after the sale date, the District l 'epresents the
sarre to be conrplete as of such date, within tlre meaning of SEC Rule | 5c2- I 2(eX3 ). Notw¡thstanding the foregoing, the only
representat¡ons concerniug the absence of material nrisstatenlents ol ornissions fronr the Offìcial Statenlent which are or wil l
be rlade by the District are those described in the Official Statenlent under "OFFICIAL STATEMENT - Cer-tif icâtion as to
Offìcial Statcnlcnt."
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Changes to Offìcial Statement During Underwrit ing Period... lf. subseqirent to the clate of the Official Statenlent to ancl
including the date the Init ial Purchaser is no longer required to provide an Official Statenlent to potential custotl lers u,ho
request t lre satne pursLrant to SEC Rule l5c2-12 (the eall iel of (i) 90 days fì 'om the "end of the underwlit ing period" (as
defined in the Rule l5c2-12) and (ii) the time when the Official Staternent is available to any person fronr a nationally
recognized repository but in no case less lrhan 25 days after the "end of the underwriting period"), the District learns or is
notified by the lnitial Purchaser ofany adverse event which causes any ofthe key representatious in the Official Statetrent to
be materially misleading, the District will prornptly prepare and supply to the Initial Purchaser a supplement to the Official
Statement, which corrects such representation to the reasonable satisfaction of the Initial Purchaser, unless the Initial
Purchaser elects to terminate its obligation to purchase the Bonds as, described below. See "DELIVERY OF THE BONDS
AND ACCOMPANYING DOCUMENTS - Delivery." The obligation of the District to update or change the Offìcial
Statement wil l terminate when the District delivers the Bonds to the Init ial Purchaser (the "end of the underwrit ing period"
within the meaning of the Rule 15c2-12), unless the Initial Purchaser provides written notice to the District that less than all of
the Bonds have been sold to ultimate customers on or before such date, in which case the obligation to update or change the
Official Statement will extend for an additional 25 days after all the Bonds have been sold to ultimate customers. In the event
the Initial Purchaser provides written notice to the District that less than all of the Bonds have been sold to ultimate
customers, the Initial Purchaser agrees to notiô/ the District in writing following the occurrence of the "end of the
underwrit ing period" as defined in the Rule 15c2-12.

Delivery of Official Statements . . . The Distríct will fumish to the Initial Purchaser (and to each other participating
underwriter of the Bonds, within the meaning of SEC Rule l5c2-12(a), designated by the lnit ial Purchaser), within seven (7)
business days after the sale date, the aggregate number of Official Statements requested but not in excess of 50 copies. The
District will also furnish to the Initial Purchaser a Iike number of any supplement or anrendnrent prepared by the District for
dissemination to potential purchasers of the Bonds as described above as well as such additional copies of the Official
Statement or any supplement or amendment as the Initial Purchaser may request prior to the 90th day after the end of the
underwri t ingper iodreferredtoinSECRulel5c2-12(e)(2).  TheDistr ictwi l l  paytheexpenseofprepar inguptol00copiesof
the Official Statement and all copies of any supplement or amendment issued on or before the delivery date, but the Initial
Purchaser must pay for all other copies of the Official Statement or any supplerrent or amendment thereto.

Rule G-36 Requirements. .. It is the responsibil i ty of the Init ial Purchaser to comply with the Municipal Securit ies Rule
Making Board's Rule G-36 within the required time frame. The Initial Purchaser must send two copies of the "Offìcial
Statement" along with two conrplete Form G-36's to the appropriate address.

DELIVERY OF THE BONDS AND ACCOMPANYING DOCUMENTS

Deliverv . . . The Bonds will be tendered to the Initial Purchaser as a single typewritten, photocopied or othenvise reproduced
bond for each maturity in fully registered form in the aggregate principal amount of $3,500,000 payable to the Initial
Purchaser or its representative as designated in the Official Bid Form, manually signed by the President and Secretary of the
Board of Directors, or executed by the facsimile signatures of the President and Secretary of the Board of Directors, and
approved by the Attorney General of the State of Texas and registered and manually signed by the Cornptroller of Public
Accounts of the State of Texas. Upon delivery of the Initial Bond, it shall be immediately canceled and one definitive Bond
for each maturity will be registered to Cede & Co., and deposited with DTC in connection with DTC's Book-Entry-Only
System. lnitial delivery will be at the designated office for payment of the Paying AgenlRegistrar in _ Texas.
Payment for the Bonds must be made in immediately available funds for unconditional credit to the District, or as otherwise
directed by the District. The lnitial Purchaser will be gíven six (6) business days'notice of the time fixed for delivery of the
Bonds. It is anticipated that initial delivery can be made on or about 201'l ,and it is understood and agreed that
the Initial Purchaser will accept delivery and make payment for the Bonds no later than 10:00 a.m., Local time on

20l l  or thereafteronthedatetheBondsaretenderedfordel iveryuptoandincluding 2011. I f for
any reason the District is unable to make delivery on or before , 2011, then the District shall ir¡mediately
contact thelni t ia lPurchaserandoffertoal lowthelni t ia lPurchasertoextendhisof ferforanaddi t ional th i r ty(30)days. I f the
lnitial Purchaser does not elect to extend its offer within five (5) business days thereafter, then the Good Faith Deposit will be
returned, and both the District and the Init ial Purchaser shall be relieved ofany further obligation.

CUSIP Numbers . . . lt is anticipated that CUSIP identification numbers will be printed or othen.vise reproduced on the
Bonds, but neither the failure to print such numbers on any Bond nor any error with respect thereto shall constitute cause ofa
failure or refusal by the Init ial Purchaser to accept delivery ofand pay for the Bonds in accordance with the telnrs ofthis
Notice of Sale and tlre tenrrs of the Official Bid Form. All expenses in relation to the printing of CUSIP nulnbers on the
Bonds shall be paid by the District. However, the CUSIP Service Bureau charge for the assignrnent of the nulnbers shall lre
the lesponsibil i ty ofand shall be paid for by the lnit ial Pulchaser.

Conclit ions to Delivery . . . The obligation of the Init ial Purchaser to take up and pay for the Bonds is subject to the Init ial
Purchaser' 's receipt of the legal opinion of the Attorney Genelal of Texas and the legal opinion of Winstead PC.. Austin,
Texas. Bond Counsel for the District ("Bond Cor¡nsel"). the no-lit i_eation cerlif icate. as descl' ibed below. alrd the non-
occurrence of the events described below under "No iVlatelial Advelse Clrange." ln addition, if the District fails to comply
r.vith its obligations under "OFFICIAL STATEMENT" above, the Init ial Pulclraser nray ternrinate its contract to purchase tl ' ìe

tv



Bonds by delivering wlitten notice to the District within five (5) days theleafter'.

Legal O¡rinions . . . The District wil l furnish the lnit ial Purchaser a transclipt of certain proceedings held incident to the
authorization ancl issuance of the Bonds, including a certif iecl copy ol original of the approving opinion of the Attorney
General ofTexas, as recorded in the Bond Register ofthe Conrptloller ofPublic Accounts ofthe State ofTexas, to the effect
that the Bonds are valid and binding obligations ofthe District, payable fronl the proceeds ofan annual ad valorem tax levied,
without limit as to rate or amount, upon all taxable property within the District. The District also will furnish the legal
opinion of Winstead PC., Bond Counsel, to the effect that, based upon an exanrination of such transcript, (l) the Bonds are
valid and legally binding obligations of the District payable from the sources and enforceable in accordance with the terms
and conditions described therein, except to the extent that the enforceability thereof nray be affected by bankruptcy,
insolvency, reorganization, moratorium, or othel similar ìaws affecting creditors' rights or the exercise ofjudicial discretion in
accordance with general principles ofequity, (2) the Bonds are payable, both as to principal and interest, from the levy ofad
valorem taxes, without limitation as to rate or amount, against taxable property within the District and (3) pursuant to the
lnternal Revenue Code of 1986, (the "Code") then in effect and existing law and assuming continuing compliance by the
District with the provisions of the Bond Order, the interest on the Bonds will be excludable from gross income, and will not
be subject to the altemative minimum tax on individuals for federal income tax purposes. The statutes, regulations, rulings,
and court decisions on which such opinion is based are subject to change. Neither the opinion of the Attorney General nor the
opinion of Bond Counsel will express any opinion or make any comment with respect to the sufficiency of the security for or
the marketability of the Bonds.

The opinion of Bond Counsel is expected to be attached to the definitive Bonds over a certification by the facsimile signature
of the Secretary of the Board attesting that such reproduction is a true and correct copy of the original opinion. The failure to
print such legal opinion on any Bond shall not constitute cause for a failure or refusal by the Initial Purchaser to accept
delivery of and pay for the Bonds.

Certification of lssue Price . . . In order to provide the District with information required to enable it to comply with cerlain
conditions of the lnternal Revenue Code of 1986, as amended, relating to the exemption of interest on the Bonds from the
gross income of their owners, the Initial Purchaser will be required to complete, execute, and deliver to the District (on or
before the date of delivery of the Bonds) a certification as to the "issue price" of the Bonds substantially in the form
accompanying this "Notice of Sale" of the Bonds. To the extent that such "issue price" certificate is not adequate for
inclusion the District's federal tax ceftificate, the undersigned agrees to execute an issue price certificate as rnay be
requiredbytheDistr ict 'sBondCounsel .  Intheeventthesuccessful  b idderwi l l  notre-of fer theBondsforsaleor isunable
to sell a substantial amount of the Bonds of any rnaturity by the date of delivery, such certificate may be modified in a manner
approved by the District and Bond Counsel. Each bidder, by subrnitting its bid, agrees to complete, execute, and deliver such
a certificate by the date of delivery of the Bonds, if its bid is accepted by the District. It will be the responsibility of the lnitial
Purchaser to institute such syndicate reporting requirements, to make such investigation, or otherwise to ascertain the facts
necessary to enable it to make such certifìcation with reasonable certainty. Any questions concerning such certification
should be directed to Bond Counsel. In no event will the District fail to deliver the Bonds as a result of the Initial Purchaser's
inability to sell a substantial amount of the Bonds at a particular price prior to delivery.

Qualified Tax-Exempt Oblisations for Financial Institutions . . . Section 265(a) of the Code provídes, in pertinent part,
that interest paid or incurred by a taxpayer, including a "financial institution," on indebtedness incuned or continued to
purchase or carry tax-exempt obligations is not deductible by such taxpayer in determining taxable income. Section 265(b) of
the Code provides an exception to the disallowance of such deduction for any interest expense paid or incurred on
indebtedness of a taxpayer which is a "fìnancial institution" allocable to tax-exernpt obligations, other than "private activity
bonds," which are designated by an "qualified small issuer" as "qualified tax-exempt obligations." A "qualified small issuer"
is any governmental issuer (together with any subordinate issuers) who issues no more than $10,000,000 of tax-exempt
obligations during the 201 I calendar year. Section 265(bX5) ofthe Code defines the term "financial institution" as referring
to any corporation described in section 585(aX2) ofthe Code, or any person accepting deposits fronl the public in the ordinary
course ofsuch person's trade or business which is subject to federal or state supervision as a fìnancial institution.

The District expects to designate the Bonds as "qualif ied tax-exempt obligations" within the meaning of section 265(b) of
the Code. In furtherance of that designation, the District wil l covenant to take such action, which would assure or to
refrain from such action which would adversely affect the treatment of the Bonds as "qualified tax-exempt obligations."
Potential purchasers should be aware that if the issue price to the public (or, in the case of discount bonds, the amount
payable at rnaturity) exceeds $10,000,000, then such obligations might fail to satisfu the $10,000,000 limitation and the
obligations would not be "qualifìed tax-exen'ìpt obligations."

No Material Adverse Chanqe. . . The obligations of the District to delivel the Bonds and of the Init ial Purchaser to accept
delivery of and pay for the Bonds are subject to the condition that at the time of delivery of and receipt of paynrent for the
Bonds. thele shall have been no nraterial adverse change in the condition of the District f i 'onl those set fofth in or
contemplated bl,the "Prelinrinary Official Staterrent" as it nrav have heen supplernented or anrended throLrgh the clate of sale.



No-Li t iqat ion Cert i f ìcate.  . .  On the date of  del ivery of  the Bonds to the ln i t ia l  Pl¡r 'chaser,  the Distr ict  wi l l  del iver to the
Initial PLrlchasef a cell if icate, as of the sarle date. to the effect that to the best of the District 's knowledge no l it igation of any
nature is pending or, to the best of the cerlifoing officers'knowledge or belief, threatened against the District, cotrtesting or
affecting the Bonds; restraining or enjoining the authorization, execution, ol delivery ofthe Bonds; affecting the provision
nlade for the paynrent of or security for the Bonds, in any manner questioning the authority or proceedings for the issuance,
execution or delively ofthe Bonds; or affecting the validity ofthe Bonds ol the tit le ofthe present officers and directors ofthe
Disn'ict.

CONTINUING DISCLOSU RE AGREEMENT

The District will agree in the Bond Order to provide certain periodic information and notices of material events in accorda¡rce
with SEC Rule l5c2-12, as described in the Preliminary Offìcial Statement under "CONTINUINC DISCLOSURE OF
INFORMATION." The Initial Purchaser's (s) or its (their) agent's obligation to accept and pay for the Bonds is conditioned
upon delivery to the lnitial Purchaser ofa ceftified copy ofthe Bond Order containing the agreement described under such
heading.

GENERAL CONSIDERATIONS

Future Registration . . . In the event that the Book-Entry-Only Systern shouìd be discontinued the Bonds may be transferred,
registered and exchanged on the registration books of the Paying AgenlRegistrar, and such registration shall be at the
expense of the District though the District or Paying AgenlRegistrar lnay require payment by an owner of the Bonds
requesting a transfer or exchange of Bonds of a sum suffìcient to cover any tax or other governmental charge that may be
irnposed in connection with any transfer or exchange of any Bond. A Bond may be transferred or exchanged upon surrender
to the Paying AgenlRegistrar accompanied by a written instrument of transfel acceptable to the Paying AgenlRegistrar duly
executed by the registered owner thereof or his attorney duly authorized in writing. Upon surrender for transfer of any Bond
to the Paying AgenlRegistrar, the District shall execute and the Paying Agent/Registrar shall authenticate and deliver, in the
narne of the designated transferee or transferees, one or rnore new Bonds of the sarne stated maturity and of any authorized
denomination, and of a like aggregate principal amount.

Record Date . . . The record date ("Record Date") for the interest payable on any Interest Payment Date means the l5th
calendar day ofthe lnonth next preceding such Interest Payment Date.

Record Da.te for Bonds to be Redeemed . . . Neither the District nor the Paying Agent/Registrar shall be required (l) to
issue, transfer, or exchange any Bond during the period commencing with the close of business on any Record Date and
ending with the opening of business on the next following principal on interest payment date, or (2) to transfer or exchange, in
whole or in part, any Bond or any portion thereof selected for redemption prior to maturity, within forty-five (45) calendar
days prior to its redemption date.

lnvestment Risks . . . The Bonds involve ceftain investment considerations and all prospective bidders are urged to examine
carefully the Preliminary Official Statement with respect to the investment considerations associated with the Bonds.
Particular attention should be given to the information set forth therein under the caption "INVESTMENT RISKS."

Insurance . . . The District has made application to a bond insurance company for a guarantee insurance policy insuring
timely payment of the principal and interest on the Bonds. Purchase of insurance by the Initial Purchaser is at the
bidder's option and bidder's risk, including the payment of premium for such insurance and any associated rating
fees.

Reservation of Rights
except t ime of f i l ing.

The District reserves the right to reject any and all bids and to waive any and all irregularities,

NotanOffertoSel l  . . .ThisOff ic ia l  Not iceofSaledoesnotaloneconst i tuteanoffertosel l  theBondsbut isnrerelynot ice
of sale of the Bonds. The invitation for bids on the Bonds is being made by rneans of this Official Notice of Sale, the
Preliminary Official Staternent and the Official Bid Form

Reqistration and Qualification Under Securities Laws . . . The offer and sale of the Bonds have not been legistered or
qualif ied under the Securit ies Act of 1933, as arrended, in reliance upon the exernptions provided thereunder'; the Bonds have
not beert registered or qualif ied under the Securit ies Act ofTexas in reliance upon various exentptiorts contained therein; nor
have the Bonds been registered or qualifìed under the secul' i t ies laws of any other jurisdiction. The District assunres no
responsibil i ty for registration or qualif ication of the Bonds undel the securit ies laws of an¡,.iurisdiction in which the Bonds
tr laybeso|d.assigned.pledged'orot l rerwisetI .ans1èrred.- I .h isdisclainler.of I .esponsibi | i t ¡ , fbr . registrat ionor.qual i f . icat ionf .o
sale or otlrer disposition ofthe Bonds shall not be construed as an interpretation ofany kind rvith legalcl to the availabil ity of
arlv exenrotio¡r f ionr securit ies l 'esistration or qualifìcation provisions.

VI



By subnrission of a bid, the lnit ial Purchasel represerlts that its sale of the Bonds in states other than Texas wil l be uracle onl¡'
pLrrsuant to exerrptions flonr legistration or qualif ication or, where necessary, the Init ial Purchase¡' wil l register ancl qualify
the Bonds in accordance with the securit ies laws of any jurisdiction which so requires. The District agrees to cooperate, at the
Initial Purchaser's written request and expense, in registering or qualifying the Bonds, or in obtaining exernption fi'onr
registration or qualification, in any state where such action is necessary, provided that the District shall not be required to fìle
a genelal or special consent to service or process in anyjurisdiction.

Copies of Documents... Copies of the Official Notice of Sale, the Preliminary Official Statement, the Official Bid Fornr,
Audits, and the pro fornra Bond Order may be obtained at the offìces of SAMCO Capital Markets, Inc. 6805 Capital of Texas
Highway, Suite 350, Austin, Texas78731, Financial Advisorto the District.

Ronald O. Stried D.V. M., President
Board of Directors
Shady Hollow Municipal Utility District

20ll

vl l



OFFICIAL BID FORM

President and Board of Directors
Shady Hollow Municipal Uti l i ty District
3910 Capistlano Trail
Austin, Texas 78739

Directors:

We have read in detail the Official Notice of Sale and Preliminary Official Statement of Shady Hollow Municipal Uti l i ty
District (the "District") relating to its $3,500,000 Unlimited Tax Bonds, Series 20ll (the "Bonds"), which by reference are
made a part hereof. We recognize the special investment considerations involved in these securities, and have made such
inspections and investigations as we deem necessary in order to evaluate the investment quality of the Bonds. Accordingly,
we offer to purchase the District's legally issued Bonds, upon the terms and conditions set forth in the Bond Order, the
Official Notice of Sale and the Preliminarv Official Statement. for a cash price of S (which
represents _%oofparvalue)plusaccruedinterest tothedateofdel iveryoftheBondstous,providedsuchBonds
mature September I and bear interest in each year at the following rates:

Maturity
(September l) Amounl

20n s 145,000
2012 120,000
20t3 125,000
2014 t3s,000
2015 140,000
2016 150,000
2017 160,000
20r8 ( ix i i )  r70,000
20r9 ( ix i i )  t80,000

Mandatory
Sinking Fund
Installment

Maturity
(September l) Amount

2020 ( ix i i )  s190,000
2021 ( ix i i )  200,000
2022 ( i )( i i )  210.000
2023 (ixii) 22s,000
2024 ( i )(ü) 240,000
2025 (t)(ü) 25s,000
2026 (1)(ii) 270,000
2027 ( i )(ü) 285,000
2028 ( ix i i )  300,000

Principal Amount
ofTerm Bonds

Mandatory
Interest Sinking Fund

Rate Installment

Interest
Rate

Interest
Rate

( i )

(iD

The District reserves the right to redeem, prior to rnaturity, those Bonds maturing September 1 ,2018 through
2028,both inclusive, in whole or from time to time in paft on Septernber 1,2017 and on any date thereafter at
a price of par plus accrued interest from the nlost recent interest payrnent date to the date fixed for
redenrption.
Of such principal maturities set forth above, we have created term bonds as indicated in the following table
(which may include rnultiple term bonds, one term bond, or no term bonds if none is indicated). For those
years, which have been combined into a term bond, the principal amount shown in the table above shall be
the mandatory sinking fund redernption alnounts in such years. The term bonds created are as follows.

Term Bonds Year of
Maturity Date First Maturity
(Septemberl) Redemption

o/o

Yo

t/o

%

%

vi l t

%



Our calculat ion (which is not a paft of this bid) of the interest cost fronl the above bid is:

Plus: Cash Discount

Net Interest Cost

Net Effective lnterest Rate...............

The initial bond shall be resístered in the name of (syndicate manager). We will
advisetheoff ìceforpaymentof- , ín- , thePayingAgenlRegistrar,onformstobe
provided by the Paying Agent/Registrar, ofour registration instructions at least five (5) business days priorto the date set for
initial delivery of Bonds on the closing date. We will not ask the Paying AgenlRegistrar to accept any registration
instructions after the fìve (5) day period for delivery ofBonds on the closing date.

We are having all maturities of the Bonds insured by . at a premium of
$_, said premium to be paid by the Initial Purchaser.
such insurance will be paid by the Initial Purchaser.

Any fees to be paid to the rating agencies as a result of

Cashier's Check No. . issued bv Bank, Texas
and payable to your order in the amount of$70,000 (is attached hereto) (has been made available to you prior to the opening
of this bid) as the Good Faith Deposít for disposition in accordance with the tenns and conditions set fofth in the Official
Notice of Sale. Should we fail or refuse to make payrnent for the Bonds in accordance with the terms and conditions of such
Official Notíce of Sale, such check shall be cashed and the proceeds retained as complete liquidated damages against us. We
hereby represent that sale of the Bonds in states other than Texas will be made only pursuant to exemptions from registration
or qualification and that, where necessary, we will register or qualif, the Bonds in accordance with the securities laws of the
states in which the Bonds are offered or sold.

The undersigned agrees to complete, execute, and deliver to the District, at least six (6) business days prior to the date of
delivery of the Bonds, a certificate relating to the "issue price" of the Bonds in the form and to the effect attached to or
accompanying the Official Notice of Sale, with such changes thereto as may be acceptable to the District. To the extent that
such "issue price" certificate is not adequate for inclusion in the District's federal tax certificate, the undersigned agrees to
execute an issue price certifìcate as may be required by the District's Bond Counsel. The undersigned further agrees to
provide in writing the initial reoffering prices and other terms, if any, to SAMCO Capital Markets, Inc. by the close of the
next business day after the award.

Respectful ly submitted,
(Syndicate rnembers, if any)

Authorized Representative

Phone Number:

ACCEPTANCE CLAUSE

The above and foregoing bid is hereby accepted by Shady Hollow Municipal Uti l i ty District this _ day

.201 t .

ATTEST:

Yo

By:

of

Secretary, Boald of Directors Plesident. Boa|d of Di lectors



ISSUE PRICE CERTI FICATE

The undersigned hereby ceftifìes with respect to the bid and purchase of the $3,500,000 Shady Hollow Municìpal Uti l i ty
Distrìct, Unlimited Tax Bonds, Series 201 I (the "Boncls"):

l . The undersigrred is duly authorized representative of the purchaser (the "Purchaser") of the Bonds from shady
Hollow Municipal Uti l i ty District (the "lssuer").

All of the Bonds have been offered to members of the public in a bona fide init ial offering. For purposes of this
Certificate, the term "public" does not include any bondhouses, brokers, dealers, and similar persons or
organizations acting in the capacity of underwriters or wholesalers (including the Purchaser or members of the
selling group or persons that are related to or controlled by, or are acting on behalf of or as agents for the
undersigned or members of the selling group).

