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STATE OF TEXAS § Al\'IENDED \V ASTE\YA TER 
COST REIMBURSEMENT AGREEMENT--2016 

COUNTY OF TRA v1S § 

TIDS AMENDED 'VASTE\VATER COST REThffiURSEMENT AGREEMENT 
("Agreement") is entered into by and between the City of Austin, a Texas municipal corporation 
(the "City"); and Club Deal 120 Whisper Valley, Limited Partnership, a Texas limited liability 
company, or any other corporation, and any other person acting on behalf of any of the same persons, 
hereinafter referred as the " Develope•··" Developer shall also include any person acting on behalf 
of, under the control of, or at the direction of any person who holds an interest or rights in the 
Property (defined below) and as is more particularly described in the attached EXHIBIT A attached 
hereto and incorporated herein by reference. For purposes herein, '·Party" means the City, or the 
Developer; as the case may be. 

I. 
RECITALS: 

1.00. This Agreement supersedes and replaces in its entirety the Cost Reimbursement Agreement 
between the City and the Developer entered into on June 2 I, 2007 (the "Original CRA"), as 
amended by (i) that certain First Amendment to the Cost Reimbursement Agreement dated October 
9, 2009 ("·First Amendment to Original CRA"), (ii) that certain Restated Cost Reimbursement 
Agreement (Water) and Second Amendment to the Cost Reimbursement Agreement (Wastewater) 
- Indian Hills and Whisper Valley Subdivisions dated as of November l, 2010 (the ·"Restatement 
of Water CRA"), (iii) that certain Third Amendment to Cost Reimbursement Agreement dated 
November 3, 2011 (the "Third Amendment to Original CRA"), (iv) that certain Fourth 
Amendment to Cost Reimbursement Agreement dated November 3, 2011 (the .. Fourth 
Amendment to Original CRA"), (v) that certain Fifth Amendment to Cost Reimbursement 
Agreement dated February 6, 2012 (the '·Fifth Amendment to Original CRA"), (vi) that certain 
Sixth Amendment to Cost Reimbursement Agreement dated October 30, 2013 (the '·Sixth 
Amendment to Original CRA"), and (vii) that certain Seventh Amendment to Cost 
Reimbursement Agreement dated October 30, 2013 (the '·Seventh Amendment to Original 
CRA,'). 

1.01. The Developer is planning to develop certain tracts comprised of approximately 2,063 acres 
generally located east of the F.M. 973, \Vest of Burleson-Manor Road, north of the Colorado River 
and south of Blake-Manor Road that the Developer proposes to develop into a mixed-use 
development. The tract as shown on EXHIBIT A attached hereto (the "Property"). 

Currently, the entire Property is located outside the corporate limits of the City and within the City's 
designated Desired Development Zone. As of the date of execution of this Agreement, Developer 
warrants and represents that it is the sole owner of the Property. 

1.02. The Ancillary Agreement to Cost Reimbursement Agreement, executed on Jtme 21. 2007, 
between the Developer and the City ( .. Settlement Agreement") provides for the extension of City 
wastewater utility service to the Property. The Settlement Agreement also allows for City cost 
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reimbursement of waste\-vater infrastructure that is oversized at the Cit)· s request to sene others 
and constructed by the Developer. 

1.03. This Agreement requires the Developer to design and construct the follO\\ing oversized 
wastewater impro' ements \\ithin and to the Propert), to make certain financial contributions, to 
serve up to the full build-out estimated to be 8,600 sen ice units (a service unit is defined in 
accordance with the City design criteria equal to estimated flo·ws for one single family residence) 
and to allO\\ the City to serve others in the City's service area. 

(a) Design and construction of certain improvements described on EXIU BIT B-1 
attached hereto ·which are commonly referred to as lift station components c··Lift Station la" and 
"·Lift Station lb'), a 100,000 gallon per day (a' erage) metal wastewater treatment plant e"Start­
up \V\VTP'') and a 250,000 gallon per day (average) wastewater treatment plant ("·Second 
\V\ VTP"). Lift Station la and Lift Station l b components, the Start-up \V\\'TP and the Second 
W\VTP shall collectiYely be referred to herein as, (the .. Package \V\VTP''), which will be built in 
phases/components as more particular!) described on EXHIBIT B-1, and located within the 
Property as described in EXHIBIT B and as sho~n on EXHIBIT C to provide waste\vater 
treatment for service units connected within the Property and for other customers of the City. After 
conditional acceptance of the Start-up WWTP and the design for the Second W\VTP receiving ftnal 
approval, the City agrees to provide 350,000 gallons per day (average) treatment to the Property 
without the Developer having to pay for any further expansion(s) of the wastewater treatment plant 
infrastructure (except for the WWTP Repayment Amount which is described in Section 3. 07 of this 
Agreement). The plant configuration for the Start-up WWTP is more particularly described on 
EXHIBIT B-1. Unless the Second WWTP is constructed by the City or their assignees, the plant 
configuration for the Second WWTP will be determined by mutual consent of the Director of the 
City's Austin Water Department (such consent not to be unreasonably withheld, conditioned or 
delayed) and Developer taking into consideration budget restraints, but it is hereb) agreed that the 
Second \VWTP will consist of concrete basins and will be a 250,000 gallon per day (average) 
wastewater treatment plant. 

(b) Construction of approximately 13,400 linear feet of 30-inch gravit) ·wastewater 
line and appurtenances from the terminus point \Hst of Taylor Lane near the eastern propert) 
line of the MGS Tract in a north'' est direction to the northern pro pert)· line of the Propert) 
at F.M. 973 (the "\Vhisper Valley Northnest Line"), ''ith the exact route to be approved by the 
Director in conjunction \vith the approval of the final design, plans, and specifications for the 
Whisper Valle) Northwest Line all as more particularly shown on EXHIBIT C, a cop) of\\hich is 
attached hereto. The Package WWTP and the Whisper Valley North\\'est Line shall sometimes 
collectively be referred to herein as the '·\Vastel\ ater Projecf'. 

1.0-t B) Ordinance No. 20160128-007 the City Council approved this Agreement, v.hich, amount 
other things, established the overall maximum cost reimbursement amount to $9,000,000 for hard 
costs for the Package WWTP and $5,500,000 for the Whisper Valley 1\orthwest Line, and 
$3,694,779 for related soft costs for the \Vaste\.~ater Project; established the components of the 
Package WWTP (Lift Station la. Lift Station lb. Start-up \V\VTP. and the Second \V\VTP), and 
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includes the Whisper Valley Northwest Line, to form the Wastewater Project Ordinance No. 
20160128-007 also waived resolution 20080214-055 related to the prohibition of the use of 
wastewater pump and haul sel"\ ices for developments except for emergency or unique operational 
situations. 

1.05. Notwithstanding any provision in this Agreement to the contrary and subject to the terms 
and conditions of Section 6.20 below, the City, at its sole discretion, may construct the Second 
W\VTP, or may have another developer construct the Second WWTP. If the City choses to constmct 
the Second \VWTP or have the Second WWTP constructed by others, the City will provide written 
notice to the Developer as early as possible, but in no event any later than the date upon which the 
Start-up WWTP reaches 75% of its permitted treatment capacity on a monthly basis for more than 
three consecutive months (as defined by the Texas Commission of Environmental Quality 
("·TCEQ'')). If the City choses to construct the Second WWTP, the City will commence 
construction of the Second WWTP no later than the date upon which the Start-up WWTP reaches 
90% of its permitted treatment capacity on a monthly basis for more than three consecutive months 
as defined by the TCEQ. Additionally, if the City chooses to build the Second \V\VTP, then the 
Developer is released from all obligations herein to construct the Second WWTP and post any fiscal 
security associated therewith, and the City will assume all of the obligations related to the 
construction of the Second WWTP. Once the City has commenced construction of the Second 
\VWTP, the City will use it best efforts to diligently pursue completion of the Second WWTP. The 
City may use any remaining hard cost funding related to the Package WWTP to fund the City's 
construction of the Second WWTP. The City, at its sole discretion, may assign such funding to 
others to construct the Second WWTP on the City's behalf. 

1.06. It is anticipated that the City, at the City's cost, will also construct over time and in phases 
an expansion of the Package WWTP capacity up to 10 million gallons per day (average) (the 
'"Interim \Vhisper Valley \V\VTP''), to provide wastewater treatment service to the Property and 
for other retail and wholesale customers of the City, with the exact plant configuration to be 
determined by the Director. The City, as part oflts work constntcting the Interim Whisper Valley 
WWTP, will be responsible for removing applicable components of the then existing Package 
WWTP, if applicable. The City also hereby acknowledges and agrees that the Interim Whisper 
Valley WWTP is not intended to be a permanent wastewater treatment plant. Therefore, once the 
Interim \Vhisper Valley W\VTP reaches its full capacity (10 MGD) (or at the City's election, at any 
time prior to this event), the City shall (either through construction of the City's future Regional 
Northeast Wastewater Treatment Plant ("Regional Northeast WWTP'') or some other method): (1) 
convey wastewater from the Property to another permanent facility for treatment or (2) comply with 
the terms for decommissioning the Interim Whisper Valley WWTP as provided in the easement 
recorded in the Official Public Records ofTravis County, Texas under InstmmentNo. #2007128044 
("'\V\VTP Easement Agreement"). 

NO\V THEREFORE, in consideration of the foregoing premises, the mutual covenants of 
each party set forth below, and other good and valuable consideration, the receipt and sufficiency 
of which are acknowledged, the City and Developer agree as follows: 

II. 
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DESIGN Al'iD CO~STRUCTION OF THE \V ASTE\VATER PROJECT 

2.01. Agreed Protocol for Funding the Design and Construction of the \Vastewater Project. 
The City will be responsible for obtaining all water quality discharge permits for the Start-up 
W\VTP, the Second WWTP, the Interim \Vhisper Valley WWTP, and the Regional Northeast 
WWTP. Developer and the City hereb) agree as follows: 

(a) De\'eloper has procured design phase engineering services to produce the final 
design, plans, and specifications for the Package WWTP. Developer will complete the final design: 
plans, and specifications of the Package W\VTP which \\ill allow for a treatment capacity of350,000 
gallons per day (a\ erage); 

(b) Developer has previously designed and constructed a portion of the 30-inch Whisper 
Valley Northwest Line. Developer must secure all applicable permits and complete construction of 
the remaining portion of the \Vhisper Valley Northwest Line to serve the proposed and existing 
development and request final acceptance of that remaining portion of the 'Whisper Valley 
Northwest Line concurrently with the phase of development\\ ithin the Property which require the 
portion(s) of the line to be completed (such portions to be mutually agreed upon by Developer and 
the City) in order to serve the applicable phase of development within the Property. The portion of 
the \Vhisper Valley Northwest Line that has been constructed and accepted by the City as of the 
date of this Agreement shall be referred to herein as the ·'Initial Segment of the \Vhisper Valle) 
Northwest Line"; 

(c) Developer has previously designed and paid for the design of the first phase of the 
Interim \Vhisper Valley WWTP (0.5 million gallons per day) which plans have been delivered to, 
approved and reimbursed by the City. Subject to the terms set forth herein, it is the City's option to 
build any phase of the Interim Whisper Valley WWTP in the future at the location shown on 
EXIDBIT C (the same location as the Package WWTP). The Developer will provide to the City 
the 'Vastewater Treatment Plant Repayment Amount equal to $1,800,000 as its proportionate 
share of funding for: (i) the City's cost of engineering and final design of additional wastewater 
treatment capacity in the Interim Whisper Valley WWTP, and (ii) the City's cost of easements, 
engineering, and final design of the City's future Regional Northeast WWTP. The Developer shall 
pay the City the Wastewater Treatment Plant Repayment Amount through funds available to the 
Developer in addition to those obtained through the sale of property as discussed in Section 3.07. 
Any other users who connect to the Interim Whisper Valley WWTP and/or future Regional 
Northeast WWTP shall be responsible for paying their proportionate share of funding for the Interim 
\Vhisper Valley W\VTP and/or future Regional Northeast \VWTP as determined by the City; 

(d) Developer has previously provided easements to the City for the Initial Segment of 
the Whisper Valley Northwest Line (Document No. 2012164039 and for the Package \VWTP and 
Interim \Vhisper Valley WWTP (Document No. 2007128044); 

(e) Within six (6) months of the execution date of this Agreement, Developer will 
provide an easement to the City that will allow the remaining portion of the \Vhisper Valley 
Northwest Line to be extended from its current location to the northern boundary of the Property. 
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The form and content of the easement shall be substantially similar to the previousl) provided 
easement noted in subparagraph (d) above; 

(f) For any required easements in this Agreement, Developer rna) request a variance 
from the City related to the location of wastewater lines in the floodplain. The Developer 
acknowledges that there is no \\'arrant or representation that such variance shall be approved by City 
Council or recommended by City staff; provided, however, the Director agrees not to oppose such 
requests unless the Director determines that the wastewater lines must be located outside of the 
floodplain for technical reasons relating to the construction or maintenance of the wastewater lines; 
and 

(g) Other than provided for in this Agreement, Developer shall not be required to 
constmct additional wastewater facilities or dedicate (at no cost) easements to serve any other area 
outside of the Property. 

2.02. Developer's Agreement to Design the Wastewater Project. Developer will retain a 
registered professional engineer licensed in the State of Texas (the "Project Engineer") to prepare 
the engineering design, plans and specifications for the unconstmcted portions of the Wastewater 
Project in conformance with City design criteria and construction standards. The final design plans 
and specifications for each component of the Wastewater Project will provide the sizing, routing, 
materials selection, cost estimates, proposed construction schedule, easements, and such other 
information as the Director deems necessary or advisable for proper review and assessment of the 
plan and specifications. The plans and specifications for the Wastewater Project and the form of 
constmction contract (the "Construction Contract") that contractors will be required to execute 
will be submitted to the Director prior to the City advertising for bids for the constmction of the 
·wastewater Project. After the plans and specifications for a phase or component have been 
submitted to the Director and approved by the Director, the City will advertise for bids for the 
construction work for the applicable phase or component by employing the City's procurement 
processes and the plans and specifications approved by the Director. The bids will be communicated 
in a timely manner to the Developer and accepte~ reviewed, and approved by the City and the 
Developer. 

The Director agrees to expedite the review and approval of the engineering design, plans, 
and specifications submitted by Developer and to otherwise cooperate with Developer to the extent 
reasonably possible without detriment to proper engineering review, comment, and revision. If the 
City does not provide written cornmentsfnotes regarding Developer submitted engineering design, 
plans and specifications within 30 days of the City's receipt of such plans, the City agrees to pay 
$500 per business day in liquidated damages for each day after the 30 day period until the written 
comments/notes are provided to Developer. 

