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THE CITY OF AUSTIN, TEXAS




WHISPER VALLEY PUBLIC IMPROVEMENT DISTRICT
FINANCING AGREEMENT

This Whisper Valley Public Improvement District Financing Agreement (this
“Agreement”), dated as of , 2011 (the “Effective Date”), is entered into between
Club Deal 120 Whisper Valley, Limited Partnership, a Delaware limited partnership (including
its successors, assigns, or transferees, the “Developer”), and the City of Austin, Texas (the
“City”), a municipal corporation, acting by and through its duly authorized representative.

Recitals:

WHEREAS, Developer owns a total of approximately 2,066 acres of land located in
Travis County, Texas, contained within the area described in the attached Exhibit “B” (the
“Property”). The Property is located in the City’s extraterritorial jurisdiction (“ETJ”), and has
been annexed by the City for limited purposes;

WHEREAS, the Developer desires to develop the Property with a high quality, master-
planned residential, commercial, office, and mixed-use area (the “Project”);

WHEREAS, the Project is located in the SH 130 Corridor (herein so called) which the
City has identified as one of its “Desired Development Zones”,

WHEREAS, in an effort to ensure that development along the SH 130 Coridor would
meet the City’s overall vision and plan, the City supported House Bill No. 3719 and Senate Bill
No. 1688 (the “SH 130 Legislation”) during the 80" Texas Legislative Session;

WHEREAS, the City’s main goals with the SH 130 Legislation were as follows
(collectively, the “Goals”): (i) to obtain land use and planning controls over the SH 130
Corridor, the majority of which is within the City’s ETJ; (ii) to provide for dense growth and
mixed use development along the SH 130 Corridor; (iii) to create a funding mechanism that
would encourage the extension of public infrastructure along the SH 130 Corridor; and (iv) to
maintain control over the governing body of any “infrastructure districts™ created pursuant to the
SH 130 Legislation,;

WHEREAS, the SH 130 Legislation was not enacted. In order to accomplish the Goals
contemplated by the SH 130 Legislation, Developer, Club Deal 116 Indian Hills TX, Limited
Partnership (“IH Developer”) and the City executed that certain  WHISPER VALLEY AND
INDIAN HILLS ANNEXATION AND DEVELOPMENT AGREEMENT (“Development
Agreement”) dated effective as of June 18, 2009, wherein the parties established goals and a
process for limited purpose annexation of the Property to give the City land use controls and
planned unit development (“PUD”) zoning to achieve superior development in the Project, and
using the City’s PID Policy adopted on December 18, 2008, (“PID Policy™) to allow City
financing of the infrastructure via public improvement districts to finance the Developer’s
infrastructure for development of the Property;




WHEREAS, pursuant to the Development Agreement, the City has (i) adopted Ordinance
No. 20100826-26 establishing a Planned Unit Development (PUD) for the Project, (ii} limited
purposed annexed the Property and (iii) authorized the formation of the Whisper Valley Public
Improvement District (the “District”) in accordance with the PID Act (as hereinafter defined);

WHEREAS, the City acknowledges that Developer’s cooperation in this endeavor
enables the City to establish, define, and protect the City’s jurisdiction and regulatory authority
over the Property, and that Developer would not have consented to the limited purpose
annexation of the Property and creation of the PUD but for the intention to enter into this
Agreement;

WHEREAS, the Developer proposes to construct certain improvements over time to
serve property located in the District (or portions thereof) and transfer some of those
improvements to the City or County in accordance with the terms and provisions of this
Agreement;

WHEREAS, contemporaneously herewith the City intends to (upon satisfaction of the
conditions and in accordance with the terms set forth in this Agreement), at the request, and with
the consent, approval and agreement of the Developer, adopt the Assessment Ordinance (as
defined herein) and adopt the Assessment Plan (as defined herein) that provides for the
construction and financing of certain improvements within the District pursuant to the
Assessment Plan, payable in whole or in part, by and from assessments levied against property
within the District, as more specifically provided for in the Assessment Plan;

WHEREAS, the City intends to (upon satisfaction of the conditions and in accordance
with the terms set forth in this Agreement) levy assessments on all or a portion of the property
located within the District and issue, in one or more series, bonds for payment of costs associated
with construction and/or acquisition of the Public Improvements (as defined herein) included in
the Assessment Plan, as such plan may be amended from time to time;

WHEREAS, the City has determined that it is in its best interests to contract with the
Developer for the construction of the Public Improvements, which will result in the efficient and
effective implementation of the Assessment Plan;

WHEREAS, from the proceeds of the bonds the City issues in connection with the Public
Improvements in the District, the City will, upon satisfaction of the conditions and in accordance
with the terms set forth in this Agreement, construct or cause to be constructed or acquire those
certain Public Improvements provided for in this Agreement and the Developer will be paid or
reimbursed for all or a portion of the costs of acquisition, construction, and improvement of the
Public Improvements at the time the Public Improvements are complete and operative or cettain
Segments are complete and operative and have been accepted by the City;

NOW, THEREFORE, for and in consideration of the mutual agreements, covenants, and
conditions contained herein, and other good and valuable consideration, the parties hereto agree
as follows:




ARTICLE 1. SCOPE OF AGREEMENT

Section 1.01. Outline of Agreement

This Agreement establishes provisions for the apportionment, levying, and collection of
Assessments on the Property (Atticle 11}, the Construction of Public Improvements to be
Acguired by the City (Article III), advancement of construction funds for the Master PID Bonds,
City’s acquisition and maintenance of Public Improvements within the District (Article IV), and
the issuance of bonds for the financing of CRA and Non-CRA Improvements (Aiticle V).
Definitions used herein are set forth in Exhibit “A” attached hereto and made a part hereof and
in the Assessment Plan.

Section 1.02. Agreement Does Not Supersede CRAs

This Agreement sets forth the terms and conditions concerning the construction,
financing, and City’s acquisition (where applicable) of Non-CRA Improvements. In addition,
this Agreement provides the terms and conditions concerning the construction, financing, and
City’s acquisition (where applicable) of CRA Tmprovements, but only to the extent indicated in
this Agreement and if such terms are not otherwise addressed in the CRAs. The Parties do not
intend for this Agreement to supersede, replace, or conflict with the CRAs, The terms and
provisions of the CRAs shall control the terms and conditions for constructing any infrastructure
to be constructed pursuant to the CRAs.

Section 1,03  Annexation

Timing of the City’s full purpose annexation of the Project shall be in accordance with
Article V of the Development Agreement.

ARTICLE II. APPORTIONMENT, LEVY AND COLLECTION OF ASSESSMENTS

Section 2.01. Preliminary Matters

(a) On August 26, 2010, the City authorized the formation of the District in
Resolution No.20100826-026. The District includes all of the Property.

) The Developer shall develop the Property in phases. It is anticipated that
some Public Improvements will benefit only a portion of the Property while other Public
Improvements will benefit the entire District. As a result, Special Assessments will be levied on
all or portions of the Property from time to time. It is currently contemplated that there will be
three different types of bonds issued:

(i) Senior Master PID Bonds will be issued at the beginning of the Project in
order to fund a portion of the construction of the Master PID Bond Authorized
Improvements and other improvements specified in the Assessment Plan, which will
benefit all of the Property and result in Special Assessments levied against the entire

Property.




(i)  Subordinate Master PID Bonds will also be issued at the beginning of the
Project contemporaneously with the Senior Master PID Bonds and will fund a portion of
the costs to construct the CRA Improvements as specified in the Assessment Plan, which
therefore will result in additional Special Assessments being levied on the entire
Property. In addition to the Special Assessments, the Subordinate Master PID Bonds will
also be secured by the Developer’s pledge of (and are expected io be fully repaid by) a
portion of the reimbursements due to the Developer under the CRAs pursuant to the CRA
Pledge Agreement. There will only be one combined Special Assessment for the Master
PID Bonds and the method by which the Special Assessment will be applied to the
obligations under the Master PID Bonds will be provided in the Initial Indentures and the
Assessment Plan, The use of the Special Assessments to pay the Subordinate Master PID
Bonds will be subject and subordinate to the use of the Special Assessments to pay the
Senior Master PID Bonds.

(iii)  Phased PID Bonds will be issued periodically in the future as individual
Improvement Areas of the Project are developed and will fund micro infrastructure
improvements within each given Improvement Area. In connection with the Phased PID
Bonds, Special Assessments will be levied only on Property located in the Improvement
Area in question.

{c) The initial Assessment Plan for the Property is attached hereto as Exhibit
“C.” The Developer acknowledges and agrees that the Assessment Plan must meet the
requirements of Texas Local Government Code §§ 372.013 and 372.014 and be presented to the
City Council for review and approval prior to Bonds being issued. Thereafter, the Assessment
Plan will be updated and amended by the Administrator at least once per year, and submitted for
the City Council’s review and approval, Notwithstanding the above, it is hereby understood and
acknowledged by the Parties that the Special Assessments associated with the Master PID Bonds
are the only Special Assessments that can be addressed with reasonable certainty in the
Assessment Plan. As a result, the Assessment Plan will need to be amended over time as
subsequent Improvement Ateas are developed (and corresponding Phased PID Bonds are issued)
in accordance with the terms set forth in this Agreement. Nevertheless, the basic terms and
methodology described in the Assessment Plan will generally apply to the Phased PID Bonds,

(d) Special Assessments on any portion of the Property will bear a direct
proportional relationship to the special benefit of the Public Improvements to that Improvement
Area.

() Special Assessment on any given portion of the Property may be adjusted in
connection with subsequent Bond issues as long as the Maximum Annual Assessment rate is not
exceeded, and so long as the Special Assessments are determined in accordance with the
Assessment Plan.

(D Priot to the levy of Special Assessments, the Developer shall provide a Feasibility
and Market Study Analysis to the City for the City’s review and approval, as described in
Section 5.01 hereof.




(g) The Property may be subject to an Owner’s Association assessment or a PID
Maintenance and Operation assessment for the provision of public services, including but not
limited to maintaining public areas (e.g. parks and open space) within the District.

(h) Promptly following submission to the City of the initial Assessment Plan (or any
subsequent amendment to the Assessment Plan) acceptable to Developer and the City in form
and substance, the City Council shall consider an Assessment Ordinance relating to the
applicable plan or amendment. If the ordinance is adopted, the City shall use reasonable, good
faith efforts to expeditiously initiate and approve all necessary documents and orders required to
effectuate the Assessment Plan and Assessment Ordinance.

Section 2,02, Apportionment and Levy of Assessments.

The City intends to levy Special Assessments on property in the District in accordance
herewith and with the Assessment Plan (as such plan is amended from time to time) at such time
as Bonds are issued in accordance with Article 1V hereof. The City’s apportionment and levy of
assessments shall be made in accordance with the PID Act.

Section 2.03. Collection of Assessments.

The City covenants and agrees that it shall, as authorized by the PID Act and other
applicable law, continuously collect or cause to be collected Special Assessments levied pursuant
to the Assessment Plan during the term of this Agreement in the manner and to the maximum
extent permitted by applicable law. The City covenants and agrees that to the extent permitted
by applicable law, it will not permit a reduction, abatement, or exemption in the Special
Assessments due on any portion of the Property until the Bonds related to that particular portion
of the Property are no longer outstanding, whether as a result of payment in full, defeasance or
otherwise. The City shall use good and sound practices to collect the Special Assessments
consistent with the City’s policies and standard practices applicable to the collection of City
taxes and assessments.

Section 2.04. Approval and Recordation of Special Assessments through Landowner
Agreement.

Prior to or concurrently with the levy of the Special Assessments for any portion of the
Property, the Developer shall execute (and shall cause any other owner of any of the Property
that will be subject to the future special assessments to execute) a Landowner Agreement (herein
so called) in which the Landowner shall approve and accept the apportionment of assessmenis in
the Assessment Plan and the levy of the Special Assessments by the City. The Landowner
Agreement further shall (a) evidence the Developer’s intent that the Special Assessments be
covenants running with the land that (i) will bind any and all current and successor owners of the
Property to the Special Assessments, including applicable interest thereon, as and when due and
payable thereunder and (i) provide that subsequent purchasers of such land take their title
subject to and expressly assume the terms and provisions of the Special Assessments; and (b)
provide that the liens created by the levy of the Special Assessments are a first and prior lien on
the Property, subject only to liens for ad valorem taxes of the State or any municipality (if any),
county, school district, special district or other political subdivision.




ARTICLE 111, CONSTRUCTION AND ACQUISITION
Section 3.01. Acquisition of Public Improvements

Some of the Public Improvements are intended to be acquired by the City and/or County,
and some will be retained by the Developer. The Public Improvements to be acquired by the
City shall be determined through mutual agreement of the Parties before construction of such
Public Improvements is initiated. Construction of the Master PID Bond Authorized
Improvements has been agreed (o by the Parties and is described in the Assessment Plan. Each
acquisition of Public Improvements not paid for simultaneously with conveyance of said Public
Improvements (e.g., a portion of the price is being paid over time) shall be evidenced by an
Acquisition Agreement. For any such improvements that will ultimately be accepted and
maintained by the County, the City and Developer shall enter into an Acquisition Agreement and
then the City shall assign its rights to receive the Public Improvement to the County (provided
the County agrees to maintain such Public Improvement), but the Developer shall retain the right
to receive future Bond proceeds as payment for said Public Improvement.

Section 3.02. Designation of Construction Manager, Construction Engineers

(a) The City hereby designates the Developer as the Construction Manager with full
responsibility for the design, the designation of ecasement locations, facilities site designations
and acquisitions, supervision of construction, and the bidding and letting of construction
contracts for the construction of the Public Improvements in accordance with the provisions of
this Article II1L.

(b) Inspection of all Public Improvements construction shall be by City inspectors. If
the Bonds have not been issued, the Developer shall pay the inspection fee which shall be
included in the Actual Cost and may later be reimbursed to Developer when Bonds are issued. If
the Bonds have been issued, the Developer may collect the inspection fee out of Bond proceeds.

(c) The Developer shall be entitled to a separate construction management fee of 4%
of the costs incurred by or on behalf of Developer for the construction of each Segment.

(@)  The City shall cooperate with the Developer in connection with its services as
Construction Manager.

(e) The Developer shall designate the consulting engineers for the Public
Improvements for the compensation specified by the Developer.

Section 3.03. Designation of Construction Manager

The Developer may change its designated “Construction Manager” for the Project or any
phase thereof at any time (except during the first six months of this Agreement during which the
Developer may only change its designated “Construction Managei” for cause) upon written
notification to the City and subject to the approval of the Director of Public Works, whose
approval shall not be unteasonably withheld. Only the designated Construction Manager may




receive a construction management fee, and only for the period of time during that designation;
further, the total fee shall not exceed the amount provided for in the definition of “Actual Costs”
in this Agreement. The Parties hereby acknowledge that the Construction Manager may be an
individual, company, or partnership, or other entity, as reasonably determined by Developer.

Section 3.04. Performance Bonds

If there are funds in a segregated account within the Project Fund of an Indenture sufficient both
to pay for completion of a Public Improvement and to meet all other obligations of the Public
Improvement, it is intended that Developer not be required to post fiscal security for the
applicable Public Improvement, For example, if a separate account is formed within the Project
Fund under the Initial Indenture for the Subordinate Master PID Bonds for the wastewater
treatment plant to be built by the Developer pursuant to the Wastewater Cost Reimbursement
Agreement, then no fiscal security will be required for the wastewater treatment plant, so long as
there are sufficient funds in the account to construct the wastewater treatment plant. The City
acknowledges that it will accept fiscal security for the Public Improvements in the form of an
irrevocable letter of credit, surety bond, cash deposit, or other security acceptable to the City, If
no such account exists or such account is not appropriately funded, then the Developer shall be
required to post fiscal security for CRA Improvements in accordance with the CRA and for Non-
CRA Improvements in accordance with Section 3.07 (a) below.

Section 3.05. Maintenance of Project, Watranties

Unless otherwise provided for, the Developer shall maintain each Non-CRA
Improvement (or Segment thereof) in good and safe condition until such Non-CRA Improvement
(or Segment thereof) is accepted by the City. The City’s acceptance of Non-CRA Improvements
shall be in accordance with the City standard rules and procedures for the type of improvements
being constructed. Prior to such acceptance, the Developer shall be responsible for performing
any required maintenance on such Non-CRA Improvement. Notwithstanding the above, the
Parties acknowledge and agree that: (i) the CRA Improvements shall be maintained in
accordance with the applicable CRA and (ii) open space and parkland within the Project shall be
maintained in accordance with the terms of the Parkland Agreement. On or before the acceptance
by the City of a Non-CRA Improvement (or Segment thereof), the Developer shall assign to the
City all of the Developer’s rights in any warranties, guarantees, maintenance obligations or other
evidences of contingent obligations of third persons with respect to such Non-CRA Improvement
(or Segment thereof).

Section 3.06. Sales and Use Tax Exemptions.

(a) The parties agree that, as municipally and publicly owned and acquired
properties, all costs of materials, other properties and services used in constructing the Public
Improvements to be acquired by the City are exempt under the Tax Code from sales and use
taxes levied by the State of Texas, or by any city, county, special district, or other political
subdivision of the State, as set forth in 34 Tex. Admin. Code, sec. 3.291.




(b) Subject to the terms of the Acquisition Agreement(s), but in furtherance of and to
assure such exemptions, title to all property, materials, and services associated with and used in
connection with or related to the construction of the Public Improvements shall vest in the City
immediately upon delivery at the site of such construction, and before they are incorporated into
the realty or used by the contractor or any other person.

(c) The City Manager (or such other duly authorized representative of the City) is
directed to provide such certifications to the Developer and/or to suppliers and contractors as
may be required to assure the exemptions claimed herein.

(d) The City Manager (or such other duly authorized representative of the City) and
the Developer shall cooperate in structuring the construction contracts for the Public
Improvements to comply with requirements (including those set forth in 34. Tex. Admin. Code,
sec. 3.291) for exemption from sales and use taxes.

Section 3.07. Regulatory Requirements.

(@)  The Non-CRA Improvements shall be designed, constructed, installed, and
operated, using the City’s construction, bidding, and contract documents, in accordance with and
subject to compliance with commercially accepted construction practices, applicable City
policies, rules and ordinances, and any other Regulatory Requirements, including valid
requirements that are uniformly applicable within the City and promulgated by the City, as such
requirements may have been modified, varied or waived in the PUD or the Development
Agreement. For those Non-CRA Improvements for which the City does not have bid
specifications, Developer and the City shall work together in good faith to develop bid
specifications.

(b)  Notwithstanding the foregoing, Braker Lane shall be designed, constructed,
installed and operated in accordance with the Braker Lane Agreement. In the event of omissions
or errors in the Braker Lane Agreement, the most current City standatds and requirements will be
applied.

(¢c)  The CRA Improvements shall be designed, constructed, installed and operated in
accordance with the applicable CRA.

Section 3.08. Additional Requirements for CRA Improvements

The following additional requirements shall be applicable to CRA Improvements funded
by the Subordinate Master PID Bonds:

(a)  Prior to commencing construction of any such CRA Improvements, the Project
Engineer shall review all plans and specifications, construction contract and related materials for
the applicable CRA Improvement, and shall certify to the Developer, City, Underwriter,
Financial Advisor and Trustee that the amount of funding under the Master PID Bonds (as
specified in the Assessment Plan and Indenture) is sufficient to fund the full cost of design and
construction of the applicable CRA Improvements.




(b)  The Construction Manager will maintain an ongoing monthly updated accounting
of funds dispersed, work progress and remaining funding needed to complete each applicable
CRA Improvement., Such accounting to include a reconciliation of any unadvanced amounts out
of the segregated accounts in the Project Fund under the Initial Indentures as compared to the
remaining costs to complete each applicable CRA Improvement. The Construction Manager will
provide such monthly reports to the Developer, the City’s Director, the Underwriter, the
Financial Advisor and the Trustee. Furthermore, the Construction Manager will maintain a
website (that may be accessed by the City, the Trustee, the Financial Advisor and the
Underwriter) which will include updates of such monthly accounting.

(c) All change orders or costs increases for applicable CRA Improvements must be
approved by the Developer, Construction Manager and the Director, to the extent any such
change order is in excess of $100,000.00. The Construction Manager shall provide copies of all
approved change orders to the Financial Advisor, Underwriter and Trustee within ten (10) days
after approval. Notwithstanding the foregoing, it is hereby acknowledged that the City is not
required to increase the amount of reimbursement due under any CRA to the extent such
reimbursement would cause the amount of reimbursement to exceed the maximum
reimbursement provided in the applicable CRA. Any increase of the amount of reimbursement
above the maximum reimbursement provided in the applicable CRA must be approved by the
City Council.

(d)  All construction contracts for applicable CRA Improvements must include
completion bonds for the amount of all work funded by the proceeds of the Subordinate Master
PID Bonds, and each such contract shall contain provisions for liquidated damages in the event
the contractor does not meet completion schedules for the CRA Improvements as required to
allow the Construction Manager to complete the applicable CRA Improvement and to enable the
City to fund the reimbursement payments under the CRAs within the timeframe necessary to
timely pay off the Subordinate Master PID Bonds.

(e) Each construction contract for applicable CRA Improvements shall include a
provision requiring 10% retainage to be dispersed only upon completion and acceptance by the
City of applicable CRA Improvement, subject however to early disbursement for subcontractors
whose work has been completed.

§3) Upon completion of each applicable CRA Improvement and acceptance thereof
by the City, which acceptance shall not be unreasonably withheld, conditioned, or delayed, the
City will notify the Developer, Financial Advisor, Underwriter and Trustee that the conditions
for funding the reimbursement payment due under the applicable CRA for such CRA
Improvement have been met and will timely pay the respective dollar amount of the
reimbursement.

ARTICLE 1V, PAYMENT FOR PUBLIC IMPROVEMENTS

Section 4.01. Payments for Master PID Bonds

(a)  With respect to those Public Improvements funded by the Master PID Bonds,
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Developer shall deliver and the City shall accept the given Public Improvements. The net Bond
Proceeds from the issuance of the Master PID Bonds will be held by the Trustee in various
segregated accounts under the Project Funds for each of the Initial Indentures. Those sums held
in the various segregated accounts will be advanced to the Developer by the Trustee to fund the
costs of design and construction, including project management, City inspection and
administrative costs, and other soft costs (as more specified in the Assessment Plan) upon teceipt
of a completed Certification for Payment. Payments will be made to Developer periodically as
design and construction progresses. The procedures for such progress payments are contained in
this Section 4.01 and the Initial Indentures. Such payments shall be made by Trustee on a
monthly basis and within five (5) business days of the Trustee’s receipt of the completed
Certification for Payment from the Director. The Director or its designee shall deliver his
concurrence to pay pursuant to a completed Certification for Payment within fifteen (15)
calendar days after its receipt of the required submittal items pursuant to either subpart (b) or (c)
below, as applicable. Notwithstanding anything to the contrary contained herein, the Director
shall not be obligated to authorize payments of funds for any given Public Improvement if the
monthly reconciliation provided by the Construction Manager pursuant to Section 3.08(b) above
for that given Public Improvement shows there are not enough funds in the segregated account
(including the CRA Holdback under the Projects Fund in the Master PID Bonds) to fund the
remaining design and construction costs of that Public Improvement after taking into
consideration any contingencies, until funds sufficient to cover the costs overruns are provided to
secure such overruns by the Developer or otherwise.

(b) During the design phase for any Public Improvement to be funded by the Master
PID Bonds, payments for design costs shall be made by the Trustee on a monthly basis;
provided, however, in no event shall the Developer be entitled to aggregate draws equal to more
than 30%, 60%, 90% or 100% of the total design costs until such time as the City has approved
the design plans for the applicable level of completion (i.e., either 30%, 60%, 90% or 100%).
For example, Developer shall be entitled to receive monthly draws based on the percentage of
design work completed up to the date of the draw until 30% of the design is complete, but shall
not be entitled to any draws past 30% until the City approves the 30% design drawings after
which the Developer will be entitled to additional draws up to the 60% design complete date and
so on. The Director shall not be required to authorize any design draws until such time as the
applicable contract for the design services (including the costs thereof) have been approved by
the City, such approval not to be unreasonably withheld, conditioned or delayed. The submitial
items necessary for a design payment are as follows:

(1) A Certification for Payment executed by the Construction Manager
specifying the percentage of design that has been completed on the applicable Public
Improvement;

(i) A Bills Paid Affidavit from the contractor;
(iiiy  Copies of all supporting invoices with respect to such design payment.

