
ORDINANCE NO. 20181213-094 

AN pRDINANCE APPROVING AND AUTHORIZING THE ISSUANCE AND 
SALE OF THE CITY OF AUSTIN, TEXAS SPECIAL ASSESSMENT REVENUE 
BOIVDS SERIES 2018 (ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT 
DISTRICT IMPROVEMENT AREA #2); APPROVING AND AUTHORIZING 
RELATED AGREEMENTS; APPROVING AND AUTHORIZING THE 
DISTRIBUTION OF A LIMITED OFFERING MEMORANDUM; AND 
PROVIDING FOR AN EFFECTIVE DATE. 

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF AUSTIN: 

PART 1. FINDINGS AND DETERMINATIONS. 

Tlie City Council finds and determines that: 

(A) Pursuant to Chapter 372 of the Texas Local Government Code (the "Act"), the 
City previously established the Estancia Hill Country Public Improvement 
District (the "District") pursuant to Resolution No. 20130606-054, adopted by 
the City Council on June 6, 2013; and 

(B) Pursuant to the Act, the City published notice of and held a public hearing on 
December 13, 2018 regarding the levy of special assessments against benefitted 
property located in Improvement Area #2 of the District, and after hearing 
testimony at the public hearing, the City Council closed the public hearing and 
adopted Ordinance No. 20181213-095 (the "Assessment Ordinance"); and 

(C) In the Assessment Ordinance, the City Council approved and accepted the 2018 
Amended and Restated Service and Assessment Plan relating to the District 
(including the Improvement Area #2 Assessment Roll) and levied the 
Improvement Area #2 Assessments against the Improvement Area #2 Assessed 

• Property (each term, as defined in the 2018 Amended and Restated Service and 
Assessment Plan); and 

(D) The City is authorized by the Act to issue revenue bonds payable from the 
Improvement Area #2 Assessments, and other revenue received, for the purposes 
of (i) paying the costs of the Improvement Area #2 Improvements identified in 
the 2018 Amended and Restated Service and Assessment Plan, (ii) paying interest 
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on the bonds during and after the period of acquisition and construction of the 
Improvement Area #2 Improvements, (iii) establishing the other fiinds and 
accounts described in the Indenture (as defined below) or as are in connection 
with the issuance of the bonds, and (iv) paying the costs of issuing the bonds; and 

(E) The City Council finds and determines that it is in the best interest of the City to 
issue bonds to be designated City of Austin, Texas Special Assessment Revenue 
B|Onds, Series 2018 (Estancia Hill Country Public Improvement District 
Improvement Area #2) (the Bonds), such series to be payable fi-om and secured 
by the Pledged Revenues, as defined in the Indenture; and 

(F) The City Council finds that it should approve (i) the issuance of the Bonds to 
finance the Improvement Area #2 Improvements (as defined and identified in the 
2018 Amended and Restated Service and Assessment Plan), (ii) the form, terms 
and provisions of an indenture of trust securing the City's bonds authorized by 
this Ordinance, (iii) the Bond Purchase Agreement (as defined below) between 
thje City and purchasers of the Bonds (iv) approve the form, terms and provisions 
of a Landowner Agreement (as defined below), (v) the Limited Offering 
Memorandum (defined below), (vi) the Continuing Disclosure Agreement (as 
defined below) between the City and U.S. Bank National Association (the 
"Trustee") relating to the Bonds and the Improvement Area #2 Assessments, and 
(vii) approve the Redemption Agreement (as defined below); and 

(G) The meeting at which this Ordinance is considered is open to the public as 
required by law, and the public notice of the time, place and purpose of the 
meeting was provided as required by the Open Meetings Act, Chapter 551 of the 
Texas Government Code. 

PART 2. APPROVAL OF ISSUANCE OF BONDS AND INDENTURE OF TRUST. 

(A) The issuance of the Bonds in the principal amount $8,305,000 for the purpose of 
providing fiinds for (i) paying the costs of the Improvement Area #2 
Improvements, (ii) paying interest on the Bonds dtiring and after the period of 
acquisition and construction of the Improvement Area #2 Improvements, (iii) 
establishing the fiinds and accounts described in the Indenture or as required in 
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connection with the issuance of the Bonds, and (iv) paying the costs of issuing 
the Bonds, is authorized and approved. 

(B) The Bonds shall be issued and secured under the Indenture of Trust (the 
"Indenture") dated as December 1, 2018 between the City and the Trustee, in 
substantially the form attached as Exhibit A and incorporated for all purposes, is 
authorized and approved with such changes as are necessary. The Mayor or 
Mayor Pro Tem is authorized and directed to execute the Indenture. 

(C) The Bonds shall be dated, mature on the date or dates and in the principal or 
maturity amounts, bear interest, be subject to redemption and have the other terms 
and provisions set forth in the Indenture. The Bonds shall be in substantially the 
form set forth in the Indenture, with such changes as are necessary to conform 
the form of bond to the actual terms of the Bonds. The Bonds shall be payable 
from and secured by the Pledged Revenues (as defined in the Indenture) and other 
assets of the Trust Estate (as defined in the Indenture) pledged to such series, and 
shall never be payable from ad valorem taxes. 

PART 3. SALE OF BONDS: APPROVAL AND BOND PURCHASE 
AGREEMENT. 

The Bonds shall be sold to FMSbonds, Inc. (the "Underwriter") pursuant to the terms 
of sale in the Bond Purchase Agreement, dated this date, between the City and the 
Underwriter, in substantially the form attached hereto as Exhibit B and incorporated for all 
purposes, which terms of sale are declared to be in the best interest of the City. The Bond 
Purchase Agreement is authorized and approved with such changes as are necessary, and 
the Mayor or Mayor Pro Tem is authorized and directed to execute the Bond Purchase 
Agreement. 

PART 4. APPROVAL OF LANDOWNER AGREEMENT. 

The Landowner Agreement between the City and SLF III - Onion Creek, L.P. is 
authorized and approved in substantially the form attached as Exhibit C and incorporated 
for all purposes, with such changes as are necessary. The City Manager, the Deputy City 
Manager, or an Assistant City Manager is authorized and directed to execute the 
Landowner Agreement. 
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PART 5. LIMITED OFFERING MEMORANDUM. 

The Preliminary Limited Offering Memorandum for the Bonds and any 
supplement or amendment (the "Preliminary Limited Offering Memorandum) and the 
final Limited Offering Memorandum (the "Limited Offering Memorandum") presented to 
and considered at the meeting at which this Ordinance was considered are approved and 
adopted with such changes as are necessary. The Mayor or Mayor Pro Tem is authorized 
and directed to execute the Limited Offering Memorandum. The Limited Offering 
Memorandum may be used by the Underwriter in the offering and sale of the Bonds. The 
City Clerk is authorized and directed to maintain copies of the Preliminary Limited 
Offering Memorandum, the Limited Offering Memorandum, and any supplement or 
amendment. Notwithstanding the prior approval and delivery of the Preliminary Limited 
Offering Memorandum in the offering of the Bonds, the Preliminary Limited Offering 
Memorandum is hereby ratified, approved and confirmed. Notwithstanding the approval 
and execution of the Preliminary Limited Offering Memorandum and the Limited 
Offering Memorandum by the Mayor or Mayor Pro Tem, the Mayor, the Mayor Pro Tem, 
and the City Council are not responsible for, and have no specific knowledge of, the 
information contained in the Preliminary Limited Offering Memorandum or the Limited 
Offering Memorandum pertaining to the Project (as defined in the Bond Purchase 
Agreement), the Landowner or its financial ability, any builders, and landowners, or the 
appraisal of the property in the District. 

PART 6. CONTINUING DISCLOSURE AGREEMENT. 

The Continuing Disclosure Agreement between the City and U.S. Bank 
National Association, as Dissemination Agent, in substantially the form attached hereto as 
Exhibit D and incorporated for all purposes, is authorized and approved with such changes 
as are necessary. The City Manager, the Deputy City Manager, an Assistant City Manager, 
or Treasurer of the City is authorized and directed to execute the Continuing Disclosure 
Agreement. 

PART 7. REDEMPTION AGREEMENT. 

The Agreement Regarding Conveyance of Right of Redemption and Waiver of 
Agricultural Valuation - Estancia Hill Country Public Improvement District (the 
"Redemption Agreement") between the City and SLF III - Onion Creek, L.P., in 
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substantially the form attached as Exhibit E and incorporated for all purposes, is authorized 
and approved with such changes as are necessary. The City Manager, the Deputy City 
Manager, an Assistant City Manager, or the Treasurer of the City is authorized and directed 
to execute the Redemption Agreement. 

PART 8. ADDITIONAL ACTIONS. 

The Mayor, the Mayor Pro Tem, the City Manager, the Deputy City Manager, 
an Assistant City Manager, or the City Treasurer, and City Clerk are authorized and 
directed to take all necessary actions to execute all certificates, agreements, notices, 
instruction letters, requisitions, and other documents as are necessary in connection with 
the sale and issuance of the Bonds. 

PART 9. GOVERNING LAW. 