2.03. Developer Responsibility for Soft Costs. Subject to the terms and conditions of this 
Agreement, Developer shall be reimbursed for soft costs associated with the design and construction 
of the Wastewater Project. For purposes herein, the term "soft costs" shall mean the costs for 
preliminary engineering reports, surveying, geotechnical studies, permitting, design, project 
management of the construction and installation of infrastructure. governmental fees (including 
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inspection fees, legal fees and any other consultant fees related to construction) for the Wastewater 
Project. 

2.04. City's Procurement of Contractor for Construction of \Vastewater Infrastructure. 
Subject to the terms and conditions of this Agreement, the City agrees to employ its procurement 
processes to engage one or more contractors to construct: (1) additional \\ astewater treatment 
infrastntcture beyond the Start-up WWTP if the City determines it will construct the Second 
WWTP; (2) the Interim Whisper Valley WWTP, together with the removal of the then existing 
Package \VWTP as part of such work (if required) after the City completes construction of the 
Interim \Vhisper Valley \V\VTP; and (3) the initial and subsequent additional wastewater treatment 
capacity at the City's future Regional Northeast WWTP, all in conformance with the City design 
criteria and the final design, plans, and specifications approved by the Director (collectively, the 
··City \Vaste" ater Project'} The City shall not be required by this Agreement to accept a bid that 
the Director determines, in his discretion, to be an unreasonable bid for construction of any 
component of the Wastewater Project. Notwithstanding any other provision of thls Agreement, 
those facilities, identified in this Agreement, that the City will constnwt, the City agrees to place 
penalties and other provisions to encourage prompt completion in the construction contracts in order 
to ensme timely construction of such facilities. 

2.05. Developer's Procurement of Contractor to Construct the \Vastewater Project. Subject 
to the terms and conditions of this Agreement, Developer agrees to engage one or more contractors 
to construct the \Vastewater Project as required under this Agreement, in accordance with the City" s 
design criteria and the final design, plans, and specifications approved by Developer and the 
Director. Developer acknowledges that Chapter 25-9, City Code and the laws of the State ofTexas 
require Developer to follow all of the City's procurement process and procedures in order to obtain 
the cost reimbursements described in this Agreement. The City shall not be required by this 
Agreement to accept a bid that the Director determines, in his discretion, to be an unreasonable bid 
for construction of any component of the Waste\\ater Project. Developer further agrees to include, 
at a minimum, in each construction contract: 

(a) general conditions of contract no less stringent than those employed by the City for 
its public works construction contracts; 

(b) provisions requiring the contractor to pay per diem liquidated damages that are at 
least equivalent to those incorporated into other City public works contracts of similar magnitude, 
provisions requiring the contractor to submit a recovery plan in the event construction falls behind 
schedule, and such other provisions to encourage prompt completion that the Director determines 
are reasonably necessru; and appropriate upon review and approYal of the construction contracts; 

(c) requirements for contractor insurance no less stringent than those incorporated by 
the City for its public works construction contract; and 

(d) will require the contractor to provide a payment and performance bond. 
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2.06. Oeyeloper's Ag.reement to Construct the \Vastewater Project. The Developer shall fund 
the constn1ction of the Waste\vater Project at its sole expense subject to cost reimbursement for the 
hard and soft costs incurred by Developer for design and constmction of the Waste\\ater Project in 
accordance with the terms of this Agreement. All other wastewater facilities required to provide 
Cit) wastewater utility service to the Property (excluding the Wastewater Project), or to individual 
tracts within the Property, shalt be designed and constructed at the sole expense of the Developer, 
without reimbursement from the City. Upon the completion of construction of the Wastewater 
Project by the Developer, and final acceptance thereof by the City, the ·wastewater Project will be 
owned, operated, and maintained by the City as part of the City's wastewater utility system; and no 
other conveyance documents will be required to effectuate this transfer (other than easements that 
are not conveyed by plat). 

2.07. Construction Management of the \Vastewater Project. Developer will serve as project 
manager for the construction of the Wastewater Project. The City shall be responsible for the 
construction of any expansions to the Package WWTP, the Interim Whisper Valley WWTP, the 
removal of the then existing Package WWTP (if required) and the construction of the City's future 
Regional Northeast WWTP. Either party hereunder may procure the services of a professional 
engineer or project manager to conduct the day-to-day performance of project management tasks 
for their respective portions ofthe Wastewater Project but, as between the City and Developer, the 
hiring of such a qualified third party to assist in the execution of its duties as project manager for 
construction of the ·wastewater Project will not affect their responsibility to act as project manager 
under this Agreement nor increase the funding obligations of either party. 

2.08. Duties of the Developer. Concerning the ·wastewater Project, the Developer agrees to: 

(a) permit the City to use the plans and specifications approved by the Director, to solicit 
and publish invitations for bids for the construction of the Wastewater Project following standard 
City bidding practices and procedures, including the minority-owned and women-owned business 
enterprise procurement program found in Chapter 2-9, City Code. as amended, and Chapters 212 
and 252, Texas Local Government Code, as amended; 

(b) resubmit the plans and specifications to the Director for review and approval prior to 
bidding the Wastewater Project if a period of more than twelve (12) months pass after the Director 
has approved the plans and specifications, and before the project is bid; 

(c) prepare and submit to the Director for review and approval all Constmction Contracts 
and proposed constmction schedules for the Wastewater Project before execution., and include 
general conditions in the Construction Contract no less stringent than those used by the City's 
Department ofPublic Works and Transportation including, \\ithout limitation: 

(l) those conditions regarding warranties. insurance. and bonding requirements; 

(2) provisions includirlg the City as an approved future assignee of the Developer 
with the ability to complete the project in the event the Developer fails to 
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complete the Construction Contract and the City exercises its right to 
complete the ·wastewater Project upon default of the Developer; and 

(3) a requirement that a certificate of insurance be pro,·ided evidencing that the 
City has been designated as an additional insured, together \vith others, \Yith 
respect to all liability coverages according to the City's Standard General 
Conditions. 

(d) after approval by the Director, award a Construction Contract for the Wastewater 
Project to a qualified construction contractor (the "Construction Contractor") in accordance with 
standard City construction contract procedures, including the minority-owned and women-ovmed 
business enterprise procurement program found in Chapter 2-9 of the Austin City Code, as amended; 

(e) obtain all required permits (except the wastewater treatment plants' water quality 
discharge permits from the TCEQ), consents, variances, casements, inspections, tests, and 
authorizations necessary for construction of the Wastewater Project; 

(f) submit all payment and performance bonds and other documents required for the 
Construction Contract and this Agreement and then arrange a preconstruction meeting with the 
Construction Contractor, Project Engineer, and the City after the award of the Construction Contract 
and before the beginning of construction; 

(g) monitor the \Vastewater Project's costs to effect the completion of construction 
according to the estimated construction costs, and undertake such corrective action as the Developer 
deems necessary to assist in controlling project costs; 

(h) review all change orders to the Construction Contract including any requested by the 
City and submit such change orders along with the Project Engineer's recommendations to the 
Director for review and approval; prohibit work on change orders that the Director has not approved 
unless required for an emergency; and ensure that change orders for the Wastewater Project, either 
singly or in accumulation with others so approved, do not increase the Construction Contract costs 
by more than twenty percent (20%); 

(i) monitor activities of the Construction Contractor and the day-to-day progress of 
construction of the Wastewater Project to encourage the timely and efficient completion of the 
Wastewater Project following the approved plans and specifications and construction schedule, 
subject to Force Majeure; 

(j) provide assistance to the Davis-Bacon inspector, if any, including allowing on-site 
interviews of employees of the Construction Contractor and review of the \\'eekly payroll records; 

(k) review inspection reports, conduct field inspections, and coordinate with approved 
inspectors and the Construction Contractor to cure defects and deficiencies in the construction 
before fmal acceptance; 
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(1) provide monthly and final reports to the Director setting forth the status of the 
Wastewater Project, costs to date, problem areas, including anticipated construction delays, and 
recommendations for problem resolution as appropriate; 

(m) arrange and coordinate materials testing with the Construction Contractor and the 
City, reject all work found not to confoml to minimum requirements of the Construction Contract 
documents, and advise the Project Engineer and the City of work that the Developer determines 
should be corrected or rejected or which requires special testing, adjustment, or inspection for 
approvaL The Developer will also provide the testing information to the City.lfthe City reasonably 
determines that the '.Vork needs to be corrected or rejected or which requires special testing, the City 
will notify the Developer and the Developer will take timely action to remedy the identified 
problem; 

(n) arrange and observe with the Constmction Contractor all acceptance testing 
(including, without limitation, pressure testing, infiltration/inflow, bacteriological testing, etc.) and 
notify the City and the Project Engineer of the conduct of the same; 

( o) notify the City and the Project Engineer of defects and deficiencies found in the work 
and instruct the Construction Contractor to correct such defects and deficiencies; 

(p) ensure access and permit the City's inspectors and other authorized representatives 
to inspect the construction at all times during the construction and the contractor's one (1) year 
warranty period following construction; 

(q) prepare certificates of substantial completion for Project Engineer concurrence, and 
submit to the Construction Contractor a list of observed items requiring completion or correction; 

(r) conduct and coordinate final inspection of the Wastewater Project in the presence of 
the Project Engineer and the City inspector; transmit a final list of items to be completed or repaired 
to the Construction Contractor; and observe the Construction Contractor correcting the items; 

(s) arrange preparation of a certificate of project completion by Project Engineer 
according to contract documents and approved change orders, and submit it to the Director for 
review and approval of a concurrence letter; 

(t) prior to the City's final acceptance of the Wastewater Project components or phases 
by the City, provide to the City as-built drawings for the Wastewater Project component or phase 
prepared and sealed by the Project Engineer; 

(u) assign all warranties, guarantees, maintenance bonds, or like assurances of 
performance to the City for final acceptance of the Wastewater Project component or phase by the 
City; 

(v) make timely payment to the Project Engineer and Construction Contractor for \\'Ork 

performed in connection with the Wastewater Project; 
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(w) maintain master job files of correspondence, reports of conferences, shop drawings, 
samples, reproductions of contract documents, change orders, addenda~ dail) inspection reports, 
additional or revised drawings, and other related documents; and 

(x) keep separate books of account, accurately documenting costs and expenses incurred 
in connection with the Wastewater Project; submit actual cost data and support documentation to 
the City for all design and construction costs; close out records for the Waste\\ater Project; and 
deliver all records and documentation to the City. 

2.09. Temporal"} Pump and Haul. '01e Developer may, at its sole cost and without 
reimbursement by the City or use of PID bond (as defined in the \Vhisper Valley Public 
Improvement District Financing Agreement, dated November 1, 201 1) funding, contract for 
wastewater pumping and hauling services for the proper removal and disposal of wastewater in 
accordance with TCEQ and City rules and regulations. The Developer assumes all liability of such 
and agrees to indemnify and hold harmless the City from any suits, claims, fees, fines, or other costs 
or damages related to the Developer's use of contracted wastewater pump and haul services. All 
such contracted services shall be coordinated with the City. The City will also be allowed to review 
all contracts for pump and haul services. The Developer shall only be allowed to use contracted 
wastewater pump and haul services from the date that the City has conditionally accepted Lift 
Station la component to the City's conditional acceptance ofthe Start-up \V\VTP. However, if the 
Developer has not obtained conditional acceptance of the Start-up W\VTP within the one-year 
anniversary date of City Council approval of this Agreement, then the Developer agrees that the 
City will not release any certificates of occupancy or issue any ne\\ water meters for any structures 
constructed v.ithin the Property until such time that the Start-up WWTP has been conditionally 
accepted by the City. The City agrees to use reasonable efforts to cause the conditional acceptance 
of the Start-up WWTP as soon as reasonably possible, provided Developer meets the requirements 
of conditional acceptance as set forth in this Agreement. 

2.10. Future City ApproyaJ of Site Plans and Subdivisions within the Propert}. The 
City will not approve another platted subdivision or site plan within the Property until such time as 
the Start-up WWTP is conditionally accepted by the City and the design for the Second W\VTP has 
obtained the City' s final approvals. Thereafter, the Developer can continue to plat as determined by 
the Developer. As stated above, the City agrees to use reasonable efforts to cause the conditional 
acceptance of the Start-up WWTP as soon as reasonably possible, proYided Developer meets the 
requirements of conditional acceptance as set forth in this Agreement. 

2.11. Posting of Fiscal Security. In regard to fiscal security for the Wastewater Project, 
the parties agree as follows: 

(a) the Developer will post fiscal security (the "Fiscal Security") in accordance with 
the City's policies and ordinances to secure the completion of the Wastewater Project in accordance 
with the terms of this Agreement; 
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(b) the Developer agrees to post Fiscal Security for the Wastewater Project within ten 
days of the award of the Construction Contract for such component of the Wastewater Project; 

(c) the City acknowledges that it will accept Fiscal Security in the form of either an 
irrevocable letter of credit, surety bond and lor construction bond (at Developer's election), or cash 
deposit sufficient to cover one hundred percent (1 00%) of the actual Construction Contract award 
amount for the Wastewater Project component; 

(d) Fiscal Security posted by the Developer for the Wastewater Project must comply 
with all applicable policies and requirements of the City and state law; 

(e) the Developer will also post fiscal security (the "Pump and Haul Fiscal Security"), 
using its own cash and not PID bond funding, to secure the Pump and Haul Service; 

(t) the Developer agrees to post the Pump and Haul Fiscal within ten days of the award 
of the Pump and Haul Service Contract (hereinafter defined); and 

(g) the City acknowledges that it \\ill accept the Pump and Haul Fisca1 Security in the 
form of either an irrevocable letter of credit or cash deposit of$130,650. 

2.12. Developer Responsibility for City Engineering Re\'iew and Inspection Fees. Developer 
is responsible for paying for all engineering review and inspection fees and other inspection costs 
of the Wastewater Project. The City's Public Works Department 'Nill establish the estimated amount 
of engineering review and inspection fees applicable to the Wastewater Project, and Developer will 
deposit the estimated amount with both actions in accordance with the City's usual and customary 
requirements and procedures for same. If the amount deposited is greater than the amount of the 
cost of inspection, the City shall release any of the deposited amount after final acceptance of the 
Wastewater Project. If the amount deposited is less than the achtal cost of inspection, the Developer 
shall pay the City the remaining balance within thirty days of being invoiced by the City. 

2.13. City's Option to Construct ·waste·water Project on Default of Deyeloper. [f the 
Developer has commenced construction but fails or refuses to timely complete the construction of 
a component of the Wastewater Project, such failure or refusal shall be considered an event of 
default and, after giving notice of default and reasonable opportunity to cure as herein provided, the 
City will have the right, but not the obligation, to draw on the Fiscal Security posted by the 
Developer or use this Agreement's reimbursement funding and complete the component of the 
\Vastewater Project. 