(iv)  Evidence of the City’s acceptance of the design phase documents.
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() During the construction phase for any Public Improvements to be funded by the
Master PID Bonds, payments shall be made by the Trustee based on the Actual Cost of the
construction completed and the receipt of a completed Certification for Payment, The City is not
obligated to authorize any construction payments until such time the City has approved the plans,
specifications and the construction contract (including a Construction timeline) for the applicable
Public Improvement. The items required for a construction payment are as follows:

(i) A Certification for Payment executed by the Project Engineer and
Construction Manager specifying the amount of work that has been performed and the cost

thereof;
(ify A Bills Paid Affidavit from the contractor;

(iii)  Waivers of liens for work on the applicable Public Improvements through
the previous Certification for Payment and receipts for payment from the contractor and, if
requested by the City, any subcontractors, for the current Cettification for Payment.

(@)  Tn addition to the submitted items required in 4.01(c) above, in order to obtain the
final payment for a Public Improvement funded by the Master PID Bonds, the following are

required:

) With respect to any CRA Improvement, all requirements for acceptance of
such improvement by the City as provided in the applicable CRA shall have been complied with;

(i)  The Developer shall have provided to the City an assignment of the
warranties and guaranties, if applicable, for such CRA Improvement;

(iii)  After the final Certification for Payment is submitted to the City, the
Project Engineer shall conduct a review for the City to confirm that such Public Improvement
was constructed in accordance with the plans therefor and the Project Engineer will verify and
approve the Actual Cost of such Public Improvement specified in such Certification for
Payment, The City agrees to instruct the Project Engineer to conduct each such review in an
expeditious manner not to exceed 15 calendar days after the Certification for Payment is
submitted to the City and the Developer agrees to cooperate with the Project Engineer in
conducting each such review and to provide the Project Engineer with such additional
information and documentation as is reasonably necessary for the Project Engineer to conclude
cach such review. Upon confirmation by the Project Engineer to the City that such Public
Improvement has been constructed in accordance with the plans therefor, and verification and
approval of the Actual Cost of such Public Improvement, the City shall within fifteen (13)
calendar days thereafter accept such Public Improvement and the Director shall sign the
Certification for Payment and forward the same to the Trustee. The time period for the Director
to sign the Certificate for Payment and forward the same to the Trustee in this Section
4.01(d)(iii) will control aver the time period specified in Section 4.01(a) hereof.

(e) The terms, conditions and procedures set forth in Section 4.01(a) — (c) shall also
apply to Braker Lane, except as follows:
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() The City will not be purchasing Braker Lane. The City will assign its right
to purchase Braker Lane to the County.

(i)  The County will be approving the plans, specifications and the
construction contract for Braker Lane, not the City.

(iii)  No material changes to the Braker Lane Agreement will be made without
the City’s consent.

In addition to the submitted items required in 4.01(c) above, in order to obtain the final payment
for Braker Lane a written acknowledgement from the County that all requirements for
acceptance of Braker Lane as provided in the Braker Lane Agreement have been complied with
shall be provided to the City. Upon receipt of such written acknowledgement from the County,
the City shall, within fifteen (15) days thereafter, and the Director of the City shall sign the
Certification for Payment and forward the same to the Trustee.

Section 4.02. Payments for Phased PID Bonds

(a) The City shall not be obligated to provide funds for any Non-CRA Improvement
except from the proceeds of the Bonds. The City makes no warranty, either express or implied,
that the proceeds of the Bonds available for the payment of the Actual Cost of the Non-CRA
Improvements to be constructed for or acquired by the City or County will be sufficient for the
construction or acquisition of all of those particular Non-CRA Improvements, The Parties
anticipate that the cost to construct the Non-CRA Improvements will be greater than the
proceeds of the Bonds available for Non-CRA Improvements.

(b Subject to the terms and conditions of any applicable Acquisition Agreement, the
Developer shall convey, and the City shall acquire the given Public Improvement for the Actual
Cost, when such Public Improvement is completed and has been accepted by the City; provided,
however, if the City assigns its rights to receive any such Public Improvement to the County
pursuant to Section 3.01 above, then the County shall actually obtain title to such Public
Improvement in accordance with the applicable Acquisition Agreement.

(c) To receive the Actual Cost for a Public Improvement under the Phased PID
Bonds, the Developer shall deliver to the City and the Project Engineer (x) documentation
evidencing the Actual Cost, (y) an assignment of the warranties and guaranties, if applicable, for
such Non-CRA Improvement, in form reasonably acceptable to the City. Nothing herein or in
subparagraph and (d) below shall prohibit Developer from being reimbursed for design costs
associated with a Non-CRA Improvement prior to the completion of construction of said Non-
CRA Improvement,

(d) Upon receipt of a Payment Request (and accompanying documentation) for a
Segment, the City shall instruct the Project Engineer to conduct a review in order to confirm that
such Segment was constructed in accordance with the Plans therefore and to verify and approve
the Actual Cost of such Segment specified in such Payment Request. The City agrees to instruct
the Project Engineer to conduct each such review in an expeditious manner not to exceed 30
calendar days and the Developer agrees to cooperate with the Project Engineer in conducting
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each such review and to provide the Project Engineer with such additional information and
documentation as is reasonably necessary for the Project Engineer to conclude each such review.
Upon confirmation that such Segment has been constructed in accordance with the Plans
therefore, and verification and approval of the Actual Cost of such Segment, the City shall,
within thirty (30) days thercafter accept such Segment and the Project Engineer and Director of
the City shall sign the Payment Request and forward the same to the Finance Director of the City
and payments will be made to Developer, or other person as applicable, within thirty (30) days
after receipt by the Finance Director,

Section 4.03. Payments to Co-Developer

The Developer may enter into agreements with one or more real estate developers or
builders (commercial or residential) to sell or develop a portion of the Property and/or to
construct certain Public Improvements (each such developer, a “Co-Developer”). The
Developer may submit Actual Costs paid for by a Co-Developer and obtain reimbursement of
such Actual Costs (or in the case of certain CRA Improvements, the costs eligible for
reimbursement) on behalf of and to be paid to such Co-Developer,

Section 4.04, Acceptance and Maintenance of Improvements.

Upon written acceptance of a Non-CRA Improvement, and subject to any applicable
maintenance-bond period, the City shall be responsible for all operation and maintenance of such
Non-CRA Improvement, including all costs thereof and relating thereto. Notwithstanding the
foregoing, if the City assigns its right to receive a Non-CRA Improvement to the County as
provided in Section 3.01 above, then the County shall be responsible for operation and
maintenance as provided in the applicable Acquisition Agreement. Operation and maintenance
of CRA Improvements shall be in accordance with the applicable CRAs.

Section 4.05  PID Bond Reimbursements to City.

The Parties hereby acknowledge and agree that the Developer will reimburse the City for
funds advanced by the City under the Water Cost Reimbursement Agreement according to the
schedule and amounts and otherwise in accordance with the terms more particularly described in
the Water Cost Reimbursement Agreement.

ARTICLE V. BONDS
Section 5.01. Issuance of Bonds.

(a) Subject to the terms and conditions set forth in this Section V, the City intends to
pay for the Public Improvements, by issuing Bonds in one or more series. The City will use
reasonable and good faith efforts to sell Bonds after receiving a Bond Issuance Request from the
Developer, provided that the Developer can reasonably demonstrate to the City and its financial
advisors via a Feasibility and Market Study Analysis (or such other similar documentation) that
there is suffictent security for the Bonds, based upon the bond market existing at the time of such
proposed sale. Notwithstanding the foregoing, the City intends to issue the Master PID Bonds
and in connection with such Bonds no Bond Issuance Request is required. The Public
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Improvements to be constructed and funded in connection with the Master PID Bonds (as well as
the projected costs and timing of their construction) are detailed on the chart attached hercto as
Exhibit “D”, The chart also shows projected dates for reimbursement by the City pursuant to the
C'RAs. The Phased PID Bonds will be issued in the future subject to the terms hereof and the
Assessment Plan (as the same is amended and updated).

(b)  In the event there are cost overruns and the proceeds of the Subordinate Master
PID Bonds and the funds in the CRA Holdback (defined below) are not sufficient to fund the
Public Improvements specified in the Assessment Plan, the Developer waives the right to protest
the City’s reasonable decision to issue an additional amount of debt sufficient to cover the
overruns (not to exceed $4,250,000) of Bonds commencing in year 2012 with the first
assessments to oceur in 2014 to provide additional contingency funding. While the City cannot
pre-approve the issuance of these Bonds and hence bind a future City Council, the City hereby
notes its willingness to consider the issuance of additional Bonds, as needed in a manner
consistent with City policy, to make certain that the CRA Improvements funded by the
Subordinate Master PID Bonds can be managed and/or completed should the other contingencies

be exhausted.

(¢)  The aggregate principal amount of Bonds required to be issued hereunder shall
not exceed an amount sufficient to fund: (i) the Actual Costs of the Public Improvements (ii)
required reserves and capitalized interest during the period of construction and not more than 12
months after the completion of construction and in no event for a period greater than 3 years
from the date of the initial delivery of the Bonds and (iii) any costs of issuance. Provided,
however that to the extent the law(s) which limit the period of capitalized interest to 12 months
after completion of construction change, the foregoing limitation may be adjusted to reflect the
law(s) in effect at the time of future Bond issuances,

()  To the extent permitted by law, the final maturity for each series of Bonds shall
occur no later than 30 years from the issuance date of said Bonds.

(¢)  Bonds are not required to be issued under this Article V unless (1) the statutory
requirements set forth in Chapter 372 of the Texas Local Government Code have been satisfied;
(i) the City shall receive at the time of issuance an opinion of counsel selected by the City
stating in effect that the Bonds are legal and valid under Texas law and that all preconditions to
their issuance under State law have been satisfied; and (iii) the approving opinion of the Attorney
General of the State of Texas as required by the PID Act,

() If proceeds from Senior Master PID Bonds are still available after all the Master
PID Bond Authorized Improvements are accepted by the City or County, as applicable, the
proceeds may be utilized to finance other Public Improvements.

Section 5.02. Public Improvement Fund and CRA Holdback

(a) The City hereby covenants and agrees that if Bonds are issued, the applicable
Indenture will establish a Project Fund as a separate fund to be held by the Trustee under the
Indenture. The City agrees that the portion of the proceeds of the Bonds not used to pay the
costs of issuance associated with the Bonds (but used to provide capitalized interest or to fund a
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reserve fund or to fund other lawful purposes related to the Project as detailed in the Indenture)
shall be deposited upon issuance into the Project Fund as specified in the applicable Indenture,
which amounts shall be used to pay for Project Costs. The Indenture may establish separate
accounts within the Project Fund.

(b)  The Developer hereby covenants and agrees to use commercially reasonable
efforts to first expend proceeds from the Senior Master PID Bonds to construct Waterline 1
before expending proceeds from the Subordinate Master PID Bonds to construct Watetline 1.

{c) An additional contingency amount (maintained from the proceeds of the Senior
Master PID Bonds) will be held back based on the aggregate estimated cost of unfunded work on
the Public Improvements that also qualifies as CRA Improvements to be completed with funds
from the Subordinate Master PID Bonds (the “CRA Holdback”). This CRA Holdback will be
held in a separate account by the Trustee, This amount will initially be §_ million which is
% (the “Requisite Percentage”) of the estimated aggregate cost of the CRA Improvements
to be completed with funds from the Subordinate Master PID Bonds. The amount held in the
CRA Holdback will decrease on a prorata basis as Public Improvements that also qualifies as
CRA Improvements funded by the Subordinate Master PID Bonds are completed and funded
(i.e., only the Requisite Percentage of the estimated aggregate cost necessary to complete the
CRA Improvements to be funded by Subordinate Master PID Bonds shall remain in the CRA
Holdback. Amounts no longer required to maintain the Requisite Percentage in the CRA
Holdback can then be used to complete Master PID financed Public Improvements that are Non-
CRA Improvements. Once the CRA Improvements to be funded by Subordinate Master PID
Bonds are completed, any remaining funds in the CRA Holdback will be disbursed to complete
Master PID financed Non-CRA Improvements and then to reimburse the Developer for
qualifying Project Costs advanced by the Developer to complete Master PID financed
Improvements.

Section 5.03. Denomination, Maturity, Interest, and Security for Bonds

(@  FEach series of Bonds shall be finally authorized by the City Council and shall be
issued in the denominations, shall mature and be prepaid, shall bear interest, and shall be secured
by and payable solely from the Bond Security, all to be as described and provided in the Bond
Ordinance or Indenture, as applicable.

(b) The final and adopted versions of the Bond Ordinance and the Indenture (and all
documents incorporated or approved therein) shall contain provisions relating to the withdrawal,
application, and uses of the proceeds of the Bonds when and as issued and delivered and
otherwise contain such terms and provisions as are mutually approved by the City and the
Developer.

Section 5.04. Sale of Bonds

The Bonds shall be issued by the City and shall be marketed and sold through negotiated
sale to an approved third party with the cooperation and assistance of the Developer in ail
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respects with respect to the preparation of marketing documents, such as preliminary and final
official statements or in such other marketing and/or sales method mutually agreed upon by the
City and the Developer,

ARTICLE VI. REPRESENTATIONS AND WARRANTIES
Section 6.01. Representations and Warranties of City

The City makes the following representation and warranty for the benefit of the
Developer:(a) that the City is a municipal corporation and political subdivision of the State of
Texas, duly incorporated, organized and existing under the Constitution and general laws of the
State, and has full legal right, power and authority under the PID Act and other applicable law (i)
to enter into, execute and deliver this Agreement, (ii) to adopt the Assessment Ordinance, and
(iif) to carry out and consummate the transactions contemplated by this Agreement:

Section 6.02. Representation and Warranties of Developer

The Developer makes the following representations, warranties and covenants for the
benefit of the City:

(a) The Developer represents and warrants that the Developer is a limited pattnership
duly organized and validly existing under the laws of the State of Delaware, is qualified to do
business in and is in good standing under the laws of the State of Texas, is in compliance with
the laws of the State of Texas, and has the power and authority to own its properties and assets
and to carry on its business as now being conducted and as now contemplated.

(b) The Developer represents and warrants that the Developer has the power and
authority to enter into this Agreement, and has taken all action necessary to cause this Agreement
to be executed and delivered, and this Agreement has been duly and validly executed and
delivered on behalf of the Developer.

(c) The Developer represents and warrants that this Agreement is valid and
enforceable obligation of the Developer and is enforceable against the Developer in accordance
with its tetms, subject to bankruptcy, insolvency, reorganization, or other similar laws affecting
the enforcement of creditors® rights in general and by general equity principles.

(d)  The Developer covenants that it will use its reasonable and diligent efforts to do
all things which may be lawfully required of it in order o cause the Public Improvements to be
completed in accordance with this Agreement.

(e) The Developer covenants that it will not commit, suffer, or permit any act to be
done in, upon or to the Property or the Project in violation of the any law, ordinance, rule,
regulation, or order of any governmental authority or any covenant, condition or restriction now
or hereafter affecting the Property or the Project.

(H The Developer represents and warrants that (i) it will not request payment from
the City for the acquisition of any Public Improvements that are not part of the Project, and (i) it
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will diligently follow all procedures set forth in this Agreement with respect to Payment
Requests.

(g) Until the final Acceptance Date of all Segments, the Developer covenants to
maintain proper books of record and account for the Project and all costs related thereto. The
Developer covenants that such accounting books will be maintained in accordance with generally
accepted accounting principles, and will be available for inspection by the City or its agent at any
yeasonable time during regular business hours upon at least 72 hours notice.

ARTICLE VIL. DEFAULT AND REMEDIES

(a) A Party shall be deemed in default under this Agreement (which shall be deemed
a breach hereunder) if such Party fails to materially perform, observe or comply with any of its
covenants, agreements or obligations hereunder or breaches or violates any of its representations
contained in this Agreement.

(b)  Before any failure of any Party to perform its obligations under this Agreement
shall be deemed to be a breach of this Agreement, the Party claiming such failure shall notify, in
writing, the Party alleged to have failed to perform of the alleged failure and shall demand
performance. No breach of this Agreement may be found to have occurred if performance has
commenced to the reasonable satisfaction of the complaining Party within thirty (30) days of the
receipt of such notice (or five (5) days in the case of a monetary default), subject, however, in the
case of non-monetary default, to the terms and provisions of subparagraph (c). Upon a breach of
this Agreement, the non-defaulting Party in any court of competent jurisdiction, by an action or
proceeding at law or in equity, may secure the specific performance of the covenants and
agreements herein contained (and/or an action for mandamus as and if appropriate). Except as
otherwise set forth herein, no action taken by a Party pursuant to the provisions of this Article
VII or pursuant to the provisions of any other Section of this Agreement shall be deemed to
constitute an election of remedies and all remedies set forth in this Agreement shall be
cumulative and non-exclusive of any other remedy either set forth herein or available to any
Party at law or in equity. Each of the Parties shall have the affirmative obligation fo mitigate its
damages in the event of a default by the other Party. Notwithstanding any provision contained
herein to the contrary, the Owner shall not be required to construct any portion of the Project (or
take any other action related to or in furtherance of same) while the City is in default under this

Agreement),

(c) Notwithstanding any provision in this Agreement to the contrary, if the
performance of any covenant or obligation to be petformed hereunder by any Party is delayed as
a result of circumstances which are beyond the reasonable control of such Party (which
circumstances may include, without limitation, pending litigation, acts of God, war, acts of civil
disobedience, widespread pestilence, fire or other casualty, shortage of materials, adverse
weather conditions such as, by way of illustration and not limitation, severe rain storms or
tornadoes, labor action, strikes, changes in the law affecting the obligations of the Parties
hereunder, or similar acts), the time for such performance shall be extended by the amount of
time of the delay directly caused by and relating to such uncontrolled circumstances. The Party
claiming delay of performance as a result of any of the foregoing “force majeure” events shall
deliver written notice of the commencement of any such delay resulting from such force majeure
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event not later than seven (7) days after the claiming Party becomes aware of the same, and if the
claiming Party fails to so notify the other Party of the occmrence of a “force majeure” event
causing such delay, the claiming Party shall not be entitled to avail itself of the provisions for the
extension of performance contained in this Article.

(d)  In addition to the foregoing remedies, the CRAs contain provisions dealing with
the City’s options to complete CRA Improvements if the Developer fails to timely do so.
Furthermore, the CRAs contain additional consequences if the Developer is in default under the
CRAs. This subparagraph (d) controls over any contrary provisions contained in this Agreement.

ARTICLE VIII. GENERAI PROVISIONS

Section 8.01. Notices.

Any notice, communication or disbursement required to be given or made hereunder shall
be in writing and shall be given or made by facsimile, hand delivery, overnight courier, or by
United States mail, certified or registered mail, return receipt requested, postage prepaid, at the
addresses set forth below or at such other addresses as any be specified in writing by any Party
hereto to the other parties hereto. Each notice which shall be mailed or delivered in the manner
described above shall be deemed sufficiently given, served, sent and received for all purpose at
such time as it is received by the addressee (with return receipt, the delivery receipt or the
affidavit of messenger being deemed conclusive evidence of such receipt) at the following
addresses:

If to City: City of Austin
PO Box 1088
Austin, Texas 78767
Attn: City Treasurer
Facsimile: 512.370.3838

With copies to: City of Austin
PO Box 1088
Austin, Texas 78767
Attn: City Attorney
Facsimile: 512.974.6490

Director of Public Works

City of Austin

505 Barton Springs Road, Suite 1300
Austin, TX 78704

Facsimile: 512.974.7084 _

Director of Austin Water Utility
PO Box 1088

Austin, Texas 78767

Facsimile: 512,972.0111

If to Developert: Taurus of Texas
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¢/o Douglas H. Gilliland
0285 Huntington Square
North Richland Hills, Texas 76180
Facsimile: 817.788.1670

With a copy to: Metcalfe Williams, LLP
Attn:  Steven C. Metcalfe
301 Congress Avenue, Suite 1075
Austin, Texas 78701
Facsimile: 512.551-4943

Section 8.02. Fee Arrangement

The Developer agrees that it will pay all of the City’s costs and expenses (including legal fees
and financial advisory fees) related to the creation and administration of the District. The City’s
advisors shall submit to the City their fees relating to the establishment and administration of the
District, including legal fees relating to the development and review of the Assessment Plan and
the Developer will pay these fees on behalf of the City in accordance with the terms of that
certain Amended and Restated City of Austin, Texas Deposit and Reimbursement Agreement
Proposed Public Improvement District Agreement dated June 10, 2010, or such additional
agreements subsequently entered into by the City and Developer. In addition to any fees paid by
the Developer pursuant to the preceding sentence, all fees of legal counsel related to the issuance
of the Bonds, including fees for the preparation of customary bond documents and the obtaining
of Attorney General approval for the Bonds, will be paid at closing as mutually agteed to by the
City and the Developer.

Section 8,03, Assignment

(a) Subject to subparagraph (b) below, Developer may, in its sole and absolute
discretion, assign this Agreement with respect to all or part of the Project from time to time to
any party so long as the assignee has demonstrated to the City’s satisfaction that the assignee has
the financial, technical, and managerial capacity, the experience, and expertise to perform any
duties or obligations so assigned and so long as the assigned rights and obligations are assumed
without modifications to this Agreement, Developer shall provide the City thirty (30) days prior
written notice of any such assignment, Upon such assignment or partial assignment, Developer
shall be fully released from any and all obligations under this Agreement and shall have no
further liability with respect to this Agreement for the part of the Project so assigned.

(b)  Upon any assignment to its Designated Successors and Assigns, Developer may
request the City to approve the release of Developer from the rights and obligations assigned to
any Designated Successor and Assigns, such approval not be unreasonably withheld, conditioned
or delayed. Upon such approval by the City, Developer shall no longer be liable for the assigned
rights and obligations and the City shall look solely to the Designated Successors and Assigns
for performance timing. Any sale of a portion of the Property or assignment of any right
hereunder shall not be deemed a sale or assignment to a Designated Successor or Assign unless
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the conveyance or transfer instrument effecting such sale or assignment expressly states that the
sale or assignment is to a Designated Successor or Assign.

Section 8.04, Term of Agreement

This Agreement shall terminate on the date on which the City and Developer discharge all of
their obligations hereunder; provided, that this Agreement shall automatically terminate on
January 1, 2015, if the first series of Bonds is not issued by such date. In the case of any
termination of this Agreement and/or dissolution of the District, the obligation of any Party to
pay any Project Costs expended prior to the termination of this Agreement and/or dissolution of
the District and remaining unpaid shall survive such termination and/or dissolution.

Section 8.05. Construction of Certain Terms

For all purposes of this Agreement, except as otherwise expressly provided or unless the
context otherwise requires, the following rules of construction shall apply:

(a) Words importing a gender include either gender.
(b) Words importing the singular include the plural and vice versa,

(c¢) A reference to a document includes an amendment, supplement, or addition to, or
replacement, substitution, or novation of, that document but, if applicable, only if such
amendment, supplement, addition, replacement, substitution, or novation is permitted by
and in accordance with that applicable document.

(d) Any term defined herein by reference to another instrument or document shall
continue to have the meaning ascribed thereto whether or not such other instrument or

document remains in effect.

(e) A reference to any Party includes such Party's permitted successors and assigns,
and reference to any Party in a particular capacity excludes such Party in any other
capacity or individually.

(f) All references in this Agreement to designated "Articles," "Sections," and other
subdivisions are to the designated Atticles, Sections, and other subdivisions of this
Agreement. All references in this Agreement to "Exhibits" are to the designated Exhibits

to this Agreement.

(g) The words "herein,” "hereof," "hereto," "hereby," "hereunder," and other words of
similar import refer to this Agreement as a whole and not to the specific Section or
provision where such word appears.

(h) The words "including" and "includes," and words of similar import, are deemed to
be followed by the phrase "without limitation."
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(i) Unless the context otherwise requires, a reference to the "Property,” the "Public
Improvements,” or the "District" is deemed to be followed by the phrase "or a portion
thereof."

non

(j) Every "request," "order,” "demand," "direction," "application," "appointment,”
"notice," "statement," "certificate," "consent,” "approval, " "waiver," "identification," or
similar action under this Agreement by any Party shall, unless the form of such
instrument is specifically provided, be in writing duly signed by a duly authorized
representative of such Party.

(k) The Parties hereto acknowledge that each such party and their respective counsel
have participated in the drafting and revision of this Agreement. Accordingly, the Parties
agree that any rule of construction that disfavors the drafting party shall not apply in the
interpretation of this Agreement,

Section 8.06. Table of Contents; Titles and Headings

The titles of the articles, and the headings of the sections of this Agreement are solely for
convenience of reference, are not a part of this Agreement, and shall not be deemed to affect the
meaning, construction, or effect of any of its provisions,

Section 8.07. Amendments.

This Agreement may be amended, modified, revised or changed by written instrument
executed by the Parties.

Section 8.08. Time

In computing the number of days for purposes of this Agreement, all days will be
counted, including Saturdays, Sundays, and legal holidays; however, if the final day of any time
period falls on a Saturday, Sunday, or legal holiday, then the final day will be deemed to be the
next day that is not a Saturday, Sunday, or legal holiday.