This Ordinance shall be construed and enforced in accordance with the laws of 
the State of Texas and the United States of America. 

PART 10. SEVERABILITY. 

I f any provision of this Ordinance or its application to any person or 
circumstance is held to be invalid, the remainder of this Ordinance and the application of 
the provision to other persons or circumstances shall be valid, and the City Council declares 
that this Ordinance would have been enacted without the invalid provision. 

PART 11. INCORPORATION OF FINDINGS AND DETERMINATIONS. 

The findings and determinations of the City Council in Part 1 of this Ordinance 
are incorporated for all purposes as i f the same were restated in fiill in this Section. 

PART 12. EFFECTIVE DATE. 

This Ordinance is passed on one reading as authorized by Texas Government 
Code Section 1201.028, and shall be effective immediately upon its passage and 
adoption. 
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PASSED AND APPROVED 

December 13 

APPROVED: 

.,2018 § 

Anne L. Morgan 
City Attorney 

ATTES 

StoVeAMler 
ayor 

Jannette S. Goodall 
City Clerk 
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EXHIBITA 

INDENTURE OF TRUST 

By and Between 

CITY OF AUSTIN, TEXAS 

and 

U.S. BANK NATIONAL ASSbciATiON, 
as Trustee' 

DATED AS 0F\DECEMBER>1, 2018 

/aECURING 

$8,305,000 
CITYOF AUSTIN, TEXAS, 

SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2018 
(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT 

DISTRICT IMPROVEMENT AREA #2) 
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EXHIBITA 

INDENTURE OF TRUST 

THIS INDENTURE, dated as of December 1, 2018 is by and between the CITY OF 
AUSTIN, TEXAS (the "City"), and U.S. BANK NATIONAL ASSOCIATION, as trustee (together 
with its successors, the "Trustee"). Capitalized terms used in the preambles, recitals and 
granting clauses and not othenA/ise defined shall have the meanings assigned thereto in Article 
I. 

WHEREAS, a petition was-submitted by the Petitioners and filed with the City Clerk of 
the City (the "City Clerk") pursuant to the Public Improvement District Assessment Act, Texas 
Local Government Code, Chapter 372, as amended (the "PID Act"), requesting the creation of a 
public improvement district located in the extraterritorial jurisdiction of the City to be known as 
Estancia Hill Country Public Improvement District (the "District"); and 

WHEREAS, the petition contained the signatures of 1 ^ owners of taxable property 
representing more than fifty percent of the appraised valui^^axable real property liable for 
asisessment within the District, as determined by the t h e , ^ ^ ^ ^ ^ ad valorem tax rolls of the 
Travis Central Appraisal District, and the signatures ^tfhe pro^^u owners who own taxable 
real property that constitutes more than fifty pereent^Hhe area of^^taxable property that is 
liable for assessment by the District; and ^ / .-p* 

WHEREAS, on May 9, 2013 after due n o t i ^ ^ ^ City Council of the City (the "City 
Council") held the public hearing in the n^Ji^^equir^d by law on the advisability of the 
improvement projects and services descr ibe^ j^^^ j^W^^as required by Section 372.009 of 
the PID Act and on June 6, 2013 the^iU^iouradil hiade the findings required by 
Section 372.009(b) of the PID A c t ^ ^ ^ ^ Re^ i t ion No. 20130606-054 adopted by a majority 
of the members of the City CounpTauthorizedlhe District in accordance with its finding as to 
the advisability of the improvement proje^ ja^dj i^ ices; and 

WHEREAS, on J^^^,^01.3^the City published notice of its authorization of the District 
in the Aust\r\ Arrieric^^St^stvarT^a^nevJspaper of general circulation in the City and its 
extraterritorial jurisdic^n; and \ \ ^ 

record of property 
2013; and 

WHEREAS, no vvrj^n protests of the District from any owners of 
within the District were f i le^^^rthe City Clerk within 20 days after June 10, J 

WHEREAS, on November 29, 2018 the City Council by Resolution No. 20181129-006 
made findings and determinations relating to the Costs of certain Improvement Area #2 
Improvements, received and accepted a preliminary service and assessment plan and proposed 
assessment roll, called a public hearing for December 13, 2018 and directed City staff to (i) file 
said proposed assessment roll with the City Clerk and to make it available for public inspection 
as required by Section 372.016(b) of the PID Act and (ii) publish such notice as required by 
Section 372.016(b) of the PID Act relating to the December 13, 2018 hearing; and 

WHEREAS, on December 2, 2018 the City Council, pursuant to Section 372.016(b) of 
the PID Act, published notice of a public hearing in the Austin American Statesman, a 
newspaper of general circulation in the City and its extraterritorial jurisdiction, to consider the 
proposed "Assessment Roll" and the "Service and Assessment Plan" and the levy of the 
"Assessments" on certain property in the District; and 
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EXHIBITA 

WHEREAS, the City Council, pursuant to Section 372.016(c) of the PID Act, mailed 
notice of the public hearing to consider the proposed Improvement Area #2 Assessment Roll 
and the Service and Assessment Plan and the levy of Improvement Area #2 Assessments on 
property within Improvement Area #2 of the District to the last known address of the owners of 
the property liable for the Improvement Area #2 Assessments ; and 

WHEREAS, the City Council convened the hearing on December 13, 2018, and at such 
public hearing all persons who appeared, or requested to appear, in person or by their attorney, 
were given the opportunity to contend for or contest the proposed Improvement Area #2 
Assessment Roll and the Improvement Area #2 Assessments , and to offer testimony pertinent 
to any issue presented on the amount of the Assessment, the allocation of Costs, the purposes 
of the Assessment, the special benefits of the Assessment, and the penalties and interest on 
annual installments and on delinquent annual installments of the Assessment, and there were 
no written objections or evidence submitted to the City Clerk in opposition to the Service and 
Assessment Plan, the allocation of Costs, the Improvement Area^#2 Assessment Roll, and the 
levy of the Improvement Area #2 Assessments ; and 

WHEREAS, the City Council closed the hearing, and^^^ t̂er considering all written and 
documentary evidence presented at the hearing, including"^ written comments and statements 
filed with the City, and ^ f ' ^ ^^"^^^ 

WHEREAS, on December 13, 2018, the © , ^ a p ^ ^ e d and accepted the Service and 
Assessment Plan in conformity with the requiren^^^Pof the PID Act and adopted the 
Assessment Ordinance and therein levied the jmprov^^^ Area #2 Assessments ; and 

WHEREAS, the City Council foundfei^^^OTined that the Improvement Area #2 
Assessment Roll and the Service and A s s e s ^ ^ l ^ ^ should be approved and that the 
Improvement Area #2 Assessm^^^^houl^Be levied as provided in the Service and 
Assessment Plan and the Imprcn^ment^ea #2^bsessment Roll; and 

WHEREAS, the City C o ^ ^ W ^ a ^ ^ m ^ d by the PID Act to issue its revenue bonds 
payable from the l m p r o \ ^ m ^ ^ i f ^ ^ p Assessments for the purpose of (i) paying a portion of 
the Costs of the I m p r ^ ^ ^ ^ ^ ^ ^^gprovements, (ii) paying a portion of the interest on the 
Bonds during and a f ^ t h e periomif acquisition and construction of the Improvement Area #2 
Improvements, (iii) fun(^g a r e s ^ e fund for payment of principal and interest on the Bonds, 
(iv) paying a portion of t^^cos^pncidental to the organization of the District, and (v) paying 
costs of issuance; and 

WHEREAS, the City Council now desires' to issue revenue bonds, in accordance with 
the PID Act, such bonds to be entitled "City of Austin, Texas, Special Assessment Revenue 
Bonds, Series 2018 (The Estancia Hill Country Public Improvement District Improvement Area 
#2)" (the "Bonds"), such Bonds being payable solely from the Pledged Revenues and other 
funds pledged under this Indenture to the payment of the Bonds and for the purposes set forth 
in this preamble; and 

WHEREAS, the Trustee has agreed to accept the trusts herein created upon the terms 
set forth in this Indenture; 

NOW, THEREFORE, the City, in consideration of the foregoing premises and 
acceptance by the Trustee of the trusts herein created, of the purchase and acceptance of the 
Bonds by the Owners thereof, and of other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, does hereby GRANT, CONVEY, PLEDGE, 
TRANSFER, ASSIGN, and DELIVER to the Trustee for the benefit of the Owners, a security 

Indenture of Trust 
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EXHIBITA 

interest in all of the moneys, rights and properties described in the Granting Clauses hereof, as 
follows (collectively, the "Trust Estate"): 

FIRST GRANTING CLAUSE 

The Pledged Revenues, as herein defined, and all moneys and investments held in the 
Pledged Funds, including any contract or any evidence of indebtedness related thereto or other 
rights of the City to receive any of such moneys or investments, whether now existing or 
hereafter coming into existence, and whether now or hereafter acquired; 

SECOND GRANTING CLAUSE 

Any and all other property or money of every name and nature which is, from time to 
time hereafter by delivery or by writing of any kind, conveyed, p igged, assigned or transferred, 
to the Trustee as additional security hereunder by the City or te^^nyone on its behalf or with its 
written consent, and the Trustee is hereby authorized to ̂ ^ ^ ^ a n y and all such property or 
money at any and all times and to hold and apply the s a m ^ ^ b j ^ W the terms thereof; 