In the event the City elects to complete a component of the Wastewater Project, all plans and 
specifications, designs, easements, real and personal property, and improvements acquired, 
produced, or installed in aid of completing such component of the Wastewater Project by the 
Developer or its engineers or contractors before such default, will become the property of the City. 
In such event, the Developer will provide, within five business days of the City's reques~ 
documentation to the City that the above listed items have been conveyed and have become the 
property of the City. Reasonable delays in construction not reasonably within the control of the 
Developer and about which the Developer has notified the City in writing will extend, for the time 
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period of the reasonable delay, the deadline for completion and will not constitute default under this 
Agreement. Notwithstanding anything to the contrary contained herein, if the Developer fails or 
refuses to timely complete the construction of a given component of the Wastewater Project (subject 
to Force Majeure and delays caused by the City, including \vithout limitation delays in approving 
plans and issuing permits), the City shall pro\·ide the Developer \\ith written notice of said default 
and provide 30 days to cure said default; provided, however, if the default cannot reasonably be 
cured in 30 days, Developer shall have such additional time as is reasonably necessary to cure as 
long -as the Developer commences the cure within 30 days and diligently pursues the same to 
completion. If Developer has still not completed the applicable component of the \Vastewater 
Project after the notice and cure periods provided for above, the City shall either: 

(1) Assume the construction management role and direct the completion of the 
applicable component of the Wastewater Project; or 

(2) Assume the construction management role and direct the closeout of the applicable 
component of the \Vastewater Project as determined by the City so that such component qualifies 
for a partial reimbursement payment pursuant to Section 3.05(a) (for the work completed). 

In the event the City assumes the construction management role for a given component of 
the Wastewater Project (as provided above) then the Developer agrees as follows: 

(1) the City may draw down unreimbursed City funds authorized by this Agreement to 
complete the component of the Wastewater Project in question; 

(2) all construction contracts, related completion bonds, warranties, plans and 
specifications, designs, easements, and improvements acquired, produced, or installed in connection 
with completing such given component of the Wastewater Project by the Developer or its engineers , 
contractors, or other consultants, and all other personal property and rights associated with the 
applicable component of the \Vastewater Project, will automatically without further action by the 
Developer become the property ofthe City (provided, however in no event shall the City obtain fee 
simple ownership of the property encumbered by the easement for the Whisper Valley Northwest 
Line or the Package \VWTP and Interim \Nhisper Valley WWTP); 

(3) the Developer will automatically forgo and release any claims or rights to those items 
listed in ( 1) and (2) above; and 

(4) the City may draw down on any Fiscal Securit) posted or unreimbursed funds 
authorized by this Agreement to complete such component of the Wastewater Project. 

2.13(A). Developer's Option to Construct Cit) \Vaste\\ater Project on Default of City. If the 
City fails or refuses to commence or cause to commence construction of the Second WWTP and/or 
an expansion of the Package \VWTP or the Interim Whisper Valley W\VTP, up to but not including 
the last phase to reach 10 MGD permitted capacity, within 120 days of the existing daily average 
wastewater flows of the Start-up WWTP, Second WWTP and/or Interim Whisper Valley WWTP 
(as applicable) exceeding 90% of the permitted capacity on a monthly basis for more than three 
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consecutive months ("Expansion Trigger Period"), such failure or refusal shall be considered an 
event of default and. after giving notice of default and reasonable opportunit) to cure as provided 
in Section 6.02 hereof, the Developer will have the right, but not the obligation, to complete the 
design (if applicable) and construction of the Second WWTP and/or the expansion of the Package 
WWTP and/or Interim Whisper Valley WWTP (as applicable) in a diligent and good and 
"' orkmanlike manner and in accordance "' ith the plans and specifications set forth herein and 
Developer shall be entitled to receive reimbursement for (i) I 00% of the hard costs, and soft costs 
in an amount up to 15% of the hard costs incurred by Developer for construction of the expansion 
ofthe Package w ·WTP and/or Interim \VhisperValley WWTP (as applicable) and (ii) 100% ofthe 
hard costs and soft costs incurred by Developer for construction of the Second \VWTP, subject to 
City Council approval and adherence to City ordinances. Notwithstanding the above, if the City 
fai ls or refuses to commence construction of the City's future Northeast Regional Wastewater 
Treatment Plant on or before the expiration of the Expansion Trigger Period (after giving notice of 
default and reasonable opportunity to cure as provided in Section 6.02 hereof) and as a result the 
City needs to request TCEQ to authorize an increase in the 10 MGD permitted capacity of the 
Interim ·whisper Valley \VWTP, such failure or refusal shall be considered an event of default and, 
after giving notice of default and reasonable opportunity to cure as provided in Section 6.02 hereof, 
the Developer will have the right, but not the obligation, to request TCEQ to authorize an increase 
in the 10 MGD permitted capacity of the Interim \Vhisper Valley WWTP and complete any 
improvements associated with such expansion in accordance with City plans and specifications, in 
a diligent and good and workmanlike manner and Developer shall be entitled to receive 
reimbursement for 100% of the hard costs and soft costs in the amount of 15% of the hard costs 
incurred by Develop~r for the construction of the improvements associated with such expansion, 
subject to City Cmmcil approval and adherence to City ordinances. However, Developer and City 
may mutually agree, by written amendment to this Agreement, to increase the permitted capacity of 
the Interim \Vhisper Valley \\1\VTP without invoking the remedies described in this Section. 

The Parties hereby acknowledge and agree that the purpose of obtaining City Council's 
approval of the reimbursement amounts set forth in this Section 2.13(A) is to allow City Council 
the authority to negotiate the amount of reimbursement due to Developer (i.e. the business terms) if 
Developer has exercised its self-help rights herein, but not the concept of Developer's right of self­
help and reimbursement itself. 

If necessary to facilitate the Developer's completion of the particular component of the City 
\Vastewater Project, the City shall assign to the Developer (or its designee) the City's rights under 
any construction contract and take any other reasonable action necessary to effectuate the 
Developer's completion of the applicable component of the City Wastewater Project. 

If Developer exercises any of its self-help rights contained in this Section 2.13(A) and is 
therefore entitled to receive reimbursements from the City, the City shall reimbmse Developer for 
such costs and expenses within 12 months after City issues its final acceptance of such component 
of the Wastewater Project. 

1.13(B). Developer's Voluntary Option to Construct City Wastewater Project. In the event 
the City is not in default for fail me to timely commence or complete the construction of a component 
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of the City Wastewater Project. but Developer desires to \ oluntarily complete a component of the 
City \Vaste\vater Project, Developer shall send written notice to the City of its intent to commence 
construction (the .. Commencement Notice··) on a particular component of the City Wastewater 
Project. After deliver) of any Commencement Notice, the City shall have 30 days to respond to 
Developer in writing ("·Response'') of its decision to allo\\ Developer to construct the particular 
component of the City Wastewater Project. If the City so elects, Developer shall design and 
construct the particular component of the City Wastewater Project in the same manner and under 
the same terms and conditions as are provided for in this Agreement and the City shall reimburse 
Developer for 100% of the hard costs (and soft costs in the amount of 15% ofthe hard costs) incurred 
by the Developer for construction of the applicable component of the City \Vastewater Project. 
Notwithstanding the above, Developer acknowledges that the City is not obligated to pay any 
reimbursement amounts exceeding the maximum cost reimbursement amount set forth in this 
Agreement until City Council approval is obtained, if any, and the City does not represent that the 
City Council will approve additional amounts . However, the Director agrees to recommend the 
payment of such amounts unless the Director finds such amounts to be unreasonable or 
unsubstantiated. 

2.14. Release and Return of Fiscal Securit). Except as provided in Section 3.02. the City agrees 
to promptly release the Fiscal Security in the following events: 

(a) if either the City or the Developer elects to tenninate this Agreement (except that the 
Fiscal Security shall not be released in the event that the City elects to take over and complete the 
applicable component of the Wastewater Project on the default of the Developer); 

(b) if the City elects not to exercise its right and option to complete the applicable 
component of the Wastewater Project by commencing or resuming construction ofthe \Vastewater 
Project within one year of the date of the City's notice to the Developer of the Developer default; 
or 

(c) upon fmal acceptance of each component of the Wastewater Project by the City. 

The ·whisper Valley Northwest Line (30-inch wastewater interceptor) may be constructed in 
a manner in which a component of the line would be constructed, finally accepted by the City, and 
fiscal security released to the Developer and then the sequence repeated until the necessary portion 
of vvastewater line to provide wastevvater service to the particular development phase of the Property 
is completed. The City will work in a cooperative manner with the Developer on this issue, but the 
City will have sole discretion in the determination of the portion of line for a particular component. 
All other components of the Wastewater Project \\ill be handled in accordance with the City' s 
standard procedures unless otherwise identified in the terms and conditions set forth herein. 

2.15. Permit for the Package \V\VTP and Interim \Vhisper Valley \-V\VTP. The City (at its 
cost and expense) has prepared and submitted to TCEQ a minor amendment to the existing 3.0 mgd 
permit (for phasing of 0.1 mgd, 0.35 mgd, and 3 mgd) and will thereafter diligently pursue said 
amendment from TCEQ, so as to obtain a permit from TCEQ for the Start-up WWTP prior to the 
City's conditional acceptance of Lift Station 1 b component. The City will be responsible for the 
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preparation cost of the permit application and for filing the permit application, requesting TCEQ 
approvaL and defending the City's permit application in judicial and regulatory proceedings. The 
permit holder vvill be the City. The Developer agrees to provide the necessary information in order 
for the City to file the permit application in a timely manner. The City is responsible for any 
environmental studies requested by TCEQ. TI1e City is also responsible for all permits from TCEQ 
for the Interim \Vhisper Valley \V\VTP and the City's future Regional Northeast WWTP. Developer 
agrees not to protest at TCEQ, or take any other action to impede, the City's permit application or 
amendments for the Package \VWTP, Interim WWTP or the future Regional Northeast WWTP, so 
long as the City is not in default under the terms of this Agreement. 

III. 
FUNDING AND REIMBURSElVIENT OF PROJECT COSTS 

3.01. Developer's Agreement to Fund Design and Construction of Wastewater Project. 
Subject to reimbursement of the hard and soft costs in accordance \Vith the terms and conditions of 
this Agreement, the Developer agrees to fund and timely pay all other costs not included in the costs 
of the \Vastewater Project in accordance with this Agreement. 

3.02. Procedure for Deposit and Use of Funds Placed in Escrow for Construction. For posting 
Fiscal Security, as referenced in Section 2.1l(a), and/or for the receipt and disbursement of the 
funding of the Wastewater Project to be made by the Developer for construction, the City and the 
Developer may, as referenced in Section 2.ll(c), establish an escrow account as follows: 

(a) An Escrow Account (the "Escrow Account") may be maintained for funds 
deposited by the Developer to pay the agreed costs for construction of the Wastewater Project on a 
component by component basis as described in this Agreement and the ftmds so deposited shall not 
be commingled with other fimds of the City or the Developer; 

(b) If the Developer posts Fiscal Security in the form of funds to be placed in an Escrow 
Account, as referenced in Section 2.11 (a), then on or before the time period described in Section 
2.ll(b), the Developer shall deposit the funds for the applicable component into escrow with the 
City, and the City shall hold the same in trust in an interest bearing Escrow Account for the purposes 
described in this Agreement or, alternatively, the City and Developer may select a reputable third­
party financial institution acceptable to the City and the Developer to act as escrow agent (the 
"Escrow Agent"); 

(c) If a third party Escrow Agent is selected, the City, the Developer, and the Escrov\ 
Agent will execute one or more agreements (the "Escrow Agreement") for the Wastewater Project 
(on a component by component basis) in a form acceptab1e to the City, the Developer, and the 
Escrovv Agent, to set out the purposes of the escrow, the terms and conditions of the escrow (which, 
among other things, shall provide for deposit of the escrowed funds in an interest bearing account), 
and the conditions under which the City or Developer may draw from the Escrow Account to pay 
all costs for construction of the respective component of the Wastewater Project to which the Fiscal 
Security relates. The Developer will be responsible for the pa)'ment of all escrow fees. The 
Developer will be entitled to receive all interest earned on the escrow funds after fmal acceptance 
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of the respective component of the Waste.water Project for which such escrow deposit was made if 
the escrov.ed funds are held by a third-party Escrow Agent. If the City holds the funds in trust, the 
Cit) will retain all interest earned on the escro\\ed funds; 

(d) Notwithstanding any proYision in this Agreement to the contrary, if the Developer 
posts Fiscal Security in the form of funds to be placed in an Escro·w Account, as referenced in 
Section 2.11 aboYe, the Fiscal Security posted under this Agreement may be reduced ratably as the 
construction of a component progresses. The Fiscal Security held related to a component of the 
Wastewater Project may be reduced upon written request by Developer, the amount of the reduction 
to be returned in a timely manner to Developer or paid as Developer may direct in writing. 
Developer may request a reduction not more than once per 30 day period; and 

(e) All payments made from the Escrow Account to pay for constmction of the 
respective component of a Wastewater Project, whether held by the City or a third-party Escrow 
Agent, shall be made strictly in accordance with this Agreement and if a third-party Escrow Agent 
is utilized, strictly in accordance with the Escro"' Agreement. 

3.03. City's Agreement to Reimburse Certain Costs Incurred for the Wastewater Project. 

(a) The City agrees to reimburse the Developer for soft costs for the Wastewater Project 
in accordance with the payment schedule set forth in Section 3.04(a) below. 