Section 8.09. Counterparts

This Agreement may be executed in any number of counterparts, each of which will be
deemed to be an original, and all of which will together constitute the same instrument.

Section 8.10. Entire Agreement
This Agreement contains the entire agreement of the Parties.
Section 8,11, Severability; Waiver

If any provision of this Agreement is illegal, invalid, or unenforceable, under present or
future laws, it is the intention of the parties that the remainder of this Agreement not be affected
and, in lieu of each illegal, invalid, or unenforceable provision, a provision be added to this
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Agreement which is legal, valid, and enforceable and is as similar in terms to the illegal, invalid,
or enforceable provision as is possible.

Any failure by a Party to insist upon strict performance by the other party of any material
provision of this Agreement will not be deemed a waiver or of any other provision, and such
Party may at any time thereafier insist upon strict performance of any and all of the provisions of
this Agreement,

Section 8.12. Effective Date

This Agreement shall become and be effective as of the later of the date stated in the
recitals to this Agreement and the date of final execution by each of the Parties and shall be valid
and enforceable on said date and thereafter,

Section 8.13. Developer as Independent Contractor

In performing under this Agreement, it is mutually understood that the Developer is
acting as an independent contractor, and not an agent of the City.

Section 8.14. Supplemental Agreements

Other agreements and details concetning the obligations of the Parties under and with respect
to this Agreement are included in the Assessment Plan, the Assessment Ordinances, Bond
Ordinances and Indentures.

Section 8.15. Exhibits

The following exhibits are attached to and incorporated into this Agreement for all

purposes:

Exhibit A - Definitions

Exhibit B - Property

Exhibit C - Assessment Plan

Exhibit D - Bond Chart

Exhibit E - Form of Certification for Payment
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Date:

CITY OF AUSTIN,
a home rule city and Texas municipal corporation

By:
Name:
Title:
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Date:

CLUB DEAL 120 WHISPER VALLEY, LIMITED
PARTNERSHIP, a Delaware limited partnership
qualified to do business in Texas

By:  CDI120 GP, LLC, a Delaware limited
liability company qualified to do business in Texas

Its: General Partner

By:

Douglas H, Gilliland, Manager




Exhibit “A”
DEFINITIONS

Section 8.15. Defined Terms

Unless the context requires otherwise, and in addition to the terms defined above, each of
the following terms and phrases used in this Agreement has the meaning ascribed thereto below:

“Acceptance Date” means, with respect to a Segment, the date that the Actual Cost
thereof is paid to the Developet pursuant to the terms hereof.

“Actual Cost(s)” means, with respect to a Segment, the Developer’s demonstrated,
reasonable, allocable, and allowable costs of constructing such Segment, as specified in a
Payment Request that has been reviewed and approved by the City and the Project Engineer and
in an amount not to exceed the amount for each Segment as set forth in the Assessment Plan.
Actual Cost may include (a) the costs incurred by or on behalf of the Developer (either directly
or through affiliates) for the design, planning, financing, administration/management,
acquisition, installation, construction and/or implementation of such Segment, (b) if the
Developer has acted as general contractor with respect to such Segment, or a portion thereof, a
contractor’s fee of 5.5% of the costs incurred by or on behalf of the Developer for the
construction of such Segment or portion thereof, (c) the costs incurred by or on behalf of the
Developer in preparing the Plans for such Segment, (d) the fees paid for obtaining permits,
licenses or other governmental approvals for such Segment, (¢) a construction management fee
of 4% of the costs incurred by or on behalf of the Developer for the construction of such
Segment if the Developer is serving as the Construction Manager, (f) the costs incurred by or on
behalf of the Developer for external professional costs, such as engineering, geotechnical,
surveying, land planning, architectural landscapers, advertising, marketing and research studies,
appraisals, legal, accounting and similar professional services, taxes (property and franchise)
related to the Segment receiving the benefits of the assessments and the Public Improvements (g)
all labor, bonds and materials, including equipment and fixtures, by contractors, builders and
materialmen in connection with the acquisition, construction or implementation of the Public
Improvements, (h) all related permitting, zoning and public approval expenses, architectural,
engineering, and consulting fees, financing charges, taxes, governmental fees and charges
(including inspection fees, County permit fees, development fees and any costs associated with
transitioning from the Manville Water Supply Corporation to the City of Austin), insurance
premiums, interest cost charged by the City of Austin pursuant to the Water Cost Reimbursement
Agreement, and miscellaneous expenses, and all payments for Administrative Expenses after the
date of a resolution authorizing such reimbursement, plus interest, if any, at the lower of (x)
Prime plus 5% or (y) the interest rate borne by the Bonds, in either case calculated from the
respective dates of the expenditures until the date of reimbursement therefore.

Actual Costs shall not include general contractor’s fees in an amount that exceeds a percentage
equal to the percentage of work completed and accepted or construction management fees in an
amount that exceeds an amount equal to the construction management fee amortized in equal
monthly installments over the term of the appropriate construction management agreement. The
amounts expended on legal costs, taxes, governmental fees, insurance premiums, permits,
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financing costs, and appraisals shall be excluded from the base upon which the general
contractor and construction management fees are calculated. Actual Costs also may be paid to
the Developer only in the capacity of construction manager or only in the capacity of general
contractor but not both.

“Acquisition Agreement” means (whether one or more) an agreement that provides for
dedication of a Public ITmprovement (or Segment) to the City prior to the Developer being paid in
full out of the applicable Phased PID Bond proceeds, whereby all or a portion of the Actual
Costs will be paid to Developer from future Phased PID Bond issuances to reimburse the
Developer for actual costs paid by the Developer that are eligible to be paid with Bond proceeds.
The form of Acquisition Agreement shall be reasonably acceptable to both City and Developer.

“ Administrator” means employee or designee of the City who shall have the
responsibilities provided for herein and in the Assessment Plan.

“Administrative Expenses” means the administrative, organization, maintenance and
operation costs and expenses associated with, or incident to, the administration, organization,
maintenance and operation of the District, including, but not limited to, the costs of (i) legal
counsel, engineers, accountants, financial advisors, investment bankers or other consultants and
advisors, (ii) creating and organizing the District and preparing the assessment roll, (iii)
computing, levying, collecting and transmitting the Special Assessments or the installments
theteof, (iv) maintaining the record of installments, payments and reallocations andfor
cancellations of the Special Assessments, (v) issuing, paying and redeeming the Bonds, (vi)
investing or depositing the Special Assessments, (vii) complying with the PID Act with respect
to the Bonds, (viii) paying the paying agent/registrar’s and trustee’s fees and expenses (including
the fees and expenses of its legal counsel), and (ix) administering the construction of the Public
Improvements, in accordance with the terms of this Agreement,

“Agreement” has the meaning given in the recitals to this Agreement.

“Assessment Ordinance” means each ordinance adopted by the City Council approving
the Assessment Plan (or such amendments to the Assessment Plan) and levying the Special
Assessments, as required by Article 1T of this Agreement. The Parties hereby acknowledge that
the Assessment Plan will be amended from time to time as additional Bonds are sold and as
Improvement Areas are developed.

“Assessment Plan” means the Whisper Valley Public Improvement District Service and
Assessment Plan (as such plan is amended from time to time), to be initially adopted by the City
Council in the first Assessment Ordinance for the purpose of assessing allocated costs against
property located within the boundaries of the District having terms, provisions and findings
approved and agreed to by the Developer, as required by Article II of this Agreement. The
Parties hereby acknowledge that the Assessment Plan will be amended from time to time as
additional Bonds are sold and Improvement Areas are added to the Project.

“Attorney General” means the Texas Attorney General’s Office.
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“Bond Issuance Request” means written request made by Developer (o the City
Manager and City’s Chief Financial Officer in good faith as evidenced by the Developer’s
expenditure of necessary amounts for market studies, financial analysis, legal counsel, and other
professional services and due diligence necessary to support the request.

“Bond Ordinance” means and refers to the ordinance or ordinances of the City Council
that will authorize and approve the issuance and sale of the Bonds and provide for their security
and payment, either under the terms of the Bond Ordinance or a trust indenture related to the
Bonds.

“Bond Security” means the funds that are to be pledged in or pursuant to the Bond
Ordinance or the Indentures to the payment of the debt service requirements on the Bonds,
consisting primarily of the Special Assessments, including earnings and income derived from the
investment or deposit of Special Assessments in the special funds or accounts created and
established for the payment and security of the Bonds, unless such earnings are required to be
deposited into a rebate fund for payment to the federal government. Notwithstanding the
foregoing, with respect to the Subordinate Master PID Bonds, the “Bond Security” shall also
include the reimbursements under the CRAs assigned pursuant to the CRA Pledge Agreement,

“Bonds” means the bonds to be issued by the City, in one or more series, plus any
requited reserves and amounts necessary to pay the costs of issuance, and to be secured by a
pledge of the Bond Security pursuant to the authority granted in the PID Act, and as required by
this Agreement for the purposes of (i) financing the costs of the Public Improvements and related
costs, and (ii) reimbursing the Developer for Actual Costs paid prior to the issuance of and
payment for the Bonds.

“Braker Lane Agreement” means that certain Braker Lane (FM 973 to Taylor Lane)
Participation Agreement dated November 11, 2007 by and between Developer and the County,
as amended from time to time,

“Certification for Payment” means the certificate so defined in the Initial Indentures.
“City” has the meaning given in the recitals (o this Agreement.

“City Couneil” means the duly elected governing body and council of the City.

“Cijty Manager” means the City Manager of the City or his designee(s).
“Co-Developer” has the meaning given in Section 4.02 of this Agreement.

“Construction Manager” means initially the Developer, and thereafter subject to change
in accordance with Section 3.03 of this Agreement. The City acknowledges and agrees that (i)
the Developer intends to subcontract out the duties of Construction Manager to a third party and
(ii) Developer’s hiring of the initial subcontractor to serve as the Construction Manager shall not
be deemed a change in the Construction Manager pursuant to the terms and conditions of Section
3.03.

“County” means Travis County, Texas.
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“CRA(s)” means collectively the Wastewater Cost Reimbursement Agreement and the
Water Cost Reimbursement Agreement. It is hereby acknowledged that a portion of Water Line
1 intended to be constructed pursuant to the Waster Cost Reimbursement Agreement is being
funded by the Indian Hills Public Improvement District.

“CRA Improvements” means those improvements intended to be constructed pursuant
to that certain (i) Wastewater Cost Reimbursement Agreement and (i) Water Cost
Reimbursement Agreement.

“CRA Pledge Agreement” means that certain Security, Assignment and Pledge
Agreement dated of even date herewith by and between the City, Developer, IH Developer and
Deutsche Bank National Trust Company.

“Debt” means any bond, note, or other evidence of indebtedness incurred, entered into,
or issued by the City related exclusively to the District.

“Designated Successors and Assigns” shall mean (i) an entity to which Developer assigns
(in writing) its rights and obligations contained in this Agreement pursuant to Section 8.03 related
to all or a portion of the Property, (i) any entity which is the successor by merger or otherwise to
all or substantially all of Developer’s assets and [iabilities including, but not limited to, any merger
ot acquisition pursuant to any public offering ot reorganization to obtain financing and/or growth
capital; or (iii) any entity which may have acquired all of the outstanding stock or ownership of
assets of Developer.

“Developer” has the meaning given in the recitals to this Agreement.

“Director” means (i) the Director of Austin Water for water and wastewater related
infrastructure and (ii) the Director of Public Works for all other infrastructure, or the designee of
such applicable Director.

“District” has the meaning given in the recitals to this Agreement.
“Effective Date” has the meaning given in the recitals to this Agteement.

“Feasibility and Market Study Analysis” means a new study or update to a prior study
that is prepared by a third party consultant acceptable to the City prior to each Bond issuance that
analyzes the pricing and absorption assumptions included in the Assessment Plan for a particular
Improvement Area in order to determine that such assumptions are consistent with the proposed
assessments that will be levied against the property located within that particular Improvement
Area. It is hereby agreed that the appraisal dated April 27, 2011 prepared by Paul Hornsby &
Company shall serve as the “Feasibility and Market Study Analysis” for the Master PID Bonds.

“Financial Advisor” means PI'M Group.

“Indenture® means any trust indenture by and between the City and the Trustee, as it
may be amended from time to time.
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“Initial Indentures” means those certain Indentures of Trust each dated as of August 1,
2011 between the City and Trustee covering the Master PID Bonds.

“Issue Date” means the date of the initial delivery of the Bonds.

“Master PID Bonds” means collectively the Senior Master PID Bonds and the
Subordinate Master PID Bonds.

“Maximum Annual Assessment” means for the first year assessments are levied for
any particular parcel of land within the Project, an amount that does not exceed 125% of such
parcel’s anticipated buildout value (as determined by the Feasibility and Market Study Analysis)
times the City’s tax rate in the fiscal year the assessment is determined. For each year after the
first year assessments are levied for any particular parcel of land within the Project, the
Maximum Annual Assessment for that particular parcel cannot increase by more than two
percent (2%) annually.

“Non-CRA Improvements” means any improvements included in the Assessment Plan
save and except the CRA Tmiprovements.

“Notice” means any notice, writing, or other communication given under this Agreement.

“Parkland Agreement” means that certain Whisper Valley Master Parkland Agreement
dated effective as of August 26, 2010, by and between Developer and the City, and otherwise as
further amended from time to time.

“Party” means the Developer or the City, as parties to this Agreement, and “Parties”
means collectively, the Developer and the City.

“Payment Request” means the document to be provided by the Developer to substantiate
the Actual Cost of one or more Segments.

“Phase” means the portion of the Project to which assessments will be levied pursuant to
that certain Bond issuance.

“Phased PID Bonds” shall have the meaning ascribed in Section 2.01(b).
“PID Act” means Chapter 372, Local Government Code, as amended.
“PID Policy” has the meaning given in the recitals to this Agreement,
“Prime” means the prime rate as reported by The Wall Street Journal,
“Project” has the meaning given in the recitals to this Agreement.
“Project Costs” means the total of all Actual Costs.

“Project Engineer” means the civil engineer or firm of civil engineers selected by the
Developer to perform the duties set forth herein, which is currently Bury + Partners.
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“Project Fund” means the separate and unique fund established by the City under such
name pursuant to the Indenture as described in Section 5.02 hereof,

“Property” has the meaning given in the recitals to this Agreement.

“Public Improvements” means collectively the Non-CRA Improvements, the CRA
Improvements and any other improvements which may be included in the Assessment Plan as
such plan is amended and updated from time to time.

“PUD” has the meaning given in the recitals to this Agreement.

“Regulatory Requirements” means the requirements and provisions of any state or
federal law, and any permits, rules, orders or regulations issued or adopted from time to time by
any regulatory authority, state, federal or other, having jurisdiction over the Public
Improvements, as adjusted by the Development Agreement and the PUD.

“Segments” means the discrete portions of the Public Improvements identified as such.

“Senior Master PID Bonds” shall mean those certain City of Austin, Texas Special
Assessment Revenue Bonds, Senior Series 2011 (Whisper Valley Public Improvement District).

“Special Assessment Revenues” means the monies collected from Special Assessments,
including supplemental assessments and reassessments, interest, expenses, or penalties on
Special Assessments, prepayments, foreclosure proceeds, and proceeds from a guarantor, if any,
of the Special Assessments.

“Special Assessments” means the assessments levied against properties in the District, as
provided for in the applicable Assessment Ordinance and in the Assessment Plan, including any
supplemental assessments or reallocation of assessments levied in accordance with Sections
372.019 and 372.020 of the PID Act.

“State” means the State of Texas.

“Subordinate Master PID Bonds” shall mean those certain City of Austin, Texas
Special Assessment Revenue Bonds, Subordinate Series 2011 (Whisper Valley Public
Improvement District).

“Trustee” means as trustee under the Initial Indentures, and any successor thereto
permitted under the Initial Indentures and any other Trustee under a future Indenture.

“Underwriter” means Piper Jaffray.

“Water Cost Reimbursement Agreement” means that cerfain Restated Cost
Reimbursement Agreement (Water) and Second Amendment to the Cost Reimbursement
Agreement (Wastewater) — Indian Hills and Whisper Valley Subdivisions dated November 1,
2010 by and between Developer, IH Developer and the City, as amended by that certain First
Amendment to the Restated Cost Reimbursement Agreement (Water) and Second Amendment to
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the Cost Reimbursement Agreement (Wastewater) — Indian Hills and Whisper Valley
Subdivisions dated of even date herewith, and otherwise as further amended from time to time.

“Wastewater Cost Reimbursement Agreement” means that cerfain  Cost
Reimbursement Agreement dated June 21, 2007 by and between Developer and the City, as
amended by that certain (i) First Amendment to the Cost Reimbursement Agreement dated
Qctober 9, 2009, (ii) Restated Cost Reimbursement Agreement (Water) and Second Amendment
to the Cost Reimbursement Agreement (Wastewater) — Indian Hills and Whisper Valley
Subdivisions dated November 1, 2010 by and between Developer, IH Developer and the City,
and (iii) Third Amendment to the Cost Reimbursement Agreement dated of even date herewith,
and otherwise as further amended from time to time.
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Exhibit “B”
PROPERTY DESCRIPTION

[See Attached]




174.040 ACRES FN NO., 11-036(KWA)

WHISPER VALLEY FEBRUARY 9, 2011
TRACT 1 BPTI JOB NO. 1758-02

DESCRIPTIION

OF A 174.040 ACRE TRACT OF LAND OUT OF THE OLIVER BUCKMAN SURVEY
NO. 40, ABSTRACT NO, 60, SITUATED IN TRAVIS COUNTY, TEXAS, BEING
A PORTION OF THAT CERTAIN 164.73 ACRE AND 548.08 ACRE TRACTS OF
LAND CONVEYED TO CLUB DEAL 120 WHISPER VALLEY, LIMITED
PARTNERSHIP BY DEED OF RECORD UNDER DOCUMENT NO. 2006152076 OF
THE OFFICTAL PUBLIC RECORDS OF TRAVIS COUNTY, TEXAS; SAID 174.040
ACRES BEING MORF PARTICULARLY DESCRIBED BY METES AND BOUNDS AS

FOLLOWS

BEGINNING, at a concrete monument found in the easterly right-of-
way Lline of F.M. Highway No. 973 (right-of-way varies), at the
southwesterly corner of that certain 2.0 acre tract of land
conveyed to Lyle and Christine Hutchinson by Deed of Record in
Volume 13380, Page 393 of the Real Property Records of Travis
County, Texas, being the northwesterly corner of sald 164.73 acre
tract, for the northwesterly corner hereof;

THENCE, S62°29'59"E, leaving said easterly right-of-way line of
.M. Highway No. 973, being the southerly line of said 2.0 acre
tract and that certain tract of land conveyed to Veterans Land
Board of the Estate of Texas by Deed of Records in Volume 7085,
Page 418 of the Deed Records of Travis County, Texas and the
northerly line of sald 164.73 acre tract and hereof, a distance of
1394.58 feet to the southeasterly corner of said tract of land
conveyed to Veterans Land Board of the Estate of Texas, for an

angle point hereof;

THENCE, N27°26'53"E, along the easterly line of said tract of land
conveyed to Veterans Land Board of the Estate of Texas, being the
northerly line of said 164.73 acre tract and hereof, a distance of
299,02 feet to the northeasterly corner of said trxact of land
conveyed to Veterans Land Board of the Estate of Texas, being the
southerly line of .that certain 100.050 acre tract of land conveyed
to Hen-Bal Investments, L.P. by Deed of Record in Document No.
2004041963 of said Official Public Records, for an angle point in
the northerly line of said 164.73 acre trxact and hereof;

THENCE, $62°28'22"E, along the southerly line of said 100.050 acre
tract, being the northerly line of said 164.73 acre tract and
hereof, a distance of 3268.28 feet to the northeasterly corner
hereof, from which a 1/2 inch iron rod found at the northeasterly
corner of said 164.73 acre tract bears 8§62°28'22"E, a distance of
434.57 feet;

THENCE, leaving the southerly line of sald 100.050 acre tract, over
and across said 164,73 acre and said 548.08 acre tracts of land,
with the easterly, southerly and westerly lines hereof, the
following thirteen {13) courses and distances:
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1) §27°31'38"W, a distance of 690.95 feet to an angle point;
2) S34°54'31"W, a distance of 455.08 feet to an angle point;
3) S50°13'01"W, a distance of 1630.28 feet to an angle point;

4} 832°15'07"W, a distance of 240.04 feet to the southeasterly
corner hereof;

5) Blong a non-tangent curve to the right, having a radius of
1000.00 feet, a central angle of 32°13'31", an arc length of
562.44 feet, and a chord of which bears N32°49'27"W, a
distance of 555.05 feet to point of tangency of said curve:

6) N16°42742%W, a distance of 943.21 feet to the beginning of a
non-tangent curve to the left;

7) Along said curve, having a radius of 1000.00 feet, a central
angle of 45°47'37", an arc length of 799,25 feet, and a chord
of which bears N39°36'30"W, a distance of 778.15 feet to the
point of tangency of said curve;

8) N62°30'19"W, a distance of 1260.58 feet to the southwesterly
corner hereof

9) N10°35'12"E, a distance of 392.50 feet to an angle point:
10) N23°39'31"E, a distance of 473.39 feet to an angle point;
11) N15°53'25"W, a distance of 357.98 feet to an angle point;
12)  WN50°22'11"W, a distance of 344.49 feet to an angle point;

13) N11°22'18"W, a distance of 149.35 feet to a point in the
easterly right-of-way line of said F.M. Highway No. 973,
being the westerly line of said 164.73 acre tract, for an

angle point hereof;

THENCE, N06°38'03"E, along said easterly right-of-way line of F.M.
Highway No. 973, being the westerly line of said 164.73 acre tract
and hereof, a distance of 40.37 feet to the POINT OF BEGINNING
containing an area of 174.040 acres (7,581,206 sq. ft.) of land,
more or less, within these metes and bounds.

BEARING BASIS: TEXAS COORDINATE SYSTEM, CENTRAL ZONE, NAD 83(93),
UTILZING LCRA SUB HARN MONUMENTS A578, B661, C832, AND C833.
DISTANCES SHOWN HEREON ARE SURFACE VALUES AND MAY BE CONVERTED TO
GRID BY APPLYING A COMBINED SCALE FACTOR OF (,9999%62.
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60.375 ACRES FN NO. 11-037(KWA)

WHISPER VALLEY FEBRUARY 9, 201l
TRACT 2 BPI JOB NO. 1758-02

DESCRIPTION

OF A 60.375 ACRE TRACT OF LAND QUT OF THE OLIVER BUCKMAN SURVEY
NO. 40, ABSTRACT NO. 60, SITUATED IN TRAVIS COUNTY, TEXAS, BEING
A PORTION OF THOSE CERTAIN 164.73 ACRE AND 548,08 ACRE TRACTS OF
LAND CONVEYED TO CLUB DEAL 120 WHISPER  VALLEY, LIMITED
PARTNERSHIP, BY DEED OF RECORD IN DOCUMENT NO. 2006152076 OF THE
OFFICIAL PUBLIC RECORDS OF TRAVIS COUNTY, TEXAS; SAID 60,375 ACRES
RBEING MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS:

COMMENCING, for reference, at a concrete monument found in the
casterly right-of-way line of F.M. Highway No. 973 (right~of-way
varies), being the southwesterly corner of that certain 2.0 acre
tract of land conveyed to Lyle and Christine Hutchinson, by Deed
of Record in Volume 13380, Page 393 of the Real Property Records
of Travis County, Texas and also being the northwesterly corner of
said 164.73 acre tract;

THENCE, S04°3%’23”E, leaving the easterly right-of-way line of
F.M. Highway 973, over and across sald 164,73 acre tract, a
distance of 1575.01 feet to the ©POINT OF BEGINNING and
northwesterly corner hereof; :

THENCE, continuing over and across said 164.73 acre and said 548.08
acre tracts, for the outer lines hereof, the following ten {(10)
courses and distances:

1) S$62°30'19"E, a distance of 1260.58 feet to the point of
curvature of a curve to the right:

2) Along said curve to the right having a radius of 1000.00 feet,
a central angle of 45°47/377, an arc length of 799.25 feet,
and a chord which bears, $39°36/30”E, a distance of 778.15
feet to the point of tangency of said curve;

3) 516°42/ 4278, a distance of 943.21 feet to the point of
curvature of a non-tangent curve to the left;

4) Along said non-tangent curve to the left having a radius of
1000.00 feet, a central angle of 32°13’/31”, an arc length of
562.44 feet, and a chord which bears, S32°497277E, a distance
of 555,05 feet to the end of said curve, for the northeasterly
corner hereof, from which a 1/2-inch iron pipe found at the
goutheasterly corner of sald 164.73 acre tract bears,
N31°027277E, a distance of 1160.40 feet;

5) $32°15707”W, a distance of 489.64 feet to an angle point;

6) 581°04721"W, a distance of 439.64 feet to the southeasterly
corner herecof;
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7) N19°53738”W, a distance of 1052.43 feet to an angle point;

8) N52°57750“W, a distance of 728.92 feet to the southwesterly
corner hereof;

9) N22°09721"W, a distance of 1477.93 feet to an angle point;

10) N01°35'37"KE, a distance of 236.20 feet to the POINT OF

BEGINNING, and containing 60.375 acres (2,629,925 square feet)
of land, more or less, within these metes and bounds.