TO HAVE AND TO HOLD the Trust Estate .whethei[^now ov^d or hereafter acquired, 
unto the Trustee and its successors or assigns; <C ^ 

IN TRUST NEVERTHELESS, upon ^ ^ r m s a f f ^ u s t s herein set forth for the benefit of 
all present and future Owners of the B o n d s ^ K ^ ^ ^ t o l H ^ e issued under and secured by this 
Indenture, and for enforcement of the p a y m e ^ o f ^ p ^ ^ ^ n accordance with their terms, and 
for the performance of and compliajQ£e.^with t l j i e^D l ig^^s , . covenants, and conditions of this 
Indenture; 

PROVIDED, H O W E V E R ^ a ^ p a n ^ ^ l % extent Improvement Area #2 Assessments 
have been prepaid, the lien on re^^oper ty associated with such Assessment prepayment shall 
be released from the T m ^ ^ ^ e ai^lshall no longer constitute a part of the Trust Estate; 

PROVIDED, " ^gTHER, HOWEVER, if the City or its assigns shall well and truly pay, or 
cause to be paid, the pri^ ipal o^pdemption price of and the interest on all the Bonds at the 
times and in the manner s t ^ ^ ^ ^ h e Bonds, according to the true intent and meaning thereof, 
then this Indenture and the rights hereby granted shall cease, terminate and be void; othenwise 
this Indenture is to be and remain in full force and effect; 

THIS INDENTURE FURTHER WITNESSETH, and it is expressly declared, that all 
Bonds issued and secured hereunder are to be issued, authenticated, and delivered and the 
Trust Estate hereby created, assigned, and pledged is to be dealt with and disposed of under, 
upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses, 
and purposes as hereinafter expressed, and the City has agreed and covenanted, and does 
hereby agree and covenant, witli the Trustee and with the respective Owners from time to time 
of the Bonds as follows: 

Indenture of Trust 
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ARTICLE I 

DEFINITIONS, FINDINGS AND INTERPRETATION 

Section 1.1. Definitions. 

Unless otherwise expressly provided or unless the context clearly requires otherwise in 
this Indenture, the following terms shall have the meanings specified below: 

"Account" means any of the accounts established pursuant to Section 6.1 of this 
Indenture. 

"Additional Obligations" means any bonds or obligations, including specifically, any 
installment contracts, reimbursement agreements, temporary note or time warrant secured in 
whole or in part by an assessment, other than the Improvement Area #2 Assessments securing 
the Bonds, levied against property within the District in accordan^with the PID Act. 

"Administrative Fund" means that Fund establishe^^^Section 6.1 and administered 
pursuant to Section 6.9 hereof. ^--^/X^^ 

"Administrator" means an employee or d^^nee of t h ^ ^ ^ who shall have the 
responsibilities provided in the Service and Ass^sment^lan, thi^hdenture, or any other 
agreement or document approved by the City r e l ^ d t^^re duties and responsibilities of the 
administration of the District. 

"Annual Collection Costs" mean t ^ ^ ^ ^ m ^ t ^ ^ ^ , organization, maintenance and 
operation costs associated with, or inciden^i, t^^^^nistrat ion, organization, maintenance 
and operation of the PID, including^^tnot l i i i |^d to, the costs of: (i) creating and organizing 
the PID, including conducting h ^ ^ ^ ^ ^ r e p a r i ^ notices and petitions, and all costs incident 
thereto, including engineering ^ s , l e g ^ ^ ^ aimconsultant fees, (ii) the annual administrative, 
organization, maintenance, a n ^ f e ^ r g l ^ ^ ^ ^ ^ a n d expenses associated with, or incident and 
allocable to, the a d m i n i s t ^ ^ ^ ^ ^ ^ a t i o n , and operation of the PID, (iii) computing, levying, 
billing and collecting t l i ^ ^ ^ ^ ^ ^ e ^ ^ e a #2 Assessments or the Annual Installments thereof, 
(iv) maintaining the ^ o r d of insMlm^s of the Improvement Area #2 Assessments and the 
system of reg is t ra t i^^^d j rans^ of the Bonds, (v) paying and redeeming the Bonds, (vi) 
investing or depositing^^monie^vii) complying with the PID Act and other laws applicable to 
the Bonds, (viii) the T r u s t ^ ^ ^ ^ ^ d expenses relating to the Bonds, including reasonable fees, 
(ix) legal counsel, enginee^^ccountants, financial advisors, investment bankers or other 
consultants and advisors, and (x) administering the construction of the Improvement Area #2 
Improvements. Administrative Expenses do not include payment of the actual principal of, 
redemption premium, if any, and interest on the Bonds. Administrative Expenses collected and 
not expended for actual Administrative Expenses shall be carried forward and applied to reduce 
Administrative Expenses in subsequent years to avoid the over-collection of amounts to pay 
Administrative Expenses. 

"Annual Debt Service" means, for each Bond Year, the sum of (i) the interest due on the 
Outstanding Bonds in such Bond Year, assuming that the Outstanding Bonds are retired as 
scheduled (including by reason of Sinking Fund Installments), and (ii) the principal amount of 
the Outstanding Bonds due in such Bond Year (including any Sinking Fund Installments due in 
such Bond Year). 

"Annual Installment" means, with respect to each Assessed Parcel, each annual 
payment of (i) the Assessment as shown on the Improvement Area #2 Assessment Roll 
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attached to the Service and Assessment Plan as Appendix G-1 and related to the Bonds and 
the Improvement Area #2 Improvements; (ii) administrative expenses, (iii) the additional per 
annum interest payment equivalent to .50% higher than the rate on the Bonds which amount is 
used to fund the Prepayment and Delinquency Reserve Account. 

"Annual Service Plan Update" means the annual review and update of the Service and 
Assessment Plan required by the PID Act and the Service and Assessment Plan. 

"Applicable Laws" means the PID Act, and all other laws or statutes, rules, or 
regulations, and any amendments thereto, of the State of Texas or of the United States, by 
which the City and its powers, securities, operations, and procedures are, or may be, governed 
or from which its powers may be derived. 

"Assessed Parcel" means each respective parcel of land located within Improvement 
Area #2 of the District against which an Assessment is levied byjhe Assessment Ordinance in 
accordance with the Service and Assessment Plan. 

"Assessment Ordinance" means Ordinance No.^'181^^-095 adopted by the City 
Council on December 13, 2018, that levied the Imprpjs^ement^^a #2 Assessments on the 
Assessed Parcels; 

"Assessment Revenue" means monies c o l l ^ ^ l ^ ^ r on behalf of the City from any one 
or more of the following: (i) an Assessment levie(^^pinst an Assessed Parcel, or Annual 
Installment payment thereof, including a n y ^ l ^ ^ t on^^^Assessment or Annual Installment 
thereof during any period of delinquency, 0%^PrepaymSt, (iii) Delinquent Collection Costs, 
and (iy) Foreclosure Proceeds! ' ^ ^ ^ ^ ^ ' ^ ^ 

"Authorized Denomination||m^^)$25,0^p and any integral multiple of $5,000 in excess 
thereof; provided, however, t h ^ f t he^^Lpr i ^ l i a l amount of the Outstanding Bonds is less 
than $25,000 then the Authoriz^l^gnpminati^^hall be the amount of the Outstanding Bonds. 

"Bond" means a f ^ o f ^ ^ 

"Bond Counsel«eans N®on Rose Fulbright US LLP or any other attorney or firm of 
attorneys designated nationally recognized for expertise in rendering 
opinions as to the legality a^^x-exempt status of securities issued by public entities. 

"Bond Date" means the date designated as the initial date of the Bonds by Section 3.2(a) 
of this Indenture. 

"Bond Documents" shall have the meaning assigned to the term in Article VIII of this 
Indenture. 

"Bond Fund" means the Fund established pursuant to Section 6.1 and administered as 
provided in Section 6.4. 

"Bond Ordinance" means Ordinance No. 20181213-094 adopted by the City Council on 
December 13, 2018 authorizing the issuance of the Bonds pursuant to this Indenture. 

"Bond Pledged Revenue Account" means the Account of such name established 
pursuant to Section 6.1. 
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"Bond Year" means the one-year period beginning on October 1 in each year and ending 
on September 30 in the following year. 

"Bonds" means the City's bonds authorized to be issued by Section 3.1(a) of this 
Indenture entitled "City of Austin, Texas, Special Assessment Revenue Bonds, Series 2018 
(Estancia Hill Country Public Improvement District Improvement Area #2)". 

"Business Day" means any day other than a Saturday, Sunday or legal holiday in the 
State of Texas observed as such by the City or the Trustee. 

"Capitalized Interest Account" means the Account of such name established pursuant to 
Section 6.1. 