(b) Subject to conditional acceptance or final completion (as applicable) of the 
Wastewater Project by the Developer on a component-by-component or phase basis, the City agrees 
to reimburse to the Developer for the amounts set forth below on a component-by-component or 
phase basis; 

(i) For actual hard costs incurred by the De\ eloper for each phase of the Whisper 
Valley N ort'h west Line, the City~ s overall hard cost reimbursement to the Developer will not exceed 
$5,500,000 originally approved by City Cmmcil; 

(ii) For actual hard costs incurred by the Developer for the Wastewater Project 
(excluding the remaining portion of the ·whisper Valley Northwest Line), the City's overall hard 
cost reimbursement to the Developer will not exceed $9,000,000; and 

(iii) For actual soft costs incurred by the Developer for each component or phase 
of the Wastewater Project, the City's overall soft cost reimbursement to the Developer will not 
exceed $3,694,779. If the remaining portion of the Whisper Valley Northwest Line is to be designed 
and constructed by others, the City. s overall soft cost reimbursement to the Developer will not 
exceed $3,154,779. Developer has agreed that $540,000 of the $3,694,779 in soft costs shall be set 
aside exclusively for the design of the remaining portion of the Whisper Valley Northwest Line. 
$3,154,779 of authorized soft costs may be used for any other portion of the Wastewater Project. 
Any remaining amount of the $540,000 of the soft costs that are not spent upon the completion of 
the remaining portion of the Whisper Valley Northwest Line may be used for an) authorized soft 
costs. 
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(c) If at an} time prior to the commencement or completion of construction of a 
component or phase of the Wastewater Project the Developer anticipates that an; soft costs that 
would otherwise be eligible for reimbursement from the City will exceed the maximum 
reimbursable amounts set forth in this Section, the Developer at its discretion, may make timely 
·written request in advance of approving such excess cost to the Director for consideration and City 
Council approval for authorization of additional reimbursement. The City is not obligated to pay 
any additional amounts unless the City Council approved such reimbursement and the City makes 
no representation or assurance that City Council approval or funding for additional amounts will be 
forthcoming or that the payment of such amounts will be recommended by the Director. Any 
additional funds approved by City Council for soft costs for a component or phase of the Wastewater 
Project will be transferred from the authorized funding from the "Restated Cost Reimbursement 
Agreement (Water Infrastmcture) Indian Hills and \Vhisper Valley Subdivisions" executed on 
October 22, 2015 to this Agreement's wastewater soft costs; 

(d) If at any time prior to the commencement or completion of construction of a 
component or phase of the Wastewater Project the Developer anticipates that any hard costs that 
would otherwise be eligible for reimbtrrsement from the City will exceed the maximum 
reimbursable amounts set forth in this Section, the Developer at its discretion, may make timely 
·written request in advance of approving such excess cost to the Director for consideration and City 
Council approval for authorization of additional reimbursement. The City is not obligated to pay 
any additional amounts unless the City Council approved such reimbursement and the City makes 
no representation or assurance that City Council approval or funding for additional amounts will be 
forthcoming or that the payment of such amounts will be recommended by the Director; 

(c) The Developer will design, constmct, and dedicate to the City for ownership, 
operation and maintenance, without reimbursement from the City, all other improvements internal 
to the Property (excluding the \Vastewater Project) that the Director has determined are required for 
wastewater service to the Property and each tract comprising the Property; 

(f) If the Developer allows work to commence on a change order before receiving the 
Director's prior written approval (such approval not to be unreasonably withheld, conditioned, or 
delayed), any costs incurred on that change order that are not so approved in advance by the Director 
are not eligible for reimbursement ahd are undertaken at the Developer's sole risk and expense. In 
this regard, it is acknowledged and understood that the Director is without authority to authorize 
change orders requiring additional ft.mding not authorized by the Austin City Council or that would 
otherwise violate the Constitution and laws of the State ofTexas or the Charter of the City; and 

(g) Developer hereby agrees to forgo using ($6,600,000) -.vithin the Project Fund (PID 
Bond ft.mding) to complete the construction of the Package \VWTP and will personally fund the cost 
to complete construction of the Package WWTP, subject to being reimbursed by the City as set forth 
in this Agreement. In consideration of Developer's commitment to personally fund the cost to 
complete the construction of the Package \VWTP and subject to the approval of the City's bond 
counsel and the PID Bond Trustee, the City hereby agrees to apply the funds currently held in the 
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Project Fund that have been earmarked for the Wastewater Project towards the PID Bond payment 
due in 2016. 

3.0~. Payment Schedule. 

(a) The City and the Developer agree that the cost reimbursement amounts 
described in Section 3.03 shall be paid as follows: 

(i) The agreed cost reimbursement from the City to the Developer for the actual 
reimbursable hard and soft costs of each remaining phase of the Whisper Valley Northwest Line 
shall be paid to the Developer in one lump sum pa)ment 90 days follmving the City's final 
acceptance of such phase. 

(ii) The agreed cost reimbursement from the City to the Developer for the soft 
costs of the design of each of the four components (Lift Station la, Lift Station I b, Start-up WWTP, 
and Second WWTP) of the Package WWTP shall be paid to the Developer for each component 
within ninety (90) days following the City's final acceptance of the design of each component. 

(iii) The agreed cost reimbursement from the City to the Developer for the hard 
costs of each of the four components (Lift Station la, Lift Station 1 b, Start-up WWTP, and Second 
WWTP) of the Package WWTP and construction management fees and other soft costs not 
reimbursed pursuant to subparagraph (ii) above, shall be paid to Developer for each component 
within ninety (90) days of the City's conditional acceptance of each component. 

(iv) The soft costs associated with the engineering and survey services needed to 
dedicate the easement for the unconstructed portion of the Whisper Valley Northwest Line, as 
provided in Section 2.01 (e) above shall be paid to the Developer within ninety (90) days following 
the recordation of the easement in the Official Public Records of Travis County, Texas. 

(v) The City agrees that any additional funds (including soft costs and 
construction management fees) expended by the Developer for Lift Station 1 a, Lift Station 1 b, Start­
up \V\VTP, and Second WWTP between conditional acceptance of the applicable component and 
final acceptance of the particular component (as applicable) will also be reimbursed by the City (up 
to the Maximum Reimbursement Amount and subject to the terms herein) within 90 days of the 
City's final acceptance of each particular component. 

(vi) The parties hereby acknowledge that the design for the first phase of the 
Interim \Vhisper Valley WWTP (0.5 million gallons per day vVWTP) has been completed and 
sealed, and accepted by the City, and reimbursed to the Developer. 

(b) Developer agrees to timely provide all information and documents reasonably 
required by Austin \Vater for proper processing and for accurate accounting and documentation of 
actual project costs. The City shall not be responsible for delays in payment occasioned from the 
Developer's untimely or incomplete submission of cost data or other information necessary to the 
verification of actual costs and processing of reimbursement payments; 
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(c) As used in this Agreement, the phrase .. component by component" or "phase'' means 
as each portion of a facility is completed. and accepted by the City. on an incremental basis as 
completed by the De\ eloper to serve a portion of the Property; 

(d) Lift Station la, Lift Station lb, the Start-up WWTP and the Second WWTP shall be 
deemed conditionally accepted when the items required for conditional acceptance, as set forth on 
EXHIBIT B-1 attached hereto and made a part hereof, have been provided to the City; and 

(e) Final acceptance of a component will be granted after conditional acceptance, all 
final record drawings and all applicable utility services have been transferred to Austin Water, all 
operation and maintenance manuals, as built vendor drawings, chemical supply (if applicable), 
warranties, guarantees, maintenance bonds, or like assurances of performance to the City have been 
submitted to the City, the items set forth on EXIUBIT B-1 have been provided, and final payment 
to the Project Engineer and/or ConstniCtion Contractor for work performed have been submitted. 

3.05. Report of Project Costs Required for City Reimbursement 

(a) Within 30 days of the City's final acceptance of each component or phase of the 
\Vastewater Project by the City, the Developer will submit a written report to the Director of the 
total costs incurred by Developer for such component or phase of the Wastewater Project that 
includes supporting information documenting aU amounts paid for which reimbursement is claimed 
and verifying that the Developer has complied with the City's procurement policies and other 
requirements ofthis Agreement in the construction of the Wastewater Project The City will use the 
report to determine and verify the amount of actual costs eligible to be reimbursed to the Developer 
for the component or phase of the Wastewater Project under this Agreement. If the Director 
determines that the Developer's report is incomplete or otherwise insufficient to determine the actual 
costs eligible for reimbursement, the Director will notify Developer in writing of the particulars in 
which its documentation is deficient within thirty days of the date of Developer's submission of its 
report of project costs and the Developer will timely provide all additional information reasonably 
required by the Director to determine the actual costs eligible for reimbursement. If the Director 
does not notify Developer in \Vriting of any deficiencies within such 30-day period, the Developer's 
report shall be deemed approved by the Director. 

(b) It is hereby fi.trther acknowledged that any additional funds expended by the City in 
order to close out uncompleted components of the Wastewater Project that were eligible to be 
reimbursed by the City shall be deemed paid for purposes of this Agreement and shall reduce the 
maximum reimbursement amount of $18,194,779 on a dollar per dollar basis. 

3.06. Obligation of the City. The obligations ofthe City under this Agreement to make payments 
in any fiscal year shall constitute a current expense for that fiscal year payable solely from the 
revenues of Austin Water for that fiscal year. The obligation of the City to make payments does not 
constitute a general obligation or indebtedness of the City for which the City is obligated to levy or 
pledge any form of taxation. 
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3.07. Sales Set Aside. 

(a) For purposes of this Section 3.07, the following definitions shall apply: 

(1) The "SSA" (sales set aside) shall be an amount equal to the net proceeds 
received by the Developer on a Third Party Sale multiplied by one percent 
(1 %) until the Wastewater Treatment Plant ("\V\VTP'') Repayment Amount 
has been paid in full to the City or the \VWTP Maximum Outstanding 
Balance is held in the escrow account. During any such time (i) the balance 
in the Whisper Valley ("\VV") Escrow Account (hereinafter defined) equals 
or exceeds the WV Maximum Outstanding Balance (hereinafter defined), or 
(ii) the WV Water Escrow Agreement (hereinafter defined) is terminated or 
no longer in existence, the SSA shall be increased to 21 % of the net proceeds 
received by the Developer on a Third Party Sale. 

(2) '·Third Party Sale" shall mean the initial sale, conveyance, or transfer of any 
portion of the Property by the De\'eloper to any person or entity. A transfer 
or conveyance of all of the remaining portion of the Property to (A) an 
affiliate of Developer which does not involve the use of any amount of cash 
("'Affiliate"), or (B) a joint venture arrangement ofwhich the Developer (or 
an Affiliate of Developer) is a part and which does not involve the use of any 
amount of cash ("Joint Venture"), shall not be considered a Third Party Sale. 
A transfer or conveyance all of the remaining portion of the Property to (C) 
a Designated Successor or Assign (hereinafter defined) shall not be 
considered a Third Party Sale. If the Developer has transferred or conveyed 
the entire remaining portion ofthe Property to an Affiliate or Joint Venture, 
then the term ;'Developer" in this Agreement shall be deemed to be the 
succeeding Affiliate or Joint Venture. If the condition of either (A), (B), or 
(C) applies to such transfer or conveyance, then the Developer shall not be 
required to place the SSA into escrow for that transaction, but (subject to the 
other terms and provisions hereof) the SSA shall be placed into escrow on 
any subsequent Third Party Sale of the Property that was subject to such 
transfer or conveyance. 

(3) The '·\V\VTP Current Outstanding Balance" shall mean an amount equal 
to the then-current WWTP Repayment Amount due by the Developer to the 
City (the portion of the maximum reimbursement for the Wastewater Project 
[i.e. $18,194,779] delivered by the City to the Trustee or the Developer as of 
the then-current date up to a capped amount of $1 ,800,000 for purposes of 
this calculation) less the portion of the WWTP Repayment Amount repaid to 
the City by the Developer as of such date. 

(4) The '·\V\VTP Maximum Outstanding Balance'' shall mean an amount 
equal to the difference between the WWTP Repayment Amount and the 
portion of the WWTP Repayment Amount that has been paid to the City by 
the Developer as of the then-current date. 
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(5) The .. \YV \Vastewater Escrow Agreemenf' shall mean that certain Escrow 
Agreement by and between Developer, the City and Escrow Agent dated -
November 3, 201 I. 

(6) The "\VV \Vater Escron Agreement" shall mean that certain Escrow 
Agreement by and bet\veen Developer, Orix Public Finance, LLC, the City 
and Escrow Agent dated November 5, 2011. 

(7) The "\YV Escron Accounf' shall have the meaning ascribed to it in the WV 
Water Escrow Agreement. 

(8) The '~VV l\llaximum Outstanding Balance" shall have the meaning 
ascribed to it in the WV Water Escrow Agreement. 

(9) '·Designated Successor or Assign" shall have the meaning ascribed to it in 
Section 6.16 below. 

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

(b) Upon a Third Party Sale of any portion ofthe Property, the Developer shall place the 
SSA into an escrow account \vith Heritage Title Company of Austin, Inc. (,.Escrow Agent"). Such 
escrow account shall not be comingled with other escrow accounts related to the Property. All of 
the SSA placed into escrow by the Developer shall be used to fund the WWTP Repayment Amount. 
Timing and the amount of payments to the City wm be such that repayment to the City of the WWTP 
Repayment Amount is the same as or shorter than the guaranty schedule provided in Section 3.07(d) 
below. The SSA shall be delivered to the Escrow Agent and disbursed as set forth herein and in the 
V./V Wastewater Escrow Agreement. 

(c) The SSA shall be disbursed to the City to pay the WWTP Repayment AmoLmt. If 
the SSA is greater than the WWTP Current Outstanding Balance, then the SSA shall be held in 
escrow and shall be disbursed to the City as set forth in the WV Wastewater Escrow Agreement. 

(d) The Developer or its Designated Successor or Assign shall guarantee the repayment 
to the City of the WWTP Repayment Amount as follows (''Repayment Deadline"): 

October 31,2020 50% ofthe \VWTP Repayment Amount 

October 31, 2025 50% of the \VWTP Re ayment Amount 
~------~---------------------

(e) A Notice Regarding Transfer Restrictions and Requirements has been recorded on 
the Property in the Official Public Records of Travis County as Docun1ent No. 201101872 (the 
··WWTP Transfer Restriction Documenf'). The WWTP Transfer Restriction Document shall 
serve to provide notice to the future landowners and the Escrow Agent that upon a Third Party Sale 
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of all or any portion of the Property, the Developer is required to place in escrow the SSA from any 
such Third Party Sale or such sale transaction or transfer of land cannot be completed. 

(f) Upon the request of the Developer, the City shall record a release or partial release, 
as applicable, of the \VWTP Transfer Restriction Document upon the occurrence of any of the 
foUowing: 

(i) upon completion of a Third Party Sale, at which time the City shall release 
the portion of the Property \Vhich was the subject of such sale; 

(ii) upon Developer (or its Designated Successor or Assign) fully repaying the 
City the W\VTP Repayment Amount, and the City concurring that the City 
has been fully repaid, at which time the Developer may release all remaining 
Property; and 

(iii) upon the WWTP Maximum Outstanding Balance being deposited into the 
Escrow Account as defined in the WV Wastewater Escrow Agreement. 

(g) Heritage Title Company of Austin, Inc. (the Escrow Agent) shall be the title company 
for any Third Party Sale and for holding and disbursing the SSA. The instructions to the Escrow 
Agent are included in the \VV Wastewater Escrow Agreement. Escrow Agent shall promptly 
disburse the SSA as described in the \VV Wastewater Escrow Agreement. 