BEARING BASIS: TEXAS COORDINATE SYSTEM, CENTRAL ZONE, NAD 83(93),
UTILZING LCRA SUB HARN MONUMENTS AB78, A661, (832, AND CS33.
DISTANCES SHOWN HEREON ARE SURFACE VALUES AND MAY BE CONVERTED TO
GRID BY APPLYING A COMBINED SCALE FACTOR OF 0.89%962,




CITY OF AUSTN P.O.C.

0 1000 2000 3000 4000

VoL 5990 BACE 247
A ( ’ FM, 973 d
1"=2000 +—@)
Y g § | A B STHRER
4 .Y VOLUNE 12870, P.O.B.— +@
g ] % g PAGE 1584
¥, U3y S e
2R [<o§ 58 S
Bay N TRACT 2 BO o
4751474 | o0s75 ACRES N1D
NI, HEN-BALL
B |(2,620,925 sQ. FT.) “Rne i,
‘3 N 100,050 ACRES
| RILE | oocumewr No. 2004041963
i ' S
JENMIFER SCOTT RIGGS | ! ,
137,772 ACRES 0 3
DOCUMENT Mo, 2003117240 % 3 \
v L -
. o CLUB DEAL 120 WHISPER ~
Q\\\ﬁ} &g §§ S S: VALLEY; LITED FARTNERSHP AN f
SN ? §>' So B O ol s osrseors
»OY\@*Q _ m%‘“%"ﬁ aaaniale RIBERY M, SCHOOLFIELD
e JeRg | cLup DFEAL 120 196.60 ACRES
A §5R% l | et VaLiEy, | VOLUME 13G5% PAGE 427
a0 B 3 3 | MITED PARTNERSHIP
& e g ! B 7220 dcres
e oot | —
' - —-— - GLAD TDINGS ASSEMBLY
2,
CLUB DEAL 120 WHISPER ENT NO. 2004034603
VALLEY, LWITED PARTHERSHIP POCUMENT
ELLA LOUISE LIND -\
DOCUHENT NO. one152078 REUANDES OF 45332 ACRES @\@
DOCUMENT NO. 1998120188 PO
_ oY
HORNSBY LAND . \\\\‘?F <
PARTNERS, -LP. (\%, ﬁ,‘
213568 ACRES g N
DOCUMENT NO. NN
2005129832 @ f Q% 3
i A \\\‘\ - W
f (SR
N
= Tl S TR T e T z Tt T R e
WHJ&'
TAYLOR LANE [ WALTER, 5 OHANBERLAN
CLUB DEAL 120 WHISPER DOCUMENT NO. 2004075312
v/ GLUG DEAL 120 WHISPER
ANS DARD OF
. A & DOCUMERT E Ddts152076 VALLEY, LIMITED PARTNERSHIP mas cory
REMANDER OF 10.0 ACRES 247156 ACRES con?:
VOLUME 7085, PAGE 416 FANMIE RUTH SALYER LI COGUMENT NO. 2006152073 DOCUMEMT 0 S02153674
EST:
LYLE AND CHRISTIN 1I0.638 ACRES LEGE
a2 f?ﬁ’g‘%@'f DOCUMENT NO. 1998019515 g GEND
VOLUME 13380, PAGE 393 | g P.0.B. POINT OF BEGINNING
¢ SUPPLY CORPORATION \)‘ﬂ’* 2, S
0.23 ACRE
- ,g TERRY MASTERS
VOLUME 12541, PAGE 1561 & EPR i ESUS. & LINOA ARELLANO
¥ VOLUME 12157,
CLUB DEAL 120 BHISPER R ‘6&}\ PAGE 78 VOLUME 11680, PAGE 1848
Dl VALLEY, LAITED PARTNERSHIP Nl
101,48 ACRES C'>r\ be
DOCUMENT NO. 2006231898 Q/CO \J'- BEARD & %XRD f’a%;ssmmm P
w $O' DOCUMENT NO. 2007079955

§3 Bury+Partners

ENGINEERING SOLUTIONS

221 West Sixth Sireet, Suite 800
hustin, Texas 78701

Tel, {512)328-0011 Far (512)328-0825
Bury+Pariners, Inc, @Copyright 20i1

SKETCH TO ACCOMPANY DESCRIPTION
OF A 60.375 ACRE OF LAND, OUT OF THE OUVER BUCKMAN
SURVEY NO. 40, ABSTRACT NO, 60, SITUATED [N TRAMS
COUNTY, TEXAS, BEING A PORTION OF THAT CERTAIN 164,73
ACRE AND 548,08 ACRE TRACTS OF LAND CONVEYED TO CLUB
DEAL 120 WHISPER VALLEY, LIMITED FARTNERSHIP 8Y DEEQ OF
RECORD UNDER DOCUMENT NO, 2006152078 OF THE " OFFICIAL
PUBLIC RECORDS OF TRAVIS COUNTY, TEXAS,

INSIGHT REAL
ESTATE STRATEGIES

WHISPER VALLEY
WEST

DATE:02/09/11 | FILE: H: \1758\02\176802EX13.0W0

FN No.11-037(KWA) | DRAWN BY: KWA

PROJ. Ne: 1758-02.97




188.437 ACRES FN NO, 11-038(KWA)

WHISPER VALLEY FEBRUARY 9, 2011
TRACT 3 BPI JOB NO. 1758-02

DESCRIPTION

OF A 188.437 ACRE TRACT OF LAND OUT OF THE OLIVER BUCKMAN SURVEY
NO. 40, ABSTRACT NO. 60, SITUATED IN TRAVIS COUNTY, TEXAS, BEING
A PORTION OF THAT CERTAIN 72.50 ACRE AND 548,08 ACRE TRACTS OF
LAND CONVEYED TO CLUB DEAL 120 WHISPER VALLEY, =~ LIMITED
PARTNERSHIP BY DEED OF RECORD UNDER DOCUMENT NO., 2006152076 OF
THE OFFICIAL PUBLIC RECORDS OF TRAVIS COUNTY, TEXAS; SAID 188.437
ACRES BEING MORE - PARTICULARLY DESCRIBED BY METES AND BOUNDS AS

FOLLOWS: ~

BEGINNING, at a 1/2 inch iron rod with cap found in the southerly
line of that certain 90.000 acre tract of land conveyed to Glad
Tidings Assembly of God, Inc. by Deed of Record in Document No.
2004034603 of said Officlal Public Records, being the
northwesterly corner of that certain Remainder of 423.32 acre
tract conveyed to Ella Louise Lind by Deed of Record in Document
No. 1999120186 of said Official Public Records, for the
northeasterly corner of said 72.50 acre tract and hereof;

THENCE, S$28°11'49"W, leaving the southerly line of saild 90.000 acre
tract, being the westerly line of said Remainder of 423.32 acre
tract and the easterly line of said 72.50 acre tract and hereof, a
distance of 2098.37 feet to the southeasterly corner of saild 72.50
acre tract, being the northeasterly corner of said 548.08 acre
tract, for an angle point hereof;

THENCE, $28°51'16"W, continuing along the westerly line of said
Remainder of 423,32 acre tract, being the easterly line of said
548.08 acre tract, a distance of 924,02 feet to a 1/2 inch iron rod
found at the southwesterly corner of said Remainder of 423,32 acre
tract, being a northerly corner of that certain 750.333 acre tract
of land conveyed to Club Deal 120 Whisper Valley, Limited
Partnership by Deed of Record in Document No. 2006152076 of said
Official Public Records, for the southeasterly corner hereof:

THENCE, leaving southwesterly corner of said Remainder of 423.32
acre tract, same being a northerly corner of said 750.533 acre
tract, over and across said 548.08 acre tract, for the southerly
and westerly lines hereof, the following eight {8) courses and
distances:

1) 968°40'16"W, a distance of 1856.76 feet to an angle point;

2} N0O6°32'58"W, a distance of 1171.54 feet to the point of
curvature of a non-tangent curve to the left;
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3) Along said curve to the left having a radius of 1000,00 feet,
a central angle of 44°31'00", an arc length of 776.96 feet,
and a chord of which bears, N28°48'28"W, a distance of 757.57
feet to the end of said curve, for the southwesterly corner
hereof, from which a 1/2 dinch iron rod found at the
northwesterly corner of said 548.08 acre tract bears,
N46°10’24”W, a distance of 4451.66 feet;

4) N47°32'54"E, a distance of 420.53 feet to an angle point;
5) N33°59'42"E, a distance of 524.55 feet to an angle point; ’
&) N41°28'47"E, a distance of 1186.68 feet to an angle point;
7) N21°18'53"%E, a distance of 328,09 feet to an angle point;

8) N41°18'18"E, a distance of 658,29 feet to a point in the
southerly line of that certain 196.60 acre tract of land
conveyed to Robert M, Schoolfield by Deed of Record in Volume
13059, Page 427 of the Real Property Records of Travis County,
Texas, being the northerly line of said 548.08 acre tract, for
the northwesterly corner hereof;

THENCE, along the southerly line of said 196,60 acre tract and said
90.00 acre tract, being the northerly line of said 548.08 acre tract
and said 72.50 acre tract, for the northerly lines hereof, the
following three (3) courses and distances:

1) S62°27'39"E, a distance of 380.49 feet to a 1/2 inch iron rod
found for an angle point;

2) S62°18'06"E, a distance of 1509.13 feet to an angle point;

3) $563°32'25"E, a distance of 54.46 <feet to the POINT OF
. BEGINNING containing an area of 188.437 acres (8,208,310 sq.
ft.) of land, more or less, within these metes and bounds.

BEARING BASIS: TEXAS COORDINATE SYSTEM, CENTRAL ZONE, NAD B3(93),
UTILZING LCRA SUB HARN MONUMENTS A578, A661, CS32, AND CS33.
DISTANCES SHOWN HEREON ARE SURFACE VALUES AND MAY BE CONVERTED TO
GRID BY APPLYING A COMBINED SCALE FACTOR OF (.999962.
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SKETCH TO ACCOMPANY DESCRIPTION
OF A 1BB.437 ACRE OF LAND, OUT OF THE OLIVER BUCKMAN
SURVEY NO, 40, ABSTRACT NO. 60, SITUATED IN TRAVIS
COUNTY, TEXAS, BEING A PORTION OF THAT CERTAIN 72.50
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DEAL 120 WHISPER VALLEY, LIMITED PARTNERSHIP BY DEED OF
RECCRD UNDER DOCUMENT MO, 2006152076 OF THE OFFICIAL
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166,722 ACRES FN NO. 11-039 (KWA)

WHISPER VALLEY FEBRUARY ¢, 2011
TRACT 4 BPI JOB NO. 1758-02

DESCRIPTION

OF A 106.722 ACRE TRACT OF LAND OUT OF THE OLIVER BUCKMAN SURVEY
NO. 40, ABSTRACT NO. 60, SITUATED IN TRAVIS COUNTY, TEXAS, BEING
A PORTION OF THOSE CERTAIN 750.533 ACRE AND 548.08 ACRE TRACTS OF
LAND CONVEYED TO CLUB DEAL 120 WHISPER VALLEY, LIMITED
PARTNERSHILP, BY DEED OF RECORD IN DOCUMENT NO. 2006152076 OF THE
OFFICIAL PUBLIC RECORDS OF TRAVIS COUNTY, TEXAS; SAID 106.722
ACRES BEING MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS AS
FOLLOWS:

COMMENCING, for reference, at a concrete monument found in the
easterly right-of-way line of F.M. Highway No. 973 (right-of-way
varies), being the southwesterly corner of that certain 2.0 acre
tract of land conveyed to Lyle and Christine Hutchinson, by Deed
of Record in Volume 13380, Page 393 of the Real Property Records
of Travis County, Texas and also being the northwesterly corner of
that certain 164.73 acre tract conveyed to Club Deal 120 Whisper
Valley, Limited Partnership, by said Deed of record in Document
No, 2006152076, of said Official Public Records;

THENCE, S32°117017E, leaving the easterly right-of-way line of
F.M. Highway 973, over and across said 164.73 acre and said 548.08
acre Lracts, a distance of 5298.87 feet to the POINT OF BEGINNING,
and northerly corner hereof;

THENCE, continuing over and across said 548.08 acre and said
750.533 acre tracts, for the outer lines hereof, the following
fourteen (14) courses and distances:

1) Along a curve to the right having a radius of 1000.00 feet, a
central angle of 44°31/007, an arc length of 776.96 feet, and
a chord which bears, S$28°48’28”E, a distance of 757.57 feet
to the end of said curve; .

2} 806°327587E, a distance of 1171.54 feet to the point of
curvature of a curve to the left;

3} Along said curve to the left having a radius of 1000.00 feet,
a central angle of 15°20751”, an arc length of 267.86 feet,
and a chord which bears, $14°13/23”E, a distance of 267.07
feet to the end of said curve;

4) S21°537497”E, a distance of 639.08 feet to the point of
curvature of a curve to the right;

5) Along said curve to the right having a radius of 1000.00 feet,
a central angle of 26°43’753“, an arc length of 466.55 feet,
and a chord which bears, 808°31/53”E, a distance of 462.33
feet to the end of said curve:
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6)

10)

11}

- 12)
13)
14)

S04°50704”"W, a distance of 240.16 feet to the easterly corner
hereof, from which a fence post found at the southeasterly
corner of said 548,08 acre tract bears, N71°25'44”E, a
distance of 265.06 feet;

559°267 557”W, a distance of 1058,81 feet to the southerly
corner hereof;

N12°587357W, a distance of 502.58 feet to an angle point;
N52°51717”“W, a distance of 622.67 feet to an angle point;
NO9° 06’ 50”W, a distance of 637,59 feet to an angle point;

N30°33/527W, a distance of 869.27 feet to the westerly corner
hereof;

N20°11713”E, a distance of 900.78 feet to an angle point;
N53°09’58”E, a distance of 710,36 feet to an angle point;
N39°53715“E, a distance of 520.2% feet to the POINT OF

BEGINNING, and containing 106.722 acres (4,648,803 square
feet) of land, more or less, within these metes and bounds,

BEARING BASIS: TEXAS COORDINATE SYSTEM, CENTRAL ZONE, NAD 83(93),
UTILZING LCRA SUB HARN MONUMENTS AS78, A661, CS832, AND CS833.
DISTANCES SHOWN HEREON ARE SURFACE VALUES AND MAY BE CONVERTED TO
GRID BY APPLYING A COMBINED SCALE FACTOR OF 0.999962.
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SKETCH TO AGCOMPANY DESCRIPTION
OF A 106,722 ACRE OF LAND, OUT OF THE OLIVER BUCKMAN
SURVEY NO, 40, ABSTRACT NO, 60, SITUATED N TRAVIS
COUNTY, TEXAS, BEING A PORTION OF THAT CERTAIN 750.533
ACRE AND 548,08 ACRE TRAGTS OF LAND CONVEYED TO CLUB
DEAL 120 WHISPER VALLEY, LIMITED PARTNERSHIP BY DEED OF
RECORD UNDER DOCUMENT NO, 2008152076 OF THE OFFIGIAL
PUBLIC RECORDS QF TRAWIS COUNTY, TEXAS,
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66,708 ACRES FN NO, 11-040(KWA)
WHISPER VALLEY FEBRUARY 9, 2011
TRACT 5 BPI JOB NO. 1758-02

DESCRIPTION

OF A 66.708 ACRE TRACT OF LAND OUT OF THE OLIVER BUCKMAN SURVEY
NO, 40, ABSTRACT WO. 60, SITUATED IN TRAVIS COUNTY, TEXAS, BEING
A PORTION OF THAT CERTAIN 750.553 ACRE, 548.08 ACRE AND 165.984
ACRE TRACTS OF LAND CONVEYED TO CLUB DEAL 120 WHISPER VALLEY,
LIMITED PARTNERSHIP BY DEED OF RECORD UNDER DOCUMENT NO.
2006152076 OF THE OFFICIAL PUBLIC RECORDS OF TRAVIS COUNTY,
TEXAS; SAID 66.708 ACRES BEING MORE PARTICULARLY DESCRIBED BY METES
AND BOUNDS AS FOLLOWS:

BEGINNING, at a 5/8 inch iron rod found for an angle point in the
northerly line of that certain 137.772 acre tract of land conveyed
to Jennifer Scott Riggs by Deed of Record in Document No.
2003117240 of said Official Public Records, being the
southwesterly corner of said 165,984 acre tract, for the
southwesterly corner hereof;

THENCE, N28°01'45"E, leaving the northerly line of said 137.772
acre tract, being the westerly line of said 165,984 acre tract and
also being a portion of the easterly line of that certain 51.937
acre tract of land conveyed to Helen R. Dressen by Deed of. Record in
Yolume 10810, Page 40 of the Real Property Records of Travis County,
Texas, for a portion of the westerly line hereof, a distance of
1765.59 feet to the northwesterly corner of said 165,984 acre tract
and also being the southwesterly corner of zaid 750.533 acre tract,
for an angle point hereof; _

THENCE, N2B°16'57"E, continuing along the easterly line of said
51.937 acre tract, being the westerly line of said 750,533 acre
tract and also being the easterly line of that certain 52.119 acre
tract conveyed to James A, Nelson, Jr., by Deed of Record in Volume
10810, Page 40 of sald Real Property Records, for a portion of the
westerly line hereof, a distance of 1561.57 feet to the
northeasterly corner of said 52.119 acre tract, being an angle point
in the southerly line of said 548.08 acre tract, for an angle point
hereof;

THENCE, N62°20'40"W, along the northerly line of said 52.119 acre
tract, being the southerly line of sald 548.08 acre tract, for a
portion of the westerly line hereof, a distance of 1454.92 feet to
the southwesterly corner of said 548,08 acre tract, being the
southeasterly corner of that certain 3.85 acre tract conveyed to
City of Bustin by Deed of Record in Volume 3296, Page 247 of the
Deed Records of Travis County, Texas, for an angle point hereof;

THENCE, N28°21'05"E, along the easterly line of said 3.85 acre
tract and along the easterly line of that certain tract of land
conveyed to Anne B. Schryver, et al by Deed of Record in Volume
12870, Page 1684 of said Real Property Records, being the westerly
line of said 548.08 acre tract, for a portion of the westerly line
hereof, a distance of 1389.73 feet to the northwesterly corner
hereaf;
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THENCE, leaving said Anne B. Schryver, et al tract, over and across
salid 548,08 acre, 750.533 acre and said 165.984 acre tracts, for the
northerly and easterly lines hereof, the following eleven (11)
courses and distances: -

1) S01°31'29"E, a distance of 1574.44 feet to an angle point;

2) $62°20'40"E, a distance of 685.58 feet to an angle point;

3) S28°16'57"W, & distance of 902.91 feet to an angle point;

4) S37°41'39"E, a distance of 226.32 feet to an angle point;

5) S02°5%4'46"E, a distance of 554.43 feet to an angle point;

6) 512°12'37"E, a distance of 723.76 feet to.an angle point;

7) $03°04'28"W, a distance of 445.74 feet to an angle point;

8) 315°09'00"W, a distance of 412.06 feet to an angle point;

9) 826°19'09"E, a distance of 398.88 feet to an angle point;

10) S50°11'55"E, a distance of 258.47 feet to an angle point
hereof, from which a 1/2 inch dron rod found at the

northeasterly corner of sald 165.984 acre tract bears,
N83°317597E, a distance of 2770.53 feet:;

11) 827°24'23"W, a distance of 204.45 feet to a point in the
northerly line of said 137.772 acre tract, being the goutherly
line of said 165.984 acre tract, for the southeasterly corner
hereof;

THENCE, along the northerly line of said 137.772 acre tract, being
the southerly line of said 165.984 acre tract, for the southerly
tine hereof, the following eight (8) courses and distances:

1) N64°21'34"W, a distance of 45.71 feet to an angle point;

2) N62°45'03"W, a distance of 162.16 feet to a 1/2 inch iron rod
found for an angle point;

3) N62°27'50"W, a distance of 291.49 feet to a 1/2 inch iron rod
found for an angle point;

4) N62°43'58"W, a distance of 298.62 feet to a 1/2 inch iron rod
found for an angle point;

5) N62°39'09"W, a distance of 353.97 feet to a 1/2 inch iron rod
found for an angle point;

6) N62°26741"W, a distance of 124.59 feet to an angle point;
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T N62°37'20"W, a distance of 145.41 feet to a 1/2 inch iron rod
found for an angle point;

8) ' N62°42'19"W, a distance of 414.40 feet tc the POINT OF
BEGINNING containing an area of 66.708 acres (2,905,798 sq.
ft.) of land, more or less, within these metes and bounds,

BEARING BASIS: TEXAS COORDINATE SYSTEM, CENTRAL ZONE, NAD 83(93),
UTILZING LCRA SUB HARN MONUMENTS A578, A661, CS$32, AND CS33.
DISTANCES SHOWN HEREON ARE SURFACE VALUES AND MAY BE CONVERTED TO
GRID BY APPLYING A COMBINED SCALE FACTOR OF 0.8939962.
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SKETCH TO ACCOMPANY DESCRIPTION
OF A 66,708 ACRE OF LAND, QUT OF THE OLIVER BUCKMAN

TEXAS, BEING A PORTION OF THAT CERTAIN 165,984 ACRE,

PUBLIC RECORDS OF TRAVIS COUNTY, TEXAS,

SURVEY NO, 40, ABSTRACT NO. 60, SITUATED IN TRAWIS COUNTY,

750,533 ACRE AND 548,08 ACRE TRACTS OF LAND CONVEYED TO
CLUB DEAL 20 WHISPER VALLEY, LIMITED PARTNERSHIP BY DEED
OF RECORD UNDER DOCUMENT NO. 2006152076 OF THE OFFICIAL
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197.413 ACRES FN NO, 11-041(KWA)

WHISPER VALLEY FEBRUARY 9, 2011
TRACT 6 ' BPI JOB NO. 1758-02

DESCRIPTION

OF A 197.413 ACRE TRACT OF LAND OUT OF THE OLIVER BUCKMAN SURVEY
NO. 40, ABSTRACT NO. 60, SITUATED IN TRAVIS COUNTY, TEXAS, BEING
A PORTION OF THOSE CERTAIN 750.533 ACRE AND 548.08 ACRE TRACTS OF
LAND CONVEYED TO CLUB DEAL 120 WHISPER VALLEY, LIMITED
PARTNERSHIP, BY DEED OF RECORD IN DOCUMENT NO. 2006152076 OF TRHE
OFFICIAI PUBLIC RECORDS OF TRAVIS COUNTY, TEXAS; SAID 197.413
ACRES BEING MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS AS
FOLLOWS:

BEGINNING, at a 1/2-inch iron rod found at an angle point in the
easterly line of sald 548.08 acre tract, being an angle polnt in
the northerly line of saild 750.533 acre tract and also being the
southwesterly corner of that certain remainder tract of 423,32
acre conveyed to Ella Louise Lind, by Deed of Record in Document
No. 1999120186 of said Official Public Records, for the northerly
corner hereof;

THENCE, S61°57'29"E, leaving the easterly line of said 548.08 acre
tract, being the southerly line of said remainder tract of 423.32
acres, for a portion of the northerly line hereof, a distance of
2116.00 feet to a 1/2 inch iron rod found for an angle point in the
southerly line of said remainder tract of 423.32 acres, for the
northeasterly corner hereof;

THENCE, leaving sald remainder tract of 423.32 acres, over and
across said 750.533 acre and said 548.08 acre tracts, for the
easterly, southerly and westerly lines hereof, the following eight
(8) courses and distances:

1) $26°00'41"W, a distance of 3228.57 feet to the southerly
corner hereof;

2) N63°28'23"W, a distance of 1434.65 feet to the beginning of a
non-tangent curve to the right;

3) Along said curve to the right having a radius of 1000.00 feet,
a central angle of 68°18'27", an arc length of 1192.19 feet,
and a chord of which bears, N29°19'10"W, a distance of 1122.83
feet to the point of tangency of said curve;

4) N04°50'04"E, a distance of 293.1% feet to the beginning of a
non-tangent curve to the left;

5) Along said curve to the left having a radius of 1000.00 feet,
a central angle of 26°43'53", an arc length of 466.55 feet,
and a chord of which bears, N08°31'63"W, a distance of 462.33
feet to the polnt of tangency of saild curve;
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6) N21°53'49"W, a distance of 639.08 feet to the beginning of a
non-tangent curve to the right;

1) Along said curve to the right having a radius of 1000,00 feet,
a central angle of 15°20'52", an arc length of 267.87 feet,
and a chord of which bears, N14°13'23"W, a distance of 267.07
feet to the end of said curve;

8) N68°40'16"E, a distance of 1856.76 feet to the POINT OF

BEGINNING, and containing 197.413 acres (8,599,312 square
feet} of land, more or less, within these metes and bounds.