"Certification for Payment" means a certificate substantially in the form of Exhibit A 
attached to the Financing Agreement or otherwise approved b#the Landowner and the City 
Representative executed by an engineer, construction meager or other person or entity 
acceptable to the City, as evidenced by the signature of a^^^presentat ive, delivered to the 
City Representative and the Trustee specifying the a i ^ ^ of^^^performed and the Costs 
thereof, and requesting payment for such Costs from^njioney on dep,^t in the Project Fund as 
further described in the Financing Agreement and ^et ion 6 ^ herein. 

"City Certificate" means a certificate signed by' a City Representative and delivered to 
the Trustee. 

"City Order" means written instructionifby th^^Cil^executed by a City Representative. 

"City Representative" " i ^ h s anj^ officiater agent of the City authorized by the City 
Council to undertake the action/f^erenced herein^ 

"Closing Date" meg^K^dat&of the initial delivery of and payment for the Bonds. 

"Code" mear^^e InternagRevenue Code of 1986, as amended, including applicable 
regulations, published ru|mgs an^ourt decisions. 

"Costs" means the c ^ ^ ^ f the Improvement Area #2 Improvements. 

"Costs of Issuance Account" means the Account established pursuant to Section 6.1. 

"Defeasance Securities" means Investment Securities then authorized by applicable law 
for the investment of funds to defease public securities. 

"Delinquent Collection Costs" means the costs related to the foreclosure on an Assessed 
Parcel and the costs of collection of a delinquent Assessment, including penalties and 
reasonable attorney's fees actually paid, but excluding amounts representing interest and 
penalty interest. 

"Designated Payment/Transfer Office" means (i) with respect to the initial Paying 
Agent/Registrar named in this Indenture, the transfer/payment office located in St. Paul, 
Minnesota, or such other location designated by the Paying Agent/Registrar and (ii) with respect 
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to any successor Paying Agent/Registrar, the office of such successor designated and located 
as may be agreed upon by the City and such successor. 

"Development Agreement" means the "Estancia Hill County Annexation and 
Development Agreement" between the City and the Landowner, effective as of July 1, 2013, 
which provides for the development and annexation of the property within the District, the 
creation of the District, the construction and financing of Authorized Improvements and other 
matters related thereto, as amended from time to time. 

"DTC" shall mean The Depository Trust Company of New York, New York, or any 
successor securities depository. 

"DTC Participant" shall mean brokers and dealers, banks, trust companies, clearing 
corporations, and certain other organizations on whose behalf DTC was created to hold 
securities to facilitate the clearance and settlement of securities transactions among DTC 
Participants. 

"Financing Agreement" means the "Estancia Hill^ounti^Public Improvement District 
Financing Agreement between the City and the Landc^per d a t e ^ ^ of June 20, 2013, which 
provides for the apportionment, levying and collectig^W assessm^^^ including Improvement 
Area #2 Assessments, the construction of Authoriz^lmp^ements (as defined in the Service 
and Assessment Plan), including the Improvemen^^^^zlmprovements, the maintenance of 
the Authorized Improvements, the issuance of borS^Jnd other matters related thereto, as 
heretofore or hereinafter amended. 

"Foreclosure Proceeds" me^g the ^ ^ ^ d s ^ ^ l u d i n g interest and penalty interest, 
received by the City from the en fo^S ln t of^p^ Improvement Area #2 Assessments against 
any Assessed Parcel or Assess'̂ 'cl Pa^ l s , whether by foreclosure of lien or othenwise, but 
excluding and net of all Delinqdent^^CoNegtiigi^^. 

"Fund" means anj^itljiMund^stablished pursuant to Section 6.1 of this Indenture. 

"Indenture" means this In^nture of Trust as originally executed or as it may be from 
time to time supplem^^^l or amended by one or more indentures supplemental hereto and 
entered into pursuant to^feappli^ble provisions hereof. 

"Independent Financial Consultant" means any consultant or firm of such consultants 
appointed by the City who, or each of whom: (i) is judged by the City, as the case maŷ  be, to 
have experience in matters relating to the issuance and/or administration of the Bonds; (ii) is in 
fact independent and not under the domination of the City; (iii) does not have any substantial 
interest, direct or indirect, with or in the City, or any owner of real property in the District, or any 
real property in the District; and (iv) is not connected with the City as an officer or employee of 
the City, but who may be regularly retained to make reports to the City. 

"Initial Bond" means the Initial Bond as set forth in Exhibit A to this Indenture. 

"Improvement Area #2 Assessment Roll" means the Improvement Area #2 Assessment 
Roll attached as Exhibit F-1 to the Service and Assessment Plan or any other Assessment Roll 
in an amendment or supplement to the Service and Assessment Plan or in an Annual Service 
Plan Update, showing the total amount of the Assessment against each Assessed Parcel 
related to the Bonds and the Improvement Area #2 Improvements, as updated, modified, or 
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amended from time to time in accordance with the terms of the Service and Assessment Plan 
and the PID Act 

"Improvement Area #2 Assessments " means the aggregate assessments shown on the 
Improvement Area #2 Assessment Roll. The singular of such term means the assessment 
levied against an Assessed Parcel, as shown on the Improvement Area #2 Assessment Roll, 
subject to reallocation upon the subdivision of an Assessed Parcel or reduction according to the 
provisions of the Service and Assessnient Plan and the PID Act. 

"Improvement Area #2 Improvements" means improvements authorized by Section 
372.003 of the PID Act, including those listed in Section III of the Service and Assessment Plan, 
for which Improvement Area #2 Assessments are levied against an Assessed Parcel that are 
designed, constructed, and installed in accordance with the Service and Assessment Plan or an 
Annual Service Plan Update. 

"Interest Payment Date" means the date or dates upo^Phich interest on the Bonds is 
scheduled to be paid until their respective dates of maturit^^ prior redemption, such dates 
being on May 1 and November 1 of each year, commencin,||^ay|lf,^2019. 

"Investment Securities" means those authojEgd investment^escribed in the Public 
Funds Investment Act, Texas Government Code,J^apte^2256, as^mended; and provided 
further investments are, at the time made, • includ^sj i^nd authorized by the City's official 
investment policy as approved by the City Council fromî time to time. 

••Landowner nneans SLF ,,,-Onion Cr^eR?«P.^aJexas limited partnership (including its 
successors and assigns). 

"Landowner lmprovemenff7\cco,lnt" m^ns the Account of such name established 
pursuant to Section 6.1. K.^ y " ^ ' 

"Maximum A n n u a l H ^ ^ ^ i ^ ^ ^ means the largest Annual Debt Service for any Bond 
Year after the calcul^on is mad^hro^|» the final maturity date of any Outstanding Bonds. 

"Outstanding" r^f f l^- ^^^^"^'^ particular date when used with reference to Bonds, all 
Bonds authenticated an^^^t^^md under this Indenture except (i) any Bond that has been 
canceled by the Trustee (or^^rbeen delivered to the Trustee for cancellation) at or before such 
date, (ii) any Bond for which the payment of the principal or redemption price of and interest on 
such Bond shall have been made as provided in Article IV, and (iii) any Bond in lieu of or in 
substitution for which a new Bond shall have been authenticated and delivered pursuant to 
Section 3.10 herein. 

"Owner" means the Person who is the registered owner of a Bond or Bonds, as shown in 
the Register, which shall be Cede & Co., as nominee for DTC, so long as the Bonds are in 
book-entry only form and held by DTC as securities depository in accordance with Section 3.11 
herein. 

"Paying Agent/Registrar" means initially the Ti"ustee, or any successor thereto as 
provided in this Indenture. 
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"Person" or "Persons" means any individual, corporation, partnership, limited liability 
company, joint venture, association, joint-stock company, trust, unincorporated organization or 
government or any agency or political subdivision thereof. 

"Petitioners" means SLF III - Onion Creek, L.P., Sevengreen One, Ltd., Quartersage M, 
Ltd., Reverde Three, Ltd., IV Capital Pointe, L Ltd., Stone Point Five, Ltd., Saladia VI, Ltd., Palo 
Grande Seven, Ltd., High Point Green, VIII, Ltd., Golondrina Nine, Ltd., X Cordoniz, Ltd., Ciervo 
Eleven, Ltd., Zaguan XII, Ltd., Thirteen Canard, Ltd., Ruisseau XIV, Ltd., Dindon Fifteen, Ltd., 
Bois de Chene XVI, Ltd., Etourneau Seventeen, Ltd., Moineau XVIII, Ltd., each a Texas limited 
partnership whose general partner is SLF III Property GP, LLC, a Texas limited liability 
company. 

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

"Pledged Funds" means the Pledged Revenue F^^^ (excluding the Landowner 
Reimbursement Pledged Revenue Account), the Bond F u i ^ m e Project Fund (but excluding 
the Landowner Improvement Account), the Reserve Fund,^ndl^^edemption Fund. 

"Pledged Revenue Fund" means that fund ̂ established pu^^n t to Section 6.1 and 
administered pursuant to Section 6.3 herein. 

"Pledged Revenues" means the sum of (i) A^^sment Revenue less (a) the Annual 
Collection Costs and (b) Foreclosure ProdS^^^ii) tl^Mpneys held in any of the Pledged 
Funds, and (iii) any additional revenues tha^^Gi t^may pledge to the payment of Bonds and 
Additional Bonds. 