Any fees charged by the Escrow Agent shall be paid by the Developer or its Designated 
Successor or Assign, or out of the Developer's gross proceeds from a Third Party Sale (excluding 
the SSA). 

The amount of SSA that exceeds the WWTP Current Outstanding Balance shall be held in 
an interest bearing escrow account by the Escrow Agent until such time as additional reimbursement 
ftmds related to the hard costs of the Wastewater Project are delivered by the City to the Trustee, at 
which time tne funds held in escrow shall be released as set forth in the WV Wastewater Escrow 
Agreement (but in no event shall any amounts be released to the City in excess of the WWTP Current 
Outstanding Balance). For example, if the Developer has delivered $1 million dollars toward the 
SSA to the Escrow Agent and the City has only delivered to the Trustee $500,000 of reimbursement 
ftmds related to the hard costs of the Wastewater Project, then the Escrow Agent would only release 
$500,000 to the City and $500,000 would remain in that escrow. If later the City delivers to the 
Tmstee $200,000 of reimbursement funds related to the hard costs of the \Vastewater Project, then 
the Escrow Agent would release $200,000 to the City and retain the remaining $300,000 in that 
escrow account until the City delivers additional monies to the Tmstee. 

During any such time as the Escrow Agent is holding funds related to the Wastewater Project 
in an amount equal to the WWTP Ma.ximum Outstanding Balance, then the Developer (or its 
Designated Successor or Assign) shall have no obligation to escrow any further portion of any net 
sales proceeds from a Third Party Sale that would result in the escrowed ftmds related to the 
Wastewater Project exceeding the WWTP Maximum Outstanding Balance. Under no 
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circumstances shall the SSA be used for any other purpose than to repay the City pursuant to this 
Agreement. 

The Escro\\ Agent will provide annual reports to the Director that identify, the total costs 
reimbursed by the City to the Trustee and the amount repaid to date to the City by the Developer. 
Such annual reports shall be submitted by September 301h of each year to the Director. 

IV. 
0\VNERSHIP OF FACILITIES 

4.01. City to Own, Operate and Maintain \Vastewater Project. Upon the time of final 
completion of any component or phase of the Wastewater Project by the Developer and the City's 
inspection and final acceptance of same, the City will own, operate, and maintain the component or 
phase ofthe Wastewater Project as part ofthe City's wastewater system and shall be responsible for 
all costs associated with same. Treated effluent from the WWTP belongs to the City for the City to 
use, reuse, or sell in accordance w1th its ordinances and policies. 

4.02. Developer's Delivery of Instruments of Transfer, Other Project Documentation. As 
stated in this Agreement, the Developer agrees to execute and deliver to the City such bills of sale, 
assignments, or other instruments of transfer if requested by the City, in a form and content 
acceptable to the Director and the City Attorney, to evidence the City's ownership of same. The 
Developer agrees that the City's wTitten notice of final acceptance of those facilities designated to 
be owned, operated, and maintained by the City shall be sufficient to convey the Developer's 
O'.Vnership and rights to the City of such facilities, if all cost reimbursements due to Developer for 
said facilities have been paid for by the City. The Developer will also deliver to the City all bonds, 
warranties, guarantees, and other assurances of performance, record drawings, easements, project 
manuals, and all other documentation related to the applicable components of the Wastewater 
Project that are within the custody and control of the Developer prior to receiving any 
reimbursement attributable to the time period between conditional acceptance and final acceptance 
of a particular component of the Wastewater Project from the City. 

4.03. No Liens Permitted. Developer will make timely payment to its engineers, contractors, and 
materialmen for all aspects of the work and for all materials and services relating to the Wastewater 
Project including, without limitation, all costs for engineering, design, construction, project 
management, financing, interest, fiscal security, insurance, and all other costs for labor, materials, 
and services relating to the \Vastewater Project. The Developer will not cause, suffer, or permit the 
filing, perfection, or execution of any lien or other encumbrance against the Wastewater Project or 
any portion thereof. 

Nothing in this Section prohibits the Developer from withholding payment for any \-\'ork that 
the Developer, as Project Manager, deems defective or unacceptable. In that event, the Developer 
has the right to withhold payment even if, in the exercise of that right, a lien or other encumbrance 
is perfected against the Wastewater Project However, if any lien or other encumbrance is filed 
against the Wastewater Project, or any part of it, due to work performed or materials fuqilshed by 
or at the request ofthe Developer, Developer will cause the same to be fully and promptly discharged 
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and released of record by payment, deposit, bond, or order of a court of competent jurisdiction or 
otherwise. The Developer will secure the release of the lien or other encumbrance within thirty days 
after the filing or perfection thereof, un1ess the parties mutually agree in writing to additional time. 
The Developer agrees that the City will not accept any improvement burdened by any lien or other 
encumbrance and the City will not be obligated to provide wastewater utility service to the Property 
until the lien or encumbrance is removed. 

4.04. Agreement l\tlay Be Pledged as Collateral. Developer may pledge its right to payment 
under this Agreement as collateral for purposes of securing financing from one or more lenders for 
the \Vastewater Project. The Developer or the lender will provide such documentation to the City 
Law Department for its review and approval, which approval \\ill not be unreasonably delayed or 
denied. The City agrees to execute such documents as may be reasonably required by the lender to 
perfect the lender's security interest in the collateral (as defined in the Texas Business & Commerce 
Code), provided such instruments do not amend, modify, diminish, or prejudice the City's rights 
and interests under this Agreement or cause additional burden, expense, or detriment of any kind to 
the City. 

V. 
PROVISION OF UTILITY SERVICE FROM THE PROJECTS 

5.01. City's Policies and Ordinances Apply to Service \Vithin the Property. It shall be the 
City's responsibility to tmdertake all measures necessary to provide such level(s) of \\astewater 
utility service up to the maximum levels described in this Agreement as the Director shall determine 
appropriate and necessary in a timely manner sufficient to meet the Developer's needs, but in no 
event later than the timeframes set forth in this Agreement. Furthermore, upon final acceptance of 
the Wastewater Project by the City for each phase of development within the Property, unless stated 
othenvise herein, the City will provide utility service to all customers within each phase of the 
Property subject to the conditions stated in this Agreement and the City's policies and ordinances, 
as amended, relating to each customer obtaining and maintaining retail wastewater service from the 
City. Nothing in this Agreement will be construed to limit, restrict, modify, or abrogate the City's 
governmental authority or ordinances respecting the operation and maintenance of its wastewater 
systems nor its duty to provide at all times for the public health, safety, and welfare in the operation 
and maintenance of the same. 

5.02. Sen·ice Levels. 

(a) After the obligations of DeYeloper under this Agreement to construct or provide 
partial funding for wastewater infrastruch1re, or for a described component thereof, are fully 
performed and discharged, for each phase of development of the Property, Developer shall be 
entitled to receive the level(s) of service described in this Agreement by the City in a manner 
acceptable to the City that are attributable to the portions of the \Vastewater Project, or portions 
thereof, so constructed or funded by Developer in accordance with this Agreement for that phase of 
development of the Property. The City acknowledges and agrees that any additional fees the 
Developer is obligated to pay to receive the level(s) of service described in this Agreement will be 
based upon applicable City ordinances as charged to similarly situated users. It shall be the City's 
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responsibility to undertake all measures necessary to provide such le\'el(s) of wastewater utility 
service up to the maximum levels described in this Agreement as the Director shall determine 
appropriate and necessat) in a timely manner sufficient to meet the Developer's needs, but in no 
event later than the timeframes set forth in this Agreement. 

(b) The City and the Developer additionally acknovvledge that: 

(1) This Agreement will not be construed to create or confer upon the Developer, 
or its successors and assigns, any ownership rights in or monopoly regarding capacity in the 
\Vaste"vater Project, whether total or partial, after final acceptance of a Wastewater Project by the 
City; 

(2) This Agreement does not exempt the Developer from the requirements of any 
ordinance applicable to development within the Property; 

(3) This Agreement sets out terms and conditions for cost reimbursement for the 
wastewater facilities described herein as the Wastewater Project and does not address nor guarantee 
approval of any proposed land uses or any particular development density, intensity, level of 
buildout or percentage of impervious cover; and 

(4) This Agreement -..vill not be construed to create or confer upon the Developer, 
or its successors or assigns, any manner of legal title to, equitable interest in, or other claim of joint 
ownership with respect to property, whether real, personal, or mixed, comprising the Wastewater 
Project, or any portion thereof, after final acceptance of the Wastewater Project by the. City. 

5.03. Transfer of Service Commitment Prohibited. This Agreement and the commitment for 
wastewater service set forth arc for development of the Property only. Developer may not assign or 
transfer, in whole or in part, the commitment for wastewater service set forth or its rights and 
obligations under this Agreement to any other property or development. Developer has no right to 
limit the City in its access to or use of the wastewater lines and appurtenances constituting the 
Wastewater Project or in its provision ofwastev~ater service to other customers through any of the 
wastewater facilities it constructs or acquires. Developer may enter into agreements with other 
developers or other entities to share in the cost of certain common benefit wastewater infrastructure 
or other costs associated "vith the Wastewater Project. Developer may not \vithhold access to any 
component ofthe Wastewater Project. 

5.04. Term and Effect. This Agreement shall remain in effect until retail and wholesale 
wastewater service is provided by the City that meets the full build-out needs of the Property. 

5.05. Preliminary Plan Extension. In accordance with City Code Section 30-2-62, the Austin 
Estates at Gilleland Creek preliminary plan (CS-01-0157) expires June 6, 2011. All previously 
approved variances associated with the approval of the preliminary plan are still in effect. The 
submitted final plat and construction plan applications for the Austin Estates at Gilleland Creek 
(C8J-O l-0157.1A, 2A, 1B and 2B) also maintain their respective status based on expiration of the 
preliminary plan on July 2, 2011, including fees paid and review comments as of June 30, 2006. 
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VI. 
GENERAL PROVISIONS 

6.01. Interpretation. Except where the context othenvise clearly requires, in this Agreement: 

(a) words imparting the singular will include the plural and vice versa; 

(b) all exhibits attached to this Agreement are incorporated by reference for aU purposes 
as if fully copied and set forth at length; 

(c) references to any document mean that document as amended or as supplemented 
from time to time; and references to any party mean that party, and its successors and assigns; and 

(d) numbers of da} s refer to calendar days except where otherwise specified. 

6.02. Notice of Default; Opportunity to Cure; Remedies for Failure to Cure Default. If one 
Party believes that the other Party is in Default (herein so called) of any other provision of this 
Agreement, the non-defaulting Party will give written notice to the other Party, specifying the event 
of Default and extending the defaulting Party 30 days to cure the Default or, if the curative action 
cannot reasonably be completed ·within 30 days, 30 days to commence the curative action and 
thereafter to diligently pursue the curative action to completion. This 30-day period for notice and 
opportunity to cure must pass before the non-defaulting Party may initiate any remedies available 
to the non-defaulting Party due to an alleged Default. The non-defaulting Party must mitigate any 
direct or consequential damages arising from any Default to the extent reasonably possible under 
the circumstances. The Parties agree that they will use good faith, reasonable efforts to resolve any 
dispute by agreement, including engaging in non-binding arbitration, mediation or other alternative 
dispute resolution methods as recommended by the laws of the State ofTexas, before initiating any 
lawsuit to enforce their respective rights under this Agreement. If the Default is not cured within 
the 30-day period, or if curative action is not commenced or diligently pursued in the case of curative 
action that cannot reasonably be completed in 30 days, the non-defaulting Party may pursue all 
remedies, at law or in equity, that it deems appropriate to redress such Default. 

If either party terminates this Agreement for any reason permitted by this Agreement or 
applicable law, or Developer does not obtain the City's acceptance of the Wastewater Project or 
portion of a ·wastewater Project required to service a particular phase of development within any 
tract within the Property, then the City will have no obligation to provide wastewater service to the 
phase of development within the Property until the portion of the \Vastewater Project required to 
serve the particular phase of development is constructed, or an alternative project acceptable to the 
City, is constructed. 

Either Party may seek specific performance of a default by the other Party at any time, and 
neither Party will be liable for damages to the other Party, except for the costs as specifically listed 
herein. 
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[n addition to the other remedies ofthe City, the Developer's obligation to repay the City on 
the schedule set forth in Section 3.07 above shall be secured by a lien on the Property that has not 
been sold to a third-part) for the unpaid amount due on a pro-rata basis per acre; provided, however, 
such lien shall attach only upon recordation of a notice thereof in the real property records of Travis 
County, Texas, which notice shall include the following information: the name of the lien claimant 
(the City); a description of the Property; a description of the amount of the lien claim at that time 
(i.e., applicable WWTP Current Outstanding Balance then due and payable); and a statement that 
the lien is claimed pursuant to the provisions of this Agreement c·Licn Claim"). The City 
acknowledges that any such Lien Claim shall be subordinate to a claim pursuant to the Senior Master 
PID Bonds. Notwithstanding the foregoing or anything to the contrary contained herein, if the 
Developer does not cure such default after the applicable notice and cure period set forth above, 
then the City shall give the Developer and holder of the Senior Master PID Bonds not less than 14 
days written notice prior to filing any Lien Claim. The holder of the Senior Master PID Bonds may, 
but shall have no obligation to, cure such delinqtLency on or before the expiration of such 14-day 
period. Upon payment of the applicable Current Outstanding Balance or any portion thereof, the 
Lien Claim shall be released as to the applicable portion of the Property for which the W\VTP 
Current Outstanding Balance was paid. For example, if the WWTP Current Outstanding Balance 
equals $500,000, and there are 1,000 acres owned by the Developer at the time of such Lien Claim, 
then the lien amount would be applied to each acre in the amount of$500 per acre. If the Developer 
sells 150 acres and pays a total of$75,000 to the City ($500 per acre multiplied by 150 acres), then 
the City will release such Lien Claim from the 150 acre parcel and the Lien Claim of $425,000 
would remain on the remainder of the Property then owned by the Developer. At such time as the 
W\VTP Current Outstanding Balance is paid in full, then the Lien Claim is released on the remainder 
of the Property. 

6.03. Entire Agreement. Th.is Agreement, including any attached exhibits, constitutes the entire 
agreement between the parties and supersedes all prior or contemporaneous understandings or 
representations, whether oral or written, respecting the subject matter of this Agreement. In the case 
of any conflict between this Agreement and the Settlement Agreement, this Agreement controls. 

6.0-t Amendments. No amendment of this Agreement will be effective until the amendment has 
been reduced to writing, each party has approved it, and it is signed by the authorized representatives 
of the parties. Any amendment will incorporate this Agreement in every particular not otherwise 
changed by the amendment. 

6.05.. No Amendment of Other Agreements. Unless otherwise expressly stipulated, this 
Agreement is separate from and will not constitute an amendment or modification of any other 
agreement between the parties. 