Each maturity of the Bonds was offered to the public at a price which, on the date of such offering, was reasonably
expected by the Purchaser to be equal to the fail market value ofsuch maturity.

Other than the obligations set forth in paragraph 5 hereof (the "Retained Maturity" or "Retained Maturities"), the first
price/yield at which a substantial amount (i.e., at least tem (10) percent) of the principal amount of each maturity of
the Bonds was sold to the public is set forth below.

Principal
Amount at
Maturity
ù

2.

4.

Maturity
2011
2012
2013
2014
2015
2016
2017
201 8
2019

Principal

Maturity
2011
2012
2013
2014
2015
2016
2017
2018
2019

Price/
Yield Maturity

2020
2021
2022
2023
2024

Principal
Amount at
Maturity

$

Price/
Yield

5. In the case of the Retained Maturities, the Purchaser reasonably expected on the offering date to sell a substantial
amount (i.e., at least ten (10) percent) of each Retained Maturity at the initial offering price/yield as set forth below:

Amount at
Maturi ty

Price/
Yield

2025
2026
2027
2028

Principal

Maturity
2020
2021
2022
2023
2024
2025
2026
2027
2028

Amount at
Maturitv

$

Price/
Yield



6. PIease choose the appropriate statement:

( ) The Purchaser will purchase bond insurance from (the "lnsurer") for
a feeipremium of S (the "Fee"). The Fee is a reasonable amount payable solely for the
Transfer of credit risk for the payment of debt service on the Bonds and does not include any amount payable for
a cost other than such guarantee, e.g., a credit rating or legal fees. The Purchaser represents that the present
value of the Fee for each obligation constituting the Bonds to which such Fee is properly allocated and which are
insured thereby is less than the present value ofthe interest reasonably expected to be saved as a result ofthe
insurance on each obligation constituting the Bonds. The Fee has been paid to a person who is not exenrpt from
federal income taxation and who is not a user or related to the user of any proceed of the Bonds. In determining
present value for this purpose, the yield of the Bonds (determined with regard to the payrnent of the guarantee
fee) has been used as the discount rate. No portion of the Fee is refundable upon redemption of any Bonds in an
amount which would exceed the þortion ofsuch Fee that has not been earned.

7 . The Purchaser understands that the statements made herein will be relied upon, by the Issuer in its efforts to comply
with the conditions irnposed by the lnternal Revenue Code of 1986, and by Bond Counsel in renderingtheir opinion
that the interest on the Bonds is excludable from the sross income ofthe owners thereof.

EXECUTED AND DELIVERED this dav of 2011.

(Name of Purchaser)

Title:

By:



NEW ISSUE BOOK-ENTRY-ONLY

PRELIMINARY OFFICIAL STATEMENT DATED ,201 |
Rating: Standard & Poor's

SCe..MUNICIPAL BOND RATINGS AND INSURANCE,'

CUSIP Prefix: I_1"'

Init ial
Interest Reoffering CUSIP
Rate (a) Due Yield (b) Suffix

)o)o*

tax on co¡porations. The
Exenrot Obl ieat ions' ' .

s3,500,000
SHADY HOLLOW MUNICIPAL UTILITY DISTRICT

(A Political Subdivision of the State of Texas Located in Travis County, Texas)
UNLIMITED TAX BONDS, SERIES 2011

Dated: l ,20l l Due: September l, as shown below

l,  201 |  and is payable on _,201 l  and onInterest on the herein described bonds (the "Bonds") will accrue flom
each March I and September I (each an "lnterest Payment Date"). thereafter until the earlier of matulity or rederrption. and ivill be calculated on the
basis of a 360-day year composed of trvelve 30-day months. The Bonds wil l  be issued in ful ly registerecl form only- rvi thout coupons- In
clenomínations of $5.000 or any integlal urult iple thereof. and when issued. wi l l  be registerecl in the name of Cede & Co.. as registeled orvner ancl
nominee lor The Depository Tnrst Company ("DTC"), New York. New York. act ing as securit ies depository I 'or the Boncls unti l  DTC resigns or is
discharged. The Boncls init ial ly rvi l l  be avai lable to purchasers in book-entry form only. So long as Cecle & Co.. as the nominee of DT'C, is the
registered owner of the Bonds, pl incipal of and interest on the Bonds rvi l l  be payable by the Pa¡, ing Agent/Regìstrar to DTC- which rvi l l  be solel¡,
responsible for making such payment to the beneficial orvners of the Bonds. The initial Paying A-qent/Registrar'/Registrar for the Bonds
is- .  Texas (the "Paying Agent/Regist l 'ar").  The Bonds are oblìgations solely of the Shady Flol low Municipal L. l t i l i t ¡ ,
Distr ict , formerlyknor, ' ,nasSouthwestTravisCountyMunicipal  Ut i l i tyDistr ictNo. l , ( the"Dist l ic t")andarenotobl igat ionsoftheCityofAust in.
Texas;TravisCounty.Texas; theStateofTexas;oranyent i tyotherthantheDistr ict .  TheproceedsoftheBondswi l l  beusedbytheDistr ict to
finance the construction of a fire station for the District (the "Project").

MATURITIES

(Due September l)

Principal
Amount

$ 145,000
r 20.000
r 25.000
r 35,000
r 40,000
| 50.000
r 60.000
r 70.000
l 80.000

lnterest
Rate (a)

Init ial
Reoffering
Yield (b)

CUSIP
Suffix

Principal
Amount

$ r90,000
200,000
2l0,000
225,000
240,000
255.000

285,000
300,000

Due
2011
2012
20t3
)ot  4
201 5
)^t  t

2018*
20t9*

2017 270.000

2021*
2022"

2025*
2026*
2027*

(aJ

(b)

(c)

tirnd redemption. See "l-llE BONDS - Redernption Provisions".

_% of'par plus accrued interest to the date ol'delìvery. resulting in a net eflèct¡\,e interest rate to the District of_%.

Purchaser. AccrLred interest f-rorn l. 201 I to the date ofdelivery ofthe Bonds to the Initial Purchaser is to be added to the price

Undeniriters and thc'Âuthoritr are not res¡ronsible l'or the selection or conect¡less ol'the CLISIP nr¡nrbers
set lòrth herc'in.

are further payable fì 'oln and secured by a pledge of and lien on sulplus revenrres, if any. available to the Distl ' ict fì 'ont the lease of the
fi l 'e station afÌer pavnrent of any or all operation and nlaintenance costs relating to the fìr 'e station. Scc "l-l IE IIONDS - Soulcc ol'
Pa¡,rrrent. . . . | l lF- l }ONDSAIì l -StJt ] . lL]Cl- ' |oSPl]ClALINVl]S1- lVlF' ]NlCoNSlDl] I ìA| IoNS



subject, among other things to the apploval of the Init ial  Bond b¡, and the applovine opinion of the Attorney General of Texas and the opinion of
Winsteac|PC.Aust in.Texas.BondCounse|.arrc lcer1ainlcgal | .nat tersrr . i l lbcpassecl t rpon1-ortheDist I . ic tbyJohnsonRadcl i f l 'ePe.ol ,&
I- louston. ' l -exas. Disclosule Counsel. Delivery of the l londs is expected on ot 'about 201 l .  in Austin. Texas.

Sell ing: 20l l  at Noon, local t ime
at 600 Congress Ave., Suite 2100, Austin Texas 78701
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USE OF INFORMATION IN OFFICIAL STATEMENT

No dealer, broker, salesman or other person has been authorized to give any information or to nrake any
representations other than those contained in this Official Staterrent, and if given or rnade, such other inforrnation or
representations rrust not be relied upon as having been autholized by the District or the Init ial Purchaser.

This Official Statelnent does not alone constitute, and is not authorizedby the District for use in connection with, an
offer to sell or the solicitation of any offer to buy in any state in which such offer or solicitation is not authorized or
in which the person rnaking such offer or solicitation is not qualifìed to do so or to any person to whonr it is
unlawful to nrake sr-rch offer or solicitation.

All of the summaries of the statutes, orders, contracts, records, and engineering and other related reports set forlh in
the Official Statement are made subject to all of the provisions of such documents. These summaries do not purpoft
to be complete statements of such provisions, and reference is made to such documents, copies of which are
available from SAMCO Capital Markets. Inc. for fufiher information.

This Official Statement contains, in part, estimates, assumptions and matters of opinion which are not intended as
statements of fact, and no representation is made as to the correctness of such estimates, assumptions, or matters of
opinion, or as to the l ikelihood that they wil l be realized. Any infolmation and expressions of opinion herein
contained are subject to change without notice, and neither the delivery of this "Official Statement" nor any sale
made hereunder shall, undel any circumstances, create any irnplication that there has been no change in the affairs of
the District or the other matters described herein since the date hereof. However, the District has agreed to keep this
"Official Statement" current by amendment orstickerto reflect rnaterial changes in the affairs of the District, and to
the extent that information actually comes to its attention, other matters described in the "Official Staternent" until
delivery of the Bonds to the Init ial Purchaser and thereafter only as specified in "OFFICIAL STATEMENT -

Updating the Official Staternent During Underwrit ing Period" and "CONTINUING DISCLOSURE OF
INFORMATION."

SALE AND DISTRIBUTION OF THE BONDS

Award of the Bonds

After requesting competitive bids for the Bonds, the District has accepted the bid of (rhe
"lnitìal Purchaser") to purchase the Bonds at the interest rates shown on page I of this Official Statement at a price of

_% of par plus acclued interest to date of delivery. No assurance can be given that any trading market will be
developed for the Bonds after their sale by the District to the Initial Pulchaser. The District has no control over the
price at which the Bonds are subsequently sold, and the initial yields at which the Bonds are priced and reoffered are
established by and are the sole responsibility ofthe Initial Purchaser.

Prices and Marketabil ity

The delivery of the Bonds is conditioned upon the receipt by the District of a certif icate executed and delivered by
the lnit ial Purchaser on or before the date of delivery of the Bonds stating the prices at which a substantial amount of
the Bonds of each maturity has been sold to the public. For this purpose, the term "public" shall not include any
person who is a bond house, broker or similar person acting in the capacity of underwriter or wholesaler. Otherwise,
the District has no undelstanding with the Init ial Purchaser regarding the leoffering yields or prices of the Bonds.
Information concerning reoffering yields or prices is the sole responsibil i ty of the Init ial Purchaser.

The prices and other terms with respect to the offering and sale of the Bonds rnay be changed frorn tirne-to tirne by
the Init ial Pulchaser aftel the Bonds are released fol sale, and the Bonds rnay be offered and sold at plices other than
the in i t ia l  of fer ing pr ices,  including sales to dealers who may sel l the Bonds into investrnent accounts.  In connect ion
with the offerin,e, of the Bonds, the Init ial Pulchaser nìay over - allot or effèct transactions which stabil ize or
maintain the rnalket plices of the Bonds at levels above those 

"r,hich 
nlight otherwise prevail in the open rnarket.

SLrch stabil izing. if corrrrlenced. rnay be discontinued at any tinre.



The District has no control overtrading of the Bonds in the secondaly marl<et. Moreover, there is no guarantee that
a secondary rnarket wil l be rnade in the Bonds. In such a secondary rnarket, the difference between the bid and
asked price of uti l i ty district bonds rnay be greatel than the difference between the bid and asked price of bonds of
coparable rraturity and quality issued by more traditional municipal entit ies, as bonds of such entit ies are more
generally bought, sold or traded in the secondar-y lnarket.

Securit ies Laws

No registration statement relating to the offer and sale of the Bonds has been fi led with the Securit ies and Exchange
Cornmission under the Securit ies Act of 1933, as amended, in reliance upon the exemptions provided thereunder.
The Bonds have not been registered or qualif ied under the Securit ies Act of Texas in reliance upon various
exemptions contained therein; nor have the Bonds been registered or qualif ied under the securit ies laws of any other
'Jurisdiction". The District assumes no responsibil i ty for registration of the Bonds under the securit ies laws of any
other jurisdiction in which the Bonds may be offered, sold or otherwise transferred. This disclaimer of
responsibil i ty for registration or qualif ication for sale or other disposition ofthe Bonds shall not be construed as an
interpretation of any kind with regard to the availability of any exemption from securities registration or
qualifìcation provisions in such other jurisdiction.

MUNICIPAL BOND RATINGS AND INSURANCE

The District has made application to Standard & Poor's Rating Service, a Standard & Poor's Financial Services LLC business
("S&P") for a municipal bond rating in connection with the Bonds. The District has also made application to a bond
insurance company for a guaranty insurance policy insuring the timely payment of the principal of and interest on the Bonds.
The premium for such insurance and any associated rating fees will be paid by the Initial Purchaser. The purchase of
insurance by the initial purchaser is at bidders option and bidders risk.

An explanation of the significance of a rating may be obtained frorn the cornpany fumishing the rating. The rating reflects
only the respective view ofsuch organization, and the District nrakes no representation as to the appropriateness ofthe rating.
There is no assurance that such rating will continue for any given period of time or that it will not be revised downward or
withdrawn entirely by such rating company, if, in the judgment of such company circumstances so warrant. Any such
downward revision or withdrawal of such rating may have an adverse effect on the market price of the Bonds.



OFFICIAL STATEMENT SUMMARY

The following naterial is qualif ied in its entìr 'ety by the rnore cletailed infornlation and financial staternents
appearing elsewhere in this Official Statement. The offering of the Bonds to potential investors is made only by
rneans of this entire Official Statement. No person is authorized to detach this surnnrary from this Official Statement
or to otherwise use it without the entire Official Statetnent.

The lssuer. . . .

Locat ion. . . . . . .

Developers/Landowners. . . . . . . . . . .

Development within
The District..

THE DISTRICT

Shady Hollow Municipal Uti l i ty District (the "District"), is a polit ical subdivision
of the State of Texas, as authorized by Article XVI, Section 59 of the Texas
Constitution. The District was originally created as Southwest Travis County
Municipal Uti l i ty District No. I by Order of the Texas Water Commission, a
predecessor agency of the Texas Comrnission on Environmental Quality
C'TCEQ"), on December 15, 1980. The District was confirmed at an election on
January 11, 1981. On October 20, 1995, the TCEQ approved the change ofthe
name of the District to Shady Hollow Municipal Uti l i ty District. See "THE
DISTRICT -  General ."

The District, which encompasses approximately 451 acres of land, is located in
southwest Travis County. The District is approximately ten miles southwest of
downtown Austin and is located on both sides of Brodie Lane near its southern end
and the intersection with Farm to Market Road 1626. The District l ies within the
extraterritorial jurisdiction of the City of Austin, Texas, and wholly within the
boundaries of the Austin Independent School District. See "THE DISTRICT."

The District is cornpletely built out.

Of the approximately 45 I acres within the District, approximately 377 acres are
developed. Approximately 377 acres is developable acreage in the District and is
100% developed with completed single-family homes. The District provides
service to approxirnately 356 homes outside the
District 's boundaries. In addition to the single-family development, the
development includes a Comrnunity Center, District Office, Jr. Olyrnpic pool, four
tennis courts and approximately 16.61 acres of parks and greenbelt.



THE BONDS

Description The Bonds in the aggregate principal amount of $3,500,000 rnaturing annually in
valying arnounts on September I of each year fi 'orn 201I thlough 2028. ìnterest
accrues fi'orn l. 201I at the rates Der annuln set forth on

Redemption

thecoverpagehereofandispayableon-1,20|1andoneachMarchl
and Septernber I thereafter unti l maturity or earlier redernption. The Bonds are
offered in fully registered forrn in integral rnultiples of 55,000 for any one
matulity. See "THE BONDS - General Description."

Bonds maturing in the years 2018 through 2028, inclusive, are subject to
redemption, in whole or ÍÌom time to time in part, at the option of the District on
September 1,2011, and on any interest payment date thereafter at par plus accrued
interest from the most recent interest payment date to the date of redemptíon. See
"THE BONDS - Redemption Provisions".

Principal and interest on the Bonds are payable from the proceeds ofa continuing
direct annual ad valorem tax levied upon all taxable property within the District,
which under Texas law is not l imited as to rate or amount. The Bonds are furlher
payable frorn and secured by a pledge of and lien on surplus revenues, if any,
available to the District from the lease of the fire station after payment of any or all
operation and maintenance cost relating to the fire station. The Bonds are
obligations solely of the Shady Hollow Municipal Uti l i ty District and are not
obligations of the State of Texas; Travis County, Texas; the City of Austin,
Texas or any other polit ical subdivision or entity other than the District. See
"THE BONDS - Source of Pavment."

This is the District 's foufih issuance of Bonds, but the first issuance for the new
voted authorization of $3,500,000 for a fire station. The District has never
defaulted on the payment of any bond obligation and it currently has no debt
outstanding. See "FINANICAL STATEMENT - Outstanding Bonds".

The Bonds are issued pursuant to Article XVI, Section 59 of the Texas
Constitution and the general laws of the State of Texas, including particularly
Chapters 49 and 54 of the Texas Water Code, as amended, an order of the TCEQ,
and pursuant to an order (the "Bond Order") adopted by the Board of Directors of
the District. In addition, as required by the consent agreement entered in by the
District and the City of Austin, Texas (the "City"), the City has approved the
issuance of the Bonds. See "THE BONDS - Authority for Issuance."

The proceeds of the Bonds wil l be used for (i) land acquisit ion and for the
construction ofa fire station and (i i) to finance certain engineering and legal costs.
In addition, proceeds of the Bonds wil l be used to pay cerlain costs associated with
the issuance of the Bonds. See "USE AND DISTRIBUTION OF BOND
PROCEEDS.' '

On April 4, 1981 , the voters of the District authorized the issuance of $7,3 I0,000
in bonds for water, wastewater and drainage. ln 1984 (S1,300,000) and 1986
($3,200,000) the District issued bonds for such pulposes. In l99l the District
issued refunding bonds to refund cerlain maturit ies of the bonds issued in 1984.
The bonds issr¡ed in 1984, 1986. and 199 I  have been paid in fu l l .  Thele rernains
$2,810,000 in bonds authorized but unissued for water, wastewater and drainage
purposes which the Distr ict  current ly does not plan on issuing. On May 1,2005,
the voters of the District aLrthorized the issuance of $3,500.000 in bonds fol the
pr-rfpose or pufposes of purchasine land and the constrt¡ction of a fire station. After
the sale o1- lhe Bonds. no boncls ui l l  lernai¡ l  ar , r thor izecl  fbr  the or¡r 'oose of
constructing a fire station.

Source ofPayment

Payrnent Record

Authority for
Issuance

Use of  Proceeds.. . . . . . . . . . . . . . . . . . . . . . .

Bonds Authorized But
Unissued.. . . . .



MLrnic ipal  Bond Rat ings
and Insul 'ance.. . . . . . . . . . . . . . . . . . . . . . . .

Qualif ied Tax-Exempt
Obligations

General  Counsel

Bond Counsel  . . . . . . . .

ln connection with the sale of the Bonds, the District has made application to

Standard & Poor's Rating Service, a Standard & Poor's Financial Services

LLC business, for a municipal bond rating. The District has also made

application to a guaranty insurance company insuring the timely payment of the

principal of and interest on the Bonds. The premium for such insurânce and

any associated rating fees will be paid by the Initial Purchaser. The

purchase of insurance by init ial purchaser is at the option of the bidder and

at the bidder's risk.

The District is expected to designate the Bonds as "qualified tax-exempt
obligations" pursuant to section 265(b) ofthe lnternal Revenue Code of 1986, as

amended, and wil l represent that the total amount of tax-exempt bonds (including

the Bonds) issued by it during calendar year 201 I is not reasonably expected to

exceed $10,000,000. See "TAX MATTERS - Qualif ied Tax-Exempt
Obligations".

McGinnis,  Lochr idge & Ki lgore L.L.P.,  Aust in,  Texas

Winstead PC, Austin, Texas.

Johnson Radcliffe Petrov & Bobbitt PLLC, Houston, Texas

SAMCO Capital Markets, Inc., Austin, Texas.

Schroeder Engineering Company, Austin, Texas

INVESTMENT CONSIDERATIONS

District Engineer

The purchase and ownership ofthe Bonds involve certain investment considerations, and all prospective purchasers

are urged to examine carefully this Official Statement, including particularly the section captioned "INVESTMENT

CONSIDERATIONS," with respect to the investment security of the Bonds and other factors described therein.



SELECTED FINANCIAL INFORMATION
(Unaudited as of  ,  201 l )

2010 Assessed Valuat ion as of  January 1,2010 (100% of est imated market value). . . . . . . . . . .  5252,376,285 (a)

Gross Debt Outstanding (af ter  issuance of  the Bonds). . . . . . . . . .  S 3,500,000 (c)

Rat io of  Gross Debt to 2010 Assessed Valuat ion as of  Januarv 1.2010.. . . . . . . .  1.39%

2010 Tax Rate
Debt Service ..... $0.00
Maintenance & Operation ..... $0.05

Total  . . . . . . . . . . . .  . . . . . . . . . . . . . .  $0.05

Debt Service Fund Balance (As of  December 30,2010). . . . . . . . . . . .  $1,010,570 (c)

Average percentage of  current tax col lect ions -  Tax Years200512010.. . . . . . . . . . . . . .  91 .91%

Average percentage of  total  tax col lect ions -  Tax Years 2005/0 10.. . . . . . . . . . . . . . . .  99.35%

Projected Average Annual Debt Service Requirement (201212028) of the
Bonds and the Outstanding Bonds ("Projected Average Requirement") . $320,159

Tax rate required to pay Projected Average Requirement based upon
20l0AssessedValuat ion aLgso/ocol lect ionsasofJanuary 1,2010 S0.14l$100 A.V.

Projected Maxirnum Annual Debt Service Requirement (2014) of the
Bonds and the Outstanding Bonds ("Projected Maximum Reqr-rirement") ............ $321,600

Tax rate required to pay Projected Maximum Requirement based upon
2010 Assessed Valuat ion af  95o/o col lect ions as of  January 1,2010 S0.14l$100 A.V.

Number of  act ive s ingle-farni ly connect ions served by the Distr ict  as of  January 201 I  . . . . . . . . . . . . . . . .  1,410 (d)

Est imated populat ion as of  January 2011.. . . . . . . . . . . .  4,935 (e)

( r )  Cert t f "d T.xable Assessed Value u, i th in the Distr ict  on. lanuary 1.2010 as provided by the Travis County Appraisal  Distr ict  ("1 'CAD") .
See "TAXINC PROCEDURES.-

(b) lncludes the Bonds. See ' 'FINANCIAL STATEMENT - Outstanding Bonds."
(c)  AsofDecember30.20l0.  Nei therTexaslarvnort l reBondOrderrequiresthattheDistr ictmair ì ta inanypart icularsumirr theDebtService

Fund.
(d) Includes approximately 356 connections outside the District's boundaries that are provided service b¡, the District.
(e)  Based on 3.5 residents per conrpleted single-fanr i ly  connect ions.



OFFICIAL STATEMENT

relat ing to

s3,500,000

SHADY HOLLOW MUNICIPAL UTILITY DISTRICT
(A Polit ical Subdivision of the State of Texas Located in Travis County, Texas)

Unl imited Tax Bonds. Ser ies 201I

INTRODUCTION

This Official Statement provides certain information in connection with the issuance by Shady Hollow Municipal
Util i ty District, formerly known as Southwest Travis County Municipal Uti l i ty District No. I , (the "Districf ') of its
53,500,000 Unlimited Tax Bonds, Series 2011 (the "Bonds").