"Prepayment" means th^Mymej| of alitor a portion of an Assessment before the due 
date thereof. ^m%. 

"Prepayment and^^guehey^ Reserve Account" means the Account of such name 
established pursuant ^o^^c t^^^^ . 

"Prepayment anasDelinquency Reserve Requirement" means an amount equal to 5.50% 
of the principal amount^M^ Ou0anding Bonds which will be funded from revenues received 
from the payment of Impr^^ment Area #2 Assessments deposited to the Pledged Revenue 
Fund. ^ -

"Principal and Interest Account" means the Account of such name established pursuant 
to Section 6.1. 

"Project Fund" means that fund established pursuant to Section 6.1 and administered 
pursuant to Section 6.5 herein. 

"Purchaser" means the initial purchaser of the Bonds. 

"Rebate Amount" has the meaning set forth in section 1.148-1(b) of the Regulations. 

"Rebate .Fund" means that fund established pursuant to Section 6.1 and administered 
pursuant to Section 6.8 herein. 
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"Record Date" means the close of business on the fifteenth calendar day (whether or not 
a Business Day) of the month next preceding an Interest Payment Date. 

"Redemption Fund" means that fund established pursuant to Section 6.1 and 
administered pursuant to Section 6.6 herein. 

"Register" means the register specified in Article III of this Indenture. 

"Reimbursement Agreement" means that certain "Reimbursement Agreement" effective 
December 13, 2018, by and between the City and the Owner, as the developer of the 
Authorized Improvements, in which the Owner agrees to construct the Improvement Area #2 
Improvements and to fund certain Actual Costs of the Improvement Area #2 Improvements and 
the City agrees to reimburse the Owner for Actual Costs of an Improvement Area #2 
Improvement not paid by proceeds of PID Bonds solely from a junior and subordinated pledge 
of the Pledged Revenues, being those moneys deposited fo^he credit of the Landowner 
Reimbursement Pledged Revenue Account in accordance with^^ction 6.3(a). 

"Reimbursement Fund" means that fund establ^hed^ursuant to Section 6.1 and 
administered pursuant to Section 6.12 herein. 

"Reserve Fund" means that fund established?'pursuant to Section 6.1 and administered 
in Section 6.7 herein. . ^ r 

"Reserve Fund Obligations" means sasfespj Investment Securities. 
' ^ ^ ^ " ' ^ S ^ ^ ^ ^ ^ ^ ^ ^ ^ 

"Reserve Fund Requirement" means "f^ le|ist*ofl>(i) Maximum Annual Debt Service on 
the Bonds as of the date of issuar^^(n|^125^^^average Annual Debt Service on the Bonds 
as of the date of issuance, or i ^ ^^ ° / °M ^he pra ĉeeds of the Bonds; provided, however, that 
such amount shall be reduced<bvthe ̂ ^ M ^ ^ y transfers made pursuant to subsections (c) 
and (d) of Section 6.7; and p r o v i q ^ ^ ^ ^ S ^ ^ a s a result of an optional redemption pursuant 
to Section 4.3, the R e s ^ ^ F u ^ RMuirement shall be reduced by a percentage equal to the 
pro rata principal a m i ^ ^ ^ ^ ^ ^ " ^ ^ ^ '̂ ^ ̂ ^^^ optional redemption divided by the total 
principal amount of tl^^utstandi't^ Bonds prior to such redemption. As of the date of delivery 
of the Bonds, the R e ^ ^ « Fund Requirement is $830,500.00 which is an amount equal to 10% 
of the proceeds of the B^^^as^^he date of issuance and the City shall promptly consult with 
the Trustee to establish any^nieeessary reduction to the Reserve Fund Requirement. 

"Service and Assessment Plan" means the document, including the Improvement Area 
#2 Assessment Roll, as amended, including any annual updates thereto, which is attached as 
Exhibit A to the Assessment Ordinancie. 

"Sinking Fund Installment" means the amount of money to redeem or pay at maturity the 
portion of the principal of Bonds payable from such installments at the times and in the amounts 
provided in Section 4.2 herein. 

"Stated Maturity" means the date the Bonds, or any portion of the Bonds, as applicable, 
are scheduled to mature without regard to any redemption or prepayment. 

"Supplemental Indenture" means an indenture which has been duly executed by the 
Trustee and the City Representative pursuant to an ordinance adopted by the City Council and 
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which indenture amends or supplements this Indenture, but only if and to the, extent that such 
indenture is specifically authorized hereunder. 

"Tax Certificate" means the Certificate as to Tax Exemption delivered by the City on the 
Closing Date for the Bonds setting forth the facts, estimates and circumstances in existence on 
the Closing Date which establish that it is not expected that the proceeds of the Bonds will be 
used in a manner that would cause the interest on such Bonds to be included in the gross 
income of the Owners thereof for Federal income tax purposes. 

"Trust Estate" means the Trust Estate described in the granting clauses of this 
Indenture. 

"Trustee" means U.S. Bank National Association Dallas, Texas, and its successors, and 
any other corporation or association tliat may at any time be substituted in its place, as provided 
in Article IX, such entity to serve as Trustee and Paying Agent/Re£istrar for the Bonds. 

Section 1.2. Findings. 

The declarations, determinations and findings d^afed, ma^and found in the preamble 
to this Indenture are hereby adopted, restated and.gpade a part^^^e operative provisions 
hereof. / / 

Section 1.3. Table of Contents, Titles andildeadings 

The table of contents, titles, and h e ^ ^ i ^ ^ ^ ^ A r t i c l e s and Sections of this Indenture 
have been inserted for convenience of reference ^ ^ ^ ^ a r e not to be considered a part hereof 
and shall not in any way modify o r ^ ^ ^ any'^wi^e terms or provisions hereof and shall never, 
be considered or given any effe^nn ironstruirrak this Indenture or any provision hereof or in 
ascertaining intent, if any question of inteijt̂ shjQuldFarise. 

Section 1.4. ^Itnterpretation. 

(a) Unle^OTie cont^a'equires otherwise, words of the masculine gender shall be 
construed to include^^^lative vwrds of the feminine and neuter genders and vice versa, and 
words of the singular nurnber^sj^all be construed to include correlative words of the plural 
number and vice versa. 

(b) Words importing persons include any individual, corporation, limited liability 
company, partnership, joint venture, association, joint stock company, trust, unincorporated 
organization or government or agency or political subdivision thereof. 

(c) Any reference to a particular Article or Section shall be to such Article or Section 
of this Indenture unless the context shall require otherwise. 

(d) This Indenture and all the terms and provisions hereof shall be liberally 
construed to effectuate the purposes set forth herein to sustain the validity of this Indenture. 
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ARTICLE II 

THE BONDS 

Section 2.1. Security for the Bonds. 

The Bonds, as to both principal and interest, are and shall be equally and ratably 
secured by and payable from a first lien on and pledge of the Trust Estate. 

The lien on and pledge of the Pledged Revenues shall be valid and binding and fully 
perfected from and after the Closing Date, which is the date of the delivery of this Indenture, 
without physical delivery , or transfer of control of the Pledged Revenues, the filing of this 
Indenture or any other act; all as provided in Texas Government Code, Chapter 1208, as 
amended, which applies to the issuance of the Bonds and the pledge of the Pledged Revenues 
granted by the City under this Indenture, and such pledge is therefore valid, effective and 
perfected. If Texas law is amended at any time while the Boh^^re Outstanding such that the 
pledge of the Pledged Revenues granted by the City under i^^identure is to be subject to the 
filing requirements of Texas Business and Commerce C ^ ^ ' ^ a p t e r 9, as amended, then in 
order to preserve to the registered owners of the Bonc^he perfect^of the security interest in 
said pledge, the City agrees to take such measu^^^as it determ^s are reasonable and 
necessary under Texas law to comply with the ^picabteJprovision^)f Texas Business and 
Commerce Code, Chapter 9, as amended, and enatlg^a^fiiing to perfect the security interest in 
said pledge to occur. 

Section 2.2. Limited Obligations.-

The Bonds are special a n ^ ^ e d o^gSFions^f the City, payable solely from and 
secured solely by the Trust Est^^inSl^ing t ^ Pledged Revenues and the Pledged Funds; 
and the Bonds shall never be ^ a b l e c^o f fund^raised or to be raised by taxation or from any 
other revenues, properties or i i ^ m e ^ t l ^ S i g ^ 

Section 2.3. .^^Authorizati^for Indenture. 

The terms arfdl^vision^^ithis jndenture and the execution and delivery hereof by the 
City to the Trustee hav^^en dul^authorized by official action of the City Council of the City. 
The City has ascertained^^^Pfs hereby determined and,declared that the execution and 
delivery of this Indenture is necessary to carry out and effectuate the purposes set forth in the 
preambles of this Indenture and that each and every covenant or agreement herein contained 
and made is necessary, useful or convenient in order to b|etter secure the Bonds and is a 
contract or agreement necessary, useful and convenient to carry out and effectuate the 
purposes herein described. 

Section 2.4. Contract with Owners and Trustee.! 