6.06. Other Instruments, Actions. The parties agree that they will take such further actions and 
execute and deliver any other consents, authorizations, instruments, or documents that are necessary 
or incidental to achieve the purposes of this Agreement. 
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6.07. No Third Party Beneficiaries. Except as expressly provided in this Agreement, nothing 
will be construed to confer upon any person other than the parties any rights, benefits or remedies 
under or because of this Agreement. 

6.08. No .Joint Venture, Partnership, Agency. Tlus Agreement will not be construed in any 
form or manner to establish a partnership, joint venture, or agency, express or implied, nor any 
employer-employee or borrowed servant relationship by and among the parties. 

6.09. Applicable Law. This Agreement will be constmed under and according to the laws of the 
State of Texas. 

6.10. Severability. The provisions of this Agreement are severable. If any court of competent 
jurisdiction ever holds any part of this Agreement or the application of it to any person or 
circumstance to be invalid or unconstitutional for any reason, it will not affect the remainder ofthis 
Agreement and, in such event, this Agreement will be construed as if it had never contained such 
invalid or unconstitutional portion in it. 

6.11. Force Majeure. If, by reasons of Force Majeure, any party will be rendered wholly or 
partially unable to carry out its obligations under this Agreement after its effective date, then such 
party will give written notice of the particulars of such Force Majeure to the other party or parties 
within a reasonable time after the occurrence of it. They will suspend the obligations of the party 
giving such notice, to the extent affected by such Force Majeure, during the continuance of the 
inability claimed and for no longer period~ and any such party will in good faith exercise its best 
efforts to remove and overcome such inability. 

The term "Force Majeure" as utilized in this Agreement will mean and refer to acts of God; 
strikes, lockouts or other industrial disturbances; acts of terrorism or other public enemies; orders 
of any kind of the government of the United States, the State of Texas, or any other civil or military 
authority; insurrections; riots; epidemics; landslides; earthquakes; lightning; fires; hurricanes; 
storms; floods; washouts; other natural disasters; arrests; restraint of government and people; civil 
disturbances; explosions; breakage or accidents to machinery, pipelines or canals; or other causes 
not reasonably within the control of the party claiming such inability. Force Majeure does not 
relieve the Developer of its obligation to make payment to the City as provided in this Agreement. 

6.12. Venue. Venue for any suit arising under this Agreement will be in Travis County, Texas. 

6.13. Multiple Originals. The parties may execute this Agreement in multiple originals each of 
equal dignity. 

6.14. Notices. When notices or other communications are required to be given under this 
Agreement, the parties will give written notice to the address of the party to be noticed by either: 

(a) delivering it in person; 

(b) depositing it in the United States Mail, first class mail, postage prepaid; 
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(c) depositing it with a nationally recognized courier service; or 

(d) by sending it by telefax (subject to electronic confmnation) with confmning copy 
sent by mail. For the purposes of notice, the addresses of the parties will, until 
changed as provided below, be as follows: 

City Of Austin: 
Austin Water 
P.O. Box 1088 
625 E. 1Oth Street 
Austin, Texas 78767-1088 
Attn: Director 
Tel. (512) 972-0108 
Fa.x: (512) 972-0111 

Developer: 
Club Deal 120 Whisper Valley, Limited Partnership 
C/o Douglas H. Gilliland 
Taurus ofTexas GP, LLC 
9285 Huntington Square 
North Richland Hills, Texas 76180 
Tel. 827-788-1000 
Fax: 817-788-1670 

\Vith a Copv To: 
Metcalfe Wolff Stuart & Williams, LLP 
221 W. 6th Street, Suite 1300 
Austin, Texas 78701 
Attn: Steven C. Metcalfe 
Tel: 512-404-2209 
Fa.x: 512-404-2245 

The parties agree to notify each other of any changes to their respective addresses. If any 
date or notice period described in this Agreement ends on a Saturday, Sunday, or legal holiday, the 
parties will extend the applicable period for calculating the notice to the first business day following 
such Saturday, Sunday, or legal holiday. 

6.15. Non-Appropriations. The payment obligations of the City hereunder that are not payable 
""i thin the current fiscal year are subject to annual appropriations by the City Council. 

6.16. Assignment 

(a) Except as provided in Section 6.20 below, the rights and obligations of the City under 
this Agreement may not be assigned or transferred unless the assets constituting the Wastewater 
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Project are sold by the City, in whole or in part, to another political subdivision of the State ofTexas 
or a utility company holding a certificate of public convenience and necessity issued by the TCEQ 
or its successor agenc). 

(b) The provisions of this Agreement concerning the wastewater service commitment to 
be provided to the Proper!) shall run with the land; proYided however, the remaining provisions of 
this Agreement shall be the indiYidual requirement of or benefit to (as the case may be) of the 
De, eloper and its Designated Successors and Assigns. For purposes herein .. Designated Successors 
and Assigns" and '·Designated Successor or Assign" shall mean an entity to which the Developer 
expressly assigns (in writing) all of its remaining rights and obligations contained in this Agreement 
pursuant to this Section 6.16. Upon any assignment to its Designated Successors and Assigns, the 
Developer may request the City to approve the release of the Developer from all of the rights and 
obligations set forth in this Agreement, such approval not to be unreasonably withheld, conditioned 
or delayed. Upon such approval by the City, the Developer shall no longer be liable for the 
remaining rights and obligations herein and the Cit) shall look solely to the Designated Successors 
and Assigns for performance. Any sale of a portion of the Property and assignment of any right 
hereunder shall not be deemed a sale and assignment to a Designated Successor or Assign unless: 

(i) the conveyance or transfer instrument effecting such sale and assignment is 
not a Third Party Sale and expressly states that the City has approved the 
Designated Successor or Assign for such sale and assignment; 

(ii) the conveyance or transfer is for all Propert)• then owned by the Developer; 
and 

(iii) the Designated Successor or Assign assumes, in writing and without 
modification or hypothecation to the Agreement, all remaining rights and 
obligations of the Developer including, but not limited to, the repayment to 
the City of the applicable WWTP Repayment Amount. 

6.17. Binding Obligation; Releases; Estoppel. 

(a) Binding Obligation. This Agreement shall bind and inure to the benefit of the 
Parties and their permitted successors and assigns; however, this Agreement is not binding on, and 
does not create any encumbrance to title as to, any end-buyer of a fully developed and improved lot 
within the Property except for regulations that apply to specific lots. For purposes of this 
Agreement, the Parties agree as follows: (1) that the term '·end buyer·' means any owner, lessee, or 
occupant; and (2) that term "fully developed and improved lot" means any lot, regardless of 
proposed use, for which the City has approved a fmal plat With the exception to the regulations that 
continue to be applicable to final platted lots, this Agreement is automatically terminated with 
respect to any portion of the Property for which the City has approved a final plat and that the portion 
of a Wastewater Project, and any other additional wastewater facilities, required to provide 
wastewater service to the lot has been completed and accepted by the City. 

(b) Releases. From time to time the applicant for any final plat (or the owner of the land 
covered by any final plat) may request, in writing, that the City execute. in recordable form, a release 

Page 30 



of this Agreement with respect to any portion of the Property covered by an approved final plat 
(subject, however, to the continuing applicability of the "regulations that apply to specific lots" as 
identified above); and if the final plat has been approved, the City shall evidence such release by a 
statement included on the face of the approved final plat provided; howe\·er, the failure of the 
approved final plat to include such an express release shall not affect the automatic release pro\ ided 
by this Agreement. 

(c) Estoppel Certificates. From time to time upon written request by any seller or purchaser 
of property within the Property, or any lender or prospective lender of Developer or its assignees, 
the City shall execute a written estoppel certificate to such seller or purchaser stating, if true that the 
City has not given or received any written notices alleging any events of default under this 
Agreement. 

6.18. Effective Date. This Agreement will be effective upon execution by all parties. 

List of Exhibits 

Exhibit A 
ExhibitB 

Exhibit B-1 
Exhibit C 

Combination ofTracts Forming Whisper Valley Property 
Field Notes of Portion of Property for Location of Package/Interim 
Wastewater Treatment Plant 
Package WWTP Description (Including Components) 
Wastewater Project (Package/Interim Wastewater Treatment Plant 
and Wastewater Interceptor) 

6.19 Temporary Sales Restriction. Developer may not transfer ownership of any lots within the 
Property to a third party until Lift Station la is conditionally accepted ("Temporary Sales 
Restriction"). For purposes of only the foregoing sentence, '·conditionally accepted" shall mean the 
infrastructure for Lift Station I a has been completed to a point that it can be used for beneficial 
purposes of its intended use. For example, Lift Station la must be completed to a point that Lift 
Station 1 a can allow the proper transport of wastewater from the wastewater main to another 
destination. There may still be additional items in a '"punch list" that may need to be completed, but 
those items on the ·<punch list" shall not negatively impact the beneficial use of Lift Station 1 a for 
its intended use as determined by the City. Upon conditional acceptance of Lift Station la as defined 
in this Section, the Temporary Sales Restriction shall automatically terminate. Upon Developer's 
written request, the Director shall also execute documentation evidencing the removal of the 
Temporary Sales Restriction. 

6.20 Right to Construct ·whisper Valley Northwest Line and/or Second \V\VTP. If another 
developer or m;vner desires to build the unconstructed portion of the Whisper Valley Northwest Line 
or the Second \VWTP, the City shall notify Developer in writing and Developer shall have the right 
to construct such unconstructed portion of the ·whisper Valley Northwest Line or the Second WWTP 
(as applicable) in accordance with the same time frame proposed by the other developer, provided 
Developer shall so indicate its intention to the City in writing ·within fifteen (15) business days after 
the date ofDeveloper's receipt ofthe notice from the City. lf\vithin said IS-business day period 
Developer does not elect to construct the unconstructed portion of the Whisper Valley Northwest 
Line or Second WWTP capacity (as applicable) as indicated in writing, the City shall be free to 
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allow the other developer to construct said line or Second WWTP. Additionally, if another developer 
builds the unconstmcted portion of the Whisper Valley North\\est Line and/or the Second WWTP, 
then the Developer shall be released from all obligations herein to construct the tmconstructed 
portion of the \Vhisper Valley Northwest Line and/or the Second WWTP (as applicable) and 
released from posting any fiscal security associated therewith, and the other developer \vill assume 
all of the obligations related to the construction of the unconstructed portion of the \Vhisper Valley 
Northwest Line and/or Second W\VTP, as applicable. If the other developer fails to complete 
construction of the unconstmcted portion of the \Vhisper Valley Northwest Line or Second W\VTP 
capacity (as applicable) within the applicable time period, then Developer's right of first refusal 
under this Section shall be reinstated and Developer shall have the right to complete the construction 
of the unconstructed portion of the \Vhisper Valley Northwest Line or Second WWTP capacity (as 
applicable). Any remaining City authorized hard and/or cost reimbursement funds designated for 
either the Whisper Valley Northwest Line andfor the Second WWTP capacity may be assigned by 
the City in whole or part to complete the Whisper Valley Northwest Line and/or the Second \VWTP, 
as applicable, subject to Developer' s right of first refusal set forth above. 

[Signature Pages Follow] 
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(Note: Add page number to signature sheets) 

STATE OF TEXAS ) 
) 

COUNTY OF TRAVIS ) 

CITY OF AUSTIN: 

By: .4/_L:: 
~P.E. 

Assistant City Manager 

Date: Z;i/7 4-t 
I 

THIS INSTRUMENT was acknowledged before me on this~ day of fa.\:.r-~16, by Robert 
Goode, P.E., Assistant City Manager of the City of Austin, a Texas municipal corporation, on behalf 
ofthat munic.ipal corporation. 

(SE .L\ 

.:-'''"!'~''''•, JESSICA KATHRYN BLUEBIRD ~~~· .. ·"•, f !':'~/~~Notary ?uohc. Stale of Texas 
\-.. : .•• 'P{./~§ Comm hp1ces 02·03·2019 ,, .. ~.·o;·~~"' ,,,,,,,.,,,,,, Ncloty ID 1284532C7 

Not&{~c, State of Texas 

[Signatures Continue on Next Page] 



STATE OF TEXAS ) 
) 

COUNTY OF TR.A\Jl5 ) 

CLUB DEAL 120 \\'I IISPER VALLEY. LIMITED 
PARlNERSHIP, a Delaware limited partnership 
qualified to do business in Texas 

By: 

Its: 

By: 

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

~· 
Douglas . 

THIS INSTRUMENT was acknowledged before me on this ll+~ay of Ftbrua..r~: 2016. by Douglas 
H. Gilliland, Manager ofCD120 GP, LLC, a Delaware limited liability comp ny, general partner 
of Club Deal 120 \Vhispcr Valley, Limited Partnership~ a Delaware limited partnership, on behalf 
of said limited liability company and limited partnership. 