The District intends to establish, operate, and maintain a fire department to perforrn all f ire-fighting and emergency
medical services (as described in Section 49.351(k) of the Texas Water Code, as amended) within the District, and
to issue the Bonds to finance the construction of a new fire station for the District (the "Project"). The Distl ict wil l
f inance the Project, and as pelmined by Section 49.351 of the Texas Water Code, as amended, wil l provide
enhanced fìre-fighting and emergency medical services to its residents by entering into the "Contract for Fire-
Fighting Services and Lease Agreement for Fire Station" dated as May 15, 2008 (the "Lease") with the Tl'avis
County Emergency Services District No. 5 (the "ESD"). Pulsuant to the Lease, the ESD has agreed to provide
enhanced fìre-fìghting and emergency medical services to District residents, and the District has agreed to construct
the Project and Lease it to the ESD. The ESD has entered into a contract with the Manchaca Volunteer Fire
Depafiment (the "MVFD"), pursuant to which the MVFD will provide the trained personnel and equipment to the
ESD needed to provide the fire-fighting and emergency medical services to District residents. SEE "THE
DISTRICT'S FIRE PROTECTION PLAN" herein.

The Bonds are issued pursuant to Anicle XVI, Section 59 of the Texas Constitution and the general laws of the State
of Texas, including Chapters 49 and 54 of the Texas Water Code, as arnended, pursuant to an order (the "Bond
Order") adopted by the Board of Directors of the Distlict on the date of the sale of the Bonds, and pursuant an
approving order of the Texas Commission on Environmental Quality (the "TCEQ"). In addition, as required by the
consent agreement entered in by the District and the City of Austin, Texas (the "City"), the City has approved the
issuance ofthe Bonds.

Unless otherwise indicated, capitalized tenns used in this Official Statement have the sarne meaning assigned to
such terrns in the Bond Order.

Included in this Official Statement are descriptions of the Bonds and certain information about the District and its
finances. ALL DESCRIPTIONS OF DOCUMENTS CONTAINED HEREIN ARE SUMMARIES ONLY AND
ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO EACH SUCH DOCUMENT. Copies of  such
documents may be obtained from the District at McGinnis, Lochridge & Kilgore L.L.P., 600 Congress Avenue,
Suite 2100, Austin, Texas 7870 I or dirring the offering peliod from the District 's Financial Advisor, SAMCO
Capital Markets, Inc., Attn: Christina M. Lane,6805 Capital of Texas Highway, Suite 350, Austin, Texas 7873 I
upon paylnent of reasonable copying, mail ing and handling char-ges.

THE BONDS
General  Descr ipt ion

The $3,500,000 Shady Hol low Municipal  Ut i l i ty  Distr ict  Unl imited Tax Bonds, Ser ies 20l l  wi l l  bear interest  f i 'onr
l ,20l l  and wi l l  r rature on Septernbel  I  of  the yeals and in the pr incipal  amounts.  and wi l l

bear interest at the rates per annurn, set forth on tlre cover page hereof. Interest on the Bonds wil l be paid on
l .20l l  and on each Malch Iand Septernber I  (each an " lnterest  Pa¡,rnent Date")  thereaftel  Lrnt i l  r latur i ty

or ear ' l ier  redenrpt ion and wi l l  be calcL¡ lated on the basis of  a 360-day ) 'eaf  conlposed of  tu,elve 3O-day nlonths.  The
Bonds vvi l l  be issued i r t  l i t l ly  legistered lbrrr i  only.  r , i , i t l lout  coLrpons. in the denominat ion of  f i -5.000 ol  any integlal
mLrl t ip le thereof.  and when issued, rv i l l  be registered in the name of Cede & Co..  as lesistered owner arrd nolninee
for The Depositorl, Tlr"rst Colrrpany ("DTC"), New Yorl<, Neu' York. acting as secL¡rit ies depository" fbr the Bonds
unt i l  DTC resigns ol  is  d ischalged. The Bonds in i t ia l ly  wi l l  be avai lable to purchasers in book-ent ly, fb lnr  onl1, .  So



ìong as Cede & Co., as the nolninee of DTC, is the registered ownel of the Bonds, principal of and interest on the
Bonds wil l be payable by the Paying Agent/Registrar to DTC, which wil l be solely responsible for making such
paytrent to the beneficial owners of the Bonds. The init ial Paying Agent/Registrar/registrar for the Bonds is

Bank, _. Texas ("Paying Agent/Registrar").

Redemption Provis ions

Optiottul Redentptiott...The Bonds maturing on and after September 1,2018, are subject to redernption priol to
nraturity at the option of the District, in whole or from time to time in pal1, on September 1,201J, or on any date
thereafter, at a redelnption price equal to the principal amount thereof plus accrued interest from the most recent
payment date to the date fixed for redemption.

Mandutory Sinking Fund Redemption...ln addition to being subject to optional redemption, as provided above, the
Bonds maturing September 1, _ and Septernber l, _ (the "Terrn Bonds") are subject to rnandatory
sinking fund redernption prior to maturity in the following amounts, on the following dates and at a price of par plus
accrued interest to the redernption date from amounts required to be deposited in the Interest and Sinking Fund:

Bonds Matur ing Serr tember l ,
Mandatory Pr incipal

Redemption Date Amount

Bonds Matur ing September I ,
Mandatory Principal

Redemption Date Amount

At least 30 days prior to the mandatory redemption date for the Term Bonds, the Paying Agent/Registrar will select
at random the Terrn Bonds to be redeemed. Any Tenn Bonds not selected for prior redemption wil l be paid on the
date of final matulity. To the extent, however, that the Tenn Bonds of a maturity which at least 45 days prior to a
rnandatoly ledemption date (i) have been previously purchased by the District and delivered to the Paying
Agent/Registrar for cancellation or (i i) called for optional redernption in parl and other than from a sinking fund
redemption payment, the annual sinking fund payments therefore will be reduced by the amount obtained by
multiplying the principal amount of the Term Bonds of such maturity so purchased or redeemed by the ratio which
each remaining annual sinking fund redemption payment therefore bears to the total sinking fund payments for such
maturity, and by rounding each such payment to the nearest $5,000 integral.

NoÍice of Redentptio¿... The Paying Agent/Registrar will give written notice of redemption, by first class mail,
overnight delivery, or other comparably secure means, not less than thirly (30) days prior to the redemption date, to
the Owner of each Bond to be redeemed in whole or in part at the address shown on the registrar, but neither the
failure to give such notice nor any defect therein shall affect the sufficiency of notice given to the Owner as
hereinabove stated. The Paying Agent/Registrar may provide written notice of redemption to DTC by facsirnile.

The Bonds of a denomination larger than $5,000 may be redeemed in part ($5,000 or any multiple thereof). Any
Bond to be partially redeemed must be surrendered in exchange for one or more new Bonds of the sanre maturity for
the unredeemed portion of the principal of the Bonds so surrendered. In the event of redemption of less than all of
the Bonds, the particular Bonds to be redeemed wil l be selected by the District, if less than all of the Bonds of a
pafticular maturity are to be redeemed, the Paying Agent/Registrar is required to select the Bonds of such maturity
to be redeemed by such randorn method as Paying Agent/Registrar shalldeem fair and appropriate.

Termination of Book-Entry-Only System

The Bonds are subject to the book-entry-only system administered by DTC. See "BOOK-ENTRY-ONLY
SYSTEM." In the event that the book-ently-only system is discontinued by DTC or the District, the followin-q
provis ions wi l l  be appl icable to the Bonds.

Pu¡,¡qlsn¡...Principal of t l ie Bonds wil l be payable at rnaturity to the Ownel's as shown by tlre registration books
maintained by the Paying Agent/Registrar upon plesentation and sun'ender of the Bonds to the Paying
Agent/Registrar at the designated offìce f 'or payrrent of the Paying Agent/Registrar in Texas (the
"Designated Payment/Tlarrsfèr Office"). lnterest on the Bonds wil l be payable b,v- check ol draft, dated as of the
appl icable intelest  pa)nrer l t  date.  sent by the Paying Agent i l ìe-eistrar by Uni ted States nrai l .  f i r 's t  c lass.  postage
plepaid. to the Ownels at their respective addlesses shorvn on such records. ol by such other nlethod acceptable to
the Or.vnel 'and the Paying Agent/Regist laf  at  the r isk and experìse of  such Ou,ner.  Notrv i thstanding the foregoing
paying plocedures. upon written fequest to the District and the Pa,r,ing Agent/Registrar. the Owner of at least

l0



$1,000,000 in pri¡cipal arnount rnay receive all payments of principal and interest hereon by wire transfer on each

payrnent date. Ifthe date for the payment ofthe principal ofor intelest on the Bonds shall be a Saturday, Sunday,

iegal holiday, or day on which banking institutions in the city where the Designated Payment/Tlansfer Office of the

eaying Agent/Registrar is located are required or authorized by law or executive order to close' then the date for

tuðn piytr1.nt thull b. the next succeeding business day, and paylîent on such date shall for all purposes be deelned

to have been rnade on the original date payment was due.

Registratiotr... If the book-entry-only system is discontinued, the Bonds may be transferred and re-registered on the

regìsffation books of the Paying Agent/Registrar only upon presentation and surrender thereof to the Paying

Agent/Registrar at the Designated Payment/Transfer Office. A Bond also may be exchanged for a Bond or Bonds of

sa=me -aturity and interest and having a like aggregate principal amount or maturity amount, as the case may be,

upon presentàtion and surrender at the Designated Payment/Transfer Office. All Bonds surrendered for transfer or

exchange must be endolsed for assignrnent by the execution by the Owner or his duly authorized agent of an

assignment form on the Bonds or other instruction of transfer acceptable to the Paying Agent/Registrar. Transfer

and exchange for Bonds will be without expense or service charged to the Owner, except for any tax or other

governmentãl charges required to be paid with respect to such transfer or exchange. A new Bond or Bonds, in l ieu

óf the gond being transferred or exchanged, will be delivered by the Paying Agent/Registrar to the Owner, at the

Designated Payrnent/Transfer Office of the Paying Agent/Registrar or by United States mail, first-class, postage

pr.pãiA. To the extent possible, new Bonds issued in an exchange or transfer of Bonds wil l be delivered to the
-O*n.¡. 

not tnol.e than three (3) business days after the receipt of the Bonds to be canceled in the exchange or transfer

in the denominations of $5,000 or any integral multiple thereof.

LimitttÍiott on Transfer of Borttls...Neither the District nor the Paying Agent/Registrar shall be required to rnake

any transfer, .onu".sìon or exchange to an assignee of the Owner of the Bonds (i) during the period commencing on

thè close of business on the l5' l '  calendar day of the month preceding each Interest Payment Date (the "Record

Date") and ending with the opening of business on the next following principal or lnterest Payment Date, or (i i) with

respect to any Bónd called for redemption, in whole or in paft, within forty-fìve (45) days of the date fixed for

redemption; provided, however, such Lirnitation of transfer shall not be applicable to an exchange by the Owner of

the uncalled balance of a Bond.

Replacement Bonds... lf a Bond is mutilated, the Paying Agent/Registlar wil l provide a replacement Bond in

"*"hung" 
for the mutilated Bond. lf a Bond is lost, stolen, or destroyed the Paying Agent/Registrar will provide a

replacement Bond upon (i) the fìling by the Owner with the Paying Agent/Registrar of evidence satisfactory to the
páying Agent/Registrar of the destruction, loss or theft of the Bond and the authenticity of the Owner's ownership,

uná iif thi furnishing to the Paying Agent/Registrar of indemnification in an anrount satisfactory to hold the District

and the paying Agent/Registrar harmless. All expenses and charges associated with such indernnity and with the

preparatio;,.*".uiion und d"liu.ry of a replacement Bond mltst be borne by the Owner. The provisions of the Bond

bráer relating to the replacement Bonds are exclusive and to the extent lawful, preclude all other rights and

remedies with respect to the replacement and payment of mutilated, destroyed, lost or stolen Bonds.

Source of Payment

During each year while any of the principal of ol interest on or tnaturing arnounts of the Bonds are outstanding and

unpaiJ, the Board wil l detennine the rate and amount of ad valorern tax which wil l be sufficient to raise and produce

thé money required to pay the interest on the Bonds and the principal on the Bonds as such principal matures, taking

into consideration whether the Board reasonably expects to have Surplus Revenues or t 'evenue or receipts from other

sources which are legally available for payment of principal of and interest on the Bonds. The tax levied wil l be

based on the latest approved tax rolls of the District, with full allowances being made for tax delinquencies and the

cost of collection. Ad valoreln taxes sufficient to provide for the payment of the interest on and principal of the

Bonds, as such interest comes due and such principal matures, rrrust be deposited into the Interest and Sinking Fund'

and ale pledged irrevocably for such payllent.

ln addi t ion,  Surplus Revenues, i f  any,  are pledged to payntent of  the pr incipal  of  and interest  on the Bonds.

"surplus Revenues" are the revenues, iî any. available to the District f iom the lease of the Project to the ESD' after

payntentofanvandal l  operat ionandrnaintenanceexpensesoftheDistr ict le lat ingtothePro. iect .  Sulpl t tsReventtes

6uãg.tea to pa¡, principal of or intelest on the Bonds" if arry. ¡rust be deposited to the credit of the lnterest and

Si¡ l< ing F¡nd onc- bLls iness da¡,pr ior  to each Interest  Pa¡rnent Date.  and oncc so dcposi ted.  are pledged i | r 'evocably

f'or such paynletlt.

The Bonds are obl igat io¡s of  the Distr ict  and are not the obl igat ions of  the State ol 'Texas; Tlavis County,  Texas: t l re

l l



ESD; the City of Austin, Texas; or any other polit ical subdivision or any entity othef than the Distl ict.

Perfection of Security Interest in Pledged Revenues

Chapter 1208, Texas Government Code, applies to the issuance ofthe Bonds and the pledge ofthe taxes and Surplus
Revenues as secnrity therefor, and such pledge is, therefore, valid, effective, and perfected. Should Texas law be
arnended at any time while the Bonds are outstanding and unpaid, the result of such amendtnent beirrg that the
pledge of the taxes and Sulplus Revenues is to be subject to the fi l ing requiretrrents of Chaptel9, Texas Business &

Cornrnerce Code, in order to preserve to the registered owners of the Bonds a security interest in such pledge, the
District has agreed in the Bond Order to take such lneasures as it detennines are reasonable and necessary to enable
a fi l ing ofa security interest in said pledge to occur.

Payment Record

This wil l be the District 's f irst installment from a voter authorized issuance of $3,500,000 for a fire station. The
District has nevel defaulted on any of its payments.

Funds

Interest and Sinking Fund; Tax Levy. The Bond Order establishes the District's Interest and Sinking Fund. The
Interest and Sinking Fund wil l be kept separate and aparl from all other funds and accounts of the District and wil l
be used only for paying the interest on and principal of the Bonds. Proceeds of the Bonds consisting of accrued
interest and the net proceeds ofall ad valorem taxes levied and collected for and on account ofthe Bonds wil l be
deposited, as collected, to the credit of the Interest and Sinking Fund. In addition, Surplus Revenues budgeted to
make payments of principal of and interest on the Bonds, must be deposited into the lnterest and Sinking Fund one
business day prior to the Interest Payment Date on which such payments are due. Upon the receipt by the District of
the purchase price for the Bonds, the accrued interest on the Bonds wil l be deposited in to the Interest and Sinking
Fund upon receipt. During each year while any of the principal of or interest on or maturing amounts of (as

appropriate) the Bonds are outstanding and unpaid, the District will compute and ascerlain a rate and amount of ad
valorem tax which will be sufficient to raise and produce the money required to pay the interest on the Bonds as
such interest becolnes due and the principal on the Bonds as such principal matures, taking into consideration
whether the District reasonably expects to have surplus revenues or other revenue or receipts from other sources
which are legally available for payment of principal and interest; the tax will be based on the latest approved tax
rolls of the District, with full allowances being rnade for tax delinquencies and the cost of tax collection. The ad
valorem tax wil l be levied against all taxable property in the District, for each year while any of the Bonds are
outstanding and unpaid, and the tax wil l be assessed and collected each year and deposited to the credit of the
Interest and Sinking Fund.
Escrov, Fund. The Bond Order establishes the District's Escrow Fund. The Escrow Fund is the fund into which a
porlion of the proceeds of the Bonds shall be placed unti l the TCEQ has approved the release of rnoney from the
Escrow Fund, from time to tirne, for deposit into the Capital Projects Fund.

Capital Projects Fund. The Bond Order establishes the District 's Capital Projects Fund. The Capital Projects Fund
is the fi¡nd into which a porlion of the proceeds of the Bonds shall be placed on the date of delivery of the Bonds,
and into which the money in the Escrow Fund wil l be deposited, from time to tirne, upon approval of the TCEQ.
The Capital Projects Fund shall be used to pay the cost of the Project. Arnounts retnaining in the Capital Projects
Fund upon completion of the Project, subject to the TCEQ's approval and that of nationally-recognized bond
counsel, wil l be transferred to the Interest and Sinking Fund. See "USE AND DISTRIBUTION OF BOND
PROCEEDS" foT a more complete description of the use of Bond proceeds and the projects related thereto.

Author i ty for  lssuance

By adoption of an order dated Decernber 21.2004 the TCEQ approved the District 's f ire plotection plan and fire
plotection agreelne¡ìt with the Travis County Emergency Selvice District No. 5 (the "EDS'') and the Manchaca
Volunreer File Departrnent (the "VFD") for f irefighting services within the Distl ict (the "Operating Agreernent") On
May 7. 2005 the votels of the District authorized (i) the District 's f ire prevention plan and (i i) the issL¡ance of

S3,500.000 in bonds lbl the purchase of land and construction of a fire station (the "Project"). The Distl ict and the
EDS l i¿rve cntered in to Fire Figlr t ing Services a¡ id Lease Agrccntent dated Ma,r  15.2008 ( the "Fire Pfotect ion
Agleenrent"). pLtrsuant to u,hich the District has agleed to construct the Pro.ject and the ESD has agreed to provide to
the District fìre fìghting services in accordance with the Opelating Asreernent and to lease the Project
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By adopt ion of  an order dated August,2008, as extended on Ocotober 13.2009 and Novernber 10,2010 ( the "TCEQ
Order"), the TCEQ approved the issuance and sale of the Bonds by the District subject to certain restrictions.
including restrictions on the use of Bond ploceeds as surnrnalized in "USE AND DISTRIBUTION OF BOND
PROCEEDS' ' .

The Bonds are issued by the District pursuant to the TCEQ Order, the terms and conditions of the Bond Order;
Article XVI, Section 59 of the Constitr-rt ion of the State of Texas, Chapters 49 and 54 of the Texas Water Code, as
amended, and general laws of the State of Texas relating to the issuance of bonds by polit ical subdivisions of the
State ofTexas.

The District l ies within the extraterritorial jurisdiction of the City of Austin, Texas (the "City" or "Austin") and is
subject to a consent ordinance adopted by the City (the "Consent Ordinance") and an agreement concerning creation
of the District (the "Consent Agreement"). Pursuant to Consent Ordinance and the Consent Agreement, the City by
reso|ut ionon[- ] ,2011,approvedtheissuanceoftheBonds'

Before the Bonds can be issued, the Attorney General of Texas must init ially pass upon the legality of certain related
matters. The Attorney Ceneral of Texas does not guarantee or pass upon the safety of the Bonds as an investrnent or
upon the adequacy of the information contained in this Official Statement.

Registration and Transfer

So long as the Bonds remain outstanding, the Paying Agent/Registrar shall keep the register at its principal corporate
trust offìce and, subject to such reasonable regulations as it may prescribe, the Paying Agent/Registrar shall provide
for the registration and transfer of Bonds in accordance with the terrns of the Bond Order.

Each Bond wil l be transferable, to the extent possible and under reasonable circumstances, within three business
days after request, but only upon the presentation and sulrender theleof at the designated payment office of the
Paying Agent/Registrar, duly endorsed for transfer, or accompanied by an assignment duly executed by the Owner
or his authorized representative in the form satisfactory to the Paying Agent/Registrar. Upon due presentation of
any Bond for transfer, the Paying Agent/Registrar will authenticate and deliver in exchange therefor, to the extent
possible and under reasonable circumstances within three business days after such presentation, a new Bond or
Bonds, registered in the name of the transferee ortransferees, in authorized denominations, of the same maturity, in
the appropriate principal amount, and bearing interest at the same rate as the Bond or Bonds so presented.

All Bonds wil l be exchangeable, to the extent possible and under reasonable circumstances, within three business
days upon presentation and surrender thereofat the appropriate corporate trust office ofthe Paying Agent/Registrar
for a Bond or Bonds of the same maturity and interest rate and in any authorized denomination, in an aggregate
principal amount or maturing amounts, as appropriate, equal to the unpaid principal amount or rnaturing amount of
the Bond or Bonds presented for exchange. The Paying Agent/Registrar will be authorized to authenticate and
deliver exchange Bonds in accordance with this Order and each Bond so delivered wil l be entit led to the benefits
and security of the Bond Orderto the same extent as the Bond or Bonds in l ieu of which such Bond is delivered.

Neither the District nor the Paying Agent/Registrar wil l be required (i) to issue, transfer, or exchange any Bond
during the period cornrnencing with the close of business on any Record Date and ending with the opening of
business on the next following principal or interest payment date, or (i i) to transfer or exchange, in whole or in part,
any Bond or any poftion thereof selected for redemption prior to maturity, within 45 calendar days prior to its
redemption date.

The District or the Paying Agent/Registrar may require the Owner of any Bond to pay a sum sufficient to cover any
tax or other gover-nmental chalge that may be imposed in connections with the transfer or exchange of such Bond(s).
Any fee or chalge of the Paying Agent/Registrar for such transfer or exchange wil l be paid by the District.

Replacement of  Paying Agent/Registrar

Provision is made in the Bond Order for replacerrrent of the Paying A-eent/Registlar by the Distl ict. lf the Paying
Agent/Registrar is replaced by the District the new Paying Agent/Registrar wil l act in the sanre capacity as the
previoLts Pa¡'irrg Auentr'Registt 'ar. AIr¡' Paying AgetrtiRegistt 'ar selectecl b1, the District nlust be a national or state
banking inst i tut ion.  a corpolat ion organized and doing business r¡nder the laws of  the Uni tecl  States of  Aurer ica orof
any State, authorized under st¡ch la\À's to exercise tnrst powefs. and subject to supervision or exarnination by fedelal
or state authoritv. to act as Pavins Acenti Reeistrar fbr the Bonds.
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Lost, Stolen or Destroyed Bonds

Upon presentation and surrender to the Paying Agent/Registrar of a mutilated Bond, the Paying Agent/Registrar wil l

authenticate and deliver in exchange therefor a replacement Bond of l ike rnattrrity, interest rate and principal

amount, bearing a number not colltemporaneously outstanding. If any Bond is lost, apparently destroyed, or

wrongfully taken, the District, pursuant to the applicable laws of the State of Texas and in the absence of notice or

knowledge that such Bond has been acquired by a bona fide purchaser, wil l, trpon receipt of ceftain documentation

f¡om the Ownel lequested by the District or the Paying Agent/Registrar and an indemnity bond, and such other

security or indernnity as is satisfactory to the District and the Paying Agent/Registlar to hold them harmless, and

satisfaction by the Owner of any other reasonable requirements of the Distl ict and the Paying Agent/Registrar,

execute and the Paying Agent/Registrar wil l authenticate and deliver a replacetnent Bond of l ike maturity, interest

rate and principal amount bearing a number not contemporaneously outstanding.