BEARING BASIS: TEXAS COORDINATE SYSTEM, CENTRAL ZONE, NAD 83(93),
UTIL%ING LCRA SUB HARN MONUMENTS A578, A661, CS32, AND CS33.
DISTANCES SHOWN HEREON ARE SURFACE VALUES AND MAY BE CONVERTED TO
GRID BY APPLYING A COMBINED SCALE FACTOR OF 0.999962.
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SKETCH TO ACCOMPANY DESCRIPTION
OF A 187,413 ACRE OF LAND, OUT OF THE OLIVER BUCKMAN

WHISPER VALLEY, LIMITED PARTNERSHIP BY DEED OF RECORD
UNDER DOCUMENT NO, 2008152076 OF THE OFF(CIAL PUBLIC
RECORDS OF TRAMVIS COUNTY, TEXAS,

SURVEY NO, 40, ABSTRACT NO, 80, SITUATED IN TRAWVIS COUNTY,
TEXAS, BEING A PORTION OF THAT CERTAIN 750.533 ACRE AND
548.08 ACRE TRACTS OF LAND CONVEYED TO CLUB DEAL 120
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WHISPER VALLEY
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166.246 ACRES FN NO. 11~042(KWA)

WHISPER VALLEY FEBRUARY 9, 2011
TRACT 7 BPI JOB NO. 1758-02

DHESCRIPTION

OF A 166.246 ACRE OF LAND OUT OF THE OLIVER BUCKMAN SURVEY NO.
40, ABSTRACT NO. 60 AND THE JOHN BURLESON SURVEY NO. 33, ABSTRACT
NO. 5, SITUATED IN TRAVIS COUNTY, TEXAS, BEING A PORTION OF THAT
CERTATN 750.553 ACRE, 165.984 ACRE, 16.00 ACRES AND 101.46 ACRE
TRACTS OF LAND CONVEYED TO CLUB DEAL 120 WHISPER VALLEY, LIMITED
PARTNERSHIP BY DEED OF RECORD UNDER DOCUMENT NOS. 2006152076 AND
2006231899, BOTH OF THE OFFICIAL PUBLIC RECORDS OF TRAVIS COUNTY,
TEXAS; GSAID 166.246 ACRES BEING MORE PARTICULARLY DESCRIBED BY
METES AND BOUNDS AS FOLLOWS:

COMMENCING, for reference, at a 5/8 inch iron rod found for an
angle point in the northerly line of that certain 137.772 acre
tract of land conveyed to Jennifer Scott Riggs by Deed of Record
in Document No. 2003117240 of said Official Public Records, being
the southwesterly corner of sald 165,984 acre tract;

THENCE, N82°00/45”E, leaving the northerly line of said 137.772
acre tract, over and across said 165.984 acre and said 750.533 acre
tracts, a distance of 4177.44 feet to the POINT OF BEGINNING and

northwesterly corner hereof;

THENCE, continuing over and across sald 165.984 acre, said 750.533
acre, said 16.00 acre and said 101.46 acre tracts, for the exterior
lines hereof, the following eleven (11) courses and distances:

1) N59°26'55YE, a distance of 1058.81 feet to an angle point;

2) 304°50'04"W, a distance of 53.03 feet to the beginning of a
non-tangent curve to the left;

3) Along said curve to the left having a radins of 1000.00 feet,
a central angle of 68°18'27", an arc length of 1192.19 feet,
and a chord of which bears, S29°19'10"E, a distance of 1122.83
feet to the point of tangency of said curve;

4) 363°28'23" E, a distance of 1434.65 feet to the northeasterly
corner hereof;

5) 833°00'49" W, a distance of 4069.00 feet to the southeasterly
corner hereof;

6) N46°17'55" W, a distance of 689.21 feet to an angle point;

7} N16°11'16"™ W, a distance of 446.07 feet to the southwesterly
corner hereof, from which a 1/2 inch iron rod found at the
southeasterly corner of said 165,984 acre tract bears,
N17°54707”W, a distance of 1229.25 feet;




FN 11~042 (KWA)
FEBRUARY 2, 2011
PAGE 2 OF 2

8) N18°31'59" E, a distance of 1157.83 feet to an angle point;
9) NO0°25'04" W, a distance of 712.05 feet to an angle point;
10)  N17°52'12" W, a distance of 894.72 feet to an angle point;
11y N00°36'51" E, a distance of 980.52 feet to the POINT OF

BEGINNING containing an area of 166.246 acres (7,241,684 sq.
ft.) of land, more or less, within these metes and bounds.

BEARING BASIS: TEXAS COORDINATE SYSTEM, CENTRAL ZONE, NAD 83(93),
UTILZING LCRA SUB HARN MONUMENTS AS578, A661, (832, AND CS33,
DISTANCES SHOWN HEREON ARE SURFACE VALUES AND MAY BE CONVERTED TO
GRID BY APPLYING A COMBINED SCALE FACTOR OF 0.999962.
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SKETCH TO ACCOMPANY DESCRIPTION
OF A 166.248 ACRE OF LAND, OUT OF THE OLIVER BUCKMAN SURVEY
NO. 40, ABSTRACT NO, 60 AND THE JOHN BURLESON SURVEY NO. 33,
ABSTRACT NO, 5, SITUATED IN TRAMS COUNTY, TEXAS, BEING A
PORTION OF THAT CERTAIN 780.533 ACRE, 18.00 ACRE 165,984 ACRE
AND 101,46 ACRE TRACTS OF LAND CONVEYED TO CLUB DEAL 120
WHISPER VALLEY, LIMITED PARTNERSHIP BY DEED OF RECORD UNDER
DOCUMENT NOS, 2008152076 AND 2006231809, BOTH OF THE
OFFICIAL PUBLIC RECORDS OF TRAMIS COUNTY, TEXAS.

INSIGHT REAL
ESTATE STRATEGIES

WHISPER VALLEY
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131.120 ACRES FN NO. 11-043(KWA)

WHISPER VALLEY FEBRUARY 9, 2011
TRACT 8 BPI JOB NO. 1758-02

DESCRIPTION

OF A 131.120 ACRE TRACT OF LAND OUT OF THE OLIVER BUCKMAN SURVEY
NO. 40, ABSTRACT NO. 60, SITUATED IN TRAVIS COUNTY, TEXAS, BEING
A PORTION OF THAT CERTAIN 750.553 ACRE TRACT OF LAND CONVEYLD TO
CLUB DEAL 120 WHISPER VALLEY, LIMITED PARTNERSHIP BY DEED OF
RECORD UNDER DOCUMENT NO. 2006152076 OF THE OFFICIAL PUBLIC
RECORDS OF TRAVIS COUNTY, TEXAS; SAID 131.120 ACRES BEING MORE
PARTTCULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS:

BEGINNING, at a 1/2 inch iron rod found in the westerly right-of-
way line of Taylor Road (80’ R.O.W.), at the southeasterly corner
of that certain remainder of 423.32 acre tract of land conveyed to
Ella Louise Lind by Deed of Record in Document No. 1999120186 of
said Official Public Records, being the northeasterly corner ofl
said 750.533 acre tract, for the northeasterly corner hereof;

THENCE, along said westerly right-of-way line of Taylor Road,
being the easterly line of said 750.533 acre tract, for a portion
of the easterly line hereof, the following three (3) courses and
distances:

1) Along a curve to the left, having a radius of 14701.15 feet, a
central angle of 01°22'03", an arc length of 350.85 feet, and
a chord of which bears, S27°23'38"W, a distance of 350.84 feet
to a 1/2 inch iron rod found at the point of tangency of said
curve;

2) $26°39'38"W, a distance of 454.04 feet to a 1/2 inch iron rod
found at the beginning of a non-tangent curve to the right;

3) Along said curve to the right bhaving a radius of 93712.13
feet, a central angle of 00°13'16", an arc length of 361.66
feet, and a chord of which bears, S26°51'11"W, a distance of
361.66 feet to a 1/2 inch iron rod found at the northeasterly
corner of that certain 0.23 acre tract of land conveyed to
Manville Water Supply Corporation by Deed of Record in Volume
12641, Page 1561 of the Real Property Records of Travis
County, Texas, for the end of sald curve;

TRENCE, leaving said westerly right-of-way line of Taylor Road,
being the northerly, westerly and southerxly iines of said 0.23
acre tract, for a portion of the easterly line hereof, the
following three (3) courses and distances:

1) N62°38'36"W, a distance of 100.15 feet to the northwesterly
corner of said 0.23 acre tract, for an angle point hereof;

2) S26°51'53"W, a distance of 100.15 feet to a 1/2 inch iron rod
found at the southwesterly corner of said 0.23 acre tract, for
an angle point hereof;
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3) 962°42'38"E, a distance of 100.29 feet to a 1/2 inch iron rod
found in said westerly right-of-way line of Taylor Road, being
the southeasterly corner of said .23 acre tract, for an
angle point hereof; ’

THENCE, along sald westerly right-of-way line of Taylor Road,
being the easterly line of said 750.533 acre tract, for a portion
of the easterly line hereof, the following two {2) courses and

distances:

1) Along a curve to the right, having a radius of 93712.13 feet,
a central angle of 00°16'05", an arc length of 438.39 feet,
and a chord of which bears, S527°08'46"W, a distance of 438.39
feet to a 1/2 inch iron rod found at the point of tangency of
gaid curve;

2) §27°15'08"W, a distance of 1567.29 feet to the southeasterly
corner hereof;

THENCE, leaving said westerly right-of-way line of Taylor Road,
over and across said 750,533 acre tract, for the southerly and
westerly lines Thereof, the following five (5) courses and
distances:

1) NE2°47'05"W, a distance of 90.88 feet to the beginning of a
non-tangent curve to the left;

2) Along said curve to the left having a radius of 1000.00 feet,
a central angle of 35°24'24", an arc length of 617.96 feet,
and a chord of which bears, N80°29717"W, a distance of 608.18
feet to the point of tangency of said curve;

3) 581°48'31"W, a distance of 402.17 feet to the beginning of a
non-tangent curve to the right;

4) Along said curve to the right having a radius of 1000.00 feet,
a central angle of 34°43'05%, an arc length of 605,95 feet,
and a chord of which bears N80°49'56"W, a distance of 596.72
feet to the point of tangency of said curve;

5) N26°00'41"E, a distance of 3228,57 feet to a 1/2 inch iron rod
found in the southerly line of said remainder of 423.32 acre
tract, being an angle point in the northerly line of said
750.533 acre tract, for an angle point hereof;

THENCE, along the southerly line of said remainder of 423.32 acre
tract, being the northerly line of said 750.533 acre tract, for a
portion of the westerly and the northerly line hereof, the
following three (3) courses and distances:

1) N28°16'28"E, a distance of 664,18 feet to the northwesterly
corner hereof
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2) 561°55'40"E, a distance of 231.92 feet to an angle point;

3) $62°13'46"E, a distance of 1383.28 feet to the POINT OF
BEGINNING containing an area of 131.120 acres (5,711,574 sq.
ft.) of land, more or less, within these metes and bounds.

BEARING BASIS: TEXAS COORDINATE SYSTEM, CENTRAL ZONE, NAD 83(93),
UTILZING ILCRA SUB HARN MONUMENTS A578, A661, €832, AND CS833.
DISTANCES SHOWN HEREON ARE SURFACE VALUES AND MAY BE CONVERTED TO
GRID BY APPLYING A COMBINED SCALE FACTOR OF (,999962.
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153.602 ACRES FN NO. 11-044(KWA)
WHISPER VALLEY FEBRUARY 9, 2011
TRACT 9 BPI JOB NO. 1758-02

DESCRIPTION

OF A 153.602 ACRE TRACT OF LAND OUT OF THE OLIVER BUCKMAN SURVEY
NO. 40, ABSTRACT NO. 60 AND THE JOHN BURLESON SURVEY NO. 33,
ABSTRACT NO. 5, SITUATED IN TRAVIS COUNTY, TEXAS, BEING A PORTION
OF THAT CERTAIN 750.553 ACRE, 16.00 ACRE AND 101.46 ACRE TRACTS
OF LAND CONVEYED TO CLUB DEAL 120 WHISPER VALLEY, LIMITED
PARTNERSHIP BY DEEDS OF RECORD UNDER DOCUMENT NOS. 2006152076 AND
2006231899, BOTH OF THE OFFICIAL PUBLIC RECORDS OF TRAVIS COUNTY,
TEXAS; SAID 153.602 ACRES BEING MORE PARTICULARLY DESCRIBED BY

METES AND BOUNDS AS FOLLOWS:

BEGINNING, at a 1/2 inch iron rod found in the westerly right-of-
way line of Taylor Road (BO’ R.0.W.), being the northeasterly
corner of said 101.46 acre tract, being the southeasterly corner
of said 750.533 acre tract, for an angle point hereof;

THENCE, along the westerly right-of-way line of Taylor Road, being
the easterly line of said 101.46 acre tract, for a portion of the
casterly line hereof, the following five (5) <courses and
distances:

1) 324°45'18"W, a distance of 89.99 feet to a 1/2 inch iron rod
with cap found for the point of beginning of a curve to the
right;

2) Along said curve to the right having a radius of 13545.14
feet, a central angle of 02°57'05", an arc length of 697.70
feet, and a chord of which bears, §26°13'52"W, a distance of
697.63 feet to a 1/2 inch iron rod found at the point of
tangency of said curve; '

3) 927°42'26"W, a distance of 240.29 feet to a 1/2 inch iron rod
found for an angle point;

4) §25°04'23"W, a distance of 99.53 feet to a 1/2 inch iron rod
found for an angle point;

5) S27°42'26"W, a distance of 201.45 feet to the southeasterly
corner hereof;

THENCE, leaving said westerly right-of-way line of Taylor Road,
over and across saild 101,46 acre, 750.533 acre and said 16.00 acre
tracts, for the southerly, westerly and northerly lines hereof,
the followilng twenty-two (22} courses and distances:

1) N63°09731"W, a distance of 306.15 feet to an angle point;

2) N74°51'20"W, a distance of 99.71 feet to an angle point;

3) N26°24'11"W, a distance of 136.47 feet to an angle point;

4) NOL°00'28"E, a distance of 96.66 feet to an angle point;
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5) NA6°04'15"E, a distance of 137.16 feet to an angle point;

6) N37°25'36"E, a distance of 278.11 feet to an angle point;

7) N2G°25'58"E, a distance of 114.16 feet to an angle point;

8) N1S°12'28"E, a distance of 167.13 feet to an angle point;

9) N24°08'49"E, a distance of 323.58 feet to an angle point;

10) N43°18'42"E, a distance of 246.26 feet to an angle point;

11) N23°39'59"E, a distance of 478.77 feet to an angle point;

12) N74°15'17"W, a distance of 229.94 feet to an angle point;

13) $29°56'07"W, a distance of 337.59 feet to an angle point;

14) S40°49'33"W, a distance of 491.60 feet to an angle point;

15) S58°05'49"W, a distance of 687.66 feet Lo an angle poinkt;

16) S77°39'24"W, a distance of 850.54 feet to an angle point;

17) N50°35'29"W, & distance of 193.44 feet to the southwesterly
corner hereof;

18) N33°00'49"E, a distance of 4069.00 feet to the northwesterly
corner hereof, from which a 1/2 inch iron rod found at the
northwesterly corner of said 16,00 acre tract for the
beginning of a non-tangent curve to the left bears, S564°44712”
W, a distance of 475.21 feet;

19) Along a non-tangent curve to the left, having a radius of
1000.00 feet, a central angle of 34°43'05", an arc length of
605.95 feet, and a chord of which bears S80°49'56"E, a
distance of 596.72 feet to the point of tangency of sald
curve;

20) N81°48'!'31"E, a distance of 402,17 feet to the beginning of a
non-tangent curve to the right;

21) Along satd curve to the right having a radius of 1000.00 feet,
a central angle of 35°24'24", an arc length of 617.96 feet,
and a chord of which bears, S80°29'17"E, a distance of 608.18
feet to the point of tangency of sald curve;

22) $62°47'05"E, a distance of 90.88 feet to a point in the

westerly right-of-way line of Taylor Road, being the easterly
iine of said 750.533 acre tract, for the northeasterly corner
hereof;
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THENCE, along the westerly right-of-way line of Taylor Road, being
the easterly line of said 750.533 acre and said 16.00 acre tracts,
for a portion of the easterly line hereof, the following seven (7)

courses and distances:

1} 5§27°15'08"W, a distance of 989.63 feet to a 1/2 inch iron rod
found for an angle point; '

2) g§27°15'21"W, a distance of 10.55 feet to the beginning of a
non-tangent curve to the left;

3) Along said curve to the left having a radius of 210712.15
feet, a central angle of 00°05'47", an arc length of 354,74
feet, and a chord of which bears, g27°12'27"W, a distance of
354.74 feet to a point of reverse curvature of a curve to the

right;

4) Along said reverse curve to the right having a radius of
210712.15 feet, a central angle of 00°05'48", an arc length of
354,48 feet, and a chord of which bears a27%06'48"W, a
distance of 354.48 feet to the point of ~tangency of said

curve;

5) §27°06'32"W, a distance of 384.22 feet to the beginning of a
non-tangent curve to the left;

6) Along said curve to the left having a radius of 21059.69 feet,
a central angle of 02°10'54", an arc length of 801.79 feet,
and a chord of which bears, §25°531'03"W, a distance of 801.79
feet to the point of tangency of sald curve;

7) 524°42143"W, a distance of 338,31 feet to the POINT OF
BEGINNING containing an area of 1%3.602 acres (6,690,928 sq.
ft.) of land, more or less, within these metes and bounds.

BEARING BASIS: TEXAS COORDINATE SYSTEM, CENTRAL ZONE, NAD 83(93),
UTILZING LCRA SUB HARN MONUMENTS A578, B661, CS832, AND Cs833.
DISTANCES SHOWN HEREON ARE SURFACE VALUES AND MAY BE CONVERTED TO
GRID BY APPLYING A COMBINED SCALE FACTOR OF 0,999962.
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214.600 ACRES FN NO. 11-045(KWA)

WHISPER VALLEY FEBRUARY 9, 2011
TRACT 10 BPI JOB NO, 1758-02

DESCRIPTION

OF A 214.600 ACRE TRACT OF LAND OUT OF THE OLIVER BUCKMAN SURVEY
NO. 40, ABSTRACT NO. 60, SITUATED IN TRAVIS COUNTY, TEXAS, BEING
ALL OF THAT CERTAIN 247.156 ACRE TRACT OF LAND CONVEYED TO CLUB
DEAI 120 WHISPER VALLEY, LIMITED PARTNERSHIP BY DEED OF RECORD
UNDER DOCUMENT NO. 2006152073 OF THE OFFICIAL PUBLIC RECORDS OF
TRAVIS COUNTY, TEXAS; SAVE AND EXCEPT THEREFROM A 32,496 ACRE
TRACT AS SHOWN ON THE ATTACHED SKETCH; SAID 214.600 ACRES BEING
MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS:

BEGINNING, at a 1/2 inch iron rod with cap found in the easterly
right-of-way line of Taylor Road {80 R.O.W.), at the
northwesterly corner of sald 247.156 acre tract, being the
southwesterly corner of that certain 30.04 acre tract of land
conveyed to Walter §. Chamberlin by Deed of Record in Document No.
2004075312 of sald Official Public Records, for the northwesterly

corner hereof:

THENCE, leaving the easterly right-of-way line of Taylor Road,
along the southerly line of said 30.04 acre tract, being the
northerly line of said 247.156 acre tract, for a portion of the
northerly line hereof, the following two (2) courses and

distances:

1) 962°19°58"E, a distance of 127.06 feet to a 1/2 inch iron rod
found for an angle point;

2) S62°40'50"E, a distance of 875.80 feet to a 1/2 inch iren rod
found at the southeasterly corner of said 30.04 acre tract,
being the southwesterly corner of that certain 40.20 acre
tract conveyed to Travis County by Deed of Record in Document
No. 2002153674 of said Official Public Record, for an angle
point hereof;

THENCE, S$62°45'17"E, along the southerly line of said 40.30 acre
tract, being a portion of the northerly line of said 247.156 acre
tract, for a portion of the northerly line hereof, a distance of
2396.70 feet to the northwesterly corner of that certain 52.024 acre
tract of land conveyed to Terry Masters by Deed of Record in Volume
12137, Page 79 of the Real Property Records of Travlis County, Texas,
for the northeasterly corner of said 247.156 acre tract and the

northeasterly corner hereoif;

THENCE, leaving the southerly line of said 40.09 acre tract, along
the westerly and southerly lines of said 52.024 acre tract, being a
portion of the easterly line of said 247.156 acre tract, for a
portion of the easterly lines hereof, the following silx (6) courses

and distances:

1) S$27°38'37"W, a distance of 1656.72 feet to an angle point;




FN 11-045(KWA)
FEBRUARY 9, 2011
PAGE 2 OF 3

2} $26°46124"W, a distance of 278.40 feet to an angle point;

3) 826°25'17"W, a distance of 310,86 feet to an angle point;

4) S524°58715"W, a distance of 99.44 feet to a 1/2 inch iron rod
found at the southwesterly corner of said 52.024 acre tract,

being an angle point in the easterly line of said 247,156 acre
tract, for an angle point hereof;

962°27'04"E, a distance of 782.06 feet to an angle point;

wn

6) $62°54'09"E, a distance of 319.90 feet to a point in the
westerly line of that certain 43.83 acre tract of land
conveyed to Beard & Beard Investwents, LP by Deed of Record in
Document No. 2007079955 of said Official Public Recoxds, being
an angle point in the easterly line of said 247.156 acre
tract, for an angle point hereof;

THENCE, along the westerly line of said 43,83 acre tract, being the
ecasterly line of sald 247.156 acre tract, for a portion of the
easterly lines hereof, the following four (4) courses and distances:

1) $25°09146"W, a distance of 82.68 feet to an angle point;
2) §29°40'59"W, a distance of 328.78 feet to an angle point;
3) S28°45'06"W, a distance of 150,93 feet to an angle point;

4) $26°44'38"W, a distance of 85.20 feet to a 1/2 inch iron rod
" found at the northeasterly corner of that certain 130.638 acre
tract conveyed to Fannie Ruth Salyer Life Estate by Deed of
Record in Document No. 1999019515 of said Official Public
Records, being the southeasterly corner of sald 247.156 acre
tract, for the southeasterly corner hereof;

THENCE, N62°02'23"W, leaving the westerly line of sald 43.83 acre
tract, being the southerly line of said 247.156 acre tract, for the
southerly line hereof, a distance of 4487.32 feet to a 1/2 inch iron
rod found in the easterly right-of-way line of Taylor Road, being
the northwesterly corner of said 130,638 acre tract and also beilng
the southwesterly corner of said 247.156 acre tract, for the
southwesterly corner hereof;

TEENCE, along the easterly right-of-way line of Taylor Road, being
the westerly line of said 247.156 acre tract, for the westerly
line hereof, the following four (4) courses and distances:

1) N27°14701"E, a distance of 916.35 feet to a 1/2 inch iron rod
found at the beginning of a non-tangent curve to the left;
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2)

Along said curve to the left having a radius of 93792.13 feet,
a central angle of 00°33'01", an arc length of 900.79 feet,
and a chord of which bears, N26°58754"E, a distance of 900.79
feet to a 1/2 inch iron rod found at the point of tangency of

said curve;

N26°46'57"E, a distance of 454.27 feet to a 1/2 inch iron xod
with cap found at the beginning of a non-tangent curve to the
right;

Along said curve to the right having a radius of 14621.15
feet, a central angle of 02°37'39", an arc length of 670.51
feet, and a chord of which bears, N27°58'11"E, a distance of
670.45 feet to the POINT OF BEGINNING containing an area of
247.096 acres (10,763,494 sg. ft.) of land, more or less,
wlthin these metes and bounds. SAVE AND EXCEPT THEREFROM THAT
CERTAIN 32,496 ACRE TRACT AS SHOWN ON THE ATTACHED EXHIBIT
FOR A TOTAL NET AREA OF 214,600 (9,347,985 SQUARE FERT) .