KYLE WALKER 
Notary Public, State ol Texas 

Notary 10112135727 
tly Comml5ilon E~lres 

AUGUST 28,2019 D 
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EXHIBIT A 
Combination of Tracts Forming Whisper Va11cy Property 

VWR Tract Glass Tract 

Stonelake Tract Sandifer Tract 

MGS Tract D City of Austin ETJ 
D 

.f'-.• SH 130 Centerline 
1"baaapMIMWIJ"IW"...abf'-tC.f1tl~torO...O .... PI~WOW~I;t:t~ydll,ur;.e 
... ~, . ..... ..,~C.,~ts~ac:r ... ~-leS 

N 

A 
05 

City of Austin !t'A4J 
Austin Water Utility 

July 27,2006 

Exhibit A 
Produced by Systems Analysis Division 
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EXHIBITB-
Field Notes of Portion of Property for Location of Package/Interim Wastewater Treatment Plant 

ioiASTEWi\TC:R TAACT 
U7.768 ACRES 
~IKJSE?. VT.I,f,£"( 

D&:SClU!nlON 

ill ~C·. 07-B.:i (P.Jl' t 
JUNE 0~, 7C07 

BPI JOS NJ. 1758-02 

or l-7 .768 !\(;I\£5 or IA\C CU1' 0! TilE JOIII, CU!U.£.(;011 !1:11!'/tY 110. 33, 
~tT!!AT'£0 L'l T?.,>",!tS C!'>Ull'l'Y, 'i'F;<,\.<;, 1\F.lHG ll PORT TON 01' 'l'H'IT Ce:.R'i'AIN 
750.533 AC?~ 'Iii.'I.Cl' or L.IUlD CONVEYED TO CLUB i)i:l\1, 120 WH:SP!R 
VI>.LLE"t, LIH:;:T::C I?ARTNERSHIP BY OE;:!) OF ~!!:CORD UliO!:::I OOCIJ!1EHt NO. 
2001i132076 JIJiD BEJI(G A POP.TimJ OF TH.'\T C!:Ri'AI!l 213.563 JI.CRES O: 
lANJ CC~JVE~ED TC !ICRSSB'! !.}J;u PI\RTI'f£?.5, L.P. OF R.E:OiiO UIIO~R 
OOCO."£l'lT 110. 2005129632, BC'l'H OF nit CfflCU\L E'I:BLI>;; R£CO!WS OF 
flv\1/lS CC\Jtrl¥. n:.'t.'.S: !:.~:o 111.768 ~en£;; B!:IliG ~Cil£ FIU1TICUVJ>.L"i 
O£SCRI3ED BY NZTES !'.);[l BOUNDS l\J rDLLO'.S: 

8£~TNNih~, at a ~o~nt i, t~e weste~:y ri9ht-ol-w4y lir.e cf Taylo: 
Lane (80' dyhl-uf-Wd.J), '"'"" beln9 a po:tton of tt.e easterly line 
ot said 213.56& acre cract t:on which &:1 iron rod !ound beara 
ll27"42'26"£ a dut.ance oc 63.15 tee~ ; 

~HENCE, 5~7"42'26"~. o:cn~ tho soi~ ~•sterly rlght-~t-vay ti~e o! 
::aylor Lane. s=e t:ein9 a port~cn of the e•ste:ly line ot sdd 
213.569 e.:.re t .r.oct e dbtance ot 73.0) tee: for an an9\" pn1~~ 
hereof; 

zam;cz, l~a,i:'lg t l- a we5t!!::':y rlght-er-w.ay line ot Ta'/l~r t.are, 
over and across said HJ. 566 ocre tract, with a p~rr;ion o! the 
eBsterly a:~d sout.1~::'!:f lln,.~ h~r~ot. the t:.llow!nil 1:'40 (2) courus 
an~ Cllltancc": 

l) N62"13'27"ll, chsta.,'!:e c::: 462.21 ftter tn """ II "'Jill rn'nt: 

2) S21"40' 33"'ll, .. distance of 202C66 bet to • point ar; or :til~-
th!! car.terllne o! Gcll,la:l: Creek Cor the s~uthe.a!terly corne~ 
~e~eot; 

T~:C£, c<mel nui n9 alor.g the cert!!rllnc oc Gillelond <:.-eak tor " portion Of tho scu-:h-arly line h,root, the !o1:o•1inq flt:y f~'.:l 
co~r~~ ~nd dis~~=~~: 

1) fi-47'14'24"11 " :H:.t,.nce o! \9. 7·~ fo!et for 4:': OIICJl9 pul.lt. 
hec~of; 

2) N27.09'll"W a ~isun:e o: 
her!ot; 

n.n ftH'l t for A;'; an9le point 

Jl HS~ "25' 20"il ll dl:it.:an=c of 
hereof; 

3U.65 feet tor on an9le point 

4) N82'13'~0"N ~ :Hstanc~=: 0~ 
bt.c•of; 

SS.65 f'ool Cur Ul: tll9ll! potnt 

51 IHG"OS'SE";~ a jis:arte'" c.! 27.91 ,,.~ for 4:": 1n9lo po!~t 
h~:<!ot: 



0: 07-335 (A.J."'iJ 
."1."'NE OS. 20il7 
P,"\GE 2 cr 6 

f\) N11'32'22"~i ~ di~tl\nce o! 
h~r•o!; 

2~.94 r .. t fn- "" !lm)l~ f'>int 

i) 110!>"20'20~.<: a distance of 
here~!; 

43.36 fe<tt fo~ a:\ ar.91& point 

6) u:0 41 53'<~"N .. distsnce o: 42.27 feet fo~ .. ~ en9l' point 
hcreoz:; 

S) ll24"46'0l"w a distanc• c! 31.22 !rt.ot to: 
-~· •n11lo !J'Jir.t 

he:-eo!; 

101 1123•31 'l2"E " dhtance c! ~g .12 feet to: an anol• p.>in: 
he!'eo!; 

111 nl3.25'3o"c: " diso.ance cf 
he:-~o!: 

53.14 feet fo:: an ll09l0 point 

121 1142.34'li"E .. U!slon«.ct c:C 
he reo!; 

50.10 c .... l (•J! 4 11 411<;jlo point 

131 1154•03 'OS"E a di.stanca ot 
he:-~o!; 

~5.90 t••t to: an ••'91'1 point 

14) un·sa•o;·E .. di.st.ance of 
he:..,£; 

3G.43 f""t for '"' '""CJl~ pnln~ 

l~) 1126.02' SC"£ a d!.stance ot 
he=•of; 

4l.El !&et fo:: an an9le point 

lEI 110~•52 'Oj"E " di:lo..:mcc ct 
hereof: 

76.18 feet for i>n 4nqle p?:.tlt 

17) 11ll"40'5l''E a d~.stAnec c:l 
horeoC; 

37.41 feet fo:: .. ~ '"OCJll' p>inl 

18) 1104 "12. 35"'' IJ distance c! 
hereof; 

45.91 feet !or 1:1. a:>gle point 

l~ l 1101 ' 53' 25"~ " distAnce ct 
her~oc 1 

4l.H feet !o:: an II:'IQle poinl 

£C I IIG5"3G' 19"<: a distance cf 
l1t~.::wo!; 

94.19 feet foe e:: anql;, poinl 

211 N49•·12 '17"E a disldiiC.O o! 50.E9 feet Cur .011 angl., po!nt 
t.oraot; 

~II !1111'~2'1/"£ .. rJ ·~tnnr:e ct 3&.U~ (fh, t rn· ~n l>n<Jt• po!nt 
htreof; 
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F!, 07 - 335 {.\.;HI 
JtNt: 05, 20il7 
p;.Gt; J (jf 6 

221 N2"7~!2'25"W " di!:'t a::cc ':>f 

h~recf; 
~O.IJ7 !'12et fer an an~l~ poi.fl: 

241 !10i"4S'C6"W .. di.ste7.c:e oi 
her~cf; 

36.3G feet for an .!nJl,. ro:no 

251 tl15' 11' Si"i:: a dista::c:e of 
h'!!'!:O~; 

~5.65 fut for an an~l" ~o!.n: 

?.61 NS8"07'17"E " dista::ce ot 
hftreof; 

J&.~b teet for an an~l" !=O..Jll 

:<11 N24 ·11 ' ~c·'c: .. Uista:-:<:o oi 
h~recf; 

42.59 feet fo" an an:.~le J'C.~nt 

281 tl03" 38' 15"\~ a dista:-.co of 
herecf; 

90.39 faet fo: an 0:111<1 ~oint. 

75) N4i.~l'~3,.t<i a distar:ce ot 
hereef; 

~2.4!2 teet to: an an:;lo FOint 

3C) N65•~:J '2 5n~<f a dist3r.,;e o: 
hereof; 

g.: . 58 f!!'2l Cor an an~le powt 

~ll US7'l7'36"\ooi " dis:.,"\ncP. c.! 
hereof: 

31.69 teet tor an ar.<jle pcirt 

)/) ,.n:;·~a'!il"ii I> di!lt~nce o: 
h~raof; 

93.87 f~~ to: an angle pc~rt 

Bl H70'12' 33"£~ a distanc~ CJt 
h9raof; 

4Cl2 lee. Co: an angl" pulnt 

34) N65.C4 '2~"\~ ~ dlst:mce o! 
h'!re~t; 

53.!i3 teet Co: iln or:gla point 

35) •IS9 . 44'19H:oi a dist3.:1Cil of %."13 f~e~ fo: an lin(] II! ('oint 
he&evf; 

36) H-H"=O'l9"W a di5tar.c:o of 
ho::e.,f; 

10;;. 52 !a a~ :or a:> angle poln;: 

3/) N52.53'01"i\ a distance of ~0. '/1 feat for ar. angle point 
hf!T'~.,f; 

3€1 lfll•l5'32"W .. tll~lduC~ of 
here?f; 

~2. 32 faet fo~ "'n anglo! p::.lnt 

39) ll53.~9 ' ll"il a di3tanc-3 of 
h~rt!o[; 

~3.06 feii!t for an angl~ point 

38 



:H Oi-33;(.• . .:-MJ 
Jl.1rc: 0), 20.)1 
:;>.G£ ~ or 6 

lO) Nl'l'n'~2"rl " dl•~"""" of 86.16 feat for an angle P"';-­
h!tri!O!; 

H) ~119'26'47"~1 a dhtanc" o! 45.20 !ut !"r •11 angle poin. 
he reo!; 

42) N00'42'23"J:: a dista:1ce of 4J.6G !aet tor an an~l~ poln: 
hnrcof: ,. 

13) Nll'03' :;;·~1 • tlhtance o! 60. 9) feet !or an anyle point 
here"f: 

H) 1123'17'05";.1 a distance o! 7l.BS teat for an ano;l• point 
harcof: 

15) NSl"l9'07"W a di~tance of 30.29 feet for an an<;l~ J:Oint 
hi! reo!; 

to) N15'0S ' 27"W a dlslan::.. o! 31. E6 !eet !e>c ;an •nyh polnl 
harao!; 

47) S80'0S' U "If a distilnce of 6~, ~1 !eat lor ;an anqle J:Oint 
h:reof1 

181 N11'55' ~O"If e distance of s:;. 71 !eat !or an an;~le J:Qint 
hereof: 

19) tl73 '~8 • 49"1f a distance of 55.12 !nt !or an ;a:~qh s:oint 
hereof; 

5!1) Ne~ '3l'(',5"W a Clstiln::o oi 31.09 foot :o t!lc e:~..:thcastorly 
earner of ~ald 750.533 a.::re tnct, beinq tha """tarn:no!lt 
n::uc:hw=sterly ::c:ner of sdd 213.368 acn tract f~r an IOJle 
p:>int h~=eof, ::r001 which a GO:i nail opprol<illtately 5 !aet abo·'~ 
natu:al grounc in a }.1 inch elm tree bltaca U27°44' :;o•t ~ 
~1~tar.:e or 152.3~ r~el; 

TBZ:Ia, continu:n; alan·~ uid cante:-lina o! Gilleland Creek, l:ttinq 
• ponion ol t:he \:Ute=ly line o! said :!13.568 acre tcac~. sara 
weinQ a p:>rt~on of the southe:ly line ot s•id 750.533 acce tract, 
the fo~lcw~no two 121 co•Jtses and distances: 

11 S8i'22 ' ;)l"W, ~ distaro:e o! 59.68 he: ~or an •nglt ~oint 
he not; 

~~ N62" •15'~2"W a distance ot 10.09 !eet to the n:>r-:ha.utarly 
corner of ~hat ce~toin 137.712 acra t~~ct ot la~d convey~d t:~ 
Je~niter Scott tllg<;JS by Warranty Detd O! rtcord in l:ocCJr.ent 
lin. 2C03117HO ot ~!lid Oft:cial Fublic P.ecord,., tor on arg.C! 
point h"re.~f; 
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fN 07-33~ V..:"Mi 
JUN" OS, 2007 
L'n:.:.:; :. o:· c 

'I"'GNCZ, leaving t:,e \lt!Stl!c)y li-:t~t rrf t\"ltl ~1;.!,1\;\ Ar.r~ trll::t, 
continu~ng alcng said c:~n-:crllno or Glllalan.:! Crult, ~dr.9 B 
port.i.un uf tt.e sou~t: .. rly lir.e of sa~d 750.533 a~,;:,. ~ra::t, sana 
being a FOrti~~ of tho r.o~hcrl~ l~r.e o! Jaid 1"7.772 aero tca:t, 
for a ~ortion o f thl sout~orly line ~or)ot, th~ !ollowinq eig~~ IS ) 
eourze$ Dnd di~t~r.~c~: 

1) 1'73 "~7.'07."W a rli:<tanr.o of n. H r~"t fo• an ~ngle point 
h .. roof; 

2l t;29"34' 57"W a d!s:ance ot H. 40 tnt to:>: •~ angle ~c~t 
t:ea.:>f; 

3) N00.31'21"~ a dis.:ance oi E9. 33 !eet f,z:: 1n an;l~ pc!.nt 
t:~re:>f: 

-1) tl30."9'04"W • dis~anee of 10.19 !eet f;)r e:t a:1;la pc;.;.nt 
hl!r~:..[; 

5) tiGS"3l'2S"<; a <i·.sunca cr 139.58 !oet tor a~ anqle polr.t 
t:ere::>f; 

61 N4D":.13'21J"ti a d!r.:ar.ce o! 59.67 !'•t fo:>t an a:~ql-.. p!;l.nt 
h:ro.:>f; 

1) 5·1ii"H' ta•n- a d~stao.c" uC 161.68 fwCIL Cor a:: iln')le pc!n~ 
here~f; 

8) NEO"B'H"ti a cistanc:~ of 119.83 foo~ tc tto ao .. ~hveo<ecly 
corn~c ho:rcof; 

TIISNCE:, lea·tinq ~~id c6nt~d,ne o! GLllila1d CLeek, beln<;r the 
""""'"" llr.e or Hid 1SO.SJJ aero tr.:o::t an:t tl1. 712 aero tcs;t, 
o·.·er a.. ... ·u! •cro~~ s3!:i 750.333 t..:re trect fc;: t:,. w•ste::_y, 
uuclhttrly and a poctlon o! tho o~stotly linea horoo!, tnt 
followin9 thr~~ (!; c:~~=se• and dis~anc:es: 

1) N27'40'33"E ~ distance of nl5.19 ftc: to the no:;h~o::otcrl)· 
corr.~r h9:-eof; 

2) 56~ ' 13 ' 21"£ a cl.istanc:a c.f :!O:iJ.OO ltet to th• n~r~h.,ast.,rl)• 
cor:r.!r h~re.of; 

3l 527"40'33";; a dis;;ance o! 536.S2 r .. t to t~• nor.herl~ lir.e of 
said 2l3.~6a acu tuct, being :ho s:l\:thorly lir.e of said 
750.533 a~re tcac:t ar.d c:~nrlnuinq another 84 •. 79 foe~ over ar.d 
.:o:ro•G said 2!3.569 a~ro tract tor ft tccal diG:anca ~f 13dl.61 
feet to an angle poin: h!reof; 
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:H 01-J35(AJH) 
JUNE 0~, 2:107 
?AGE: 6 c: G 

THENC~, S~2*15'27"E, conti~uing over and across said 213.568 acr~ 
t~ac~. a dlstanc~ of 482.25 fee~ to tha POINT OF BEGINlnNG 
ccntaining 1!:1 are~ oC ll7.iS6 "ere~ of la:1d, (5,129,9o6 squ•~" 
feet) more or less, withi~ the~~ rr.ete3 and bo~nd~. 