Owners of lost, stolen or destroyed Bonds wil l be required to pay the District 's cost to replace such Bonds

(including, but not l imited to the fees and expenses of the Paying Agent/Registrar). In addition, the District or the

Paying Agent/Registrar may require the Owner to pay a sum sufficient to cover any tax or other governmental

charge that may be irnposed.

lssuance of  Addi t ional  Debt

The District may issue additional bonds, with the approval of the TCEQ and the City, necessary to provide and

rnaintain improvements and facil i t ies consistent with the purposes for which the District was created. See "THE

DISTRICT - General." The District 's voters have authorized the issuance of $7,3 10,000 of unlimited tax bonds and

could autho¡ize additional amounts. Any additional bonds sold would be on parity with or subordinate, to the

Bonds. Following rhe issuance of the Bonds, the Distl ict wil l have $2,810,000 of unlirnited tax bonds authorized

but unissued.

The District may issue additional bonds payable from ad valorem taxes to establish its f ire department to perform

fire-fighting services within the District. The District 's fìre protection plan and fire protection agreement with the

EDS and the VFD for firefighting services were approved by TCEQ. If the District materially alters its fìre

protection plan and/or its fire protection agreement, the District is required to obtain TCEQ and voter approval of

such alterations. After the issuance of the Bonds, the District wil l have no more voted authorization for f ire-fighting

services purposes and, therefore, will be required to seek voter approval prior to issuing additional bonds for fire-

fighting service. The issuance of any additional bonds for f ire-fighting services wil l also require the prior approval

of TCEQ and the City.

The Bond Older irnposes no l imitation on the amount of additional parity bonds which may be authorized for

issuance by the District 's voters or the amount ult imately issued by the District. See "INVESTMENT RISKS -

Future Debt."

Consolidation

A district (such as the District) has the legal authority to consolidate with other districts and, in connection

therewith, to provide for the consolidation of its assets, such as cash and the uti l i ty system, with the water and

wastewater systems of the district(s) with which it is consolidating as well as its l iabil i t ies (which would include the

Bonds). No lepresentation is tnade concerning the l ikelihood of consolidation.

Remedies in Event of Default

Other than a writ of mandamus and other relief authorized by law, the Bond Order does not expl'essly provide a

specific rernedy for a default. On June 30,2006, the Texas Supleme Court ruled in Tooke v. Ci4' of A4exia, 197

S.V/.3d 325 (Tex. 2006) that a waiver of sovereign irnrnunity in a contractual dispute must be plovided for by statute

in "cleal'and unanrbiguous" language. ln so ruling, the Court declared that statutoly langLrage sttch as "sL¡e and be

sued" or "plead ancl be irrrpleaded", in and of itself, did not constitute a clear and unambigttotts rvaiver of sovereign

inrnrunity. Therefore. it is unclear whether Section 49.066, Texas Water Code, effectively waives governlnent

inrnuni ty of  a rnunic ipal  ut i l i ty  d istr ict  fbr  sui ts for  rnoney danrages.
AlthoLrgh an Ou,ller coLrld presumably obtairr a jLrdgrnent against the Distl ' ict f-or a defàuìt in the paynrent of

pr incipal  o l  inreresr.  sLrclr . iLrduntent cor¡ ld not be sat is l ìed b¡,  execLrt ion agair tst  any propeft)  o l ' t l le Dist l ic t .  l1 ' the

Distl ict clefàults. alr Ou,ller could petit ion for a writ ol 'uratrdarlus issuecl by a cottrt of conrpetent jLrrisdiction

requir ing the Distr ict  and the Distr ict 's  of ïc ia ls to observe and perf 'o lm the covenants.  obl igat ions ol 'condi t ions

prescribed in the Bond Order'. Such rernedy nright need to be enforced on a peliodic basis. The enf'orcenleut of a
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claim for payment on the Bonds would be subject to the applicable plovisions of the fèderal bankruptcy laws, any

other sirrri lar laws affecting the l ights of creditors of polit ical subdivisions, and general plincipals of equity. See

"INVESTMENT RISKS - Owners' Rernedies, and - Bankruptcy Limitation to Owners' Rights."

Legal  Investment and El ig ib i l i ty  to Secure Publ ic Funds in Texas

Sect ion 120 1.04 I  of  the Publ ic Secur i ty Procedures Act (Chapter '1201, Texas Covernment Code) plovides that

bonds such as the Bonds are negotiable instrulnents governed by Chapter 8, Texas Business and Comlnerce Code,

and are legal and authorized investlnents for banks, savings banks, trust companies, building and loan association,

savings and loan associations, insurance companies, f iduciaries, and trustees, and for the sinking fund of cit ies,

towns, vil lages, school districts, and other polit ical subdivisions ol public agencies of the State of Texas. With

respect to investment in the Bonds by municipalit ies or other polit ical subdivisions or public agencies of the State of

Texas, the Public Funds Investment Act (Chapter 2256, Texas Government Code) requires that the Bonds be

assigned a lating of "4" or its equivalent, by a national rating agency. See "MUNICIPAL BOND RATINGS AND

INSURANCE" herein. In addition, various provisions of the Texas Finance Code provide that, subject to a prudent

investor standard, the Bonds are legal investments for state banks, savings banks, trust companies with at least $l

mill ion of capital, and savings and loan associations. The Bonds are eligible to secure deposits of any public funds

ofthe State ofTexas, its agencies, and polit ical subdivisions, and are legal security for those deposits to the extent of

their market value.

The District has lnade no investigation of other laws, rules, regulations, or investment criteria that might apply to

such institutions and entit ies or that might l imit the suitabil ity of the Bonds for any of the foregoing purposes or

lirnit the authority of such institutions or entit ies to purchase or invest in the Bonds for such purposes. The District

has made no review of laws in other states to determine whether the Bonds are legal investtnents for various

institutions in those states.

Defeasance

The Bond Order provides that the District may discharge its obligations to the Owners of any or all of the Bonds to

pay principal, interest and redemption price thereon in any manner pennitted by law. Under current Texas law, such

discharge may be accomplished either (i) by depositing with the Comptroller of Public Accounts of the State of

Texas a sum of money equal to the principal of, premium, if any, and all interest to accrue on the Bonds to maturity

or redemption or (i i) by depositing with any place of payment (Paying Agent/Registrar) of the Bonds or other

obligations of the District payable from revenues, or fi'om ad valorem taxes or both, and with a commercial bank or

trust company designated in the proceeding authorizing such dischalge, alnounts sufficient to provide for the

payment and/or redemption of the Bonds, such deposits may be invested and reinvested only in (a) direct non-

callable obligations of the United States of America, (b) non-callable obligations of an agency or instrumentality of

the United States, including obligations that are uqconditionally guaranteed or insured by the agency or

instrumentality and that, on the date the governing body of the District adopts or approves the proceedings

authorizingthe issuance of refunding bonds, are rated as to investment quality by a nationally recognized investlnent

rating firm not less than AAA or its equivalent, and (c) non-callable obligations of a state or an agency or a county,

municipality, or other polit ical subdivision of a state that have been refunded and that , on the date the governing

body ofthe District adopts or approves the proceedings authorizing the issuance ofrefunding bonds, are rated as to

investment quality by a nationally recognized investrnent f irm not less than AAA or its equivalent. The foregoing

obligations may be in book-entry fonn and wil l mature and/or bear interest payable at such times and in such

amounts as wil l be suffìcient to provide for the scheduled payment and/ol redenlption of the Bonds. If any such

Bonds are to be redeemed prior to their respective dates of rnaturity, provision must have been nlade for giving

notice of redemption as provided in the Bond Order.

Upon such deposit as described above, such Bonds wil l no longer be regarded as outstanding or unpaid. After f irrn

banking and financial arrangements fol the discharge and final paylnent ol rederrrption of the Bonds have been made

as described above, aìl r ights of the District to init iate proceedings to call the Bonds for rederrrption or take any other

action anrending the terl ls of the Bonds are extinguished; however, the right to call the Bonds for redernption is not

extinguished if the District: (i) in the proceedings providing fbr the firnr banking and financial affangements,

explessly reserves the right to call the Bonds for redernption; (i i) gives notice of the reservation of that r-ight to the

ownefs of  the Boncls intntediately fo l lorv ing the rnaking of  the f i rn l  bankirrg and f inancial  arrangerîel1ts:  and ( i i i )

d i rects that  not ice of  the l 'c .servat ion be included in an) ' redenrpt ion t lot ices that i t  at¡ thor izes.

The¡e is no assLn'auce that the current larv wil l not be changed in the fì¡ture in a l lìanner which would pet'mit

investltrents othe¡ than those clescribed above to be made !vith anlounts deposited to defèase the Bonds. Becatrse the
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Bond Order does not contractually l imit such investrnents. Owners rnay be deerled to have consented to defeasance
witlr such other investments, notwithstanding the fact that such invest¡nents lnay not be of the sall le investtnent
quality of those currently pennitted under Texas law.

Specific Tax Covenants

In the Bond Order the District has covenanted with respect to among other mattet's, the use of the proceeds of the

Bonds and the use of facil i t ies financed therewith by persons other than state or local governlnental units, and the

manner in which the proceeds of the Bonds are to be invested. The District lray cease to comply with any suclt

covenant if i t has received a written opinion of a nationally recognized bond counsel to the effect that regulations or

rulings hereafter promulgated modifu or expand provisions of the Internal Revenue Code of 1986, as amended (the

"Code"), so that such covenant is ineffective or inapplicable or compliance with such covenant adversely affects the

exclusion from gross income of interest on the Bonds under Section 103 of the Code.

Additional Covenants

The District has additionally covenanted in the Bond Order that to the extent it has the authority to do so, it wil l keep

accurate records and accounts and employ an independent ceftif ied public accountant to audit and report on its

financial affairs at the close of each fiscal year, such audits to be in accordance with applicable law, rules and

regulations and open to inspection in the office of the District.

Amendment to Bond Order

The Bond Order contains provisions to the effect that the District may, without the consent of or notice to any

Owners of the Bonds amend, change or modifu the Bond Order as may be requiled (a) by the provisions of the Bond

Order, (b) for the purpose of curing any ambiguity, inconsistency, or formal defect or omission in the Bond Order,

or (c) in connection with any other change that does not in any respect materially and adversely affect the interest of

the Owners of the Bonds. Except for such amendments, changes or modifications, the District lnay not amend,
change or modify the Bond Order in any manner without the consent of 51o/o the Owners in aggregate principal

arnount of the outstandins Bonds.

Alteration of Bounda rie

In certain circumstances, under Texas law the District rnay alter its boundaries to: (l) upon satisfoing cettain
conditions, annex additional territory; and (2) exclude land subject to taxation within the District that is not served

by District facil i t ies if the District simultaneously annexes land of equal acreage and value that may be practicably

served by District facil i t ies. No representation is made concerning the l ikelihood that the District would effect any

additional changes in its boundaries.

Approval  of the Bonds

The Attorney General of Texas must approve the legality of the Bonds prior to their delivery. The Attorney General
of Texas does not pass upon or guarantee the quality of the Bonds as an investment, nor does he pass upon the

adequacy or accuracy of the information contained in this Official Statement.

BOOK-ENTRY-ONLY SYSTEM

This section describes how ov,nership of the Bonds are to be transt''et'red and how the principal of, premittm, if any,
and interest on the Bonds are to be paid to and credited by The Depository Trust Contpany ("DTC'), Netv York,
Neu, \'ork, v,hile the Bonds are registered in its nontinee name. The inforntation in this section concerning DTC and
the Book-Entryt Q,r¡, S),stent has been provided by DTC for use in disclosure docuntents such as rhis Of.ficial
Stotemen!. The District believes the source of'such inlorntaÍion to be relictble, but takes no responsibilit¡t /'or the
ucc'ttrac): or compl ctencs.t I hcrcof.

The District corlnot ctnd does no! give an)) ctçtzrance that (1) DTC will distribufe paltnl¿,r¡t oJ debt service on lhe
Bonds. ot'redentption or othet'notices, to DTC Participants, (2) DTC Participctrtts or olhers tt,ill distribu¡e deht
sen'ice pcn'nents paid to DTC or it.s nc¡minee (as the registered ou'ner of llte Bonds), or rcclem¡tlio¡t <¡t'other notices.
to the Beneliciol Oy,ners. or thot thet,:r ' i l l  ¿lo so on u !intely hctsis. or (3) DTC v'i l l  sert,e attd ctc't in lhe ntttttner
cle.çt't ' ibcd in tlt i .s Ol.lìciut St(ttctltctlt. Tltc c'ut't 'ent rulc.s upplicublc to DTC u'c ott.fì lc witlt t l tc Scc'ttt ' i t ie.s tttt l
Exchange Comnti.s.sion. un¿l Ihe c'un'ent ¡troceclures ql'DTC to he./òllotecl in cleuling,v'itlt DTC Porticiltctttl.s ore on

file v,irh DTC.
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DTC will act as securit ies depository for the Bonds. The Bonds wil l be issued as fully-registered securit ies
registered in the nanre of Cede & Co. (DTC's partnership nominee) or such other name as rnay be lequested by an
authorized representative of DTC. One fully-registered ceftif icate wil l be issLred fol each rnaturity of the Bonds,
each in the aggregate principal an'ìount of such rnatulity, and wil l be deposited with DTC.

DTC, the wolld's largest securit ies depository, is a l imited-purpose trust coìnpany organized under the New York
Banking Law, a "banking organization" within the meaning of the New York Banking Law, a member of the
Federal Reserve System, a "clearing corporation" within the meaning of the New York Uniform Commercial Code,
and a "clearing agency" registered pursuant to the provisions of Section I 7A of the Securit ies Exchange Act of
1934. DTC holds and provides asset servic ing for ovel3.5 mi l l ion issues of  U.S. and non-U.S. equi ty issues,
corporate and municipal debt issues, and money market instrunrents (frorn over 100 countries) that DTC's
participants ("Direct Participants") deposit with DTC. DTC also facilitates the post-trade settlement among Direct
Participants of sales and other securit ies transactions in deposited securit ies, through electronic computerized book-
entry transfers and pledges between Direct Participants' accounts. This eliminates the need for physical movement
of securit ies certif icates. Direct Parlicipants include both U.S. and non-U.S. securit ies brokers and dealers, banks,
trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The
Depository Trust & Clearing Corporation ("DTCC"). DTCC is the holding company for DTC, National Securit ies
Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC
is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others such as both
U.S. and non-U.S. securit ies brokers and dealers, banks, trust companies, and clearing corporations that clear
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly ("lndirect
Participants"). DTC has Standard & Poor's highest rating: AAA. The DTC Rules applicable to its Pafticipants are on
fi le with the Securit ies and Exchange Commission. More information about DTC can be found at www.dtcc.com
and www.dtc.org. Please note that these websites are included herein as active textual references only, and the
information contained on (ol accessed through) these websites is not incorporated herein and should not be
construed as parl of this Official Statement.

Purchases of Bonds under the DTC system must be made by or through Direct Participants, which wil l receive a
credit for the Bonds on DTC's records. The ownership interest of each actual purchaser of each Bond ("Beneficial
Owner") is in turn to be recorded on the Direct and Indirect Parlicipants' records- Beneficial Owners will not receive
written confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive written
confirmations providing details of the transaction, as well as periodic statements of theirholdings, from the Direct or
Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of ownership
interests in the Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants acting
on behalf of Beneficial Owners. Beneficial Owners wil l not receive certif icates representing their ownership
interests in Bonds, except in the event that use ofthe book-entry systern for the Bonds is discontinued.

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are registered in the name of
DTC's partnership nominee, Cede & Co., or such other name as rnay be requested by an authorized representative of
DTC. The deposit of Bonds with DTC and their registration in the name of Cede & Co. or such other DTC nominee
do not effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the
Bonds; DTC's records reflect only the identity of the Direct Participants to whose accounts such Bonds are credited,
which rnay or lray not be the Beneficial Owners. The Direct and Indirect Participants wil l remain responsible for
keeping account of their holdings on behalf of their custorners.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect
Participants, and by Direct Parlicipants and Indirect Pafticipants to Beneficial Owners wil l be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
Beneficial Owners of Bonds may wish to take cerlain steps to augment the transmission to them of notices of
significant events with respect to the Bonds, such as redemptions, tenders, defaults, and proposed anrendments to the
Security documents. For example, Beneficial Owners of Bonds rnay wish to ascerlain that the nominee holding the
Bonds for their benefit has agreed to obtain and tlansnrit notices to Beneficial Owners. In the alternative, Beneficial
Owners rnay wish to provide their names and addresses to the legistlar and request that copies of notices be
provided direct ly to thenì.

Redenrpt ion not ices shal l  be sent to DTC. I f  less than al l  of  the Bonds u, i th in an issue are being ledeerred, DTC's
pract ice is to deternr ine bv lot  the anrount of  the interest  of  each Direct  Part ic i ¡ rant  in such issr¡e to he redeenlecl .

Nei ther DTC nor Cede & Co. (nol  any other DTC nominee) w' i l l  consent or vote rv i th lespect to Bonds unless
authorized by a Dilect Participant in accordance rvith DTC's MMI Procedules. Undel its usual procedut'es. DTC
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nlails an OmnibL¡s Proxy to lssuel as soon as possible after the recold date. The Ornnibus Proxy assigns Cede &
Co.'s couselrting ol voting rights to tl lose Direct Participants to whose accoLrnts Bonds are cledited on the record
date (identifìed in a l isting attached to the Omnibus Proxy).

Redernption proceeds, distributions, and payrnents on the Bonds wil l be made to Cede & Co., or such other nominee
as may be requested by an autholized lepresentative of DTC. DTC's practice is to credit Direct Parlicipants'
accourlts upon DTC's receipt of f i¡nds and correspondingdetail infonnation fronr IssuerorAgent, on payable date in
accordance with their respective holdings shown on DTC's records. Payrnents by Parlicipants to Beneficial Owners
will be governed by standing instructions and custornary practices, as is the case with securit ies held forthe accounts
of customels in bearer f-orrn or registered in "street name," and wil l be the responsibil i ty of such Participant and not
of DTC, Agent, or Issuer, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of redernption proceeds, distributions, and dividend payments to Cede & Co. (or such other nominee as
may be requested by an authorized representative of DTC) is the responsibil i ty of lssuer or Agent, disbursement of
such payrnents to Direct Participants wil l be the responsibil i ty of DTC, and disbursement of such payments to the
Beneficial Owners wil l be the responsibil i ty of Direct and Indirect Participants.

DTC rnay discontinue providing its services as depository with respect to the Bonds at any time by giving

reasonable notice to Issuer or Agent. Under such circumstances, in the event that a successor depository is not
obtained, Seculity cerlif icates are required to be printed and delivered.

The District may decide to discontinue use of the system of book-entry-only transfers through DTC (or a successor
securit ies depository). In that event, Security certif icates wil l be plinted and delivered to DTC.

The information in this section concerning DTC and DTC's book-entry systeln has been obtained florn sources that
lssuer believes to be reliable, but lssuer takes no responsibil i ty for the accuracy thereof.

EXTRATERRITORIAL JURISDICTION AND ANNEXATION

The District l ies within the extraterritorial jurisdiction of the City of Austin, Texas (the "City"). UnderTexas law, a
city rnay annex a special district located within its extraten'itorialjurisdiction pursuant to certain statutory provisions
that allow for negotiations between the city and the special district as to the timing, terms, and conditions of the
annexation. When such special district is dissolved, the city, succeeds to the powers, duties, assets, and pbligations

of the special district. The City and the District have entered into that cerlain "Agreement Concerning Creation of
Southwest Travis County Municipal Uti l i ty District No. 1" dated November 7, 1980, as amended by the "First
Supplement to Agreement Concerning Creation of Southwest Travis County Municipal Uti l i ty District No. I " dated
as of June 22, 1990, and by the "second Supplement to Agreement Concerning Creation of Southwest Travis
County Municipal Uti l i ty DistrictNo. 1" dated as of June 24,2008 (collectively, the "Consent Agreement"). The
Consent Agreernent provides for, among other things, conditions under which the City may annex the District. The
Agreement provides that the City will not annex any part of the District until the year 2000. While the Agreement
provides that the City may now annex the Distlict, Section 43.052 of the Texas Local Government Code, as
amended, provides that a city lnay annex a special district such as the District, three years after including such
annexation in its annexation plan. Annexation of all or a part of the District is not currently included in the City's
annexation plan. Once annexation of all or a part of the District is included in the City's annexation plan, the
District may request that the City enter into a strategic partnership agreement with the District, and if so requested,
the City must enter into such an agreement. In general, a strategic parlnership agreelnent may plovide the terms
under which full or l imited-purpose annexation of the District wil l occur, and may provide for the continuation of
the Distl ict for l imited purposes. Upon satisfaction of these conditions to annexation, the City may, but wil l not be
required to, annex the District. No representation is made by the District concerning the annexation of the District
by the City or the City's abil ity to nrake debt service payments on the Bonds should annexation occur.
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USE AND DISTRIBUTION OF

The proceeds ofthe Bonds wil l be used to purchase land and the
and legal fees. In addition, proceeds of the Bonds wil l be used
the Bonds.

BOND PROCEEDS

construction of a fir 'e station associated engineering
to oav cerlain costs associated with the issuance of

The presently estimated use and distribution of Bond proceeds is set forth below.

Construction Costs:
A. Developer Contr ibut ion l tems -  NONE
B. District Items

l. Fire Station Building
2. Cont ingencies (10% of I tems l )
3 . Engineering (9.9% of Item s 1 &. 2)
4. Land and Acquisit ion Costs

TOTAL CONSTRUCTION COSTS:

LESS PAYMENTS ALREADY MADE WITH DISTRICT GENERAL FUNDS

NET CONSTRUCTION COSTS

Non-Construction Costs
A. Legal Fees (2%)
B. Fiscal Agent Fees (2%o)
C. Bond Discounf (3%)
D. Bond Issuance Expense
E. Bond Application Report Costs
F. Attorney General Fee (0.10%)
G. TCEQ Bond Issuance Fee (0.25%o)

TOTAL NON-CONSTRUCTION COSTS:

TOTAL BOND ISSUE REQUIREMENT

Amount

$2,s68,900
256,990
281,193

1.000.2 r  6

s4,107,199

($909,449)

$3,197,750

$70,000
70,000

105,000
30,000
15,000
3,500
8.750

$302,250

$3é00,000
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INVESTM ENT CONSIDERATIONS

General

The Bonds, which are obligations of the District and ale not obligations of the State of Texas; Travis County, Texas;
City of Austin, Texas; or any othel polit ical subdivision, wil l be secured by a continuing direct annual ad valoretn tax,
without legal l irnitation as to rate or arnount, on all taxable propefty located within the District. (See "THE BONDS -

Source of Payment.") The ultirnate security fol payment of principal of and interest on the Bonds depends on the
ability of the District to collect from the propefty owners within the District all taxes levied against the property, or in
the event of foreclosure, on the value of the taxable property with respect to taxes levied by the District and by other
taxing authorities. The collection by the District of delinquent taxes owed to it and the enforcement by the Owners of
the District's obligation to collect sufficient taxes may be a costly and lengthy process. Furthennore, the District cannot
and does not make any representations that continued development of property within the District will accumulate or
maintain taxable values sufficient to justiû/ continued payrnent by properry owners or that there will be a market for the
property. See "Owners' Remedies" below.