REARING BASIS: TEXAS COORDINATE SYSTEM, CENTRAL ZONE, NAD 83(93),
UTTLZING LCRA SUB HARN MONUMENTS A578, A661, Cs32, AND CS833.
DISTANCES SHOWN HEREON ARE SURFACE VALUES AND MAY BE CONVERTED TO
GRID BY APPLYING A COMBINED SCALE FACTOR OF 0.999962.
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574.525 RCRES FN NO. 11-046 (KWA)

WHISPER VALLEY FEBRUARY 9, 2011
TRACT 11 BPI JOB NO, 1758-02

DESCRIPTION

OF A 574.525 ACRE TRACT OF LAND QUT OF THE OLIVER BUCKMAN SURVEY
NO. 40, ABSTRACT NO. 60 AND THE JOHN BURLESON SURVEY NO. 33,
ABSTRACT NO. 5, SITUATED IN TRAVIS COUNTY, TEXAS, BEING A PORTION
OF THAT CERTAIN 164.73 ACRE, 548.08 ACRE, 750.533 ACRE, 165,984
ACRE AND 101,46 ACRE TRACTS OF LAND CONVEYED TO CLUB DEAL 120
WHISPER VALLEY, LIMITED PARTNERSHIP BY DEEDS OF RECORD UNDER
DOCUMENT NO. 2006152076 OF THE OFFICIAL PUBLIC RECORDS OF TRAVIS
COUNTY, TEXAS; SAID 574.525 ACRES BEING MORE PARTICULARLY DESCRIBED

BY METES AND BOUNDS A3 FOLLOWS:

BEGINNING, at a concrete monument found in the easterly right-of-
way line of F.M. Highway No. 973 (right-of-way varies), at the
gsouthwesterly corner of that certain 2.0 acre tract of land
conveyed to Lyle and Christine Hutchinson by Deed of Record in
Volume 13380, Page 393 of the Real Property Records of Travis
County, Texgas, being the northwesterly corner of said 164.73 acre
tract, for the northwesterly corner hereof;

THENCE, leaving the easterly right-of-way line of F.M., Highway No.
973, over and across said 164.73 acre and said 548.08 acre tracts
of land, for a portion of the northerly line hereof, the following
fourteen (14} course and distarnces:

1) $11°22'18"E, a distance of 149.35 feet to an angle point;

2) 850°22'11"E, a distance of 344.49 feet to an angle point;

3) §15°53'25"E, a distance of 357.98 feet to an angle point;

4) 823°39‘31“W,‘a distance of 473.39 feelt to an angle point;

5) 510°35'12"W, a distance of 392.50 feet to an angle ﬁoint;

6) S01°35'37"W, a distance of 236.20 feet to an angle point;

7) S22°09'21"E, a distance of 1477.93 feet to an angle point;

8) 852°57'50"E, a distance of 728.92 feet to an angle point;

9} 819°53'38"E, a distance of 1052.43 feet to an angle point;

10) NB1°04'21"E, a distance of 439.64 feet to an angle point;

11) N32°15'07"E, a distance of 729.68 feet to an angle point;

12} N50°13'01"E, a distance of 1630.28 feet to an angle point;

13) N34°54'31"E, a distance of 455.08 feet to an angle point;




FN 11-046 (KWA)
FEBRUARY 9, 2011
PAGE 2 OF 9

14) N27°31'38"E, a distance of 690.95 feet to a point in the
southerly line of that certain 100.050 acre of land conveyed
to Hen-Bal Investments, L.P. by Deed of Record in Document No.
2004041963 of sald O0Official Public Records, being the
northerly line of said 164.73 acre tract, for an angle point
hereof;

THENCE, $62°28'22"E, along the southerly line of said 100,050 acre
tract, being a portion of the northerly line of said 164.73 acre
tract, for a portion of the northerly line hereof, a distance of
434.57 feet to an angle point; to a 1/2 inch iron rod found at the
northeasterly corner of said 164.73 acre tract, being an angle point
in the northerly line of said 548,08 acre tract and also being the
southeasterly corner of said 100.050 acre tract, for an angle point

hereof;

THENCE, N62°51'29"E, along the easterly line of said 100.050 acre
tract, being the northerly line of said 548.08 acre tract, for a
portion of the northerly line hereof, a distance of 75.12 fest to a

1/2 inch iron rod found at the southwesterly corner of that certain
196.60 acre tract of land conveyed to Robert M. Schoolfield by Deed
of Record in Volume 13059, Page 427 of said Real Property Records,
being an angle point in the northerly line of said 548.08 acre
tract, for an angle point hereof;

THENCE, S$62°27'39"E, along the southerly line of said 196.60 acre
tract, being a portion of the northerly line of said 548.08 acre
tract, for a portion of the northerly line herxeof, a distance of
45,52 feet to the northeasterly corner hereof;

THENCE, leaving the southerly line of said 196.60 acre tract, over
and across said 548.08 acre, sald 750,533 acre, saild 165.984 acre
and said 101.46 acre tract, for a portion of the northerly line
hereof, the following thirty-five (35) courses and distances:

1) 541°18'18"W, distance of 658.29 feet to an angle point;

v

2) $21°18'53"W, a distance of 328.09 feet to an angle point;
3) S41°28'47"W, a distance of 1186,68 feet to an angle point;
4) $33°59'42"W, a distance of 524.55 feet to an angle point;
5) $47°32'54"W, a distance of 420,53 feet to an angle point;
6) §39°53'15"W, a distance of 520.29 feet to an angle point;
7) S53°09'58"W, a distance of 710.36 feet to an angle point;

8} $20°11'13"W, a distance of 900.78 feet to an angle point;
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9}  S30°33'52"E,
10}  S09°06'50"E,
11} $52°51'17"E,
12) S12°58'35"E,
13)  S00°36'51'W,
14) S17°52712"E,
15) S00°25704"E,
16) $18°31'59"W,
17) S16°11'16"L,
18) 546°17'55"E,
19) 8$50°35'29"E,
20)  N77°39'24"E,
21) N58°05'49"E,
22)  N40°49'33"E,
23) N29°56'07"E,
24}y  874°15'17"E,
25) S823°39'59"W,
26) . 543°18'42"W,
27)  $24°08'49"W,
28) S15°12'2B"W,
29) S29°25'58"W,
30) S37°25'36"W,
31) 546°04'15"W,
32) S01°00'28"W,
33) S$26°24'11"E,

34)

a

a

§ 74°51'20" E,

distance
distance
distance
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distance
distance
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distance
distance
distance
distance
disgtance
distance
distance
distance
distance
distance
distance
distance
distance
distance
distance
distance

distance

a distance of 99,71 feet to an angle point;
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35) S§63°09'31"E, a distance of 305.85 feet to a point in the
westerly right-of-way line of Taylor Road (80’ R.0.W.), being
the easterly line of said 101.46 acre tract, for an angle
point hereof;

THENCE, S27°41'49"W, along the westerly right-of-way line of Taylor
Road, being the easterly line of said 101.46 acre tract, for a
portion of the easterly line hereof, a distance of 167%.34 feet to a
point in the centerline of Gilleland Creek, for the southeasterly
corner hereof;

PHENCE, leaving the westerly right-of-way line of Taylor Road; being
the southerly line of said 101.46 acre and sald 750,533 acre tracts
and also being the northerly line of that certain 137.772 acre tract
of land conveyed to dJennifer Scott Riggs by Deed of Record in
Document No. 2003117240 of said Official Public Records, along the
centerline of Gilleland Creek, for a portion of the southerly lines
hereof, the following ninety-five (95) courses and distances:

1) N74°54'22"W, a distance of 72.42 feet to an angle point;

2) §87°27720"W, a distance of 49.55 feet to an angle point;

3) 872°06'15"W, a distance of 97.73 feet to an angle point;

4) N60°03'23"W, a distance of 55.23 feet to an angle point;

5) N18°05'14"W, a distance of 69.40 feet to an angle point;

6) NO1°52'31"W, a distance of 66.51 feet to an angle point;

7) N28°35756"W, a distance of 40.67 feet to an angle point;

8)  N42°15'00"W, a distance of 135.79 feet to an angle point;

9) N27°09'47"W, a distance of 47.76 feet to an angle point;

10) N54°26'56"W, a distance of 39.65 feet Lo an angle point;

11) N82°14'06"W, a distance of 65.65 feet to an angle point;

12) N46°06'32"W, a distance of 27.98 feet to an angle point;

13) N31°32'58"W, a distance of 27.94 feet to an angle point;

14) NO5°19744"E, a distance of 48.36 feet to an angle point;

15) N10°59'18"W, a distance of 42.27 feet to an angle point;

16) N24°46'37"W, a distance of 31,22 feet to an angle point;
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17) N23°33'56"E,
18} N33°25'00"E,
19) N42°33'43"E,
20) N54°07'33"E,
21) N32°57'27"E,
22)  N26°02'14"E,
23) N0O9°51'27"E,
24} NO1°43'45"E,
25)  N04°13'11"W,
26) N01°52'49"E,
27) MN65°35'42"E,
28} N49°41'41"E,
29) NO7°41'41"E,
30) N27°33'01"W,
31) NO7°48'42"W,
32) N45°41'21"E,
33) NB8°06'41"E,
34) N24°11'147E,
35) N0O3°38'51"W,
36) N47°42'29"W,
37)  N65°40'01"W,
38) N57°18'12"W,
39) - N75°39'27"W,
40) N70°13'14"W,
41) N65°05'05"W,
42} N59°44'55"W,
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43) N44°50'55"W, a distance of 106.52 feet to an angle point;
44y N52°53'43"W, a distance of 50.71 feet to an angle point;
45) N71°16'08"W, a distance of 52.52 feet to an angle point;
46) N59°49'47"W, a distance of 38.08 feet to an angle point;
47) N49°26'58"W, a distance of 86.16 feet to an angle polnt;
48) N19°27'23"W, a distance of 45.20 feet to an angle point;
49) N00°41'47"E, a distance of 41.66 feet to an angle point;
50) N11°10'31"W, a distance of 60.93 feet to an angle point;
51} N23°17'44"™W, a distance of 71.86 feet to an angle point;
52y  N51°19'43"W, a distance of 30.29 feet to an angle point;
53) N76°09'03"W, a distance of 31.66 feet to an angle point;
54} S80°08'05"W, a distance of 62.24 feet to an angle point;
55) NA7°57'06"W, a distance of 55.71 feet to an angle point;
56) N73°49725"W, a distance of 56.12 feet to an angle point;
57) N85°42'01"W, a distance of 31.03 feet to an angle point;
58) S$89°22'20"W, a distance of 59.65 feet to an angle point;
59) N62°45'03"W, a distance of 70.09 feet to an angle point;
60) N73°41'43"W, a distance of 72.35 feet to an angle point;
61) N29°34'38"W, a distance of 49.46 feet to an angle point;
62) NO0°31'40"E, a distance of 69.33 feet to an angle point;
63) N30°48'45"W, a distance of 70.19 feet to an angle point;
64) NO05°32'47"E, a distance of 139.88 feet to an angle point;
65) N40°28'01"W, a distance of 59.67 feet to an angle point;
66) 840°32'37"W, a distance of 163.68 feet to an angle point;
67) N60°13'22"W, a distance of 132.37 feet to an angle point;

68) NB9°15'01"W, a distance of 97.04 feet to an angle point;
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69) N33°17'01"W,
70) N12°20'56"W,
71) N43°37'29"W,
72} N0O9°29'37"E,
73)  N35°37'27"E,
74)  N34°52'43"W,
75)  N66°14'09"W,
76) N13°02'32"E,
77)  N20°02'32"W,
78) N03°06'54"E,
79)  N31°49'14"W,
80) S$81°43'25"W,
81) S88°09'57"W,
82) N54°58'54"W,
83) N32°33'32"E,
84) N73°46'59"E,
85) N22°07'14"E,
86} N01°47'28"E,
87) N44°51'12"E,
B8) N36°10'24"W,
89) N41°17'44"E,
90) N66°44'37"W,
91) $22°41'37"W,
92) 859°17'15"W,
93) N45°30719"W,

94)

N61°10'57™W,
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87.74 feet to an angle point;
81.96 feet to an angle point;
167.95 feet to an angle point;
69.98 feet to an angle point;
70.59 feet to an angle point;
118.29 feet to an angle point;
126.25 feet to an angle point;
61.63 feet to an angle point;
71,86 feet to an angle point;
108.22 feet to an angle point;
61.52 feet to an angle point;
91.81 feet to an angle point;
198.97 feet to an angle point:;
53.43 feet to an angle point;
43,54 feet to an angle peoint;
65.35 feet to an angle point;
67,11 feet to an angle point;
139.30 feet to an angle point;
147.56 feet to an angle point;
112.556 feet to an angle point;
42.83 feet to an angle point;
218.31 feet to an angle point;
120.76 feet to an angle point;
79.96 feet to an angle point;
109.77 feet to an angle point;

73,43 feet to an angle point;
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95) S§86°47'01"W, a distance of 25.00 feet to an angle point in the
northerly line of said 137.772 acre tract, for an angle point
hereof;

THENCE, N28°00'39"E, continuing along the northerly line of said

137.772 acre tract, beilng the southerly line of said 750.533 acre

tract, for a portion of the southerly line hereof, a distance of

904.90 feet to an iron pipe found in the southerly line of said

165.984 acre tract, being an angle point in the northerly line of

said 137.772 acre tract and also being an angle point in the

southerly line of said 750.533 acre tract, for an angle point
hereof;

THENCE, continuing along the northerly line of said 137.772 acre
tract, being the southerly line of said 750.533 acre and said
165.984 acre tracts, for a portion of the southerly line hereof, the
following three (3} courses and distances:

1) N62°42745"W, a distance of 1574.58 feet to an angle point;

2} N62°30'14"W, a distance of 390.02 feet to an angle point;

3) N64°21'34"W, a distance of 41.70 feet to the southwesterly
corner hereof;

THENCE, leaving the northerly line of said 137.77Z2 acre tract, over
and across said 165.984 acre, 750.533 acre and said 548.08 acre
tract, for a portion of the westerly line hereof, the following
eleven (11) courses and distances: . '
1) N27°24'23"E, a distance of 204.45 feet to an angle point;
2) N50°11'55"W, a distance of 258.47 feet to an angle point;
3) N26°19'09"W, a distance of 398.88 feet to an angle point;
4) N15°09'00"E, a distance of 412,06 feet to an angle point;
5) N03°04'28"E, a distance of 445.74 feet to an angle point;
6) N12°12'37"W, a distance of 723,76 feet to an angle point;
7) N02°54'46"W, a distance of 554.43 feet to an angle point;
8} N37°41'39"W, a distance of 226,32 feet to an angle point;
-9) N28°16'57"E, a distance of 902.91 feet to an angle point;

10) N62°20'40"W, a distance of 685.58 feet to an angle point;
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11y N01°31'29"W, a distance of 1574.44 feet to a point in the
easterly line of that certain tract of land conveyed to Anne
B. Schryver, et al by Deed of Record in Volume 12870, Page
1684 of said Real Property Records, being the westerly line of
sald 548.08 acre tract, for an angle point hereof;

THENCE, along the easterly line of said Anne B. Schryver, et al
tract, being a portion of the westerly line of said 548.08 acre
tract, for a portion of the westerly line hereof, the following
three (3) courses and distances:

1) N28°21'05"E, a distance of 215.81 feet to an angle point;
2) N25°42'21"E, a distance of 245.50 feet to an angle point;

3) N26°24'30"W, a distance of 1521.86 feet to a point in the
easterly right-of-way line of said F.M. Highway No. 873, being
an angle point in the westerly line of said 548.08 acre
tract, for an angle point hereof;

THENCE, along said easterly right-of-way line of F.M, Highway No.
973, being the westerly line of saild 548.08 acre and sald 164.73
acre tracts, for a portion of the westerly lines hereof, the
following six (6) course and distances:

1) N28°51'02"E, a distance of 792.97 feet to an angle point;

2) N23°08'50"E, a distance of 200.99 feet to a concrete monument
found for an angle point hereof;

3) N29°17758"E, a distance of 105.40 feet to a 1/2 inch iron rod
found for an angle point hereof;

4} N27°10'09"E, a distance of 23.58 feet to a concrete monument
found at the beginning of a non-tangent curve to the left;

5) Along sald curve to the left having a radius of 2915.00 feet
to an angle point, a central angle of 22°15'13", an arc length
of 1132.18 feet, and a chord of which bears, N17°43'23"E, a
distance of 1125.08 feet to the point of tangency of said
curve;

6) N06°38'03"R, a distance of 271.05 feet to the POINT OF
BEGINNING containing an area of 574,525 acres (25,026,302 sq.
ft.) of land, more or less, within these metes and bounds.

BEARING BASIS: TEXAS COORDINATE SYSTEM, CENTRAL ZONE, NAD 83(93),
UTILZING LCRA SUB HARN MONUMENTS A578, A661, CS32, AND CS33.
DISTANCES SHOWN HEREON ARE SURFACE VALUES AND MAY BE CONVERTED TO
GRID BY APPLYING A COMBINED SCALE FACTOR OF 0.999962.
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Section 1
PLAN DESCRIPTION AND DEFINED TERMS

A. Introduction

On August 26, 2010, (the “Creation Date”) the Austin City Council approved that certain
“Petition for the Creation of a Public Improvement District to Finance Improvements to Whisper
Valley Subdivision” which authorized the creation of Whisper Valley Public Improvement
District (the “PID”) to finance the Actual Costs for the benefit of certain property in the PID, all
of which is located in limited purpose annexed jurisdiction of the City, but not within its
corporate limits.

Upon application of the current property owners, the property within the PID was zoned by
Ordinance No. 20100826-066 (the “Planned Unit Development Ordinance”) adopted by the City
of Austin on the Creation Date. The Planned Unit Development Ordinance designates the type of
land uses that are permitted within the project and include development standards for each land
use type.

Chapter 372 of the Texas Local Government Code, Improvement Districts in Municipalities and
Counties (as amended, the “PID Act”), governs the creation of public improvement districts
within the State of Texas. This Service and Assessment Plan has been prepared pursuant to
Section 372.013, 372.014, 372,015 and 372,016 of the PID Act. According to Section 372.013 of
the PID Act, a service plan “must cover a period of five years and must also define the annual
indebtedness and the projected costs for improvements. The plan shall be reviewed and updated
annually for the purpose of determining the annual budget for improvements.” The service plan
is described in Section V of this Service and Assessment Plan.

Section 372.014 of the PID Act states that “an assessment plan must be included in the annual
service plan.” The assessment plan is described in Section IV,

Section 372.015 of the PID Act states that “the governing body of the municipality or county
shall apportion the cost of an improvement to be assessed against property in an improvement
district.” The method of assessing the Actual Costs to the property in the PID is included in
Section VI of this Service and Assessment Plan,

Section 372.016 of the PID Act states that “after the total cost of an improvement is determined,
the governing body of the municipality or county shall prepare a proposed assessment roll. The
roll must state the assessment of each parcel of land in the district, as determined by the method
chosen by the municipality or county under this subchapter,” The Assessment Roll for the PID is
attached hereto as Appendix A and addressed in Section VII of this Service and Assessment
Plan. The Assessments as shown on the Assessment Roll are based on the method of assessment
described in Sections IV and VI of this Service and Assessment Plan.

Contemporaneously herewith, the City and Developer have entered into that certain
Whisper Valley Public Improvement District Financing Agreement (the “PID Finance




Agreement”). The PID Finance Agreement contains a more detailed description of many of the
concepts addressed in this Service and Assessment Plan, therefore, the two documents should be
read as a whole in order to have a more complete understanding of the terms addressed in each of
the agreements.

B. Definitions

Capitalized terms used herein shall have the meaning ascribed to them as follows; provided,
however, many capitalized terms not otherwise defined herein shall have the meaning ascribed to
them in the PID Finance Agreement;

“Administrator” means an employee or designee of the City who shall have the responsibilities
provided for herein, in the Indenture related to the Bonds, or in another agreement approved by
the City Council.

“Annual Installment” means, with respect to each Parcel, each annual payment of the
Assessment, as shown on the Assessment Roll attached hereto as Appendix A or an Annual
Service Plan Update, and calculated as provided in Section VI of this Service and Assessment
Plan.

“Annual Service Plan Update” has the meaning sct forth in Section V of this Service and
Assessment Plan,

“Assessed Property” means, for any year, Parcels within the PID other than Non-Benefited
Propetty.

“Assessment” means the assessment levied against a Parcel imposed pursuant to the Assessment
Ordinance and the provisions herein, as shown on the Assessment Roll, subject to reallocation
upon the subdivision of such Parcel created by such subdivision or reduction according to the
provision herein and the PID Act.

“Assessment Ordinance” means each ordinance adopted by the City Council approving the
Assessiment Plan (or such amendments to the Assessment Plan) and levying the Special
Assessments, as required by Article 1T of the PID Finance Agreement. The Parties hereby
acknowledge that the Assessment Plan will be amended from time to time as additional Bonds
are sold and Improvement Areas are developed.

“Assessment Revenues” mean the revenues actually received by the City from Assessments,

“Assessment Roll” means the document included in this Service and Assessment Plan as
Appendix A, as updated, modified or amended from time to time in accordance with the
procedures set forth herein and in the PID Act.

“Authorized Improvements” mean those public improvements described in Appendix B of this
Service and Assessment Plan and Section 372.003 of the PID Act which the Developer may
design, construct, and install, and convey to the applicable governmental entity in accordance




with this Service and Assessment Plan, and any future amendments. The parties hereby
acknowledge that only some of the Authorized Improvements will be paid for by Bonds, Any
CRA Improvements shall be designed, constructed, installed and conveyed to the applicable
governmental entity in accordance with the terms of the applicable CRA.

“Bonds” mean any bonds secured by Assessment Revenues issued by the City in one or more
( y
series.

“City” means the City of Austin, Texas,
“City Couneil” means the duly elected governing body of the City.
“CRA(s)” has the meaning set forth in the PID Finance Agreement.

“Delinquent Collection Costs” mean interest, penalties and expenses incurred or imposed with
respect to any delinquent installment of an Assessment in accordance with Section 372.018 (b)
of the PID Act and the costs related to pursuing collection of a delinquent Assessment and
foreclosing the lien against the Assessed Property, including attorney’s fees.

“Developer” means Club Deal 120 Whisper Valley, L.P., a Delaware limited partnership or its
assignees or SUccessors.

“Future Improvement Area” means Improvement Areas that are developed after Improvement
Area #1, as such areas are generally shown on Table II-B. The Future Improvement Areas are
subject to adjustment and are shown for example only.

“Improvement Area” means a set of Parcels within the PID that will be developed in the same
general time period. The Parcels within an Improvement Area will be assessed in connection
with the issuance of Phased PID Bonds for Authorized Improvements (or the portion thereof)
designated in an update to this Service and Assessment Plan that specially benefit the parcels
within the Improvement Area, but any parcels outside of the Improvement Area will not be

assessed.

“Improvement Area #1” means the initial Improvement Area to be developed as generally
shown on Table Ii-B.

“Landowner’s Agreement” means that certain Landowner Agreement by and between the City
and Developer whereby Developer grants its consent for assessments to be levied on the
Property, in addition to other matters.

“Lot Type” means a classification of final building lots with similar characteristics (e.g.
commercial, light industrial, multifamily residential, single family residential, etc.), as
determined by the Administrator and confirmed by the City Council. In the case of single family
residential, the Lot Type shall be further defined by classifying the residential lots by density or
lot size, as determined by the Administrator and confirmed by the City Council.




“Master PID Assessed Property” means, for any year, all land within the Property other than
Non-Benefited Property.

“Master PID Bonds” means collectively the Senior Master PID Bonds and the Subordinate
Master PID Bonds.

“Master PID Bond Authorized Improvements” are the Authorized Improvements set forth in
Table III-A and further described in Section III B of this Service and Assessment Plan.

“Non-Benefited Property” means Parcels within the boundaries of the PID that accrue no
special benefit from the Authorized Improvements, including Owner Association Property,
Public Property and easements that create an exclusive use for a public utility provider, Property
identified as Non-Benefited Property at the time the Assessments (i) are imposed or (ii) are
reallocated pursuant to a subdivision of a Parcel is not assessed. Assessed Property converted to
Non-Benefited Property, if the Assessments may not be reallocated pursuant to Section VLE,
remains subject to the Assessments and requires the Assessments to be prepaid as provided for in

Section VLE.

“Owner Association Property” means property within the boundaries of the PID that is owned
by or irrevocably offered for dedication to, whether in fee simple or through an exclusive use
easement, a property owners’ association,

“Parcel” means a parcel identified by either a tax map identification number assigned by the
Travis County Appraisal District for real property tax purpose or by lot and block number in a
final subdivision plat recorded in the real property records of Travis County.