(a) The purposes of this Indenture are to establish a lien and the security for, and to 
prescribe the minimum standards for the authorization, issuance, execution and delivery of, the 
Bonds and to prescribe the rights of the Owners, and the rights and duties of the City and the 
Trustee. i 

(b) In consideration of the purchase and acceptance of any or all of the Bonds by 
those who shall purchase and hold the same from time to time, the provisions of this Indenture 

Indenture of Trust 
73060827.8/1001029638 12 



r 
EXHIBIT A 

shall be a part of the contract of the City with the Owners, and shall be deemed to be and shall 
constitute a contract among the City, the Owners, and the Trustee. 

ARTICLE III 

AUTHORIZATION; GENERAL TERMS.AND PROVISIONS REGARDING THE BONDS 

Section 3.1. Authorization. 

The Bonds are hereby authorized to be issued and delivered in accordance with the 
Constitution and laws of the State of Texas, including particulariy the PID Act, as amended. 
The Bonds shall be issued in the aggregate principal amount of $8,305,000 for the purpose of (i) 
paying a portion of the Costs of the Improvement Area #2 Improvements, (ii) paying a portion of 
the interest on the Bonds during and after the period of acquisition and construction of the 
Improvement Area #2 Improvements, (iii) funding a reserve fund for payment of principal and 
interest on the Bonds, and (iv) paying the costs of issuance. ~ 

Section 3.2. Date, Denomination. Maturities,..ilM^rers and Interest. 

(a) The Bonds shall be dated Decemb^^T2018 ( t h ^ ^ n d Date") and shall be 
issued in Authorized Denoniinations. The Bon^^ha l j ^e in fully^gistered form, without 
coupons, and shall be numbered separately fror^R-l upward, except the Initial Bond, which 
shall be numbered T-1. 

(b) Interest shall accrue and b ^ ^ ^ ^ ^ ^ ^ ^ B o n d from the later of the date of 
initial delivery of the Bonds or the most rec^U^^^^Payment Date to which interest has 
been paid or provided for, at t h e ^ ^ ^ anmmsei forth below until the principal thereof has 
been paid on the maturity date^pecifiS belo^^r otherwise provided for. Such interest shall 
be payable semiannually on May 1 1 of ^ach year, commencing May 1, 2019 
computed on the basis of a 3 6 ^ a y ^ ^ ^ ^ ^ ^ v e 30-day months. 

(c) The ^ ^ f e ^ r a j W i a t i ; ^ on November 1 in the years and in the principal 
amounts and shall interest'^set forth below: 

Principal 
Yeaf " \ / Arriount Interest Rate 
2024 1,975,000 4.500 

2033 6,330,000 - 5.125 

(d) The Bonds shall be subject to mandatory sinking fund redemption, optional 
redemption, and extraordinary optional redemption prior to maturity as provided in Article IV 
herein, and shall otherwise have the terms, tenor, denominations, details, and specifications as 
set forth in the form of Bond set forth in Exhibit A to this Indenture. 

Section 3.3. Conditions Precedent to Delivery of Bonds. 

The Bonds shall be executed by the City and delivered to the Trustee; whereupon the 
Trustee shall authenticate the Borids and, upon payment of the purchase price of the Bonds, 
shall deliver the Bonds upon the order of the City, but only upon delivery to the Trustee of: 
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(a) a certified copy of the Assessment Ordinance; 

(b) a certified copy of the Bond Ordinance; 

(c) a copy of the executed Reimbursement Agreement; 

(d) a copy of the executed Financing Agreement, as amended; 

(e) a copy of this Indenture executed by the Trustee and the City; and 

(f) a City Certificate directing the authentication and delivery of the Bonds, 
describing the Bonds to be authenticated and delivered, designating the purchasers to whom 
the Bonds are to be delivered, stating the purchase price of the Bonds and stating that all items 
required by this Section are therewith delivered to the Trustee in form and substance 
satisfactory to the City. 

Section 3.4. Medium, Method and Place of Payment. 

(a) Principal of and interest on the Bond^phall b^paid in lawful money of the 
United States of America, as provided in this Section 

(b) Interest on the Bonds shall be pay^e t ^ | fe Owners thereof as shown in the 
Register at the close of business on the relevant^^^^Date; provided, however, that in the 
event of nonpayment of interest on a s ^ ^ u l e d i^^gst Payment Date, and for 30 days 
thereafter, a new record date for such in teFe^^mer jMa "Special Record Date") will be 
established by the Trustee, if and when fMds^^^^paymen t of such interest have been 
received from the City. Notice of t l^^pecia^^^mnd^Me and of the scheduled payment date 
of the past due interest (the "Sp^i im^men^pate," which shall be 15 days after the Special 
Record Date) shall be sent ^ e a s t fi^Busirress Days prior to the Special Record Date by. 
United States nnail, f i rs t -c las^^stapelp^^Sf to the address of each Owner of a Bond 
appearing on the books of the^i^^tee atme close of business on the last Business Day 
preceding the date of m ^ I ^ ^ ^ h ^ ^ l c e . 

(c) Inter^gon the Bo^s shall be paid by check, dated as of the Interest Payment 
Date, and sent, Unit^^tates m ^ first-class, postage prepaid, by the Paying Agent/Registrar 
to each Owner at the^KJdres^^ each as such appears in the Register or by such other 
customary banking arrar^^^nt acceptable to the Paying Agent/Registrar and the Owner; 
provided, however, the O ^ e r shall bear all risk and expense of such other banking 
arrangement. 

(d) The principal of each Bond shall be paid to the Owner of such Bond on the due 
date thereof, whether at the maturity date or the date of prior redemption thereof, upon 
presentation and surrender of such Bond at the Designated Payment/Transfer Office of the 
Paying Agent/Registrar. 

(e) If the date for the payment of the principal of or interest on the Bonds shall be a 
Saturday, Sunday, legal holiday, or day on which banking institutions in the city where the 
Designated Payment/Transfer Office of the Paying Agent/Registrar is located are required or 
authorized by law or executive oi-der to close, the date for such payment shall be the next 
succeeding day that is not a Saturday, Sunday, legal holiday, or day on which banking 
institutions are required or authorized to close, and payment on such date shall for all purposes 
be deemed to have been made on the due date thereof as specified in Section 3.2 of this 
Indenture. 
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(f) Unclaimed payments of amounts due hereunder shall be segregated in a 
special account and held in trust, uninvested by the Paying Agent/Registrar, for the account of 
the Owner of the Bonds to which such unclaimed payments pertain. Subject to any escheat, 
abandoned property, or similar law of the State of Texas, any such payments remaining 
unclaimed by the Owners entitled thereto for two (2) years after the applicable payment or 
redemption date shall be applied to the next payment or payments on such Bonds thereafter 
coming due and, to the extent any such rnoney remains after the retirement of all Outstanding 
Bonds, shall be paid to the City to be used for any lawful purpose. Thereafter, none of the City, 
the Paying Agent/Registrar, or any other Person shall be liable or responsible to any holders of 
such Bonds for any further payment of such unclaimed moneys or on account of any such 
Bonds, subject to any applicable escheat law or similar law of the State of Texas. 

Section 3.5. Execution and Registration of Bonds. 

(a) The Bonds shall be executed on behalf of the City by the Mayor or Mayor Pro 
Tem and City Clerk or the Deputy City Clerk, by their manual^^facsimile signatures, and the 
official seal of the City shall be impressed or placed in facsimile thereon. Such facsimile 
signatures on the Bonds shall have the same effect as i r ^ ^ ^ f the Bonds had been signed 
manually iand in person by each of said officers, a n d f a c s i ^ e seal on the Bonds shall 
have the same effect as if the official seal of the City^ad been m ^ ^ l l y impressed upon each 
of the Bonds. 

(b) In the event that any officer of the (^^whose manual or facsimile signature 
appears on the Bonds ceases to be such^^e r befor^he authentication of such Bonds or 
before the delivery thereof, such manual o^^^ iMl^ ignature nevertheless shall be valid and 
sufficient for all purposes as if such officer had. re^ i^^n 'such office. 

(c) Except as providj^pe^p no ^ i d shall be valid or obligatory for any purpose 
or be entitled to any security ^ ^ p n e f i t ^ ^ In^nture unless and until there appears thereon 
the Certificate of Trustee su^ant ia l^n^ l^y form provided herein, duly authenticated by 
manual execution by a i ^ ^ ^ r ^ ^ ^ l y authorized signatory of the Trustee. It shall not be 
required that the s a r r ^ ^ ^ ^ ^ t o ' ^ ^ ^ r i z e d signatory of the Trustee sign the Certificate of 
Trustee on all of th^onds. I r H ^ ofWe executed Certificate of Trustee described above, the 
Initial Bond de l ive f^^ t the C^ ing Date shall have attached thereto the Comptroller's 
Registration Certif icat^^^stai^lly in the form provided herein, manually executed by the 
Comptroller of Public A c ^ ^ ^ ^ ^ the State of Texas, or by his or her duly authorized agent, 
which certificate shall be evidence that the Initial Bond has been duly approved by the Attorney 
General of the State of Texas, is a valid and binding obligation of the City, and has been 
registered by the Comptroller of Public Accounts of the State of Texas. 