Factors Affecting Taxable Values and Tax Payments

Econontic Factors and InÍerest Rates: The maintenance of or the potential increase in taxable valuation of the
District are dilectly related to the vitality of the residential housing industry, and can be significantly affected by
factors such as interest rates, construction costs, and consumer dernand. Were the District to experience a
significant number of residential foreclosures, the value of all homes within the District could be adversely affected.
Although, as is described in this Official Statement under the caption "THE DISTRICT", the developrnent of an
aggregate of 1,054 single-family residential lots located in the District has been completed on all 1,054 of which
single-family homes have been constructed, and all 1,054 of which single -family hornes have been sold to home
purchasers, the Distl ' ict cannot predict whether the taxable valuation of District propefty wil l be maintained at any
part icular level  of  valuat ion.

Inrpact ott DistricÍ Tax Rutes: Assuming no fufther developrnent or construction of taxable irnprovetnents, the value
of the land and improvements curently within the District will be the major determinant of the ability or willingness of
propefty owners within the District to pay their taxes. The 2010 ceftified assessed valuation of the District is
5252,316,285 (see "FINANC|AL STATEMENT"). After issuance of the Bonds, the Projected Maxirnum Annual Debt
Service Requirement is estimated to be $321,600 (2014) and the Projected Average Annual Debt Service Requirement
is estimated to be $320,159 (2011 through 2028, inclusive). Based on the 2010 certif ied assessed valuation and no use
of funds on hand, a tax l'ate of $0. 14 per $ 100 assessed valuation, at a 95%o collection rate would be necessary to pay
the Projected Maximum Annual Debt Service Requirernent of $321,600 and a tax rate of $0.14 per $100 assessed
valuation at a 95yo collection rate would be necessary to pay the Projected Average Annual Debt Service Requirement
of $320,159. See "PROJECTED DEBT SERVICE REQUIREMENTS" and "TAX DATA - Tax Adequacy for Debt
Service."

Tax Collections and Foreclosure Remedies

The District has a right to seek judicial foreclosure on a tax lien, but such rernedy may prove to be costly atrd time
consuming and, since the future malket or resale market, if any, of the taxable real property within the Distl ict is
uncertain, there can be no assurance that such property could be sold and delinquent taxes paid. Owners ofthe Bonds
are entitled under Texas law to a writ of rnandamus to compel the District to perform its obligations. Such remedy
would have to be exercised upon each separate default and may prove costly, t ime consuming and diff icult to enforce.
Furthermore, there is no trust indenture or trustee, and all legal actions would have to be taken on the initiative of, and
be financed by, Owners to enfolce such remedies. The rights and remedies of the Owners and the enforceability of the
Bonds rnay also be limited by bankruptcy, reolganization and other sirnilar laws affecting the enforcement of creditors'
rights generally.

Owners'Remedies

ln the event of default in the payrnent of príncipal of or interest on the Bonds, the Ownels have the right to seek a writ
of urandarntrs, requil ing the District to levy adequate taxes each year to nlake sr¡ch payments. Except f 'or mandamus,
the Bond Order does not specifìcall¡,provide for rernedies to pfotect and enforce the interest of the Owners. There is
no accelelat ion of  n iatul i t ¡  o l ' the Bol lds in the everr t  of 'defãir l t  and. corrseqLrent l ) ' .  the t 'entedl ,o l -n latrdarnus t t tzt¡  l tave
to be relied upon tionr yeal' 10 yeaf. AlthoLrgh the Ownels cor¡ld obtain a judgnrent against the District, such a
jLrd-urrent could not be enf-orced by direct lsvy and execution against the District 's property. Further. the Oivners canr'rot
thellselves fbreclose on pfopeily within the District or sell plopelt), within the District in order to pay the plincipal of
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and interest on the Bonds. The enforceabil ity of the rights and lernedies of the Owners rrtay fufther be l irnited by laws

lelating to bankruptcy, reorganization or other similar laws of general application afÍecting the rights of creditors of

polit ical subdivisions such as the District.

On June 30,2006, the Texas Supreme Court (the "Court") ruled in Tool<e v. City of Mexia, 197 S.W.3d 325 (Tex.

2006) ("Tooke") that a waiver of sovereign immunity must be provided for by statute in "clear and unarnbiguous"

language. ln so ruling, the Court declared that statutory language such as "sue and be sued" or "plead and be

irnpleaded", in and of itself, did not constitute a clear and unarnbiguous waiver of sovereign irnmunity. ln Tooke, the

Court noted the enactment in 2005 of sections 21 l. l5l-.160, Texas Local Governrnent Code (the "Local Government

Immunity Waiver Act"), which, according to the Court, waives "irnrnunity fi 'oln suit for contract claitrs against most

local governmental entities in certain circumstances." The Local Governtnent Immunity Waiver Act applies to districts

and relates to contracts entered into by districts for goods or services. In general, Texas courts have held that a writ of

mandamus may be issued to require public officials to perform ministerial acts that clearly peftain to their duties.

Texas coufts have held that a ministerial act is defined as a legal duty that is prescribed and defined with a precision

and ceftainty that leaves nothing to the exercise of discretion or judgment, though mandatnus is not available to enforce

purely contractual duties. However, as discussed above, mandalnus may be used to require a public officer to perform

legally-imposed rninisterial duties necessary for the performance of a valid contract to which the State or a political

subdivision of the State is a party (including the payment of monies due under a contract).

Bankruptcy Limitation to Owners' Rights

The enforceability of the rights and remedies of Owners of the Bonds may be limited by laws relating to bankruptcy,

reorganization or other similar laws of general application affecting the rights of creditors of political subdivisions such

as the District. Subject to the requirements of Texas law discussed below, a polit ical subdivision such as the District

may voluntarily fìle a petition for relief from creditors under Chapter 9 of the U.S. Bankruptcy Code, 1l USC sections

901-946. The filing of such petition would automatically stay the enforcement of Owners' remedies, including

rnandamus and the foreclosure of tax liens upon property within the District discussed above. The automatic stay

would rernain in effect until the federal bankruptcy judge hearing the case dismisses the petition, enters an order
granting relief from the stay or otherwise allows creditors to proceed against the petitioning political subdivision. A

polit ical subdivision, such as the District, may qualif l as a debtor eligible to proceed in a Chapter 9 case only if i t ( l) is

generally authorized to file for federal bankruptcy protection by applicable state law, (2) is insolvent or unable to meet

its debts as they matule, (3) desires to effect a plan to adjust such debts, and (4) has either obtained the agreement ofor

negotiated in good faith with its creditors or is unable to negotiate with its creditors because negotiations are

irnpracticable. Under Texas law, a municipal utility district, such as the District, must obtain the approval of the TCEQ

as a condition to seeking relief under the U.S. Bankruptcy Code. The TCEQ is required to investigate the financial

condition of a financially troubled district and autholize such district to proceed under federal bankruptcy law only if

such district has fully exercised its rights and powers under Texas law and I'ernains unable to meet its debts and other

obligations as they mature.

Notwithstanding noncornpliance by a district with Texas law requirernents, a district could file a voluntary bankruptcy
petition under Chapter 9, thereby involving the protection of the automatic stay until the bankruptcy court, after a

hearing, dismisses the petition. A federal bankruptcy coutt is a coult of equity and federal bankruptcy judges have

considerable discretion in the conduct of banktuptcy proceedings and in determining the decision of whether to grant

the petit ioning district relief from its creditors. While such a decision might be applicable, the concomitant delay and

loss of remedies to the Owners could potentially and adversely impail the value of the Owner's clairn.

tf a petit ioning district were allowed to proceed voluntarily under Chapter 9 of the Federal Bankruptcy Code, it could

f i leaplanforanadjustrnentof i tsdebts.  l fsuchaplanwereconf i rmedbythebankruptcycouú, i tcould,amongother
things, affect an owner by reducing or eliminating the amount of indebtedness, deferring or rearranging the debt service

schedule, reducing or eliminating the interest rate, modif, ing or abrogating collateral or securiry arrangements,

substituting (in whole or in part) other securit ies, and otherwise compromisin-q and modiÛin-e the rights and remedies

of the owner's clairn against a district.

The Effect  of  the Financial  Inst i tut ions Act of  1989 on Tax Col lect ions of  the Distr ict

The "Financial InstitLrtions Refonn. Recovery and Enforcernent Act of 1989" C'FIRREA"), enacted on August 9. 1989.

contains certain plovisions u,hich affect the time fol protesting pfoperly valuations. the frxing of tax l ierrs. and the

col lect ion of  penal t ics and interest  on c le l inc¡renl  ta\es o¡ l  real  pr  opcl ' t ) 'osrtecl  b¡ '  t l ic  Federal  Deposi t  I l rs l t t 'a¡ lce

Corporation ("FDIC") and the Resolution Trust Corporation ("RTC") when the FDIC/RTC is acting as the conservator

or receiver of an insolvent fìnancial institution.
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Under FIRREA real ploperty held by the FDIC/RTC is sti l l  subject to ad valorenl taxation, but such act states (i) that
no reaì propefty of the FDIC/RTC shall be subject to foreclosure or sale witl iout the consent of the FDIC/RTC and no
involuntary l iens shall attach to such property, (i i) the FDIC or RTC shall not be l iable for any penalties or fìnes,
including those arising fi-om the failure to pay any real or personal property tax when due, and (i i i) notwithstanding
failure of a person to challenge an appraisal in accordance with state law, such value shall be determined as of the
period for which such tax is irnposed.

There has been litt le judiciaì detenrination of the validity of the plovisions of FIRREA or how they are to be construed
and reconciled with respect to conflicting state laws. However, ceftain recent federal coufi decisions have held that the
FDIC/RTC is not liable for statutory penalties and interest authorized by State propeÌty tax law, and that although a lien
for taxes may exist against real properfy, such lien may not be foreclosed without the consent of the FDIC/RTC, and no
liens for penalties, fines, interest, attorneys fees, costs ofabstract and research fees exist against the real property for the
failure of the FDIC/RTC or a prior properry owner to pay ad valorem taxes when due. It is also not known whether the
FDIC/RTC will attempt to claim the FIRREA exemptions as to the time for contesting valuations and tax assesslrents
rnade prior to and after the enactrnent of FIRREA. Accordingly, to the extent that the FIRREA provisions are valid and
applicable to any property in the District, and to the extent that the FDIC/RTC attempts to enforce the same, these
provisions may affect the timeliness of collection of taxes on propefty, if any, owned by the FDIC/RTC in the District,
and may prevent the collection ofpenalties and interest on such taxes.

Marketabil ity

The District has no understanding with the Initial Purchaser regarding the reoffering yields or prices of the Bonds and
has no control over trading ofthe Bonds in the secondary market. Moreover, there is no assurance that a secondary
market will be nrade in the Bonds. lf there is a secondary market, the difference between the bid and asked price for
the Bonds may be greater than the difference between the bid and asked price of bonds of comparable maturify and
quality issued by more traditional issuers as such bonds are more generally bought, sold or traded in the secondary
market.

Continuing Compliance with Certain Covenants

Failure of the District to comply with cer-tain covenants contained in the Bond Order on a continuing basis prior to the
maturiry of the Bonds could result in interest on the Bonds becorning taxable retroactively to the date of original
issuance. See "LEGAL MATTERS - Tax Exemotion."

Future Debt

The District reserves in the Bond Order the right to issue the remaining $2,810,000 authorized but unissued bonds (see
"UNLIMITED TAX BONDS AUTHORIZED BUT UNISSUED"), and such additional bonds as may hereafter be
approved by both the Board of Directors and voters of the District. The District has also reserved the right to issue
certain other additional bonds, special project bonds, refunding bonds, infelior lien bonds, and other obligations
described in the Bond Order. All the rernaining $2,810,000 bonds, which have heretofore been authorized by the
voters of the District rnay be issued by the District, with the approval of the TCEQ, from time to time as improvement
needs arise. If the Distlict does issue future bonds or other debt obligations, such issuance could increase sross
deblpropemy valuation ratios and might adversely affect the investment security of the Bonds.

ln addition, future, changes in health, environmental, or other governmental regulations could require the construction
and financing of additional improvements without any corresponding increases in taxable value in the District. See
"THE BONDS - Issuance of Additional Debt."

Approval of the Bonds

As requìred by law. engineering plans. specifìcations and estimates of construction costs forthe facil i t ies and
services to be purchased or constructed by the District with the proceeds ofthe Bonds have been approved, sLrbject
to cef ta in condi t ions,  by the TCEQ. See "USE AND DISTRIBUTION OF BOND PROCEEDS". As required by
the Consent Ordinance and the Consent Agreernent, the City by resolution has approved the issuance of the Bonds.
In addi t ion,  the Attorney General  of  Texas rxust  approve the leeal i ty of  the Bonds pr ior to their  del ivery.

Neither the I-CEQ nof the Attorney Genel-al o1' Texas passes Lrpon ol glrarantces the securitv of the Bonds as ¿rt
investrnent. nor have the f 'oregoins authofit ies passed upon the adeqLracy ot'accLtrac)/ of the infblnlation contained in
this Offi cial Statement.
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THE DISTRICT
General

The District was created as Southwest Tlavis County Municipal Uti l i ty District No. 1 by Order of the Texas Water

Comrnission, a predecessor agency of the Texas Commission on Environtnental Quality (the "TCEQ"), ort

Decenrber 15, 1980. The Distr ict  was conf i r 'med at  an elect ion on January l l  , l98l  .  'On October 20, 1995, the

TCEQ approved the change of the name of the District to Shady Hollow Municipal Uti l i ty District. The Distl ict

operates under Chaptels 49 and 54 of the Texas Water Code as authorized by Article XVI, Section 59 of the Texas

Constitution, as amended. The District is subject to the continuing supervision of the TCEQ and is located within the

extraterritorial jurisdiction of the City of Austin, Texas and wìthin the boundaries of Austin Independent School

District.

The District contains approximately 451 .3 acres of land within its boundaries.

The District has the statutory authority, among other things, to purchase, construct, operate and lnaintain all works,

improvements, facil i t ies and plants necessary forthe supply and distribution of water; the collection, transpoftation,

and treatment of wastewater; and the control and diversion of storm water. The District may issue bonds and other

forms of indebtedness to purchase or construct such facil i t ies. The District may also provide solid waste collection

and disposal service and is empowered to establish, operate and maintain a fire department, independently or with

one or rnore other conservation and reclamation districts, if apploved by the votels of the District and the TCEQ'

The District contracts for waste collection and disposal services.

On May 7,2005,the voters authorized the issuance of $3,500,000 for the purchase of land and the construction of a

fire station within the District. The District is also empowered to and does operate and maintain ceftain recreational

facil i t ies within the District.

Location

The District is located in Travis County, approximately ten miles southwest of the downtown Austin on both side of

Brodie lane near its southern end and intersection with Farm to Market Road 1626. The District is within the

extraterritolial jurisdiction of the City of Austin.

Management of the District

Board of DirecÍors

The District is governed by a board, consisting of f ive directors, which has control over and managelnent

supelvision of all affairs of the District. Directors'terms are four years with elections held within the District

on the first Saturday in May in each even numbered year. All of the directors own property in the District.

Name

Ronald O. Str ied,  D.V.M
Cindy Nettles
Jarnes G, Linvi l le
Michael  H. Tomme
Deborah Peterson

Cousulîattts
Tax Assessor/Collector

Position

Plesident
Vice President
Secretary
Tleasurer
Asst. Sec./Treasurer

Length of
Service

2l  Years
13 Years

I Year
3 Years
I Year

Term
Expires May

2012
2014
2012
2012
2014

Land and improvernents in the District are being appraised by the Travis County Appraisal District. The Tax

Assessor/Collectol is appointed by the Board of Directols of the District. The Travis County Tax

Assessor/Collector. Ms. Nelda Wells Spears, currently serves the District in this capacity under contl 'act.

Operator/Bookkeeper

- l -he 
Disr¡ ict  conrracts wi th l 'exas Ut i l i t ¡ 'Managenlent Selv ices ("- fUMS") to opefate as Operator and

Booklieeoer for the Distl ict.
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Engineer

The Distr ict 's  consul t ing engineer is Schroeder Engineer ing Co. ( the "Engineer") .

Audi tor

The District 's audited financial statements for the year ended September 30.2010, were prepared by Maxwell

Lock & Riter,  L.L.P. See APPENDIX A for a copy of  the Distr ict 's  year end September 30,2010 audi ted

financial statements.

Financial  Advisor

SAMCO Capital Markets, Inc. serves as the District 's f inancial advisor (the "Financial Advisor"). The fee for

services rendered in connection with the issuance ofthe Bonds is based on the percentage ofthe Bonds actually

issued, sold and delivered and, therefore, such fee is contingent upon the sale and delively of the Bonds. The

Financial Advisorhas been authorized through a resolution of the Board to submit a bid forthe purchase of the

Bonds.

Bond & General  Counsel

The District has engaged Winstead PC ("Winstead") Austin, Texas, as Bond Counsel in connection with the

issuance of the District 's Bonds. The fees of Bond Counsel are contingent upon the sale of and delively of the

Bonds. McGinnis, Lochridge & Kilgore L.L.P., Austin, Texas set'ves as the District 's general counsel.

Disclosure Counsel

The District has employed Johnson Radcliffe Petlov and Bobbitt, PLLC, Houston, Texas, as disclosure counsel.

Historical and Current Status of Development

The District is completely built out. Please see the chart below.

A. Developed with Util i ty Facil it ies

(Developable)
Land Use

Platted Completed
Acres Lots Homes

Single Family 377 .00 1,054 1,054
Comrnunity Center 0.99 I I

Sub-Total 371 .99 1,055 1,055

Other
Park and Greenbelt 16.61
Brodie Lane R.O.W. 6.1
Floodplain (est . )  50.0

Totals:  451.3 1,055 1,055

Additional developrnent within the District consists of the following: Cornmunity Center, District Office, Junior

Olyrnpic pool, fourtennis coufts and approximately 16.61 acres of parks and greenbelt.

Future Development

The Distr ict  contains no remaining undeveloped but developable proper ly.

Annexat ion of  the Distr ict

T 'he Distr ict  l ies solely u ' i th in the extratel l i to l ia l  - iur isdict ion o1' the Ci ty of  Atrst in. ' l 'exas. See
"EXTRATERRITORIAL JURISDICTION AND ANNEXATION" fbr a discussion of  the abi l i ty  of  the Ci ty of

Aust in {o annex t l te Distr ict .
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THE DISTRICT'S FIRE PROTECTION PLAN

Author i ty of  Municipal  ut i l i ty  Distr icts to Provide Fire-Fight ing services

Pursuant ro Section 49.351, Texas Water Code, as amended ("Section 49.351"), a municipal uti l i ty distl ict that is

providing potable water or sewel service to household users is authorized to establish, operate, and rnaintain a fire

deparlrnent to perforrn all f ire-fighting services within the district, and rnay issue bonds or irnpose a lnandatory fee,

with voter approval, for f inancing a fire protection plan approved as required by law, including the financing of the

construction and purchase ofnecessary buildings, facil i t ies, land, and equiprnent, and the provision ofan adequate

water supply. Further, a district is authorized to ernploy or contract with a fìre departrnent to employ all necessary

personnel to operate the fire department, and may contract with any other person to perform fire-fighting services

within the district. "Fire-fighting services" is defined in Section 49.351 to include all of the custolrary and usual

services of a fire depaftment, including fire suppression, f ire prevention, training, safety education, maintenance,

communications, lnedical emergency services, photography, and administration.

Before establishing a fire departrrent or contracting with another entity to perforrn fire-fighting services, a district

must develop a plan for the establishrnent, opelation, and maintenance of the proposed fir 'e department, including

financial requirements for implernentation of the plan (a "fire protection plan" or "plan"). After adoption of the fire

protection plan by the district 's board, the plan must be submilted to the Texas Commission on Environmental

Quality (the "Comrnission") for leview and approval. If the Colnmission approves the plan, the plan must be

submit tedtothedistr ict 'svotersforapproval .  I f requiredbytheplan,theissuanceofbonds,andthelevyofataxin
supporl thereof, to finance all or a portion of the plan rnust also be submitted to the district 's voters for approval.

Once the voters approve the plan, the Commission nrust then approve the issuance of bonds to finance all or a

portion of the plan.

The District 's Fire Protection Plan

The District intends to establish, operate, and maintain a fire department to perform all f ire-fighting and emergency

medical services (as described in Section 49.351(k) of the Texas Water Code, as amended) within the District, and

to issue its "Fire Station Combination Unlimited Tax and Revenue Bonds, Series 2008" (the "Bonds") to finance the

construction of a new fire station for the District (the "Project"). As required by Section 49.351 , the District

developed its f ire protection plan (the "PIan"), which has been approved by the Cornmission and by the voters within

the District.

The PIan was developed to ìmprove the response time for f ire-fighting and emergency medical services within the

District. The Travis County Ernergency Services District No. 5, a Texas polit ical subdivision, operating pursuant to

Chapter 175, Texas Health and Safety Code, as amended (the "ESD"), currently provides fire-fighting and

emergency medical services to the District, but the ESD does not currently have the facil i t ies needed to house

personnel ona24-hour basis, as would be needed to provide enhanced response time within the District. The Plan

provides that the District wil l acquire land located close to, but outside the boundaries of the District, on which to

build the Project. The Ploject is expected to be constructed to house a full+ime (24-hour), fully-rnanned staff, and

to hold four fire trucks. Water supply for f ire-fighting purposes is and wil l continue to be provided on a wholesale

basis from the City's water system. The Plan provides that the District wil l enter into a contract with the ESD

pursuant to which the ESD will lease the fire station and provide enhanced fire-fighting and enrergency medical

services to the District. The ESD will use its employees to provide such services, and wil l continue to work with the

Manchaca Volunteer Fire Department (the "MVFD"), to use the MVFD's volunteers and equipment when needed to

fully-man the new fìre station and provide improved response time. Fire-fighting and elnergency services

equipment wil l be provided by the ESD or by the MVFD. Costs of the Plan included acquisit ion of the Iand for the

Project, construction and design costs, and costs ofissuingthe Bonds, and were projected at $3,500,000, the amount

of the Bonds authorized for the Project. The Plan provides that lease payments to be made by the ESD to the

District would be applied to offset debt service due on the Bonds'

lmplementat ion of  the Distr ict 's  Fire Protect ion Plan

The District, by process of eminent domain and with District funds on hand. has acquired the land needed for

constrgcrion of the Plo.ject. and the land is close to. but outside the boLrndaries of the District. With Bond proceeds.

the District wil l f inance the clesisn and constnrction of the Project. and as pernritted by Section 49.351 of the Texas

Water Cclc lc,  as al lenclecl .  u i l l  provic le enha¡rced f ì re- l rg l r t ing atrd et l le¡sel ic¡  ntecl iczr l  serviccs to i ts residents by

entefi¡_q into the "Contlact for Fire-Fighting Services and Lease Asreetnent f 'or Fire Station" dated as May 15,2008

(the "Lease") u, i t l r  the Travis County Ernergencl ,services Distr ict  No. 5.  a Texas pol i t ical  subdiv is ion operat i r rg
pgr.sLlant to the authol i ty of  Chaptel '775 of  the Texas Health and Satèty Code, as antended ( t l te "ESD").  Pul 'suant to

26



the Lease, the ESD will provide the enhanced fìre-fighting and emergency rnedical services to District lesidents.

The ESD will Lrse its personnel and equiprnent, and by vit ' tue of the ESD's contract with the MVFD, wil l use MVFD

volunteers a¡d equiprnent, to provide such enhanced selvices to District residents. The Lease also pt'ovides that the

City rnay become a co-tenant with the ESD, and rnay locate a cer-tain number of f ire-fighting/EMS personnel at the
project, in which case, City personnel rnay pafticipate in providing fire-fighting and etnelgency rnedical services to

District residents. For more information on the City's involvement in the Lease and use of the Project, see " - Lease

of the Project" below.