“Phased PID Bonds” shall have the meaning ascribed in the PID Finance Agreement

“Phased PID Bond Authorized Improvements” means those Authorized Improvements
associated with any given Improvement Area and contained in any supplemental table referred to
in Section {II.C and 1V.D hereof.

“PID Act” means Texas Local Government Code Chapter 372, Improvement Districts in
Municipalities and Counties, Subchapter A, Public Improvement Districts, as amended.

“PID” has the meaning set forth in Section LA of this Service and Assessment Plan.

“PID Finance Agreement” has the meaning set forth in Section 1.A of this Service and
Assessment Plan.

“Planned Unit Development Ordinance” has the meaning set forth in Section LA of this
Service and Assessment Plan.

“Prepayment Costs” mean interest and expenses to the date of prepayment (or in the case of
capital appreciation bonds, the accreted value on the date of prepayment), plus any additional
amounts due pursuant to the Indenture related to the Bonds and allowed by law, if any,




reasonably expected to be incurred by or imposed upon the City as a result of any prepayment of
an Assessment,

“Public Property” means property within the boundaries of the PID that is owned by or
irrevocably offered for dedication to the federal government, the State of Texas, Travis County,
the City, a school district, a public utility provider or any other political subdivision or public
agency, whether in fee simple or through an exclusive use easement.

“Reimbursement Payment” means a payment made under the terms of a CRA to the Initial
Trustee pursuant to the Developer’s pledge thereof.,

“Senior Master PID Bonds” shall have the nieaning ascribed in the PID Finance Agreement.

“Service and Assessment Plan” means this Service and Assessment Plan prepared for the PID
pursuant to the PID Act, as the same may be amended from time to time,

“Subordinate Master PID Bonds” shall have the meanings ascribed in the PID Finance
Agreement.




Section H

PROPERTY INCLUDED IN THE PID

A, Praoperty Included in the PID

The PID is located in the limited purpose annexed jurisdiction of the City of Austin, Texas,
within Travis County, Texas. This master planned development contains approximately 2,065
acres, of which approximately 1,429 is planned to be developed as Assessed Property. A map of
the property within the PID is shown in Table II-A.

At completion, the PID is expected to consist of approximately 2,848 detached single family
residential units, 1,990 attached single family residential units, 2,668 multifamily units, 217.3
acres of commercial, and 38 acres of mixed use development, as well as parks, entry monuments,
and associated rights-or-way, landscaping, and infrastructure necessary to provide roadways,
drainage, and utilities to the PID. The estimated number of lots and the classification of each lot
are based upon the Planned Unit Development Ordinance.
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B, Property Included in Improvement Areas

As Improvement Areas are developed, then in connection with the issuance of Phased PID
Bonds, this Service and Assessment Plan will be amended to add a new table to this Section II.B
(e.g. Table II-B-1 will be added for Improvement Area #1, Table II-B-2 for Improvement Area
#2, etc.). A map of the property within each Improvement Area is shown in Table II-B. The
Future Improvement Areas are shown for illustrative purposes only and are subject to
adjustment.
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Section 111

DESCRIPTION OF THE AUTHORIZED IMPROVEMENTS

A, Authorized Improvement OQverview

Section 372,003 of the PID Act defines the Authorized Improvements that may be undertaken by
a municipality or county through the establishment of a public improvement district, as follows:

372.003. Authorized Improvements

(a) If the governing body of a municipality or county finds that it promotes the interests of the
municipality or county, the governing body may undertake an improvement project that
confers a special benefit on a definable part of the municipality or county or the
municipality’s extraterritorial jurisdiction. A project may be undertaken in the municipality
or county or the municipality’s extraterritorial jurisdiction.

(b) A public improvement may include:

6y
(i)
(iii)
(iv)
™)
(vi)
(vii)

(viii)
(ix)
(x)
(x1)
(xii)

(xiii)

(xiv)

landscaping;

erection of fountains, distinctive lighting, and signs;

acquiring, constructing, improving, widening, narrowing, closing, or rerouting of
sidewalks or of streets, any other roadways, or their rights-of way;

construction or improvement of pedestrian mall;

acquisition and installment of picces of art;

acquisition, construction or improvement of libraries;

acquisition, construction or improvement of off-street parking facilities;

acquisition, construction or improvement of rerouting of mass transportation
facilities;

acquisition, construction or improvement of water, wastewater, or drainage facilities
or improvements;

the establishment or improvement of parks;

projects similar to those listed in Subdivisions (i)-(x)

acquisition, by purchase or otherwise, of real property in connection with an
authorized improvement,

special supplemental services for improvement and promotion of the district,
including services relating to advertising, promotion, health and sanitation, water and
wastewater, public safety, security, business recruitment, development recreation and
cultural enhancement; and

payment of expenses incurred in the establishment, administration and operation of
the district,
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After analyzing the public improvement projects authorized by the PID Act, the City has
determined that the Authorized Improvements should be undertaken by the City. A list of
potential Authorized Improvements is included on Appendix B attached hereto,

B. Master PID Bond Authorized Improvements OQverview

The Senior Master PID Bonds and Subordinate Master PID Bonds only fund Authorized
Improvements that benefit the entire PID. The Senior Master PID Bonds will be secured by
Assessments and the Subordinate Master PID Bonds will be secured by funds received pursuant
to the CRAs and Assessments, subject to the use of the Assessments to pay the Senior Master
PID Bonds. The Master PID Authorized Improvements are described below and the costs are
shown in Table HI-A. The estimated Actual Cost to construct the Master PID Bond Authorized
Improvements is $42,641,442. The Actual Costs shown in Table III-A are estimates and may be
revised in Annual Service Plan Updates.

Braker Lane Phase 1 & 2

Braker Lane is located east of SH 130 in Travis County, TX and will be constructed as a primary
access to the Whisper Valley Development. It will consist of construction of a 2.45 mile 4-lane
divided roadway with turn lanes, bike lanes, curb and guiter, storm sewer, water quality, and
sidewalk facilities. Braker Lane will utilize innovative water quality, a structural crossing of a
major floodplain, hike and bike facilities, and link existing FM 973 to Taylor Lane. Phase 1& 2
of the project will consist of constructing only half or two lanes of the ultimate section.
Intersection Improvements will be funded under an agreement with TxDOT to construct left and
right turn lanes on FM 973,

30-tnch Diameter Inferceplor

This project will consist of constructing in phases approximately 2.5 miles of 30-inch diameter
wastewater interceptor along Gilleland Creek to serve the Property and ultimately other land
outside the PID. The interceptor will be designed to minimize the depth while providing a
gravity collection system throughout the service area; avoid critical environmental features,
minimize creek crossings and vegetation impacts, and reduce construction costs.

WwipP

The Wastewater Treatment Plant (WWTP) will be designed for an ultimate capacity of 3.0 MGD
with a first phase of 0.5 MGD. Under a cost reimbursement agreement with the City of Austin,
this WWTP and interceptor will be constructed to City standards and specifications, and will be
owned and operated by the City, serving as the main component of a regional wastewater
collection and treatment system for area outside the PID, The WWTP will discharge to Gilleland
Creek with effluent limitations of 5 mg/L, BOD and TSS, 2 mg/l. ammonia-nitrogen and 1 mg/L
total phosphorus.

Water Line I
This project consists of constructing approximately 19,684 lincar feet of 48” diameter water

transmission main from the City of Austin’s Central Pressure zone. The project will be
constructed within the existing right of way (ROW) of Decker Lake Road. The line will be
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designed and constructed in accordance with City of Austin standards and specifications. The
line will have all the necessary appurtenances to be fully operational transmission main. The line
will provide service to those portions of Whisper Valley not served by Water Line 2 and will
also serve the Indian Hills development as well as future projects outside the PID. Only the
portion of this line that serves the PID will be funded with proceeds of the Bonds,

Water Line 2

This project consist of approximately 17,900 linear feet of 24” diameter water line that is needed
to serve the higher pressure planes (elevations) within the PID in which are some of the first
phases being developed. The line will serve the first 1,500 LUEs in the Project. The project will
be constructed within existing ROW of Lindell Lane, Blue Bluff Road, Bloor Road and FM 973.

The line will be designed and constructed in accordance with City of Austin standards and
specifications. The line will have all the necessary appurtenances to be fully operational
transmission main.

CONSTRUCTION

PROJECT NAME HARD COST MANAGEMENT SOFT COST CONTINGENCY TOTAL COST
Senior Master PID Bonds

Braker Lane Extension Phase 1& 2 S 6,452,052 § 258,082 51,150,861 § 709,726 $ 8,570,721
Water Line 1~ 19,684 LF of 48" Water Line (a) 5 3,840,991 $ 153,640 S 865,369 S 422,509 $ 5,282,508
Capitalized Interest S -8 - 8 -8 -5 3,765,024
Reserve Fund $ -8 -8 -8 - $ 1,550,000
Original ssue Discount 5 -5 - 8 -8 - § 837,200
Underwriter's Discount $ -8 - 8 -5 -5 434,000
Other Bond Issuance Costs S - § - $ -5 - 0§ 522,229
Subtotal $10,263,043 § 411,722 $2,016,230 $§ 1,132,235 520,951,682
Subordinate Master PID Bonds

Wastewater Treatment Plant S 6,000,000 S 240,000 $1,510,990 $ 660,000 $ 8,410,990
30" Wastewater interceptor $ 1,964,753 S 78,590 S 676,732 5 216,123 5 2,936,198
Water Line 2 - 17,900 LF of 24" Water Line S 3,080,000 S 123,200 § 720,339 S 338,800 $ 4,262,339
Water Line 1- 19,684 LF of 48" Water Line (a})  § 3,835,766 § 153,431 $ 864,192 §$ 421,934 $ 5,275,323
Underwriter's Discount $ -5 - 0§ 233,181 § .~ % 233,181
Other Bond Issuance Costs S - S - S 561,729 § - S 561,729
Additional Bond Proceeds $ - 5 - 5 - 8 - 8 -
Subtotal $14,880,519 § 595,221 $4,567,163 § 1,636,857 $21,679,760
Total Authorized Improvement Costs $25, 173,562 S 1,006,942 $6,583,393 5 2,769,092 $42,641,442

C. Improvement Area Authorized Improvement Qverview

As Improvement Areas are developed, then in association with issuing Phased PID Bonds this
Service and Assessment Plan will be amended to identify the Phased PID Bond Authorized

12




Improvements that benefit each Improvement Area from the list of Authorized Improvements on
Appendix B attached hereto (e.g. Table III-A-1 will be added to show Improvement Area #1
Authorized Improvements for Improvement Area #1, etc.).
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Section IV
ASSESSMENT PLAN

A. Introduction

The PID Act requires the City Council to apportion the Actual Costs on the basis of special
benefits conferred upon the property because of the Authorized Improvements. The PID Act
provides that the Actual Costs may be assessed: (i) equally per front foot or square foot; (ii)
according to the value of the property as determined by the governing body, with or without
regard to improvements on the property; or (iii) in any other manner that results in imposing
equal shares of the cost on property similarly benefited. The PID Act further provides that the
governing body may establish by ordinance or order reasonable classifications and formulas for
the apportionment of the cost between the municipality and the area to be assessed and the
methods of assessing the special benefits for various classes or improvements.

Table 1V-A provides the estimated allocation of Actual Costs between the PID and the area
outside the PID for the Master PID Bond Authorized Improvements.

At this time it is impossible to determine with absolute certainty the amount of special benefit
each Parcel within the PID will receive from the Authorized Improvements other than for Master
PID Bond Authorized Tmprovements. As such, at this time Parcels will be only be assessed for
the special benefits conferred upon the property because of the Master PID Bond Authorized
Improvements.

As Improvement Areas are final platted, in connection with issuance of Phased PID Bonds, this
Service and Assessment Plan will be updated to reflect the special benefit each Parcel within an
Improvement Area receives from the Authorized Improvements funded with those Phased PID
Bonds issued with respect to that Improvement Area. Prior to assessing Parcels located within
Improvement Areas in connection with issuance of Phased PID bonds, the owners of the Parcels
to be assessed must acknowledge that the Authorized Improvements confer a special benefit on
their Parcel and must consent to the imposition of the Assessments to pay for the Actual Costs.

This section of this Service and Assessment Plan currently describes the special benefit received
by each Parcel of the Property as a result of the Master PID Bond Authorized Improvements,
provides the basis and justification for the determination that this special benefit exceeds the
amount of the Assessments, and establishes the methodology by which the City Council allocates
the special benefit of the Master PID Bond Authorized Improvements to Parcels in the manner
that results in equal share of the Actual Cost being apportioned to Parcels similarly benefited.
The determination by the City Council of the assessment methodology set forth below is the
result of the discretionary exercise by the City Council of ifs legislative authority and
governmental powers and is conclusive and binding on the Developer and all future owners and
developers of the Assessed Property.

As Improvement Areas are developed, then in connection with issuance of Phased PID Bonds
this Service and Assessment Plan will be updated based on the City’s determination of the
assessment methodology for each Improvement Area.
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B. Special Benefit

The Assessed Property will receive a direct and special benefit from the Master PID Bond
Authorized Improvements, and this benefit will be equal to or greater than the amount of the
Assessments. The Master PID Bond Authorized Improvements are provided specifically for the
benefit of the Assessed Property. The Master PID Bond Authorized Improvements (more
particularly described in line-item format on Table 1II-A to this Service and Assessment Plan)
and the costs of issuance and payment of costs incurred in the establishment, administration, and
operation of the PID shown in Table V-A are authorized by the Act.

The owners of the Assessed Property have acknowledged that the Master PID Bond Authorized
Improvements confer a special benefit on the Assessed Property and have consented to the
imposition of the Assessments to pay for the Actual Costs associated therewith. The owners are
acting in their interest in consenting to this imposition because the special benefit conferred upon
the Assessed Property by the Master PID Bond Authorized Improvements exceeds the amount of
the Assessments.

Pursuant to the Landowner’s Agreement, the owners of the Assessed Property have ratified,
confirmed, accepted, agreed to and approved; (i) the determinations and finding as to benefits by
the City Council in the Service and Assessment Plan and the Assessment Ordinance; and (ii) the
Service and Assessment Plan and the Assessment Ordinance. Use of the Assessed Property as
described in this Service and Assessment Pian and as required by the Planned Unit Development
Ordinance required that Authorized Improvements be acquired, constructed, installed, and/or
improved. Funding the Actual Costs through the PID is determined to be the most beneficial
means of doing so. As a result, the Assessments result in a special benefit to the Assessed
Property, and this special benefit exceeds the amount of the Assessment. This conclusion is
based on and supported by the evidence, information, and testimony provided to the City
Council.

C. Allocation of Actual Costs of Master PID Bond Authorized Improvements

The Master PID Bond Authorized Improvements will provide a special benefit to property inside
and outside the PID. Accordingly, the Actual Costs of the Master PID Bond Authorized
Improvements must be allocated between the property inside the PID and outside of the PID,
Table IV-A summarizes the Actual Costs for each Master PID Bond Authorized Improvements,
The costs shown in Table IV-A are estimates and may be revised in Annual Service Plan
Updates, but may not result in increased assessments without the owners of the Parcels consent
to the imposition of the increased Assessments to pay for the Actual Costs.

D. Allocation of Actual Costs of Phased PID Bond Authorized Improvements

As Improvement Areas are developed, then in connection with issuance of Phased PID Bonds
this Service and Assessment Plan will be amended to identify the special benefit to property
inside and outside the PID resulting from the Phased PID Bond Authorized Improvements (e.g.
Table IV-A-1 will be added to show the estimated allocation of Actual Costs between the PID
and the area outside the PID for the Improvement Area #1 Authorized Improvements, etc.)
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Further, to the extent a Phased PID Bond Authorization Improvement benefits portions of the
Assessed Property both inside and outside of a given Improvement Area, then a new Table IV-B
will be added showing the special benefit to the PID both inside and outside the Improvement
Area in question and that Improvement Arca will only be assessed based on the percentage of
Actual Costs that benefit it, and the remainder will be assessed to Future Improvement Areas
(e.g., a new Table IV-B-1 will be added for Improvement Area #1).
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PROJECT NAME TOTAL COST % PID Ellglhble PID Eligible Cost
Senlor Master PID Bonds

Braker Lane Extension Phase 18 2 (a} 3 8,570,721 57.0% & 4,885,463
WaterlLine 1- 19,684 LF of 48" Water Line (b) s 5,282,508 750% § 3,961,881
Capltallzed Interest s 3,765,024 100.0% S 3,765,024
Reserve Fund $ 1,550,000 100.0% & 1,550,000
Original Issue Discount S 837,200 100.0% 5 837,200
Underwriter's Discount S 434,000 100.0% 5 434,000
Other Bond Issuance Costs 5 522,229 100.0% S 522,229
Subtotal $ 20,961,682 5 15,955,797
Subordinate Master PID Bonds

Wastewater Treatment Plant {c) 5 8,410,990 79.2% S 6,660,000
30" Wastewater Interceptor {c) S 2,935,198 74.3% 5 2,180,876
Water Line 2 - 17,900 LF of 24" Water Line {d) S 4,262,339 1000 $ 4,262,339
Water Line 1- 19,684 LF of 48" Water Line {b) s 5,275,323 75.0% § 3,956,493
Underwriter's Discount & 233,181 100.0% $ 233,181
Other Bond Issuance Costs s 561,729 100.0% 5 561,729
Additional Bond Proceeds s - 100.0% 3 -
Subtotal s 21,679,760 s 17,854,618

17




Assessment Methodology

The Actual Costs may be assessed by the City Council against the Assessed Property so
long as the special benefit conferred upon the Assessed Property by the Authorized
Improvements equal or exceeds the Assessments. The Actual Costs may be assessed
using any methodology that results in the imposition of equal shares of the Actual Costs
on Assessed Property similarly benefited.

Assessment Methodology for the Master PID

For purpose of this Service and Assessment Plan, the City Council has determined that
the Actual Costs associated with the Senior Master PID Bonds and Subordinate Master
PID Bonds shall be allocated to the Assessed Property on the basis of the modified area
method and such method of allocation will result in the imposition of equal shares of the
Actual Costs on Parcels similarly benefited. The modified area method is applied by
spreading the entire assessment across all Parcels within the PID based on their ratio of
the total assessable area within the PID. Upon subsequent divisions of any Parcel, the
assessment applicable to it is then apportioned based on the ratio of the areas of the newly
created parcels. For residential parcels, when final residential building sites are platted,
assessments are apportioned proportionately among each residential parcel based on its
relative size, The result of this approach is that each final residential parcel with the
same density has the same assessment, and residential parcels with similar densities will
have similar assessments.

Assessment Methodology for Improvement Areas

As any given Improvement Area is developed, then in connection with issuance of any
Phased PID Bonds for that Improvement Area, this Service and Assessment Plan will be
amended to determine the assessment methodology that results in the imposition of equal
shares of the Actual Costs on Assessed Property similarly benefited within that
Improvement Arca.

Assessments

The Assessments for the Senior Master PID Bonds and the Subordinate Master PID
Bonds will be levied on each Parcel according to the Assessment Roll attached hereto as
Appendix A. The Annual Installments for the Senior Master PID Bonds will be collected
on the dates and in the amounts shown on the Assessment Roll, subject to any revisions
made during an Annual Service Plan Update, The Annual Installments for the
Subordinate Master PID Bonds will be collected on the dates and in the amounts shown
on the Assessment Roll to the extent sufficient funds are not received by the Trustee
pursuant to the pledge of the reimbursements under the CRAs by the Developer, The use
of the Annual Installments to pay debt service under the Subordinate Master PID Bonds
shall be subordinate to the use of the Annual Installments to pay debt service under the
Senior Master PID Bonds.
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G. Administrative Expenses

The cost of administering the PID and collecting the Annual Installments shall be paid for on a
pro rata basis by each parcel based on the amount of Assessment levied against the Parcel. The
administrative expenses shall be collected in the same manner as Annual Installments in the
amounts shown on the Assessment Roll, which may be revised based on actual costs incurred in
Annual Service Plan Updates,

H. Prepayvment Reserve

Putsuant to the PID Act, the interest rate for Assessments may exceed the actual interest rate
paid on the bonds by no more than one half of one percent (0.50%). The interest rate used to
determine the Senior Master PID Bonds Assessments is one-fifth percent (0.50%) higher than the
actual rate paid on the Senior Master PID Bonds, with 0.20% allocated to fund any interest
charged between the date of prepayment of an Assessment and the date in which bonds are
prepaid and 0.30% allocated to fund a delinquency reserve account as described below.

L. Delinquency Reserve

The City has allocated up to 0.30% of the interest rate component of the Annual Installments to
offset any possible delinquent payments. The additional reserve shall be funded up to 0.1% of
the next year’s debt service for the Senior Master PID Bonds, but in no event will the annual
collection be more than 0.30% higher than the actual interest rate paid on the debt.
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Section V

SERVICE PLAN

The PID Act requires the service plan to cover a period of at least five years. The service plan is
required to define the annual projected costs and indebtedness for the Authorized Improvements
undertaken within the PID during the five year period. It is anticipated that it will take
approximately two years for the Master PID Bond Authorized Improvements to be constructed.
At some point after the Master PID Bond Authorized Improvements are constructed,
Improvement Area #1 will begin development. After Improvement Area #1 is developed, it is
anticipated that Improvement Area #2 will begin development, and so on, with each
Improvement Area to be subsequently developed corresponding to the Service and Assessment
Plan to be updated with that development

The estimated Actual Costs for Master PID Bond Authorized Improvements plus costs related to
the issuance of the Bonds, and payment of expenses incurred in the establishment, administration
and operation of the PID is $42,641,442, as shown in Table V-A. The service plan shall be
reviewed and updated annually for the purpose of determining the annual budget for
improvements, The annual update to this Service and Assessment Plan is herein referred as the
*Annual Service Plan Update.”

Table V-A summarizes the sources and uses of funds required to construct the Master PID Bond
Authorized Improvements, establish the PID, and issue the Bonds. Table V-A may be revised
based on final bond pricing and final costs of issuance. The sources and uses of funds shown in
Table V-A shall be updated each year in the Annual Service Plan Update to reflect any budget
revisions and actual costs.

As Improvement Areas are developed in connection with issuance of Phased PID Bonds, this
Service and Assessment Plan will be amended to add a new table to this Section V (e.g. Table V-
A-1 will be added for Improvement Area #1, etc.).
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The annual projected costs and annual projected indebtedness is shown by Table V-B. The
annual projected costs and indebtedness is subject to revision and each shall be updated in the
Annual Service Plan Update to reflect any changes in the costs or indebtedness expected for each

yeat,

L E10]CCICC
Annual Sources Other
Annual Projected Than Whisper
Year Projected Cost Indebtedness ValleyPID
2011 $ 10,703,543 S 33,354,618 S 1,818,285

$ 20649517 $ - $ 4916127
$ 9818129 $ - $ 2,050,723
$ 1470252 $ - $ 501,689
$ -8 - $ -

$ 42,641,442 $ 33,354,618 $ 9,286,824
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Section VI

TERMS OF THE ASSESSMENTS

A, Amount of Assessments and _Annual Installments for Parcels Located Within
Master PID

The Assessment and Annual Instaliments for each Parcel located within the Master PID is shown
on the Assessment Roll, attached as Appendix A, and no Assessment shall be changed except as
authorized by this Service and Assessment Plan or the PID Act. The Annual Installments shall be
collected in an amount sufficient to pay principal and interest on the Senior Master PID Bonds,
or maturity value on the Subordinate Master PID Bonds, as applicable, and to cover
Administrative Expenses of the PID.

B. Amount of Assessments and Annual Installments for Parcels Located Within Future
Improvement Areas

As Improvement Arca #1 and Future Improvement Areas are developed, this Service and
Assessment Plan will be amended to determine the Assessment and Annual Installments for each
Parcel located within Future Improvement Areas (e.g. Appendix A-1 will be added as the
Assessment Roll for Improvement Area #1, etc.). The Annual Installments for each Parcel
located within a Future Improvement Area will escalate at 2% per year, The Assessments shall
not exceed the benefif received by the Assessed Property.

C. Reallocation of Assessments for Parcels Located Within the Master PID

1. Upon Subdivision Prior to Final Subdivision Map
Upon the subdivision of any Parcel (but prior to final lots being created), the Administrator shall
reallocate the Assessment for the Parcel prior to the subdivision among the new subdivided
Parcels according to the following formula:
A=Bx(C+D)

Where the terms have the following meanings:

A = the Assessment for the new subdivided Parcel

B = the Assessment for the Parcel prior to subdivision

C = the acreage of the newly subdivided Parcel

D = the sum of the acreage for all of the new subdivided Parcels excluding Non-
Benefitted Property
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The calculation of the acreage of a Parcel shall be performed by the Administrator based on
information available regarding the Parcel. The estimate as confirmed shall be conclusive,

The sum of the Assessments for all newly subdivided Parcels shall equal the Assessment for the
Parcel prior to subdivision. The calculation shall be made separately for each newly subdivided
Parcel. The reallocation of an Assessment for a Parcel that is a homestead under Texas law may
not exceed the Assessment prior to the reallocation. Any reallocation pursuant to this section
shall be reflected in an update to this Service and Assessment Plan approved by the City Council.