(d) On the Closing Date, one Initial Bond representing the entire principal amount of 
all Bonds, payable in stated installments to the Purchaser, or its designee, executed with the 
manual or facsimile signatures of the Mayor or Mayor Pro Tem and the City Clerk, approved by 
the Attorney General, and registered and manually signed by the Comptroller of Public 
Accounts, will be delivered to the Purchaser or its designee. Upon payment for the Initial Bond, 
the Trustee shall cancel the Initial Bond and deliver to DTC on behalf of the Purchaser one 
registered definitive Bond for each year of maturity of the Bonds, in the aggregate principal 
amount of all Bonds for such maturity, registered in the name of Cede & Co., as nominee of 
DTC. 
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Section 3.6. Ownership. • 

(a) The City, the Trustee the Paying Agent/Registrar and any other Person may 
treat the Person in whose name any Bond is registered as the absolute owner of such Bond for 
the purpose of making and receiving payment as provided herein (except interest shall be paid 
to the Person in whose name such Bond is registered on the relevant Record Date) and for all 
other purposes, whether or not such Bond is overdue, and neither the City nor the Trustee, nor 
the Paying Agent/Registrar, shall be bound by any notice or knowledge to the contrary. 

(b) All payments made to the Owner of any Bond shall be valid and effectual and 
shall discharge the liability of the City, the Trustee and the Paying Agent/Registrar upon such 
Bond to the extent of the sums paid. 

Section 3.7. Registration. Transfer and Exchange. 

(a) So long as any Bond remains Outstanding, ̂ ^^City shall cause the Paying 
Agent/Registrar to keep at the Designated Payment/Tr^^ter Office a Register in which, 
subject to such reasonable regulations as it may prescr^^^^^aying Agent/Registrar shall 
provide for the registration and transfer of Bonds in^ccordanc^with this Indenture. The 
Paying Agent/Registrar represents and warrants tha^t will file ^^jnaintain a copy of the 
Register with the City, and shall cause the Regi^r to^e curreni%ith all registration and 
transfer information as from time to time may be a p p j I ^ M ^ 

(b) A Bond shall be transferabl^^i^uponl^i^resentation and surrender thereof 
at the Designated Payment/Transfer O f f i c ^ ^ ^ ^ ^ ^ Haying Agent/Registrar with such 
endorsement or other evidence of transfer a^^^^^^ra&le to the Paying Agent/Registrar. No 
transfer of any Bond shall be e f l ^ r^^ i ^ j i l ent^jed in the Register. 

(c) The Bonds shall|be e ) ^ ^ ^ ^ ^ ^ u p o n the presentation and surrender thereof 
at the Designated Payr i i e r i t /T r^^^^^^^KKe Paying Agent/Registrar for a Bond or Bonds 
of the same m a t u r i t y ^ ^ g ^ ^ ^ ^ ^ a t e and in any Authorized Denomination and in an 
aggregate principal^^Knt^^ral unpaid principal amount of the Bond presented for 
exchange. The T r u ^ ^ is here^^uthorized to authenticate and deliver Bonds exchanged for 
other Bonds in aecorda^^ with t ^ Section. 

(d) The T r u s t ^ ^ ^ ^ e b y authorized to authenticate and deliver Bonds transferred 
or exchanged in accordanc^/ith this Section. A new Bond or Bonds will be delivered by the 
Paying Agent/Registrar, in lieu of the Bond being transferred or exchanged, at the Designated 
Payment/Transfer Office, or sent by United States mail, first-class, postage prepaid, to the 
Owner or his designee. Each transferred Bond delivered by the Paying Agent/Registrar in 
accordance with this Section shall constitute an original contractual obligation of the City and 
shall be entitled to the benefits and security of this Indenture to the same extent as the Bond or 
Bonds in lieu of which such transferred Bond is delivered. 

(e) Each exchange Bond delivered in accordance with this Section shall constitute 
an original contractual obligation of the City and shall be entitled to the benefits and security of 
this Indenture to the same extent as the Bond or Bonds in lieu of which such exchange Bond is 
delivered. 

(f) No service charge shall be made to the Owner for the initial registration, 
subsequent transfer, or exchange for a different Authorized Denomination of any of the Bonds. 
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The Paying Agent/Registrar, however, may require the .Owner to pay a sum sufficient to cover 
any tax or other governmental charge that is authorized to be imposed in connection with the 
registration, transfer, or exchange of a Bond. 

(g) Neither the City nor the. Paying Agent/Registrar shall be required to issue, 
transfer, or exchange any Bond or portion thereof called for redemption prior to maturity within 
forty-five (45) days prior to the date fixed for redemption; provided, however, such limitation 
shall not be applicable to an exchange by the Owner of the uncalled principal balance of a 
Bond. ' 

' i 
Section 3.8. Cancellation. 

} All Bonds paid or redeemed before, scheduled maturity in accordance with this 
Indenture, and all Bonds in lieu of which exchange Bonds or replacement Bonds are 
authenticated and delivered in accordance with this Indenture, ^a l l be cancelled, and proper 
records shall be made regarding such payment, redemption.^^hange, or replacement. The 
Paying Agent/Registrar shall dispose of cancelled BondsJiK^accbrdance with the records 
retention requirements of the Trustee. 

Section 3.9. Temporary Bonds. 

(a) Following the delivery and registratiw/ofMhe Initial Bond and pending the 
preparation of definitive Bonds, the proper officers of^tl^pity may execute and, upon the City's 
request, the Trustee shall authenticate a ^ ^ ^ ^ e r , ^ ^ ^ r more temporary Bonds that are 
printed, lithographed, typewritten, m i m e o g r ^ ^ ^ ^ ^ ^ r w r s e produced, in any denomination, 
substantially of the tenor of the definitive B ^ ^ ^ S ^ o f which they are delivered, without 
coupons, and with such appropria|^i l^t ion^^issions, substitutions and other variations as 
the officers of the City executing^ch tempora^Bonds may determine, as evidenced by their 

moorarv Bonds. ^''%wr--~^ w ' signing of such ternporary Bonds. 

(b) Until exc^^jlfedjor'^^ds in definitive form, such Bonds in temporary form shall 
be entitled to the benef^mid^^feurit^mthis Indenture. 

(c) The Cjti^vithout unreasonable delay, shall prepare, execute and deliver to the 
Trustee the Bonds in S^te iv^orm; thereupon, upon the presentation and surrender of the 
Bond or Bonds in tempo^^^^m to the Paying Agent/Registrar, the Paying Agent/Registrar 
shall cancel the Bonds in temporary form and the Trustee shall authenticate and deliver in 
exchange therefor a Bond or Bonds of the same maturity and series, in definitive form, in the 
Authorized Denomination, and in the same aggregate principal amount, as the Bond or Bonds 
in temporary form surrendered. Such exchange shall be made without the making of any 
charge therefor to any Owner. -

Section 3.10. Replacement Bonds. 

(a) Upon the presentation and surrender to the Paying Agent/Registrar of a 
mutilated Bond, the Trustee shall authenticate and deliver in exchange therefor a replacement 
Bond of like tenor and principal amount, bearing a number not contemporaneously 
outstanding. The City or the Paying Agent/Registrar may require the Owner of such Bond to 
pay a sum sufficient to cover any tax or other governmental charge that is authorized to be 
imposed in connection therewith and any other expenses connected therewith. 
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(b) In the event that any Bond is lost, apparently destroyed or wrongfully taken, the 
Trustee, pursuant to the applicable laws of the State of Texas and in the absence of notice or 
knowledge that such Bond has been acquired by a bona fide purchaser, shall authenticate and 
deliver a replacement Bond of like tenor and principal amount bearing a number not 
contemporaneously outstanding, provided that the Owner first complies with the following 
requirements: 

(i) furnishes to the Paying Agent/Registrar satisfactory evidence of his or her 
ownership of and the circumstances of the loss, destruction or theft of such Bond; 

(ii) furnishes such security or indemnity as may be required by the Paying 
Agent/Registrar and the Trustee to save them and the City harmless; 

(iii) pays all expenses and charges in connection therewith, including, but not 
limited to, printing costs, legal fees, fees of the Trustee ̂ d the Paying Agent/Registrar 
and any tax or other governmental charge that is authoriz^ to be imposed; and 

(iv) satisfies any other reasonable requi^m^n^^posed by the City and the 
Trustee. > 

(c) After the delivery of such replac^^nt B^^ , if a bona fide purchaser of the 
original Bond in lieu of which such replacement B q ^ ^ s issued presents for payment such 
original Bond, the City and the Paying Agent/RegiMgr shall be entitled to recover such 
replacement Bond from the Person to whofe i^as d S i ^ ^ d or any Person taking therefrom, 
except a bona fide purchaser, and shall b^^ t l ^Warecover upon the security or indemnity 
provided therefor to the extent of any loss, d ^Tad lT^ t r or expense incurred by the City, the 
Paying Agent/Registrar or the Tru^^ i^conn^t ion therewith. 