Lease of the Project

General. pursuant to the Lease, the ESD has agreed to provide enhanced fire-fìghting and emergency medical

services to District residents, and the District has agreed to construct the Project and Lease it to the ESD' The Lease

Tenn begins on the date of substantial completion of the Project and expires 20 years thereafter unless earlier

terminatù pursuant to the Lease. The ESD is responsible for paying Base Rent to the District in the amount of

54,166.66 per rnonrh ($50,000 per year), which rnay be increased if both the District and ESD agree to such

increase, when there are increases in the ESD's tax base. The Base Rent is subject to appropriation by the ESD. The

ESD is also responsible for all uti l i ty expenses; insurance for personal properly, furnishings, and equipment; costs of

irnprovements made by the ESD; and maintenance of the non-structural aspects of the fire station. The source of

funds available to the ESD for paying Base Rent and all other payments or arrounts due under the Lease is an ad

valorern tax of $0.10 per I00 assessed valuation, levied by the ESD on property within the ESD's julisdiction. The

District is responsible for obtaining propeffy insurance for the fire station. with the exception of permitting the

City's use of ihe Project, no assignrnent or subletting of the ESD's interest in the Lease is permitted without the

District 's plior consent and that of nationally-recognized bond counsel.

Condentnation/Casualty Losses. The Distlict is entitled to receive all condemnation award amounts and

insurance proceeds, including any amounts for the value ofthe leasehold estate, to repair or replace the Project if, as

so repaired or- replaced, the ESD is able to use the Project for fire-fighting purposes. However, if the repair or

replacement proposed for the Project wil l not allow the ESD to use the Project for its intended purposes, as

dete.nined by the ESD in its sole discretion reasonably exercised, then the District must use all condemnation

awards or insurance proceeds to redeem Bonds. If the amount available is insufficient to redeetn all Bonds then

outstanding, the ESD must continue to pay Base Rent unti l all of the Bonds are paid in full.

Nonappropriation; Events of Defautt; Remedies. If the ESD fails to appropriate funds for paylïent of the Base

Rent, the-Leãse wil l terminate atthe end of the month in which sufficient appropriations were made, and the ESD

must surrender possession of the Project to the District.

Events of Default under the Lease include: (l) failure to pay any Base Rent within five days of the due date; (2)

failure to pay any Additional Rent within ten days of the District 's demand for such amount; (3) failure to surrender

possession óf th. Pro¡..1 when required pursuant to the Lease; (4) the institution of bankruptcy, receivership,

insolvency, reorganization, dissolution, I iquidation, or other similar proceedings by or against the ESD; (5) failure to

perform ány oth.r covenants, duties, agreements, or undertakings required under the Lease and such failure

continues fór 30 days after the District gives notice, or within a longer period agreed to by the applicable parlies; (6)

the ESD abandons the Project (except when due to casualty or condemnation); or'(7) the ESD fails to discharge any

lien, claim, or other encumbrance placed on the Project within ten days aftel such l ien, claim, or enculnbrance is

fi led.

Upon an occurrence of an Event of Default, the District may: (l) with or without terminating the Lease, declare all

Rènt immediately due and payable; (2) with or without tenninating the Lease, re-enter and take possession of the
project and exclude the ESD frorn using the Project; (3) terminate the Lease after giving 60 days written notice to

the ESD, and. assume possession and control of the Project, and theleafter sell, lease, or otherwise dispose of the
project; (4) take any action at law or in equity that is needed to collect Rent due or to become due during the Lease

Term or to enforce pe¡fonnance and observance ofany other obligation, agreelrent, or covenant under the Lease; or

(5) sell, transfer, or othet'wise dispose of all or any portion of the Project. The ESD may terminate the Lease upon

the occurrence of an Event of Default of the District (failure to perforrn any District obligation and such failure is

not cured within 30 days or a rnutually-agreed upon period of t inle afìel receipt of notice thereof from the ESD),

after giving 30 days nòtice to the Distl ' ict of such telulination. Each of the District and the ESD rnay charge the

other pamy with l0% interest on amounts due to each of thern restrlt ing fì 'om an Event of Default.

prt¡, i.si,ns o/ thc Lecrse Reluting to the Cih' ol ',4ustin- The Distl ' ict alld the ESD havc' agreed. ptlrst¡allt to the

Lease. t l¡at the City ¡.ìay- pLrrsr¡ant to the Consent Agleernent. . jointly occupy the P|oject at any titrte during the

Lease Ternt. afÌe¡ giving sìx nlonths notice to the District or the ESD. The City nral' locate up to six City stafÏ

r .nerrbers f ì .out  the Aust in Fi |e Depal lmeut and/o|  the Erne|gencl ,Medical  Services depaftnlent.  arrd equipnlent.  at
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the Project, and rrray occupy two of the four bays, and living, office, and storage space needed for such staff and

equiprnent. lf at the tirne of City occupancy of the Project, the City has not aunexed the District and therefore lras

not ássumed the District 's obligations under the Lease, the City rnust pay its pro lata share, based on the arnount of

space actually occupied bythe City, of the Base Rent, Additional Rent, and uti l i ty costs.

In addition, at any time after July 1,2020 (which is the l2tr'annivet'sary of the date of execution of the "Second

SupplernenttoAgreernentConcemingCreat ionof SouthwestTravisCoutr tyMunicipal  Ut i l i tyDistr ictNo. l " ) , the

City rnay request, and if so requested, the Distl ict must terminate the ESD's occupancy of the Project after providing

six months notice to the ESD, and in such case, the ESD must vacate the Project. Thereafter', the District and the

City wil l enter into a lease with terrns similar to that of the Lease, except such lease wil l include ceftain standard

City contract provisions and the Lease Term may be revised so that the Lease Term expires upon the expected

annexat ionoftheDistr ictbytheCity.  Asaresul tof theCity 'sprovis ionsintheLease,(1)theCitycouldbecomea
co-tenant with the ESD, responsible for the City's pro rata share of Base Rent and other obligations under the Lease,

(2) the City could become the sole tenant under the Lease, or (3) by vit ' tue of annexation of the District, the City

could become the owner of the Project.

The ESD expects to meet sorne of its staffing and equipment obligations under the Lease pursuant to its contract

with the Manchaca Volunteer Fire Deparlment, a Texas nonprofìt corporation (the "MVFD"), under which the

MVFD will provide some of the trained personnel and equipment to the ESD needed to provide enhanced fire-

fighting and emergency medical services to District residents. In general, the ESD's contract with the MVFD

requirei that the MVFD provide fire-fighting and emergency rnedical services for the ESD, in return for

reiinbursement by the ESD of the costs of the MVFD for providing such services. Such costs must be included in

the MVFD's annual budget for providing such services, and the budget must be submitted to and approved by the

ESD prior to the beginning of each fiscal year'.

THE SYSTEM

Ceneral

The purchase, acquisition and construction of existing water and wastewater facilities were financed by the District

with the previous bond proceeds, and the facilities were designed in accordance with accepted engineering practices

and the recomrnendation of cerlain governmental agencies having regulatory or supervisory jurisdiction over

construction and operation of such facil i t ies, including, amongothers, the TCEQ. Accordingto SchroederEngineering

Co. (the "Engineer"), the design of all such facilities was approved by all governmental agencies, which had

jurisdiction over the District at the time.

Operation of the District's waterworks and wastewater facilities is subject to regulation by, arnong others, the

Environmental Protection Agency, and the TCEQ. In many cases, regulations promulgated by these agencies have

become effective only recently and are subject to further development and revision.

Water System

'Water is currently supplied to the District under a contract with the City of Austin. The City has two water

treatment plants, the Ullrich Water Treatment Plant with a capacity of 118 rngd and the Davis Vy'ater Treattnent

Plant with a capacity of 16'7 mgd, for a total capacity of 285 mgd. The historical peak day of water usage is

approxirnately 250 rngd. The City's Green Water Treatrnent Plant has been recently decommissioned.

Wastewater System

Wastewater treatment is provided through a contract with the City of Austin. The City has two major wastewat€r

rreatmenr plants, the South Austin Regional WWTP and the Walnut Creek WWTP, each with a capacity of 75 mgd

for a totaì of 150 mgd. The avera-qe daily f lows of treated wastewater have been approximately 90 rngd.

Drainage System

The existing drainage systent fol the developrnent in the District includes stonl1 sewers and a detention pond. The

sto¡ll sewers and detention pond fìorv into SlaughterCreek which flows thlougli the District.

Out of  Distr ict  Service

The Dist l ic t  p lovides service to apploxinrately 356 honles outside the Distr ict 's  boundar ies.
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100-year Flood Plain

According to U.S.G.S. topographic rnaps and Federal Insurance Adrninistration ("FIA") maps, the District includes

relatively roll ing terrain with elevations ranging fi 'om approximateìy 700 to 800 feet above rnean sea level- The land

within the District slopes generally fi'om 0o/ofo 5%o, with steeper terrain adjacent to Slaughter Creek. Approxirnately 50

acres of the District l ie within the FEMA 10O-year flood plain. This acleage is green space and wil l not be used fot'

developrnent.

Future Debt

After the issuance of the Bonds, there wil l be no bonds left for the authorization for f ire-fighting service purposes'

However, there is S2,810,000 in authorization for water, wastewater, and drainage that remains un-issued.

While the District does not anticipate the issuance of the water, wastewater bonds at this time, the District may

choose to issue bonds in the future.

Water and Wastewater OPerations

Rate nnd Fee Schedule

TheBoardofDirectorsestabl ishesratesandfeesforwaterandsewersel 'v ice,subject tochangef i 'omtimetot ime. The

following schedule sets forth the rates and fees for the District's water and sewer set'vice, which have been in effect

s inceNovember I ,2010.

Water (Monthlv Bil l ins)
First 2,000 gallon base charge...........
2,001 to 50,000 gallon charge (over 2,000 gallons)

50,001 to 70,000 gallon charge (over 50,000 gallons)

70,001 to unlimited gallon charge (over 70,000 gallons).........

Wastewater (Monthlv Bil l ine)
Single Family:

Base Rate

$ I  7.65
54.39 per 1,000 gallons
$5.89 per 1,000 gallons
$7.39 per 1,000 gallons

s49.00
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ll/aÍer und Wastewuler Operating SlafemenÍ

The following statetnent sets forlh in condensed form the historical operations of the District 's water and sewer system.

SLrch sumrnaiy has been prepared upon irrfolmation obtained from the District 's audited financial statelnents and

records. Reference is lnade to such statements for further and mot'e cornplete infornration. See "APPENDIX A -

Audited Financial Statement.

01/3r/r0 tb)
Fiscal Year Encl

09/30/10 9130109 (al 09/30/08 (a) 09130107 (a\

OPERATING FUND REVENUE
Water and Wastewater Service
Property Tax, Including Penalties & Int.
Interest
Tap Connection/lnspection
Other
TOTAL REVENUES

OPERATING FUND EXP.
Water & W/W
Purchased & Contracted Services
Recurring Operating Expenses
Tap Connection fees
Plofessional Fees
Other Non-Operating Expenses
Depreciation Expense

TOTAL EXPENDITURES

EXCESS (DEFICIENCY)
OF REVENUES OVER
EXPENDITURES

FUND BALANCE:
Beginning of Year
End of Year

Act ive S-F Conn. (WTR/WWXd) 1,41011,401 1,41011,401 1,41011,401 1,41011,401 1,41011,400
(a) Audited.
(b) Unaudi ted.
(c) One time costs ¡ncluded in various budgef items associatctl $'ith the put'chase and acquisition ofland for thc lire stâtion.

(d) The District provides sen,ice to approxinrately 356 honres outside the District's boundarles.

647,239
70,1t9

477
0

7 ?41Æ
v25,116

313,545
135,935
))o 4Á4

0
30,28 |
29,160
33.161

$2J 00.125

($,37,370)

$706.266
sét8-89é

1,930,322
r30,607

4,281
5,480

29.43s
$2-roql25

1,091,711
390, r 9s
4s3,286

7,830
104,527
30,634
99.484

s?flÁfr

$ r ,068,s26
383,5 8 r
241,608

5,990
82,000
89,097
98.066

$l-9é8i68

$879,691
372,088
238,926

3,8s0
70,053

160,634
94.87s

$1-820-LU

($25 I ,765) (c)

$650. I 93
$398.428

2,125 ,850 1 ,979 ,921 1 ,289,s32
124.378 113,9s0 103,463

7.175 l l ,19l  t1,972
5.550 6,440 1,250

36.790 36.505 162.135
vÐ9J43 $2,148-97 $lJ-6&3å2

($77,542)

$783.808
$1_0ó2.66

1,132,431
381,509
346,344

7,420
80,972
45 sqq
qq ))7

$2J93t.02

s206,241

$577.s67
$783.808

$179,139

$398.428
s51lé67
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FINANCIAL STATEMENT
(Unaudited as of  

- ,2011)Assessed Value

2010 Assessed Valuat ion (100%of est imated lnarket value) as of  January 1,2010 $252,316,285 (a)

Gross Debt Outstanding $3'500'000 (b)

Debt Selv ice Fund Balance (As of  December 30, 2010) $ 1,010,570 (c)

Ratio of Gross Debt to 2009 Assessed Valuation as of January I , 20 10 1 '39o/o

Est imated January 20l l  Populat ion:4,935 (d)

t .¿ l  Ce¡, t ' "¿ laxable Assessed Value u, i th in the Distr ict  on January 1,2010 as provided by the Travis County Appraisal  Distr ict  ("TCAD").

See "TAXINC PROCEDURES".
(b) Al ler  issLrance of  the Bonds. See "DEBT SERVICE REQUIREMENTS-.

icj As ol'December 30.2010. Neither Texas lalv nor the Bond Order requires that the District ¡¡aintaitr any partictrlâr sLrm in the Interest and

Sinking Fund.
(d) As ofJanUary.  201 l .  Based on 3.5 residents per act ive s ingle-fàmi ly connect ions.  The Distr ict  provides service to approxinrately 356

honres oulsidc the District boundaries.

Unlimited Tax Bonds Authorized but Unissued

Date Issued

Authorization Purpose Authorized to Date Unissued

04101181 Vy'ater', 57,310,000 $ 4,500,000 $ 2,810,000

Wastewater, Drainage

lv06l01 Fire Purposes $3.500.000 $3.500.000(a) 0

Total  $ 10,S 10,000 $8,000'000 $2,810,000

ta)  l t ' ìe tJonos.

Outstanding Bonds
PrinciPal

Original  Amount

A. Dated PrinciPal Outstanding

Date Series PurPose Amount ??l0ll10

1984 I Sg: Water, Wastewater & Drainage $ 1,300,000 $ 0

1986 1986 Water, Wastewater & Drainage $ 3,200,000 $ 0

19gl  1g9l  Reftrnding S 1,050,000 $ 0

_iot l to 2010 Water,  Sewer& Drainage $ 3.500.000 (a) S 3.500'000 (a)

s 6.310.000 $ 3,500,000

1a¡ The Bonds.
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Cash and Investment Balances (Unaudi ted as of  December 30'  2010)

Opelating Fund
lnterest  and Sinking Fund

(^f fh.  Distr ict 's  General  Fund bala¡rce has been reduced over the last  coLrple ol ' ¡ear 's 1-or the pLlrchasc of ' the land acqtr is i t ion reqtt i red

fbr the fire statioll. \\4lich is a one time expense
(b) As of  Decenrber 30. 20 l  0.  Nei ther Texas la\ \ ,  nor the Bond order requires the D¡str ict  to nlaintain anY part ict l lar  suln ¡n the lnterest

and Sinking l ìund.

Investment Authority and Investment Practices of the District

The District has adopted an Investment Policy (the "Policy") as required by the Public Funds Investment Act,

Chapter 2256, Texas Government Code (the "Act"). The District 's goal is to preserve principal and maintain

tiquiaity in a diversif ied portfolio while securing a competit ive yield on its portfolio. Funds of the District are to be

investeã only in accordance with the Policy. The Policy states that the funds of the District rnay be invested in short

term obligations of the U.S. or its agencies or instl 'urïentalit ies, in certif icates of deposits insured by the Federal

Deposit Iñsurance Corporation ("FDIC") and secured by collateral authorized by the Act, and in TexPool and Texas

Cláss, which are publiô funds investment pools rated in the highest rating category by a nationally recognized rating

service. The District does not currently own, nor does it anticipate, the inclusion of long term securit ies or

derivative products in the portfolio'

Current Investments

The District 's funds are currently invested in various different Bank's Cerlifrcates of Deposit which are all FDIC

insured. This investment portfolio is generally representative of the District 's investment practices although the

District has in the past or may in the future also invest in authorized Government Securit ies. State law requires the

District to mark its investnrents to market price each calendar quarler and upon the conclusion of each fiscal year,

for the purpose of compliance with applicable accounting policies concerning the contents of the District 's audited

financial statements. The District currently marks its investments to market price monthly.

[The rest of this page intentionally left blank.]

$624,941 tal
S I  ,010,570 (b)
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Est imated Over lapping Debt Statement

Other- governrnental entit ies whose boundaries ovellap the District have outstanding bonds payable flom ad valoretn

taxes. The following statelnent of dilect and estirnated overlapping ad valorem tax debt was developed, from several

sources, including infollnation contained in the "Texas Municipal Report," published by the Municipal Advisory

Council of Texas. Except fol the atnount relating to the District, the Distl ' ict has not independently verif ied the

accuracy or completeness of such inforrnation, and no person is entit led to rely upon such information as being accurate

or complete. Furthermore, cerlain of the entit ies l isted below rnay have issued additional bonds since the dates stated in

this table, and such entit ies may have programs requiring the issuance of substantial amounts of additional bonds, the

arxount of which cannot be deterrnined. Polit ical subdivisions overlapping the District are authorized by Texas law to

levy and collect ad valorem taxes for operation, rnaintenance and/or general revenue purposes in addition to taxes of

debt service and the tax burden for operation, maintenance and/or general purposes is not included in these figures.

Taxing Bodv

Travis County
Austin ISD
Austin Community College District

Amount

s590,683,794
725,107,619
95,315,596

As of

09t2|10
08t31t09
08t3v09

Net Debt
'/o of

Overlpg.
Net Debt

0.2641%
0.4099%
0.2296%

Amount of
Overlpg.
Net Debt

$ I  ,563,540
2,914,676

218.845

s4,757,061

$3.s00.000

$8,ã7J61

3.21o/o

TOTAL ESTIMATED OVERLAPPING NET DEBT

s3,s00,000The District (a)

TOTAL ESTIMATED DIRECT AND
OVERLAPPING NET DEBT

Ratio of Direct & Overlapping Net Debt
to 20 1 0 Assessed Valuation as of January 1 ,2010

G) ¡Re, issuance of the Bonds.

Overlapping Taxes for 2010

Overlapping Entity
Travis County
Austin Independent School District
Travis County ESD No. 5
Travis County Healthcare District
Austin Conrmunity College Districl
The District

Total

( . )  B^*d r- ,ptr  the 2010 average laxable val t re f -or  a srngle-fàni ly home of $241,617

101110 100.00%

2010 Tax
Rate Per $100

Assessed Valuation
$0.4658

1.2270
0. I 000
0.0719
0.0951
0.0500

l@

Average
Tax

Bill (a)

$ l , l2s
) q65

242
174
230
t2l

$4"857
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TAX DATA

Classification of Assessed Valuation (a)

20r 0
TyÌre ProÍrerty
Single-Farni ly
Vacant Lots
Comrnercial

,^

99.08
00.0 r
00.01
00.07
00.55
00.1 1
00.1 7

100.00%

Amount
$264,585,034

21,500
15,967

115,046
1,456,900

425,084
466"12r

vß1-152252

2009
,/,

99.04
00.01
00.01
00.07
00.54
00.1 6
00.1 7

1-0000%

Amount
s252,402,630

27,500
Real Prop. 18,146

Telephone Co. t75,190
Cable Television Co. 1,389,760
Comrnercial Pers. Prop. 290,138
Totally Exempt Prop. 431.401

Total y254J4ß55

G) R.fl..tr 
"l.ssification 

of assessed valuation as supplied by the Travis County Appraisal District ("TCAD") prior to adjustnrents or

exenrptions. Such value rnay difÈr fiont the originál'certified assessed valuation, and any supplentents or ad.iustments thereto, as supplied

by TCAD,

Tax Collections

The following statement of tax collections reflects the historical tax collection experience of the District. Such

surrmary has been prepared for inclusion herein based upon information from District audits and records of the

District Tax Assessor/Collector. Reference is made to such audits and records for fufther and more complete

information. See "Classification of Assessed Valuation" above.

Assessed
Valuation

2005 195,805,693
2006 209,222,153
2007 227,379,931
2008 247,951,260
2009 255,032,651
2010 252,376,285

District Tax Rates
Tax Rate Per $100 A.v.
Debt Service
Maintenance
Total

Tax Rate Limitation

Tax Original
Rate Tax Levy

0.1 500 293,709
0.1500 313,834
0.1491 339,023
0.1469 365,131
0.0500 l3 l ,33l
0.0s00 126,1 88

2010
$0.00
0.05

$0.05

2009
s0.00
0.05

$0.0s

Current
Amount .h

292,269 99.51
311,37 5 99.22
335,355 98.92
362,130 99.05
129,781 98.97
1 15,809 91.78

2008
$0. I 000
0.0469

$0. I 469

Total Year
Amount o/t  Ending
293.435 99.91 09130/06
313.191 99.98 09130107
338,787 99.93 09/30/08
361 ,739 99.60 09130109
l 30,108 98.94 09130110
123.306 91.12 09130111 @)

2006 2005
s0.r 0000 s0. I  000
0.05000 0.0500

$0.r s00 $0. I  s00

(a) Tax bills go out in October and are not dlte until -lanuan'3 1 the f 'o l lowing year.  The 2010 tax col lect ions through March l .  20ì  l .

2007
s0. I 0000
0.0491

s0. l49l

The District 's tax rate for debt service on the Bonds is legally unlimited as to rate or amount.

Maintenance Tax

The Board of Directors of the District has the statutoly authority to levy and collect an aunual ad valoreln tax lor

planning, rnaintaining, repairing and operating of the District 's improvements, if such Inail ' ìtenauce tax is authorized by

a vote of the District 's electors. Such tax is in addition to taxes, rvhich the District is authorized to levy for paying

principal of and interest on the Outstanding Bonds. the Bonds, and any tax bonds which nray be issued in the fttture. At

àn eléction held within the District on May 8, 2010, vote|s of the Distl ict authorized the levy of an unlirnited

maintenance tax. As shown above under "District Tax Rates," the Disn'ict levied a nlaintenatrce and operations tax of

50.05 per $100 assessed valuat ion for  tax year 20 l0 and a $0.05 per $100 assessed valLrat ion f 'o¡ 'maintenat lce and

ooeration fbr tax vear 2009.
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Top Ten Taxpayers

The following Iist of principal taxpayers was provided by Travis County Appraisal District based on the 2010 and 2009

tax rolls of the District. which reflect ownership as of January l, of each year shown.

Taxpayer Tvpe ofPropertv 2010 2009

rwe+¿**e/Newhouse cable TV s1,389,760 $1,456,900

Reyes, Tito &Maria
Masch, Fritz A.

Prieto, Eloy
Rogers, Charles E.