2, Upon Subdivision From Final Subdivision Map

Upon the subdivision of any Parcel based on a Final Subdivision Map, the Administrator shall
reallocate the Assessment for the Parcel prior to the subdivision among the new subdivided
Parcels according to the following formula:

A=[Bx (C+D)E
Where the terms have the following meanings:
A =the Assessment for the new subdivided Parcel
B = the Assessment for the Parcel prior to subdivision
C = the sum of the acreage of all new subdivided Parcels with same Lot Type

D = the sum of the acreage for all of the new subdivided Parcels excluding Non-
Benefitted Property

E= the number of Parcels with same Lot Type

The calculation of the acreage of a Parcel shali be performed by the Administrator and confirmed
by the City Council based on information available regarding the Parcel. The estimate as
confirmed shall be conclusive.

The sum of the Assessments for all newly subdivided Parcels shall equal the Assessment for the
Parcel prior to subdivision. The calculation shall be made separately for each newly subdivided
Parcel. The reallocation of an Assessment for a Parcel that is a homestead under Texas law may
not exceed the Assessment prior to the reallocation. Any reallocation pursuant to this section
shall be reflected in an update to this Service and Assessment Plan approved by the City Council.

3. Upon Consolidation

Upon the consolidation of two or more Parcels, the Assessment for the consolidated Parcel shall
be the sum of the Assessments for the Parcels prior to consolidation. The reallocation of an
Assessment for a Parcel that is a homestead under Texas law may not exceed the Assessment
prior to the reallocation. Any reallocation pursuant to this section shall be calculated by the
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Administrator and reflected in an update to this Service and Assessment Plan approved by the
City Council.

D. Reallocation of Assessments for Parcels Located Within Future Improvement Areas

As Future Improvement Areas are developed, this Service and Assessment Plan will be amended
to determine the assessment reallocation methodology that results in the imposition of equal
shares of the Actual Costs on Assessed Property similarly benefited within each Future
Improvement Area.

K, Mandatory Prepavment of Assessments

If a Parcel or portion thereof is transferred to a party that is exempt from the payment of the
Assessment under applicable law, or if an owner causes a Parcel or portion thereof to become
Non-Benefited Property, the owner of such Parcel or portion thereof shall pay to the
Administrator the full amount of the Assessment, plus all Prepayment Costs, for such Parcel or
portion thereof prior to any such transfer or act; provided, however that such mandatory
prepayment of assessment shall not be required for portions of a Parcel that are dedicated for use
as internal roads, parks and other similar, public improvements. At the time such public
improvements are dedicated, the Assessment that was allocated to that certain Parcel in which
the public improvement was located will be reallocated to similarly benefitted Parcels; provided,
however, that reallocation of an Assessment for a Parcel that is a homestead under Texas Law
may not exceed the Assessment prior to reailocation.

E, Reduction of Assessments

L. If after all Authorized Improvements have been completed and Actual Costs are less than
the Actual Costs used to calculate the Assessments, resulting in excess Bond proceeds
being available to redeem Bonds, then the Assessment for each Parcel shall be reduced
prorata such that the sum of the resulting reduced Assessments for all Parcels equals the
actual reduced Actual Costs and such excess Bond proceeds shall applied to redeem
Bonds. The Assessments shall not be reduced to an amount less than the outstanding

Bonds.

2. If the Authorized Improvements are not undertaken by the City or County, resulting in
excess Bond proceeds being available to redeem Bonds, the Assessment for each Parcel
shall be approximately reduced by the City Council to reflect only the Actual Costs that
were expended and such excess Bond proceeds shall be applied to redeem Bonds, The
City Council may reduce the Assessiments for each Parcel prorata such that the sum of the
resulting reduced Assessments equals the Actual Costs with respect to the Authorized
Improvements that were undertaken. The Assessments shall not be reduced to an amount
less than the outstanding Bonds,

3. If a Reimbursement Payment is received by the Initial Trustee for an Authorized
Improvement, resulting in proceeds being available to redeem the Subordinate Master
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PID Bonds, then the Assessment for each Parcel shall be reduced prorata such that the
sum of the resulting reduced Assessments for all Parcels equals the Actual Costs less the
Reimbursement Payment and any excess proceeds shall applied to redeem Subordinate
Master PID Bonds. The Assessments shall not be reduced to an amount less than the
outstanding Subordinate Master PID Bonds.

Pavment of Assessments

Payment in Full

(@)

(b)

(©)

(d)

The Assessment for any Parcel may be paid in full at any time in accordance with
applicable laws. Payment shall include all Prepayment Costs. If prepayment in
full will result in a redemption of Bonds, the payment amount shall receive credit
from any proceeds from the reserve fund applied to the redemption under the
Indenture, net of any other costs applicable to the redemption of Bonds.

If an Annual Installment has been billed prior to payment in full of an
Assessment, the Annual Installment shall be due and payable and shall be credited
against the payment-in-full amount.

Upon payment in full of an Assessment and all Prepayment Costs, the City shall
deposit the payment in accordance with the Indenture; whereupon, the
Assessment shall be reduced to zero, and the owner’s obligation to pay the
Assessment and Annual Installments thereof shall automatically terminate.

At the option of the owner, the Assessment on any Parcel plus Prepayment Costs
may be paid in part in an amount sufficient to allow for a convenient redemption
of Bonds as determined by the Administrator. Upon the payment of such amount
for a Parcel, the Assessment for the Parcel shall be reduced, the Assessment Roll
shall be updated to reflect such partial payment, and the obligation to pay the
Annual Installment for such Parcel shall be reduced to the extent the partial
payment is made.

Payment in Annual Installments

The Act provides that an Assessment for a Parcel may be paid in full at any time. If not paid in
full, the Act authorizes the City to collect interest and collection costs on the outstanding
Assessment. An Assessment for a Parcel that is not paid in full will be collected in Annual
Installments each year in the amounts shown in the Assessment Roll, which include interest on
the outstanding Assessment and Administrative Expenses. The process and dates for payment of
the Annual Installments shall be as determined by the Administrator.

Each Assessment for a Future Improvement Area shall bear interest at a rate of interest on the
Bonds approved and issued by the City. The Annual Installments as listed on the Assessment
Roll for Senior Master PID Bonds have been calculated at a rate of 8.0% for the Senior Master
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PID Bonds and 3.65% for the Subordinate Master PID Bonds, respectively. The Annual
Installments may not exceed the amount amounts shown on the Assessment Roll except as
pursuant to any amendment or update to this Service and Assessment Plan.

The Annual Installments shall be reduced to equal the actual costs of repaying the Bonds and
actual Administrative Expenses (as provided for in the definition of such term), taking into
consideration any other available funds for these costs, such as amounts received from the City
pursuant to the CRAs and interest income on account balances,

The City reserves and shall have the right and option to refund the Bonds in accordance with
Section 372.027 of the PID Act. In the event of such refunding, the Administrator shall
recalculate the Annual Installments, and if necessary, may adjust, decrease, or extend the term of
the Annual Installment so that total Annual Installments of Assessments will be produced in
annual amounts that are required to pay the refunding bonds when due and payable as required
by and established in the ordinance and/or the indenture authorizing and securing the refunding
bonds.

H. Collection of Annual Installments

No less frequently than annually, the Administrator shall prepare, and the City Council shall
apptove, an Annual Service Plan Updates to allow for the billing and collection of Annual
Installments. Each Annual Service Plan Update shall include an updated Assessment Roll and a
calculation of the Annual Installment for each Parcel. Administrative Expenses shail be allocated
among Parcels in proportion to the amount of the Annual Installments for the Parcels. Each
Annual Installment shall be reduced by any credits applied under the applicable Indenture, such
as capitalized interest, interest earnings on any account balances, and any other funds available to
the Trustee for such purpose, including any amounts received from the City pursuant to the
CRAs and existing deposits for a prepayment reserve. For Senior Master PID Bonds, Annual
Installments shall be collected by the City (or such entity to whom the City directs) in the same
manner and at the same time as ad valorem taxes. For Subordinate Master PID Bonds, Annual
Installments shall be collected by the City (or such entity to whom the City directs) by hand
billing on dates to be determined by the Administrator in accordance with the Indenture. Annual
Installments shall be subject to the same penalties, procedures, and foreclosure sale in case of
delinquencies as are provided for ad valorem taxes of the City. The City Council may provide for
other means of collecting the Annual Installments to the extent permitted under the PID Act.
The assessments shall have lien priority as specified in the PID Act.

Any sale of property for nonpayment of the delinquent Annual Installments shall be subject to
the lien established for the remaining unpaid Annual Installments against such property and such
property may again be sold at a judicial foreclosure sale if the purchaser thereof fails to make
timely payment of the non-delinquent Annual Installments against such property as they become
due and payable.
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L Surplus Funds Remaining in Senior Master PID Bond Account
If Senior Master PID Bond proceeds still remain after all of the Master PID Bond Authorized

Improvements are constructed and accepted by the City, the proceeds may be utilized to finance
other Authorized Improvements,
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Section VII
THE ASSESMENT ROLL

A. Master PID Assessment Roll

Each Parcel within the Master PID has been evaluated by the City Council (based on the PUD,
developable area, proposed Owner Association Property and Public Property, the Authorized
Improvements, best and highest use of land, and other development factors deemed relevant by
the City Council) to determine the amount of Assessed property within the Parcel.

At this time it is impossible to determine with absolute certainty the amount of special benefit
each Parcel within the PID will receive from the Authorized Improvements other than for Master
PID Authorized Improvements. As such, at this time only Master PID Assessed Propetty will be
assessed for the special benefits conferred upon the property because of the Master PID
Authorized Improvements. Table IV-A summarizes the $33,810,414 in special benefit received
by Master PID Assessed Property from the Master PID Authorized Improvements. The
cumulative total for the Authorized Improvements to be funded by the Senior Master PID Bonds
and Subordinate Master PID Bonds, is $33,354,618, which is less than the benefit received by
Master PID Assessed Property, and as such the total assessment for all Parcels within the Master
PID is $33,354,618, The Assessment for each Parcel within the Master PID is calculated based
on the allocation methodologies described in Section IV.E. of this Service and Assessment Plan.
The Assessment Roll for the Master PID is attached hereto as Appendix A.

B. Future Improvement Area Assessment Roll

As Improvement Area #1 and Future Improvement Areas are developed, this Service and
Assessment Plan will be amended to determine the Assessment for each Parcel located within
Improvement Area # 1 and Future Improvement Areas (e.g. Appendix A-1 will be added as the
Assessment Roll for Improvement Area #1, etc.).

C. Annual Assessment Roll Updates

The Administrator shall prepare, and the City Council shall review and approve, annual updates
to the Assessment Roll in conjunction with the Annual Service Plan Update to reflect the
following matters, together with any other changes helpful to the Administrator or the City and
permitted by the Act: (i) the identification of each Parcel (ii) the Assessment for each Parcel,
including any adjustments authorized by this Service and Assessment Plan or in the PID Act;
(iii) the Annual Installment for the Parcel for the year (if the Assessment is payable in
installments); and (iv) payments of the Assessment, if any, as provided by Section VI.C of this
Service and Assessment Plan,

Once Bonds are issued, the Assessment Roll shall be updated, which update may be done in the
next Annual Service Plan Update, to reflect any changes resulting from the issuance of the
Bonds. This update shall reflect the actual interest on the Bonds at which the Annual Installments
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shall be paid, any reduction in the Assessments, and any revisions in the Actual Costs to be
funded by the Bonds and Developer funds.
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Seetion VIII

MISCELLANEOUS PROVISIONS

A Administrative Review

The City shall serve as the Administrator until the Property is final platted at which time this
practice will be re-examined and the City may elect to designate a third party to serve as
Administrator, The City shall notify Developer in writing at least thirty (30) days in advance
before appointing a third party Administrator,

To the extent consistent with the Act, an owner of an Assessed Parcel claiming that a calculation
error has been made in the Assessment Roll, including the calculation of the Annual Installment,
shail send a written notice describing the error to the City no later than thirty (30) days after the
date any amount which is alleged to be incorrect is due priot to seeking any other remedy. The
Administrator shall promptly review the notice, and if necessary, meet with the Assessed Parcel
owner, consider written and oral evidence regarding the alleged error and decide whether, in fact,
such a calculation error occurred.

If the Administrator determines that a calculation error has been made and the Assessment Roll
should be modified or changed in favor of the Assessed Parcel owner, such change or
modification shall be presented to the City Council for approval, to the extent permitted by the
PID Act. A cash refund may not be made for any amount previously paid by the Assessed Parcel
owner (except for the final year during which the Annual Installment shall be collected), but an
adjustment may be made in the amount of the Annual Installment to be paid in the following
year. The decision of the Administrator regarding a calculation error relating to the Assessment
Roll may be appealed to the City Council for determination. Any amendments made to the
Assessment Roll pursuant to calculation errors shall be made pursuant to the PID Act.

B Termination of Assessments

Each Assessment shall terminate on the date the Assessment is paid in full, including unpaid
Annual Installments and Delinquent Collection Costs, if any. After the termination of an
Assessment, and the collection of any delinquent Annual Installments and Delinquent Collection
Costs, the City shall provide the owner of the affected Parcel a recordable “Notice of the PID
Assessment Termination.”

C Cost Savings/Cost Overruns

Savings from one line item may be applied to a cost increase in another line item. These
transfers, however, are limited to the portion of the savings related to the PID’s share of the
costs, and these savings may be applied only to the PID’s share of the increase in the costs of
another line item. With respect to CRA Improvements, cost savings and cost overruns shall be
handled in accordance with the terms and conditions set forth in the applicable CRA.
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D Cost Overruns

In the event there are cost overruns and the proceeds of the Subordinate Master PID
Bonds and the funds in the Master PID Bond Holdback are not sufficient to fund the CRA
Improvements specified in the Service and Assessment Plan, the Developer may request an
additional amount of debt issuance of up to $4,250,000 of bonds commencing in year 2012 with
the first assessments to occur in 2014 to provide additional contingency funding,

E Amendments

Amendments to the Service and Assessment Plan can be made as permitted by the PID Act and
under Texas law.

F Administration and Interpretation of Provisions

The City Council shall administer (or cause the administration of) the PID, this Service and
Assessment Plan, and all Annual Service Plan Updates consistent with the PID Act, and shall
make all interpretations and determinations related to the application of this Service and
Assessment Plan unless stated otherwise herein or in the Indenture, such determination shall be
conclusive,

G Severability

If any provision, section, subsection, sentence, clause or phrase of this Service and Assessment
Plan, or the application of same to an Assessed Parcel or any person or set of circumstances is
for any reason held to be unconstitutional, void or invalid, the validity of the remaining portions
of this Service and Assessment Plan or the application to other persons or sets of circumstances
shall not be affected thereby, it being the intent of the City Council in adopting this Service and
Assessment Plan that no part thereof, or provision or regulation contained herein shall become
inoperative or fail by reason of any unconstitutionality, voidness or invalidity of any other part
hereof, and all provisions of this Service and Assessment Plan are declared to be severable for
that purpose.

If any provision of this Service and Assessment Plan is determined by a cowt to be
unenforceable, the unenforceable provision shall be deleted from this Service and Assessment
Plan and the unenforceable provision shall, to the extent possible, be rewritten to be enforceable
and to give effect to the intent of the City.

If a conflict exists between the terms of this Service and Assessment Plan and a CRA, the terms
and conditions of the applicable CRA shall control.
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Appendix A

Master PID Assessment Roll
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Senior Master Subordinate

Tax Assessable PID Bond Master PID Bond Total

Parcel # Acres Assessment Assessment Assessment
806424 17404 S 1,848,61810 S 2,129,443.17 S 3,978,061.27
806425 60.38 S 641,291.19 S 738,710,25 § 1,380,001.43
806426 188,44 $ 2,001,540.16 S 2,305,595.74 S 4,307,135.90
806427 10672 S 1,133,579.76 S 1,305,782.77 S 2,439,362.53
806428 66,71 S 708,559.05 S 816,196.82 S 1,524,755.87
806429 197.41 $ 2,096,881.44 S 2,415420.39 $ 4,512,301.83
806430 166.25 $ 1,765,831.79 S 2,034,080.72 S 3,799,912.52
806431 13112 S 1,392,730.44 S 1,604,301.24 $ 2,997,031.68
806432 153.60 S 1,631,529.75 S 1,879,376.75 S 3,510,906.50
201773 214.60 § 2,279,438.32 S 2,625709.63 S 4,905,147.95

Total 1,459.26 S 15,500,000.00 S 17,854,617.50 $33,354,617.50




Exhibit “D”

BOND CHART
Improvement h) CRA | Bond/Invest End Reimbursement
(millions) or Capital Construction | Date from City
Water Line 1 - $7.8 W Subordinate | 5/31/13 ¥ Qct. 31, 2015
Master PID ¥% Oct, 31, 2016
Bonds
Water Line 2 $4.8 W Subordinate | 6/28/12 ¥% Qct. 31, 2015
Master PID ¥, Oct. 31, 2016
Bonds
WWTP $6.2 W/W | Subordinate | 9/30/13 3/1/2015
Master PID
Bonds
W/W $2.9 W/W | Subordinate | Ph.1—4/30/13 | 3/1/2015
Interceptor Master PID | Ph. 2 -3/31/14 | 3/1/2016
Bonds Ph.3 -9/30/14 | 3/1/2016
Ph. 4 -9/30/14 | 3/1/2016
W/W Soft $1.8 W Investor N/A 8/1/2012
Costs Capital
Braker $4.0 County Investor Ph.1 - 6/28/13 | Monthly Draws
Capital/ Ph, 2 - 6/28/13
Senior Ph. 3 -9/30/14
Master PID | Ph. 4 —11/30/15
Bonds
Indirect Costs N/A Investor N/A N/A
Capital
Landscaping/ PID Bond | N/A Senior N/A N/A
Entry Overage, Master PID
Monumentation if any Bonds




Exhibit “E”
FORM OF CERTIFICATION FOR PAYMENT

[attached]




FORM OF CERTIFICATION FOR PAYMENT
(Design — Whisper Valley)

CLUB DEAL 120 WHISPER VALLEY, LIMITED PARTNERSHIP (“Construction
Manager™) hereby requests payment for the percentage of design costs completed (the “Design
Costs”) described in Attachment A attached hereto, Capitalized undefined terms shall have the
meanings ascribed thereto in the Whisper Valley Public Improvement District Financing
Agreement between Construction Manager and the City of Austin, Texas (the “City”), dated as
of (the “Finance Agreement”). In connection with this Certification for
Payment, the undersigned, in his or her capacity as the of Construction Manager, to
his or her knowledge, hereby represents and warrants to the City as follows:

1, He (she) is a duly authorized representative of Construction Manager, qualified to
execute this request for payment on behalf of the Construction Manager and knowledgeable as to
the matters forth herein,

2. The design work described in Attachment A has been completed in the
percentages stated therein.

3. The true and correct Design Costs for which payment is requested is set forth in
Attachment A.

4, Attached hereto as Attachment B is a true and correct copy of a bills paid affidavit
evidencing that any contractor or subcontractor having performed design work described in
Attachment A has been paid in full for all work completed through the previous Certification for
Payment,

5. Attached hereto as Attachment C are invoices, receipts, worksheets and other
evidence of costs which are in sufficient detail to allow the City to verify the Design Costs for
which payment is requested.

[Signature Page Follows]

ZAClient\Taurus.sem\P DAForm of Certification for Payment (Design - Whisper Valley) v3.doc




SIGNATURE PAGE TO

FORM OF CERTIFICATION FOR PAYMENT

Date : CLUB DEAL 120 WHISPER VALLEY, LIMITED
PARTNERSHIP, 2 Delaware limited partnership
qualified to do business in Texas

By: CD120 GP, LLC, a Delaware limited liability
company qualified to do business in Texas

lts: General Pariner

By:

Douglas H. Gilliland, Manager

ZACHent\Taurus.sem\PID\Form of Certification for Payment (Dasign - Whisper Valley] v3.doc




APPROVAL BY THE CITY

The Design described in Attachment A has been reviewed, verified and approved by the
[Director of Public Works of the City] or [Director of Austin Water Utility]. Payment of the
Design Costs are hereby approved.

Date: CITY OF AUSTIN, TEXAS

By:

[Director of ]

ZAClienf\Tavrus.sem\PTDVForm of Certification for Payment (Design - Whisper Valley} v3.doc




ATTACHMENT A

Description of Design  Percentage  Design Costs Total Percentage of

Work of Design Design Work
Work Completed
Completed
under this
Certification
for Payment

ZAClient\Taurus.sem\PIDVForm of Centification for Payment {Deslign - Whispar Valley) v3.doc




ATTACHMENT B

[attached — bills paid affidavit]

ZAClient\Taurus, sem\PIDVForm of Cerdification for Payment (Design - Whisper Valley) v3.doc




ATTACHMENT C

[attached — receipts]

ZAClient\Taurus.setn\PID\Form of Certification for Payment {Deslgn - Whisper Valley) v3,doc




FORM OF CERTIFICATION FOR PAYMENT
(Construction — Whisper Valley)

CLUB DEAIL 120 WHISPER VALLEY, LIMITED PARTNERSHIP (“Construction
Manager”) hereby requests payment of the Actual Cost of the work described in Attachment A
attached hereto (the “Draw Actnal Costs™). Capitalized undefined terms shall have the
meanings ascribed thereto in the Whisper Valley Public Tmprovement District Financing
Agreement between Construction Manager and the City of Austin, Texas (the “City”), dated as
of (the “Finance Agreement”). In connection with this Certification for
Payment, the undersigned, in his or her capacity as the of Construction Manager, to
his or her knowledge, hereby represents and warrants to the City as follows:

1. He (she) is a duly authorized representative of Construction Manager, qualified to
execute this request for payment on behalf of the Construction Manager and knowledgeable as to
the matters forth herein,

2. The true and correct Draw Actual Costs for which payment is requested is set
forth in Attachment A,

3. Attached hereto as Attachment B is a true and correct copy of a bills paid affidavit
evidencing that any contractor or subcontractor having performed work on a Segment described
in Attachment A has been paid in full for all work completed through the previous Certification
for Payment.

4, Attached hereto as Attachment C are invoices, receipts, worksheets and other
evidence of costs which are in sufficient detail to allow the City to verify the Draw Actual Costs
of each Segment for which payment is requested.

[Signature Page Follows]

ZAClent\Taurus.sch\PTD\Form of Cerlification for Payment {Construction -Whisper Valley} v4.doc




SIGNATURE PAGE TO

FORM OF CERTIFICATION FOR PAYMENT

Date : CLUB DEAL 120 WHISPER VALLEY, LIMITED
PARTNERSHIP, a Delaware limited partnership
qualified to do business in Texas

By: CD120 GP, LLC, a Delaware limited liability
company qualified to do business in Texas

Its: General Partner

By:

Douglas H. Gilliland, Manager

ZAClient\Taurus.sen\PID Form of Cerification for Payment (Construction -Whisper Valley) vd.doc




JOINDER OF PROJECT ENGINEER

The undersigned Project Engineer joins this Certification for Payment solely for the purposes of
certifying that the representations made by Construction Manager in Paragraph 2 above are true
and cotrect in all material respects.

Project Engineer

ZAClient\Taurus.scm\PID\Forin of Certification for Payment (Construction -Whisper Valley) v4.doc




APPROVAL BY THE CITY

The Draw Actual Costs of each Segment described in Attachment A has been reviewed,
verified and approved by the [Director of Public Works of the City] or [Director of Austin Water
Utility]. Payment of the Draw Actual Costs of each such Segment is hereby approved.

Date: CITY OF AUSTIN, TEXAS

By:

[Director of ]

ZAClient\Taurus,scm\PIDVForm of Certification for Payment (Construction -Whisper Valley) vd.doc




ATTACHMENT A

Segment Description of Work Completed under Draw
this Certification for Payment Actual
Costs

ZAClient\Taurus, sem\PIDAForm of Certification for Payment (Construction -Whisper Valley} v4.doc




ATTACHMENT B

[bills paid affidavit -- attached]

Z\Client\Taurus setn\PTDAFerm of Certification for Payment (Construction -Whisper Valley) vd.doc




ATTACHMENT C

[receipts — attached]

Z\Client\Taurus semtPIDVForm of Certification for Payment (Construction -Whisper Valley) vd,doc