I!!!ARING BASIS: EXAS COOR!:~tiA7E: SYS'i't:H, ,_,AD 83('!3), CE'iTPA.l. ZOHE:, 
UTIL!Zi!IG LCRA CO~ROL NE~~RK. 

I. CHAR!.S3 H. B!:NSCll, /1. RJ;GLSTERED i'ROFESSIOIII\L I..!\tiD SU!W£'iOR, CO 
liERES'i CERTifY THAT Thl:: PROl'I::R'f'f DESC!CBC:O HEilt!tl WAS DE7ERI'I:NE:l 
5Y A SIJRt;~Y H~::>E ON TilE G~COIID Uliu£11 H':i DIP.E::TION r.liO SUP IS ION. 

6LR'l & PAliTNE:P..S, INC. 
EI'GINEEP.liiG SOLU'rJOllS 
221 ~T SIXTH STRE~T, 
1\llSTfN, Tf.XAS '1!!'101 

l:in: 600 

,,---zr~l 

ckf 
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tROll 11".0 FOUl~ 
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0 JOO 600 900 

750.533 ACRES 
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VALLEY, UMfTED PARTNERSHI?' 
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1"•600' 

S6219'27"E 20150.00' 

1 
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JENNIFER SCOTT RIGGS 
1 a7. 772 .AcRt::s 

DOCUMENT No. <:003117240 

SHEET1 OF 2 

~Bury t Partners 
tltOUUlaiJ'f O t ·~U110"t 
CZ1 f .. "U atv4. tiolo'- ... 
......_,_~ 

lol.~·atr .. (Jl!)eaa:t. 
..... ~:....~q'llll::.J 

CAr':! OIJOJ/07 n..Et M \t75S\02\17!!02ElUO.d.g 

111.768 ACRES 
(5.129,966 SO. FT.) 

HORNSBY LAND 
PARTNERS, L.?. 
213.568 ACRES 
DOCUMENT NO. 
2005129632 

WHISPER Vf.J.J.E( 
AUSTIN, TEXAS 
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CURVE T AS I.E 
NO. IDa A ~AJ<\.5 ARC I.DI:;TH O<ORO L!NGTII OICRO BEA'IIG 
Cl 1>~7'0 . IJ54$,1.J 697.70 6S7 63 u26,:r.srr 

LINE TABI.E UNE TABI.E 
U:-4£ EIEAAtiC LEN•JI'H lN£ BfAAING l9lGrl 

L1 S2T42'25"W ?s.~· J L3G 1<5~'0<1'29'"W ~53' 
L2 N&nG'lTW 482.21' ' LJ7 U59'44' 19"VI 95 7J" 
Ll N42H'24"W 1!.70' I 1.38 N44'30'19"W 106.52' 
L4 NZ/ll'l'll"W 4/./5' I LJ9 N52'5J'OTW 50.71' 
l5 NS4"26'ZO'"W 3955' I L40 1<7115'Jl"W 52.52' 
L6 N821J'JO"W 65.65' I l41 NSD"4S'11'"W 38.08" 
l7 N-I<!'OS'56"W 17.9\' I l42 N<9"25'2l"W !516' 
L8 NJI'J2'22"W 27.94' L43 N19"Z6'4TW .cs,!!o· 
L9 H05"20'2ll" £: 40.3>" I l« 1100'42'23"£ 41.66' 
110 N10"~42"W 42 27' L45 I<11"09'5S"W 60.9J' 
Lll N24'40'01"W 31.22' l45 N2317'08"W 71.80' 
L12 N2SJ4'J2"E <8.12' L47 NS119'D7"W J0.29' 
Lll 1133"25'38"£ SJ.H' l48 N76"0e'2TW 31.86' 
I.U N42'J4'19"£ 50.3-l' L49 S&71la'•1"w 61.24' 
L15 NS41lS'09"E 95.80' L50 NH'55':la'W 55.71' 
116 N32'58'0J"E Ja.H' l!'\1 N7J'48'49'"W !6.12" 
L17 NZ&1l2'50"E 41.6'' LS2 Ha5'31'05-lt' )1.09' 
L18 1109"52'03"£ 76.18' LSJ 5e9"22'GI'W ;~ L19 I N.l'r4U":,t•l. J/.4,. L54 H;n~'22"W 

L20 I N0412'l5"W 4591' LSS N73'42'02"W 72.~' 

Llt NOI"53'25"E •• 9J' ~ ,12'.l'J4'5TW 49.45' 
L22 N65'16'111'F' 94 19' L57 N00'31'21"E 69.33' 
L23 N-<4!i"42.',rt !i0.89' L5B N30'4o'01"W 70.19' 
L24 NOT42'\7"E 311.64' L59 ~~~·J~'28T 139M' 
L2S N2TJ2'25'"W 40.07' L60 N 10"23'20"W 59.57' 
~ NOT~8'06"YI .16 • .36' L61 5-40'32'18"1'1 toJ.&a' 

~+ ~!~I'ST£ ~~ L62 N60'13'41'W lli.BJ' 
N58'07'tT£ 38.66' L53 56219'27"( 482.25' 

Ln N2411'50•E I 42.sg• 184 H27'42'l6"E 63.19' 
L.:lV NOS~a'15'"W I 90.98' L65 527'<2'26'\Y t02.t0' 
lJI N4T4t'SJ"W I 52.22' L66 N27'H'SOT 1~234 

U2 N65'3!1'2S"W 94.58' 
LJJ ll5TI7'36"1Y 31.69' 
L!4 N75'Ja'SI'"W I 93.8T 
us N70'12'38"1V I "-4.12' 

SHEET 2 OF 2 

., Bury-Partners SKETCH TO ACCOMPANY DESCRIPTION 
Cl ltl,J'II ACM: a UI.O DT.UU .a TIJ, ·I'IS c::urorr, ~ tU:c: • 

WHISPER VALlEY &t4a1Milllll 3 • o\UftOIU fltM'lO'f ~ ~f ~l tDtJ u L,N.D Q"'l\4.'fD rn aJ8 eva. '.::l 
!11talia.a-"t""-t..l.nlf tHSI'~ ... IIU.rt.I.Hta: ,.~ tTHZD cr M:t:JIIC)\.KO 
~.,....*"tt Doe::.IV!Uf ..0. l!CIOttU::n& f7 -c ct1IOII&. 11'\.BJC: IIC:J'IDS U •.A\U AUSTIN, TEXAS 
l~ ~t;::::rCU ro~~ O.r.R<Z:J 

QJitt'T. 1UoUc H4 ltl)oiG A " lli'UD'I a 1a-Al CDI'f,... 2u.tle .te:'e:S: 
f7 U."" COII'<"::D TO~ UlO ,_~Dill. U . <F ~(t:IIU ~ 
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EXHIBITB-1 
Package WWTP Description (Including Components) 

Lift Station Phase lA 

Scope of\Vork Shall Include: 

I. Access Road - all weather access road to lift station 
a. 2-foot minimum excavation and select fill replacement 
b. 2 7 -foot width 

2. Chain Link Security Fence - encompassing lift station site, comprised of: 
a. 6-foot height chain link topped with, 
b. 3-strands barb wire hung on a single outrigger for a total height of7-feet. 
c. 18-inch wide concrete mowing strip 
d. 14-foot minimum width double door entry gate 

Conditional Acceptance for lA shall include*: 

1. Testing - Materials testing results as specified in 210 Subgrade preparation 
2. Inspection 
3. Acceptance- site visit inspection, review of materials testing reports and a letter of 

verification by owners representative stating that components identified above have 
been constructed and tested per contract documents, specifications and approved shop 
drawing submittals. 

*Site restoration, equipment testing, startup and administration submittals included in 
Specification -01700 Project Closeout shall not be required for conditional acceptance of 
Phase lA. 

L ift Station Phase lB 

Scope of \York Shalllnclude: 

1. Culvert - concrete constructed per TxDOT standards, multiple box (5, l 0-foot span x 4-
foot height) 

2. Access Road - 9"' lime stabilization, geogrid, and 9'' base 
3. Influent line - 30-inch HOBAS pipe 
4. Wet well- l 0-foot diameter, 35-foot depth, polymer concrete, air vent, access hatch 

pumps, valves, piping and all other ancillary equipment 
5. Valve vault - precast concrete \.Vith air vent, access hatch, piping, valving and drain 
6. Flow meter - precast concrete vault and meter 
7. Yard piping - including DIP forcemain, electrical conduits, vents, drains and chemical 

feed conduits 
8. Water lines - 2" and 8 .. 
9. MCC Buildings - Precast masonry with wall mounted AC units 

a. 20x60 MCC/Office building at W\VTP with cast in place concrete foundation 
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b. I Ox12 MCC building at lift station \vith fabricated foundation 
10. Electrical/mechanical equipment in place 
11. Generator 
12. Water quality and detention pond (\\ithout re-veg) 

Conditional Acceptance of Phase 1 B, shall include: 

I . Testing - Materials testing results as specified in 
a. 21 0 Subgrade preparation, 
b. 202S Hydrated Lime Slurry 
c. 21 OS Flexbase 
d. 403S Concrete for Structures 
e. 401 Stmctural excavation and backfill 
f. 510 Pipe 
g. 13035 Lift Station Valve vaults 

2. Testing - 01650 Submersible startup, Testing shall be performed with potable\\ ater 
a. Functions tests for control system 
b. Functions tests for pumping system 
c. Generator testing 

3. Inspection - 0 165 0 Submersible startup 
a. copies of all inspection reports 
b. Inspection data sheet completed 
c. Performance inspection 

4. Acceptance- site visit inspection, review of materials testing reports and a letter of 
verification by owners representative stating that components identified above have 
been constructed and tested per contract documents, specifications and approved shop 
drawing submittals. 

Final Acceptance of Phase 1 B shall include: 

1. Site restoration 
2. Electric and telephone Service Transfer 
3. Operation and maintenance Manuals 
4. As-built record drawings 
5. Chemical Supply 
6. Final approved shop drawing submittals 
7. Electrical as-built drawings 
8. Electronic format ofPLC 
9. Easement records 
10. Construction and Operating permits 
11. Keys, Tools and spare parts 
12. Punch list completed 
13. Letter of concurrence 
14. confirmation of sub-consultants receiving final payment 
15. commencement of warranty phase 
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Start-up Plant (0.1 MGD \V\VTP) 

Scope of Work Shall Include: 

l. 0.1 MOD average dail) flo'.\ steel package plant (Including headworks screening, flow 
equalization and blowers) 

2 . Yard Piping (force main, plant influentlline, chemical and electrical conduits, gravity 
sewer from all components to lift station wet well) 

3. Disk filters - on concrete pad with stairs and platform access for operation and 
maintenance 

4. Sodium hypochlorite and alum chemical feed systems- including concrete containment 
and shade canopy 

5. Chemical feed vault 
6. Chlorine contact basin - concrete cast in place 
7. Non-potable water system 
8. Electrical controls installed at plant and in MCC Building 
9. Concrete Cascade/metering structure, cast in place 
10. Effluent line, 24" RCP and outfall structure 
11. HMAC pavement 22 feet in width with 1 Yi foot concrete ribbon curb on each side 
12. Chain Link Security Fence - encompassing WWTP station site 

Conditional Acceptance of Start-up 0.1 MOD \VWTP, shall include: 

1. Testing - Materials testing results as specified in 
a. 21 0 Subgrade preparation 
b. 340 Hot mix Asphaltic Concrete Pavement 
c. 401 Structural excavation and backfill 
d. 403 S Concrete fo r Structures 
e. 510 Pipe 

2. Testing - Shall Conform to Specification S1670 WWTP Startup, Testing shall be 
performed with potable water for a minimum of7 days 

a. Functions tests for control system 
b. Functions tests for pumping/aeration systems 

3. Inspection - Shall conform to specification S 1670 WWTP Startup, Testing shall be 
performed with potable water for a minimum of 7 days 

a. copies of all inspection reports 
b. Inspection data sheet completed 
c. Performance inspection 

4. Acceptance - site visit inspection, revie-v. of materials testing reports and a letter of 
verification by owners representative stating that components identified above have 
been constructed and tested per contract documents~ specifications and approved shop 
drawing submittals. 

Final Acceptance of Start-up 0.1 MOD WWTP shall include: 

1. Site restoration 
2. Electric and telephone Service Transfer 
3. Operation and maintenance Manuals 
4. As-built record drawings 
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5. Chemical Supply 
6. Final approved shop drawing submittals 
7. Electrical as-built drawings 
8. Electronic format of PLC 
9. Construction and Operating pem1its 
10. Keys, Tools and spare parts 
11. Punch list completed 
12. Letter of concurrence 
13. confirmation of sub-consultants receiving final payment 
14. commencement of warranty phase 

Second Plant (0.25 MGD \V\VTP) 

1. Headworks on concrete pad 
2. Blowers on concrete pad with shade canopy 
3. Plant Equipment, for modular package \VWTP 
4. Concrete Tank for WWTP 
5. Yard Piping 
6. Electrical, Controls 
7. Splitter Box 

Conditional Acceptance of0.25 MGD WWTP, shall include: 

1. Testing- Materials testing results as specified in 
a. 210 Sub grade preparation 
b. 401 Structural excavation and backfill 
c. 403S Concrete for Structures 
d. 510 Pipe 

2. Testing- S 1670 WWTP startup, Testing shall be performed with potable water for a 
minimum of 7 days 

a. Functions tests for control system 
b. Functions tests for pwnping/aeration systems 

3. Inspection- S 1670 \VWTP startup. Testing shall be performed with potable water for 
a minimum of 7 days 

a. copies of all inspection reports 
b. Inspection data sheet completed 
c. Performance inspection 

4. Acceptance - site visit inspection, review of materials testing reports and a letter of 
verification by owners representative stating that components identified above have 
been constructed and tested per contract documents, specifications and approved shop 
drawing submittals. 

Final Acceptance of 0.25 MGD W\VTP shall include: 

1. Site restoration 
2. Electric and telephone Service Transfer 
3. Operation and maintenance Manuals 
4. As-built record drawings 
5. Chemical Supply 
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6. Final approved shop drawing submittals 
7. Electrical as-built drawings 
8. Electronic format of PLC 
9. Constmction and Operating permits 
10. Keys, Tools and spare parts 
11. Punch list completed 
12. Letterofconcurrence 
13. confirmation of sub-consultants receiving final payment 
14. commencement of warranty phase 
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EXHIBITC 
\Yastel,atcr Project (Package/Interim \Yastewater Treatment Plant and \Vastewater 

Interceptor) 

\ 
TAYLOR LANE WWIP 

CLUB DEAL 120 ,......, 
TOPOGRAPHIC MAP 

4J- SMITH TURRIETA 
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