3 Homes
Home

Home
Home

384,929
(a)

(a)

370,000
364,391
363,630

(a)
(a)

357,411
355,103

(a)

482,150
410,553

(a)

382,061
384,731
317,412
)  I  J,J t )

(a)
(a)

674,t83 t 10,150

Beckstead, Robeft J. & Catherine A. Home
Alfieri, Thomas E,. & Angela I. Home

376,878 399,473
3'71,213 310,854

Garcia, Kristin Huettel & John Marc Home

Leasure, Bryan S. & Jennifer B. Holne

Ramirez, Xavier & Pamela Home

Anderson, Robeft A. & Michaeline Home
Monreal, Longina III & Brenda K. Home

Black, Loretta Home

Gioia, Robert M. & Leslie A. Home

Total
Percent of Assessed Valuation

(a) Not a taxpayer in respect ive year.

Tax Adequacy for Debt Service

$5-0082r! $L3481éé
1.98% 2.04%

S0.l4Tax Rate on 2010 Assessed Valuat ion as of  January 1,2010 of

5252,37 6,285 @ 9 5% co I lections produces'......

Projected Maximuln Annual Debt Service Requirements on

the Bonds (2014\

$0.14 Tax Rate on 20 10 Assessed Valuat ion as of  January 1,2010 of

5252,31 6,285 @ 9 5% col lections produces'......

The calculations shown below are solely for purposes of i l lustration only and are based on the certif ied assessed

value for 2010 as ofJanuary 1,2010 and uti l ize tax rates adequate to service the District 's total projected debt

service requirements, including the Bonds. No available debt service funds are reflected in these cornputations. See
..INVESTMENT CONSIDERÀTIONS - Facrors Affecting Taxable Values and Tax Payments - Irnpact on District

Tax Rates."

Projected Average Annual Debt Service Requirements on
$320, I  59

$335,660

$321,600

$33s,660

the Bonds (201 I through2028)...

TAXING PROCEDURES

Authority to Levy Taxes

The Board is aLrthorized to levy an annual ad valorem tax on all taxable pfoperïy within the District in au anroullt

s¡ff icie¡t to pay the principal of and intelest on the Bonds, and any additional bonds payable floln taxes which the

District uray hérealrer issuå Isee "INVESTMENT RISKS - Future Debt") and to pay the expenses of assessing and

collecting sirch taxes. The Distl-ict agrees in the Bond order to levy sLrch a tax fì 'ont year-to--veaf as clesc|ibed rnore

i i r l ly  herein under " l - l lE BONDS - Source of  ancl  Secur i ty f 'o |  Payment."  Unclcr ' l -exas larv,  the Boa|cl  is  a lso

aLrthorized to lev,v and collect an annual ad valo|elrr tax for the operation arrd lrraintetlance of the Distl ict and its watef

and rvastewater svstetìl and for the pa¡,nrent of cerlain contractual obligations if authot' ized by its voters' See "l 'AX

DATA - Tax Rate Linlitatiorl".
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Property Tax Code and County-Wide Appraisal  Distr ict

The Texas property Tax Code (the "propefty Tax Code") specifies the taxing procedures of all polit ical subdivisions

of the State of Texas, including the Distl ict. Plovisions of the Proper-ty Tax Code are cornplex and are not fully

sumrnarized herein.

The property Tax Code requires, among other rnatters, county-wide applaisal and eqr"ralization of taxable propefty

values and establishes in each county of the State of Texas an appraisal district with the responsibil i ty for recording and

appraising propefty for all taxing units within a county and an appraisal review boald with the responsibil i ty for

råviewinf and equalizing the values established by the appraisal district. The Travis County Appraisal District (the
,.Appraisal District,' or;tCAn"1 has the responsibility for appraising propefty for all taxing units within Travis

County, including the District. Such appraisal values are subject to review and change by the Travis County Appraisal

Review Board (the ..Appraisal Review Board"). The appraisal roll as approved by the Appraisal Review Board must

be used by the District in establishing its tax roll and tax rate.

Property Subject to Taxation by the District

General: Except for ceftain exemptions provided by Texas law, all real property, tangible personal propefty held or

used for the production of income, mobile hornes and certain categories of intangible personal propefty with a tax situs

in the District are subject to taxation by the District; however, no effon is expected to be rnade by the Appraisal Distlict

to include on a tax roll tangible or intangible personal propefiy not devoted to commercial or industrial use. Principal

categories of exernpt p.opãrty include, but are not limited to: property owned by the State of Texas or its political

subdivisions if the property is used for public purposes; propelty exempt frorn ad valorem taxation by federal law;

incorne producing tangiblã personal propefty or mineral interest with a taxable value of less than $1,500; ceftain

property used for the cóntrol of air, wateror land pollution; solar and wind powered energy devices; certain household

goodr, *ur., and rnerchandise in transit; certain farm products owned by the producer, cenain properfy of charitable

ãrganizations, youth developrnent organizations, religious organizations, and qualified schools; designated historical

sites; and most individually owned automobiles.

property owned by a disabled veteran or a veteran who died while on active duty has been granted an exemption up to

S:,ôOO of assessed value. Partially exempt to between $5,000 and $12,000 of assessed value, depending upon the

disability rating of the veteran, is property owned by a disabled veteran or spotlse or ceftain children' House Bill 3613,

enacted by thð Slst Texas Legiilature during its Regular Session, added Section I l.l3l to the Texas Tax Code.

Section I of this law states that a disabled veteran who receives from the United States Department of Veterans Affairs

or its successor 100% disabil ity compensation due to a service-connected disabil ity and a rating of 100% disabled or of

individual unemployabil ity is entit led to an exemption from taxation of the total appraised value of the veteran's

residence homestead.

Also exempt, if approved by the Board or through a process of petition and referendum by the District's voters, are

residential homesteads ofpeison sixty-five (65) years or older and ofceftain disabled persons to the extent of$3,000 of

appraised value or more. The District's tax assessor/collector is authorized by statute to disregard such exemptions for

the elderly and disabled if granting the exemptions would impair the District's obligation to pay tax supported debt

incurred þrior to adoption of *t. exemptions by the District and fi 'om a l ien on and pledge of certain Surplus

Revenues, if any, available to the District from the lease of the Project to the ESD, after payment of any and all

operation and lnaintenance expenses of the Dist| ict relating to the Project

Residenfial Homesteutl Exemptions: The Property Tax Code authorizes the governing body of each political

subdivision in the State of Texas to exempt up to twenty (20Vo) percent of the appraised value of residential homesteads

from ad valorem taxation. Where ad valorem taxes have previously been pledged for the payment of debt, the

governing body of a polit ical subdivision rnay continue to levy and collect taxes against the exempt value of the

horrresteads unti l the debt is discharged, if the cessation of the levy woLrld impair the obligations of the contract by

which the detrt was created. The District has never adopted a general hornestead exernption'
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Tax Abolentenl. ' Travis County nray designate all or a part of the area within the Distl ' ict as a reinvestrrent zone.
Thereafter, Travis County and the District may enter into tax abaternent agreer.nents with owners of leal property within
such zone. The tax abatement agreernents may exempt fi 'om ad valorern taxation by the applicable taxing jurisdiction

for a period ofup to ten yeafs, all or any parl ofthe inclease in the assessed valuation ofproperty covered by the
agreelneut over its assessed valuation in the year in which the agreenrent is executed, on the condition that the property
ownel make specified improvernent or repairs to the pfoperty in confolrnity with a comprehensive plan. To date, none
of the area within the Distl ict has been designated as a reinvestlnent zor'ìe and the District has not executed any
abaternent agreernents.

Valuation of Property for Taxation

Generally, propefty in the District must be appraised by the TCAD at market value as of January I of each year. Once
an appraisal roll is prepared and formally approved by the Appaisal Review Board, it is used by the District in
establishing its tax rolls and tax rate. Assesslnents under the Properly Tax Code are to be based on one hundred percent
(100%) of nrarket value, as such is defined in the Propefty Tax Code.

The Property Tax Code permits land designated for agricultural use, open space or timberland to be appraised at its
value based on the land's capacity to produce agricultural or timber products rather than at its market value. The
Property Tax Code permits, under ceftain circumstances, that residential real ploperty inventory held by a person in the
trade or business valued at the price that such propefty would bring if sold as a unit to a purchaser who would continue
the business. Landowners wishingto avail themselves of the agricultural use, open space ortimberland designation or
residential real property inventory designation must apply for the designation, and the appraiser is required by the
Property Tax Code to act on each claimant's right to the designation individually. A claimant may waive the special
valuation as to taxation by some polit ical subdivisions while claiming it as to another. If a claimant receives the
agricultural use designation and later loses it by changing the use of the property or selling it to an unqualified owner,
the District can collect taxes based on the new use, including taxes for the previous three years for agricultural use and
taxes for the plevious five years for open space land and timberland.

The Property Tax Code requires the TCAD to implelnent a plan for periodic reappraisal of property. The plan must
provide for appraisal of all real propeny in the TCAD at least once every three years. It is not known what frequency
of reappraisal will be utilized by the TCAD or whether reappraisals will be conducted on a zone or county-wide basis.
The District, however, at its expense has the right to obtain from the TCAD a current estilnate of appraised values
within the District or an estimate o,f any new properfy or irnprovements within the District. While such current estimate
of appraised values may serve to indicate the rate and extent of growth of taxable values within the District, it cannot be
used for establishing a tax rate within the District unti l such time as the TCAD chooses formally to include such values
on its appraisal roll.

District and Taxpayer Remedies

Under ceftain circumstances, taxpayers and taxing units (such as the District) may appeal the orders of the Appraisal
Review Board by filing a tirnely petition of review in State district court. In such event, the value of the property in
question will be determined by the court or by a jury if requested by any parfy. Additionally, taxing units may bring
suit against the TCAD to conrpel compliance with the Property Tax Code.

The Properly Tax Code sets forth notice and hearing procedures for certain tax rate inct'eases by the District and
provides for taxpayer referenda, which could result in the repeal of certain tax increases. The Property Tax Code
also establishes a procedure for notice to propefty owners of reappraisals reflecting increased property value,
appraisals which are higherthan renditions, and appraisals of property not previously on an appraisal roll.

Levy and Collection of Taxes

The District is responsible for the levy and collection of its taxes unless it elects to tlansfer the collection functions to
another governrrrental entity. Each year the rate of taxation is set by the Boald based Lrpon the vah-ration of proper-ty
within the District as of the preceding January L Taxes are due or when bil led, and become delinquent after January
3l of the f-ollowing year. A delinquent tax incurs a penalty of six percent (6%) of the alnount of the tax for the first
calendar rnorrth it is delinquent, phrs one pelcent (l%) for each additional nronth or portion of a nronth the tax retnains
tunpaid priorto July I of the ),ear in rvhich it beconres clelinquent. If the tax is not ¡raicl b¡, ' july I of the year in rvhich it
becor les del inqirent.  t l ìe tax incurs a total  penal t ¡ ,  o l tu 'c lve pefcent (1290) regardlcss of ' the nirulber of  nronths t l ìe tax
hasbeendel inqLrerr t .  Tlredel inquenttaxalsoaccr l resintefestatarateofonepercent( l%)foreachnronthorpot ' t ionof
a nlonth it renrains Lrnpaicl. ln addition. if the District ensaqes an attofne)'f 'ol the colìection of delinqLrent taxes. the
Boalcl rna¡r irnpose a fìrrther penalt,n' not to exceed 2096 ot't all taxes. penalty' ¿ìnd intefest unpaid on JLrly l. The
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Ploper-ty Tax Code also lnakes provision fol the split payrrtent of taxes, discounts for early payment and the

postponernent of the deìinquency date of taxes undet'celtain circulnstatrces.

Distr ict 's  Rights In The Event Of Tax Del inquencies

Taxes levied by the District are a personal obligation of the owner of the property as of January I of the year for which

the tax is inrposed. On January I of each yeal,a tax l ien attaches to propefty to secure the payment of all state and

local taxes, penalties, and intelest ult imately imposed forthe yearon the property. The lien exists in favorof the State

of Texas and each local taxing unit, including the District, having power to tax the propeúy. The District 's tax l ien is

on a pal' i ty with tax l iens of such other taxing units (see "FINANCIAL STATEMENT - Overlapping Taxes"). A tax

lien on real properly takes priority over the claim of rnost creditors and other holders of liens on the property

encumbered by the tax lien, whether or not the debt or lien existed before the attachment of the tax líen; however,
whether a lien of the United States is on a parity with or takes priority over a tax lien of the District is determined by

applicable federal law. Personal properry under certain circumstances is subject to seizure and sale for the payment of

delinquent taxes, penalty, and interest.

At any time after taxes on proper'ty become delinquent, the District rnay file suit to foreclose the lien securing payment

of the tax, to enforce personal liability for the tax, or both. In filing a suit to foreclose a tax lien on real property, the

District must join other taxing units that have clairns for delinquent taxes against all or part of the sarne propefty.

Collection of delinquent taxes lnay be adversely affected by the amount of taxes owed to other taxing units, by the

effects of market conditions on the foreclosure sale price, by taxpayer redemption rights or by bankruptcy proceeding

which restrict the collection of taxnaver debts. See "INVESTMENT RISKS - General - Tax Collection and

Foreclosure Remedies."

MUNICTPAL BOND RATINGS AND INSURANCE

The District has made application to Standard & Poor's Rating Service, a Standard & Poor's Financial Services LLC business
(*S&P") for a municipal bond rating in connection with the Bonds. The District has also made application to a bond
insurance contpany for a guaranty insurance policy insuring the timely payment ofthe principal ofand interest on the Bonds.
The premium for such insurance and any associated rating fees will be paid by the Initial Purchaser. The purchase of
insurance by the initial purchaser is at bidders option and bidders risk.,

An explanation of the significance of a rating may be obtained from the company furnishing the rating. The rating reflects
only the respective view ofsuch organization, and the District makes no representation as to the appropriateness ofthe rating.
There is no assurance that such rating will continue for any given period of time or that it will not be revised downward or
withdrawn entirely by such rating cornpany, if, in the judgrnent of such company circumstances so warrant. Any such
downward revision or withdrawal of such rating may have an adverse effect on the market price of the Bonds.

.  LEGALMATTERS

Legal Proceedings

The various legal opinions to be delivered concurrently with the delivery of the Bonds express the professional
judgment of the attorneys rendering the opinions as to the legal issues explicit ly addressed therein. ln I 'endering a

legal opinion, the attorney does not become an insr¡rer or guarantor ofthat expression ofprofessional judgnrent, of

the transaction opined upon, or ofthe future performance ofthe parties to the transaction. Nor does the rendering of

an opinion guarantee the outcome of any legal dispute that rnay arise out of the transaction.

Delivery of the Bonds wil l be accompanied by the unqualif ied approving legal opinion of the Attorrrey General of

Texas to the effect that the Bonds ale valid and legally binding obligations of the District under the Constitution and

laws of the State of Texas payable from the proceeds of an annual ad valoretn tax levied, without legal l irnit as to rate

or anlount, upon all taxable propefty within the District and based upon their exatnination of a transcript of cerlif ied
proceedings relating to the issuance and saìe of the Bonds: the approving legal opinion of Bond Counsel. to a l ike

effect, and to the efTect that intefest on the Bonds is excludable fì'orl gt'oss incotne of the holders f'or federal tax
purposes under existing law. and the Bonds are not "private activity bonds" t¡ndel the Intelnal Revertue Code of 1986,

as amended (the "Code") and interest on the Bonds wil l not be sLrbject to the altelnative nlinirrtrnr tax on individuals
ancl colporations. except as clesclibed belorv in the discussiorr re!¡at'cl inq the ad.itrsted ctlrrent earnil lgs ad.itrstrnerrts for

corporations

'Ihe varior-ls legal opinions to be deliveled corlcr-¡ffently rvith the deliver¡, ' of the Bonds expfess the profèssional
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judgrnent of t lre attorneys lendering the opinions as to the legal issues explicitìy addressed therein. Itr rendering a

Iegal opirrion, the attorney does not becorne an insurer or guarantor of that expression of professìonal judgment, of

thetransact ionopinedupon,orof thefutureperformanceofthepart iestothetransact ion.  Nordoestherender ingof
an opinion guarantee the outcolne of any legal dispute that may arise out of the transaction.

Bond Counsel has reviewed the infor¡nation appearing in this Official Statement under the caption "THE DISTRICT -

General," "THE BONDS," "TAXING PROCEDURES," "LEGAL MATTERS," "TAX MATTERS", and
"CONTINUING DISCLOSURE OF INFORMATION," solely to detennine whether such inforrnation fairly

sumlnarizes matters of law and the provisions of the documents referled to therein. Bond Counsel has not, however,

independently verified any of the factual information contained in this Official Statement nor has it conducted an

investigation of the affairs of the District or the developers for the purpose of passing upon the accuracy or

completeness of this Official Statement. No person is entitled to rely upon Bond Counsel's limited participation as an

assumption of responsibility for or an expression of opinion of any kind with regard to the accuracy or completeness of

any information contained herein.

The legal fees paid to Bond Counsel for services rendered in connection with the issuance of the Bonds are based on a
percentage ofthe bonds actually issued, sold and delivered and, therefore, such fees are contingent upon the sale and
delivery of the Bonds. A portion of the legal fees paid to the General Counsel for services rendered in connection with

the issuance ofthe Bonds are based on a percentage ofthe bonds actually issued, sold and delivered and therefore such
fees are contingent upon the sale and delivery ofthe Bonds.

No Material Adverse Change

The obligations of the Init ial Purchaser to take and pay for the Bonds, and of the District to deliver the Bonds, are

subject to the condition that, up to the time of delivery of and receipt of payment for the Bonds, there shall have

been no rnaterial adverse change in the condition (financial or otherwise) of the District subsequent to the date of
sale from that set forth or contemplated in the Preliminary Official Statement, as it rnay have been supplenrented or
amended through the date of sale.

No-Litigation Certificate

The District will furnish the Initial Purchaser a certifìcate, dated as of the date of delivery of the Bonds, executed by

both the President or Vice President and Secretary or Assistant Secretary ofthe Board, to the effect that no litigation of

any nature has been filed or is to their knowledge then pending or threatened, either in state or federal courts, contesting

or attaching the Bonds; restraining or enjoining the issuance, execution or delivery of the Bonds; affecting the
plovisions made for the payrnent of or security for the Bonds; in any rnanner questioning the authority or proceedings

for the issuance, execution or delivery ofthe Bonds; or affecting the validity ofthe Bonds.

TAX MATTERS

Legal Opinion

ln the opinion of Winstead PC, Bond Counsel, under existing law, and assurning compliance with certain covenants
and the accuracy of cerlain lepresentations, discussed below, interest on the Bonds is excludable from gross income
for federal income tax purposes and is not subject to the alternative minilnuln tax on individuals and corporations;
however, intelest on the Bonds wil l be included in the "adjusted current earnings" ofa corporation for purposes of
computing its altelnative l l inimum tax l iabil i ty. Corporate purchasers of the Bonds should consult their tax advisors
regarding the colnputation of alternative mininruln tax.

Section 103 of the Internal Revenue Code of 1986 (the "Code") establishes ceftain requit 'etnents that must be rnet at
and subsequent to the issuance of the Bonds in older for interest on the Bonds to be and relnain excludable from
federal gloss income. lncluded alnong these continuing reqrrirernents are cerlaìn restrictions and prohibit ions on the

Lrse of bond proceeds, restrictions on the investment of proceeds and other anìounts. and rebate to the United States
of certain earnings fi 'onr investments. Failure to cornply with these continuing requirements lray caLtse interest on
the Bonds to becotne includable in gross incorne for fèderal incoure tax purposes retroactively to the date of their
issuance. The Distl ict has covenanted to corrrply with certain plocedures. and has rnade certain representations and
certif ications, designed to assure cornpliance rvith these Code leqr"ri lelrents. Irt rendering its opinion, Bond Cotrrrsel
ui l l le ' ly  on these covenants.  and ol l  rcpfcsentat ious ancl  cert i f ìcat ions ol- fhe Dist l ic t  re lat ing to l t ta l tcrs solel l  u ' i th in

i ts knou, leclge (rvhich Bond CoLrnsel  has not independent ly ver i f ìed),  and rv i l l  assul Ì le cont inr . r ing compl iance by the
Dist l ic t .
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In the opinion of  Winstead PC, Bond Counsel ,  under exist ing law, and assunr ing cornpl iance with certain covenants

and the accuracy of certain repl'esentations, interest on the Bonds described herein is excludable fi-otn gloss incolne

for feder.al income tax purposes and is not an item of tax preference for purposes of the federal alter'¡rative minitnuln

tax irnposed on indiviàLrals and colporations; however, interest on the Bonds wil l [re included in the "adjusted

"urr.nt 
earnings" of a corporatìon (other than an S corporation, regulated investtnent colîpany, Real Estate

Investment Trust, Real Estate Morlgage.lnvestment Conduit, or Financial Asset Secru'it ization Investtnent Trust) for

purposes of computing its alter.native rnininrum tax. Corporate pulchasers of the Bonds should consult their tax

advisors regarding the computation of alternative minimum tax.

prospective purchasers of the Bonds should be aware that ownership of, accrual or receipt of interest on, or

dispåsition of the Bonds may have collateral federal income tax consequences fol certain taxpayers, including

finãncial institutions, certain subchapter S corporations, United States branches offoreign colporations, property and

casualty insurance companies, individual recipients of Social Security or Railroad Retirement benefits, taxpayers

eligible for the earned income credit, and taxpayers who may be deemed to have incurred or continued indebtedness

to purchase or carry tax-exempt obligations. The foregoing is not intended as an exhaustive l ist of potential tax

,onr.qr"n."r. Prospective puichaseri of the Bonds should consult their tax advisors regarding any potential

collateral tax consequences. Bond Counsel expresses no opinion regarding any such collateral tax consequences.

The statutes, regulations, published rulings, and couÍ decisions on which Bond Counsel has based its opinion are

subject to change by Congress, as well as to subsequent jLrdicial and adrninistrative interpretation by cout'ts and the

Intèrnal Revenue Service (the "Service"). No assurance can be given that such law or its interpretation wil l not

change in a manner that would adversely affect the tax treatment of receipt or accrual of interest on, or the

acquisit ion, ownership, market value, or disposition of, the Bonds. No ruling concerning the tax treatment of the

Bonds has been sought from the Service, and the opinion of Bond Counsel is not binding on the Set'vice. The

Service has an ongoing audit program of tax-exempt obligations to determine whether, in the Service's view,

interest on such tax-exèmpt obligations is excludable from gross incolne for federal income tax purposes. No

assurance can be given regârding lhether or not the Service wil l comrnence an audit of the Bonds. lf such an audit

were to be commenced, under current procedures, the Service would treat the District as the taxpayer, and owners

of the Bonds would have no right to participate in the audit process. In this regard, in responding to or defending an

audit with respect to the Bonds, the óistricrrnight have different or conflicting interests frorn those of the owners of

the Bonds.

The opinions set fofth above are based on existing law and Bond Counsel's knowledge of relevant facts on the date

ofissuance ofthe Bonds. Such opinions are an expression ofprofessionaljudgment and are not a guarantee ofresult.

Except as stated above, Bond Counsel expresses no opinion regarding any other federal, state, or local tax

"onréqu.n"., 
under current law or proposed legislation resulting from the receipt or accrual of interest on, or the

acquislt ion, ownership, or disposition of, the Bonds. Fufther, Bond Counsel assumes no obligation to update or

supplement its opinions to reflect any facts or circumstances that may come to its attention or any changes in law

thåt may occur after the issuance date ofthe Bonds. In addition, Bond Counsel has not undertaken to advise in the

future whether any events occurring after the issuance date of the Bonds rnay affect the tax exempt status of interest

on the Bonds.

Original  Issue Discount

Ceftain of the Bonds (the "Discount Bonds") may be offered and sold to the public at an "original issue discount"

(, 'OlD"). OID is the excess of the stated redernption price at maturity (the plincipal arnount) over the "issue price" of

such Bonds. The issue price of Discount Bonds is the init ial offering plice to the public (other than bond houses,

brokers, or sirnilar persons or organizations acting in the capacity of underwriters, placement agents, or wholesalers)

at which a substantial amount of Discount Bonds of the same maturity are sold pursuant to that offering.

For federal income tax purposes, OID accrues to the owner of a Discount Bond over such Discount Bond's period to

maturity based on the constant interest rate method, compounded semiannually (or over a shorter permitted

cornpoú¡ding interval selected by the owner). Bond Counsel is of the opinion that the pofi ion of OID that accrues

during the oùnership period of a Discount Bond (i) is interest excludable frorn the owner's gross incotne for federal

inconre tax purposes to the sanle extent. and subject to the sarne considerations discussed above, as is other interest

on the Bonås, and (i i) is added to the owner' 's tax basis for purposes of determining gain or loss on the rnaturity,

rede¡tpt io¡ ,  sale,  or  other disposi t ion of  that  Discount Bond. OID rnay be t feated as cont inLl ing to accrue even i f

pa),trent of the Discorrnt Boncls becorrres cloutrtf ir l in the event that the District encotrrlters flr lancial dift ' ict¡lt ies- and

it is treated as intefest earned b),cash-basis ou/ners (with possible tax conseqLtences t¡trdel'the colporate alternative

rulinirnLr¡r tax as discussed above), even though no cash colresponding to the accrual is received in the year of

accrual .  A p¡rchaser of  a Discount Boncl  at  i ts  issue pl ice in the in i t ia l  publ ic of fer ins \ ' r 'ho holds that  Discount Bor ld

4l



to rratur i ty rv i l ì  real ize no gain ol ' loss upon the ret i rement of  suclr  Discount Bond.

The federal inconre tax consequences of the acquisit ion, ownership, redernption, sale, or other disposition of
Discount Bonds not purchased in the init ial offering at the init ial offering plice rnay be detennined according to

rules different frorn those described above. Owners of such Discount Bonds should consttlt their tax advisors

regalding the federal, state, and local incolne tax treatlnent and consequences of acquisit ion, ownership, redemption,
sale,  or  other disposi t ion of  such Discount Bonds.

Original  lssue Premium

Certain maturit ies of the Bonds (the "Premium Bonds") may be offered and sold to the public at prices greater than

their stated redemption prices (the principal amount) payable at maturity ("Bond Pretnium"), which, for federal

income tax purposes, is amoftized over the period to maturity of the Premium Bond based on the yield to maturity of
that Premium Bond (or, in the case of a Premium Bond callable prior to its stated maturity, an amortization period

and yield determined on the basis of the earliest call date resulting in the lowest yield on that Premium Bond),
compounded semiannually. No porlion of that Bond Plemium is deductible by the Prernium Bond owner.

For purposes of determining a Prerniurn Bond owner's gain or loss on sale, redernption (including redemption at
maturity), or other disposition of a Premiurn Bond, the owner's tax basis in the PremiurÌl Bond is reduced by the
amount of Bond Prernium that accrues during the ownership period. As a result, an owner of a Prelniuln Bond rnay
realize taxable gain for federal incorne tax purposes upon the sale or other disposition of such Premiuln Bond for an
amount equal to or less than the amount paid by the owner for that Premium Bond. A pulchaser of a Premium Bond
at its issue price in the init ial offering who holds that Premium Bond to maturity (or, in the case of a callable
Premiuln Bond, to the earliest call date resulting in the lowest yield on that Prernium Bond) wil l realize no gain or'
loss upon retirement of that Prerniurn Bond. Owners of Premium Bonds should consult their tax advisors with
respect to the determination for federal income tax purposes of the amount of Bond Premiunr properly accruable in
any tax year (or portion thereof), and with respect to other federal, state, and local tax consequences of owning and
disposing of Prernium Bonds.

THE DISCUSSION CONTAINED HEREIN MAY NOT BE EXHAUSTIVE. INVESTORS, INCLUDING THOSE
WHO ARE SUBJECT TO SPECIAL PROVISIONS OF THE CODE. SHOULD CONSULT THEIR OV/N TAX
ADVISORS AS TO THE TAX TREATMENT WHICH MAY BE ANTICIPATED TO RESULT FROM THE
PURCHASE. OV/NERSHIP AND DISPOSITION OF TAX-EXEMPT OBLIGATIONS BEFORE
DETERMINING WHETHER TO PURCHASE THE BONDS.

Qualif ied Tax-Exempt Obligations For Financial Institutions

Section 265(a) of the Code provides, in pertinent part, that interest paid or incurred by a taxpayer, including a
"financial institution," on indebtedness incurred or continued to purchase or carry tax-exempt obligations is not
deductible in determining the taxpayer's taxable income. Section 265(b) of the Code provides an exception to the
disallowance of such deduction for any interest expense paid or incurred on indebtedness of a taxpayer that is a
"financial institution" allocable to tax-exetnpt obligations, other than "private activity bonds," that are designated by
a "qualif ied srnall issuer" as "qualif ied tax-exernpt obligations." A "qualif ied srnall issuer" is any governmental

issuer (together with any "on-behalf of and "subordinate" issuers) who issues no rnore than $10,000,000 of tax-
exempt obligations during the calendar year. Section 265(bX5) of the Code defines the tenn "financial institution"
as any "bank" described in Section 585(a)(2) ofthe Code, or any person accepting deposits from the public in the
ordinary course of such person's trade or business that is subject to federal or state supervision as a financial
institution. Notwithstandingthe exception to the disallowance of the deduction of interest on indebtedness related to
"qualif ied tax-exempt obligations" provided by Section 265(b) of the Code, Section 291 oî the Code provides that
the allowable deduction to a "bank," as defined in Section 585(a)(2) of the Code, for interest on indebtedness
incnlred or continued to purchase "qualif ied tax-exernpt obligations" shall be reduced by twenty-percent (20%) as a
"fi nancial institLrtion pleference item."

The District expects to designate the Bonds as "quaìif ied tax-exenlpt obligations" within the nteaning of section
265(b) of  the Code. In f t ¡ r thelance of  that  designat ion,  the Distr ict  wi l l  covenant to take such act ion that would
assure. or to refi 'ain fì 'om sLrch action that ."vould adversely affèct. the treatnrent of the Bonds as "qualifìed tax-
exenlpt  obl igat iorrs."  Potent ia l  ¡ turchasers shor¡ ld be auare that i f  the issue pl ice to thc ¡ lubl ic (or-  in the casc o1 discot¡nt
bonds. the alnoLnlt payable at nratLrrit),) exceeds S10.000.000, then suclr obligations nriglrt fàil to satisfi ' the S10,000.000
linlitation ancl the obligations rvould rrot be "qualifìecl tax-exell lpt obligations."
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CONTINUING DISCLOSURE OF INFORMATION

In the Bond Order, the District has made the following agreement for the benefit of the holders and beneficial
owners of the Bonds. The District is required to observe the agreement for so long as the it remains obligated to
advance funds to pay the Bonds. Under the agreement, the district wil l be obligated to provide certain updated
financial information and operating data annually, and tirnely notice of specified rnaterial events, to the Municipal
Securit ies Rulernaking Board (the "MRSB") pursuant to its Electronic Municipal Market Access System

C'EMMA"). This information wil l be available to securit ies brokers and othels through the MSRB at
www.ernrna.mrsb.olg. Please note that this website is included herein as active textual references only, and the
information contained on (or accessed through) this website is not incorporated herein and should not be construed
as part of this Official Staternent.

Annual Reports

The District wil l provide cerlain updated financial information to ceftain information to the MSRB annually. The
information to be updated includes all quantitative financial information and operating data with respect to the
District of the general type included in this Official Statement and in Appendix A. The District wil l update and
provide this information within six months after the end of each fiscal year.

The District may provide updated information in full text or may incorporate by reference cerlain other publicly
available documents, as permitted by SEC Rule l5c2-12 (the "Rule"). The updated infolmation wil l include audited
financial statements, if i t is completed by the required time. If audited financial statements are not available by the
required tirne, the District wil l provide audited financial statements when the audit reporl becornes available. Any
such financial statetïents wil l be prepared in accordance with the accounting principles described in Appendix A or
such other accounting principles as the District may be required to employ from time to tirne pursuant to state law or
regulation.

The District 's current f iscal year end is September 30. Accordingly, it must provide updated information by March
31, in each year, commencing after2009 unless the District changes its f iscal year. If the District changes its f iscal
year, it wil l notify the Texas Municipal Advisory Council (the "MAC") as provided at http://www.disclosureusa.org.

Event Notices

Pursuant to the District 's covenants in the Bond Order and the District 's duties under the Rule, the District wil l
noti¡/ the MSRB through EMMA in a timely manner (but not in excess of ten business days after the occurrence of
the event) of any of the following events with respect to the Series 2011 Bonds, if such event is rnaterial within the
nreaning of the federal securities laws:

l. Non-payment related defaults;
2. Modifications to rights of Bondholders;
3. Calls on the Series 2011 Bonds, other than in connection with mandatory sinking fund redemptions;
4. Release, substitution, or sale of propeffy securing repayment of the Series 20 I I Bonds;
5. The consummation of a merger, consolidation, or acquisit ion involving an obligated person or the sale

of all or substantially all of the assets of the obligated person, other than in the ordinary course of
business, the entry into a definit ive agreement to undertake such an action ol the telrnination of a
definit ive agfeelnent relating to any such actions, other than pul'suant to its terrns, or

6. Appointment of a successor or additional trustee of the change of narne of a trustee.

Pursuant to the Distl ict 's covenants in the Bond Order and the District 's duties under the RL¡le. the District wil l
notif l the MSRB through EMM, in a timely manner (but not in excess of ten business days after the occurrence of
the event) of any of the following events with respect to the Bonds, without regard to whether such event is
consideled rnatelial within the meanins of the federal securit ies laws:

l .  Pr incipal  and interest  paynlent del inquencies;
2. Unscheduled draws on debt selvice reserves reflecting fìnancial diff icult ies;
3. Unscheduled draws on credit enhancenlents reflecting fina¡rcial diff icult ies;
4.  Subst i tut ion of  c ledi t  or  l iquidi tv providers.  or  their  fa i lu le to perform:
5. Advelse tax opinions. the issuance by the IRS of  proposed or f ìnal  deten¡ inat iorrs of  taxabi l i ty ,

Not ices of  Ploposed Issue ( lRS Fol ' ¡n -¡70 I-TEB) ol  other nrater ia l  not ices or detenninat ions u ' i th
respect to the tax-exenrpt status of the Bonds. or other events aftècting the tax-exenrpt status of the
Bonds:

6. Tendel ofTers:
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1. Defeasances;
8. Rating changes; or'
g. Bankruptcy, insolvency, receivership, or similar event of an obligated person.

Avai labi l i ty  of  Informat ion From MSRB and SID

Effective July 1,2009 (the "EMMA Effective Date"), the United States Securit ies and Exchange Conrrnission (the
..SEC") irnplãrnented alnendments to the Rule which approved the establishrnent by the MSRB of EMMA, which is

now the sole successor to the national municipal securit ies infonnation repositories with respect to fi l ings made in

connection with under-takings made under the Rule after the EMMA Effective Date. Comlnencing with the EMMA

Effective Date, all info¡nation and documentation fi l ing required to be made by the District in accordance with its

undertaking made for the Bonds will be made with the MSRB in electronic format in accordance with MSRB

guidelines. Access to such fi l ings wil l be provided, without charge to the general public, by the MSRB.

The Municipal Advisory Council of Texas (the "MAC") has been designated by the State and approved bythe SEC

staff as a qualif ied SID. The address of the MAC is 600 West 8th Street, P.O. Box 2177, Austin, Texas 18768-2171,

and its telephone number is 5121476-6947.

Limitat ions and Amendments

The District has agreed to update information and to provide notices of material events only as described above.

The District has not agreed to provide other information that may be relevant or tnatel' ial to a complete presentation

of its f inancial results of operations, condition, or prospects or agreed to update any infolmation that is provided,

except as described above. The District makes no representation or warranty concerning such inforrnation or

concerning its usefulness to a decision to invest in or sell Bonds at any future date. The District disclaims any

contractual or torl l iabil i ty for damages resulting in whole or in parl from any breach of its continuing disclosure

agreement or fi'om any statement rnade pursuant to its agreement, although Owners may seek a writ of mandamus to

compel the District to cornply with its agreement.

This continuing disclosure agreement may be amended by the District from time to time to adapt to changed

circumstances that arise from a change in legal requirements, a change in law, or a change in the identity, nature,

status, or type of operations of the District, but only if (1) the provisions, as so amended, would have permitted an

underwritei-to purchase or sell Bonds in the primary offering of the Bonds in compliance with the Rule, taking into

account any arnendrnents or interpretations of the Rule since such offering as well as such changed circumstances

and (2) either (a) the holders of a majority in aggregate principal amount (or any greater amount required by any

other provision of the Bond Order that authorizes such an atnendment) of the outstanding Bonds consent to such

amenárnent or (b) a person that is unaffi l iated with the District (such as nationally recognized bond counsel)

determined that such amendment wil l not matelially irnpairthe interest of the Owners of the Bonds. The District

may also amend or lepeal the provisions of this continuing disclosure agreement if the SEC amends or repeals the

applicable provision of the Rule or a couft of f inal jurisdiction enters judgment that such provisions of the Ruìe at'e

invalid, bui only if and to the extent that the provisions of thìs sentence would not prevent an underwriter from

lawfully purchasing or sell ing Bonds in the primary offering of the Bonds-

Compl iance with Pr ior  Undertakings

This is the District 's third issuance of Bonds. The District has complied with all continuing disclosure agreements

made bv i t  pulsuant to SEC Rule l5c2-12.

FINANCIAL ADVISOR

The Official Starernent was compiled and edited r¡nder the supervision of SAMCO Capital Markets, Inc. (the

"Financial Advisor"), which fìnn was ernployed in 2003 as Financial Advisor to the District. The fees paid the

Financial Advisor f 'or services rendeled in connection with the issuance and sale of the Bonds are based on a

pefcentage ofthe Bonds actually issued, sold and delivelecì, and therefore such fèes are contingent on the sale and

del iveryõftheBonds. TheFinancial  Advisorhasrequestedther ight tobidontheBonds,andtheDist l ic thasgiveni ts
consenl.
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OTHER INFORMATION

Registration and Qualif ication of Bonds for Sale

No registration statement relating to the Bonds has been fi led with the Securit ies and Exchange Cornrnission (the
"SEC") under the Secur i t ies Act of  1933, as amended, in rel iance upon the exernpt ion plovided thereunder by
Section 3(a)(2). The Bonds have not been approved or disapproved by the SEC, nor has the SEC passed upon the
accuracy or adequacy of this Official Statelxent. The Bonds have not been legistered or qualif ied under the
Securit ies Act of Texas in reliance upon various exemptions contained therein, nor have the Bonds been registered
or qualif ied under the securit ies act of any other jurisdiction. The District assLÌrnes no responsibil i ty for registlation
or qualifìcation of the Bonds underthe securit ies laws of any jurisdiction in which the Bonds rnay be sold, assigned,
pledged, hypothecated, or otherwise transfered. This disclaimer of responsibility for registration or qualification for
sale or other disposition of the Bonds shall not be construed as an interpretation of any kind with regard to the
availabil ity of any exemption froln securit ies registration or qualif ication provisions.

Authenticity of Financial Information

The financial data and other information contained herein have been obtained frorn the District 's records, audited
financial statements, and other sources that are believed to be reliable. There is no guarantee that any of the
assumptions or estimates contained herein wil l be realized. All of the summalies of the statutes, documents, and
resolutions contained in this Official Statementare made subjectto all of the provisions of such statutes, documents,
and resolutions. These sulnmaries do not purport to be complete statelrents of such provisions and reference is
made to such documents for further information. Reference is rnade to original documents in all respects.

Forward Looking Statements

The statelnents contained in this Official Statement, and in any other information provided by the District, that are
not purely historical, are forward-looking statements, including statelnents regarding the District 's expectations,
hopes, intentions, or strategies regarding the future. Readers should not place undue reliance on forward-looking
statements. All forward-looking statements included in this Official Statement are based on infonnation available to
the District on the date hereof, and the District assumes no obligation to update any such forward-looking
statements. The District 's actual results could differ materially from those discussed in such forward-looking
statements.

The forward-looking statements included herein are necessarily based on various assurnptions and estimates and are
inherently subject to various l isks and uncertainties, including l isks and unceftainties lelating to the possible
invalidity of the underlying assumptions and estimates and possible changes or developnrents in social, economic,
business, industry, lnarket, legal, regulatory circumstances and conditions, and actions taken or ornitted to be taken
by third pamies, including customers, suppliers, business partners and cornpetitors, and legislative, judicial, and
other governmental authorit ies and officials. Assumptions related to the foregoing involve judgrnents with respect
to, among other things, future economic, competit ive, and market conditions of future business decisions, all of
which are diff icult or impossible to predict accurately and many of which are beyond the control of the District.
Any of such assumptions coLrld be inaccurate and, therefore, there can be no assurance that the forward-looking
statements included in this Official Statement wil l prove to be accurate.

OFFICIAL STATEMENT
Preparation

The infonnation in this Offìcial Statement was compiled and edited by the Financial Advisor. In addition to compiling
and editing such information, the Financial Advisor has obtained the infonnation set forth herein under the captions
indicated fì 'om the followins sources:

"THE DISTRICT"; Schroeder Engineering, lnc. ("Engineer' '). and "THE SYSTEM" - Engineer;
"UNLIMITED TAX BONDS AUTHORIZED BUT UNISSUED" - Recolds of the District ("Records"),
"FINANCIAL STATEMENT" - Travis County Appraisal Distl ict; "ESTIMATED OVERLAPPING
DEBT STATEMENT" -  MLrnic ipal  Advisory Counci l  of  Texas: "TAX DATA' '  -  and "WATER AND
SEWER OPERATIONS" - Audits, Recolds and Tax Assessor/Collector; "MANAGEMENT" - Distl ict
Di lectors:  " l  HE BONDS." "CONTINUING DISCLOSURE OF INITORIvIA' l ' lON":  "- l -AXING

PROCEDURES.' '  "LEGAL MATTERS." and "TAX MATTERS" Winstead PC:
"EXTRATERRITORIAL JURISDICTION AND ANNEXATION" -  the Ceneral  Counsel  -  McGinnis
Lochr idee & I( i lsore L.L.P.
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Experts

In approving this Official Staternent. the District has relied upon the following experts in addition to the Financial

Advisor.

The Engineer. The information contained in the Offìcial Statement relating to engineering matters and to

the description of the Systern and, in pafticular, that information included in the sections entit led "THE

DISTRICT" and "THE SYSTEM," has been provided by Schroeder Engineering, Inc., and has been

included in reliance upon the authority of said firm as experts in the field of civil engineel' ing.

Appraisal District: The information contained in the Official Statement relating to the certified assessed

valuation of property in the District and, in parlicular such information contained in the sections captioned

"FINANCIAL STATEMENT" and "TAX DATA" has been provided by the Travis County Appraisal

District, in reliance upon the authority as expefts in appraising and tax assessing.

Tax Assessor/Collector: The information contained in this Official Statement relating to principal tax

payers and tax collection rates has been provided by Ms. Nelda Wells Spears in reliance upon her authority

as an expert in the field oftax assessing and collecting.

Updating the Official Statement During Underwrit ing Period

lf, subsequent to the date of the Official Statement to and including the date the lnitial Purchaser is no longer required

to provide an Official Staternent to potential customers who request the same pursuant to Rule l5c2-12 of the federal

Securities Exchange Act of 1934 (the "Rule") (the earlier of (i) 90 days from the "end of the underwriting period" (as

defined in the Rule) and (ii) the time when the Official Statement is available to any person fiom a nationally

recognized repository but in no case less than25 days after the "end of the underwriting period"), the District learns or

is notified by the Initial Purchaser of any adverse event which causes any of the key representations in the Official

Statement to be materially misleading, the District will promptly prepare and supply to the Initial Purchaser a

supplement to the Official Statement which corrects such replesentation to the reasonable satisfaction of the lnitial

Purchaser, unless the Initial Purchaser elects to terminate its obligation to purchase the Bonds as described below. The

obligation of the District to update or change the Official Statement will terminate when the District delivers the Bonds

to the Initial Purchaser (the "end of the underwriting period" within the meaning of the Rule), unless the Initial

Purchaser provides written notice the District that less than all the Bonds have been sold to ultimate customers on or

before such date, in which case the obligation to update or change the Official Statement will extend for an additional

per iodoft imeof25daysafteral l  of theBondshavebeensoldtoul t imatecustomers.  Intheeventthelni t ia l  Purchaser
provides written notice to the District that less than all of the Bonds have been sold to Ultirnate customers, the Initial

Purchaser agrees to notiry the Distlict in writing following the occurrence of the "end of the underwriting period" as

defined in the Rule.

Certif ication as to Official Statement

The District, acting by and through its Board of Directors in its official capacity, in leliance upon the experts listed

above, hereby certifies, as of the date hereof, that to the best of its knowledge and belief, the information, statements

and descriptions pertaining to the District and its affairs herein contain no untrue statements of a material fact and do

not omitto state any material fact necessary to rnake the statements herein, in light of the circurnstances under which

they were made, not misleading. The infonnation, description and statelnents concerning entities other than the

District, including particularly other governmental entities, have been obtained from sources believed to be reliable, but

the District has made no independent investigation or verification of such mafters and makes no representation as to the

aocuracv or completeness theleof.
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Off ic ia l  Statement o 'Deemed Final"

For pr-rrposes of compliance with Rule 15c(2)-12 promulgated by the Securit ies and Exchange Commission, this
docunrent, as the saule rnay be supplernented or con'ected by the District frorn time-to-tirne, may be treated as an
Official Statement with respect to the Bonds described herein "deemed final" by the District as of the date hereof (or of
any such supplernent or correction) except for the ornission of certain inforrnation refered to in the succeeding
palagraph.

The Official Statement, when fufther supplemented by adding inforrnation speciflring the interest rates and certain other
information relating to the Bonds, shall constitute a "FINAL OFFICIAL STATEMENT" of the District with respect to
the Bonds, as that tenn is defined in Rule 15c(2)-12.

This Official Statement was approved by the Board of Directors of Shady Hollow Municipal Utility District, as of the
date shown on the first Dase hereof.

Ronald O. Stried, D.V. M.
President, Board of Directors
Shady Hollow Municipal Uti l i ty District

James G, Linvi l le
Secretary, Board of Directors
Shady Hollow Municipal Uti l i ty Districl

/sl

/sl



PHOTOGRAPHS

The following photographs were taken in the District. The homes shown in the photographs are replesentative of
the type of consh'uction presently located within the District, and these photoglaphs are presented solely to i l lustlate
such construction. The District makes no representation that any additional constructiorl such as that as i l lustrated in
the following photographs wil l óccur in the District.



APPENDIX A
Distr ict  Audi ted Financial  Statements

The information contained in this appendix has been excerpted from the audited financial statements of Shady

Hollow MLrnicipal Uti l i ty Distf ict for the fiscal year ended Septerrber' 30, 2010. Cenain inforrnation not considered

to be relevant to this financing has been omitted; however, complete audit leports are availabìe upon request.



Financial Advisory Services
Provided By:

SAMCO Capital Markets, Inc.