(d) In the event t h ^ ^ n y ^ ^ ^ ^ ^ ^ t e d , lost, apparently destroyed or wrongfully 
taken Bond has become or is a b ^ ^ ^ ^ ^ ^ m e due and payable, the Paying Agent/Registrar, 
in its discretion, i ns tea^^^^n^^^p lacement Bond, may pay such Bond if it has become 
due and payable or r n a ^ a y ^ ^ K Bot^jwhen it becomes due and payable. 

(e) Each ̂ placemenw Bond delivered in accordance with this Section shall 
constitute an original ad^ton^®ontractual obligation of the City and shall be entitled to the 
benefits and security of th^^^enture to the same extent as the Bond or Bonds in lieu of which 
such replacement Bond is delivered. 

Section 3.11. Book-Entry Only System. 

The Bonds shall initially be issued in book-entry-only form and shall be deposited with 
DTC, which is hereby appointed to act as the securities depository therefor, in accordance with 
the letter of representations from the City to DTC. On the Closing Date the definitive Bonds 
shall be issued in the form of a single typewritten certificate for each maturity thereof registered 
in the name of Cede & Co., as nominee for DTC. 

With respect to Bonds registered in the name of Cede & Co., as nominee of DTC, the 
City and the Paying Agent/Registrar shall have no responsibility or obligation to any DTC 
Participant or to any Person, on behalf of whom such a DTC Participant holds an interest in the 
Bonds. Without limiting the immediately preceding sentence, the City and the Paying 
Agent/Registrar shall have no responsibility or obligation with respect to (i) the accuracy of the 
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records of DTC, Cede & Co. or any DTC Participant with respect to any ownership interest in 
the Bonds, (ii) the delivery to any DTC Participant or any other Person, other than an Owner, as 
shown on the Register, of any notice with respect to the Bonds, including any notice of 
redemption, or (iii) the payment to any DTC Participant or any other Person, other than an 
Owner, as shown in the Register of any amount with respect to principal of, premium, if any, or 
interest on the Bonds. Notwithstanding any other provision of this Indenture to the contrary, the 
City and the Paying Agent/Registrar shall be entitled to treat and consider the Person in whose 
name each Bond is registered in the Register as the absolute owner of such Bond for the 
purpose of payment of principal of, premium, if any, and interest on Bonds, for the purpose of 
giving notices of redemption and other matters with respect to such Bond, for the purpose of 
registering transfer with respect to such Bond, and for all other purposes whatsoever. The 
Paying Agent/Registrar shall pay all principal of, premium, if any, and interest on the Bonds only 
to or upon the order of the respective Owners as shown in the Register, as provided in this 
Indenture, and all such payments shall be valid and effective to fully satisfy and discharge the 
City's obligations with respect to payment of principal of, premium, if any, and interest on the 
Bonds to the extent of the sum or sums so paid. No Person ^ ^ r than an Owner, as shown in 
the Register, shall receive a Bond certificate evidencing ^^&Dl igat ion of the City to make 
payments of amounts due pursuant to this Indenture, l ^pon^^ /e ry by DTC to the Paying 
Agent/Registrar of written notice to the effect that l ^ ^ * has dete j^ned to substitute a new 
nominee in place of Cede & Co., and subject to th^covisions in th^^denture with respect to 
interest checks or drafts being rnailed to the regis,ged ^ ^ e r at the close of business on the 
relevant Record Date, the word "Cede & Co." in thi^^dgpture shall refer to such new nominee 
OfDTC. -

Section 3.12. Successor Securities Depositoryr Transfer Outside Book-Entrv-Only 
System. • 

In the event that t h e ^ i t y d ^ r m i n e ^ t h a t DTC is incapable of discharging its 
responsibilities described h e r e i ^ ^ n d ^ ^ ^ ^ ^ ^ o f representatioris from the City to DTC, the 
City shall (i) appoint a success^^^ur i t ies depository, qualified to act as such under Section 
17(a) of the Secur i t ie^^^^Bcc^rage Act of 1934, as amended, notify DTC and DTC 
Participants of the a^o in tme^TO successor securities depository and transfer one or 
more separate B o n l l ^ o such s^cessor securities depository; or (ii) notify DTC and DTC 
Participants of the availability through DTC of certificated Bonds and cause the Paying 
Agent/Registrar to t r a n s i ^ ^ ^ ^ ^ n n o r e separate registered Bonds to DTC Participants having 
Bonds credited to'their D T ^ ^ M u n t s . In such event, the Bonds shall no longer be restricted to 
being registered in the Register in the name of Cede & Co., as nominee of DTC, but may be 
registered in the name of the successor securities depository, or its nominee, or in whatever 
name or names Owners transferring or exchanging Bonds shall designate, in accordance with 
the provisions of this Indenture. 

Section 3.13. Payments to Cede & Co. 

Notwithstanding any other provision of this Indenture to the contrary, so long as any 
Bonds are registered in the name of Cede & Co., as nominee of DTC, all payments with respect 
to principal of, premium, if any, and interest on such Bonds, and all notices with respect to such 
Bonds shall be made and given, respectively, in the manner provided in the blanket letter of 
representations from the City to DTC. 
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ARTICLE IV 

REDEMPTION OF BONDS BEFORE MATURITY 

Section 4.1. Limitation on Redemption. 

The Bonds shall be subject to redemption before their scheduled maturity only as 
provided in this Article IV. • 

Section 4.2. Mandatory Sinking Fund Redemption. 

(a) The Bonds are subject to mandatory sinking fund redemption prior to their 
stated maturity and will be redeemed by the City in part at the price of par plus accrued and 
unpaid interest to the date of redemption from moneys available for such purpose in the 
Principal and Interest Account of the Bond Fund pursuant to Article VI, on the dates and in the 
respective Sinking Fund Installments as set forth in the followingjschedule: 

Term Bonds Maturing November 1-̂ 2024 

Redemption Date 
November 1, 2020 
November 1, 2021 
November 1, 2022 
November 1,2023 
November 1, 2024 (Maturii* ) 

Princi^liAmount 
$321^00 
$360,000 
$395,000 
$430,000 
$465,000 

Term Bdnds-Maturihs November 1, 2033 

Redempti'dn! 
Novembe%lv202§^< 
Novem^l^2026'^ 
N o ^ b e r l,2027^ 
N o v ^ ^ l , 2 0 ^ 
Novembe^, ' 
Novembe^^^BO 
November 1, 2031 
November 1,2032 
November 1, 2033 (Maturity) 

Principal Amount 
$505,000 
$550,000 
$595,000 
$645,000 
$695,000 
$745,000 
$805,000 
$865,000 ' 
$925,000 

(b) At least forty-five (45) days prior to each sinking fund redemption date, the 
Trustee shall select a principal amount of Bonds of such maturity equal to the Sinking Fund 
Installment amount of such Bonds to be redeemed, shall call such Bonds for redemption on 
such scheduled mandatory redemption date, and shall give notice of such redemption, as 
provided in Section 4.6. ' , 

(c) The principal amount of Bonds of a stated maturity required to be redeemed on 
any redemption date pursuant to subparagraph (a) of this Section 4.2 shall be reduced, at the 
option of the City, by, the principal amount of any Bonds of such maturity which, at least 45 days 
prior to the sinking fund redemption date shall have been acquired by the City at a price not 
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exceeding the principal amount of such Bonds plus accrued unpaid interest to the date of 
purchase thereof, and delivered to the Trustee for cancellation. 

(d) The principal amount of Bonds required to be redeemed on any redemption date 
pursuant to subparagraph (a) of this Section 4.2 shall be reduced on a pro rata basis among 
Sinking Fund Installments by the principal amount of any Bonds which, at least forty-five (45) 
days prior to the sinking fund redemption date, shall have been redeemed pursuant to the 
optional redemption or extraordinary optional redemption provisions-hereof and not previously 
credited to a sinking mandatory fund redemption. 

Section 4.3. Optional Redemption. 

(a) The City reserves the right and option to redeem Bonds before their scheduled 
maturity dates, in whole or in part, on any date on or after November 1-, 2028, such redemption 
date or dates to be fixed by the City, at the price of par, plus accrued interest to the date of 
redemption. ' • • .̂̂̂^̂  

Section 4.4. Extraordinary Optional Redemption. 

The City reserves the right and option to red^^n Bonds be^^^heir scheduled maturity 
dates, in whole or in part, on the first day of any rn^h, at M0% of th^rincipal amount of such 
Bonds, or portions thereof, to be redeemed plus a^ied^^ferest to the date of redemption from 
amounts on deposit in the Redemption Fund as aYesjJlt of Prepayments (including related 
transfers to the Redemption Fund made i^reuant to Sections 6.3(d), 6.3(e), 6.7(a), 6.7(c), 
6.7(e), 6.7(g), or 6.7(i) hereof, or as a resiillT of^inexpencled amounts transferred from the 
Project Fund as provided in Section 6.5(d)). \ \ y'y 

Section 4.5. Partialilederfiiotion. . 

(a) If less than all of tfie,^Bdrfdb"are^^ be redeemed pursuant to either Sections 4.2, 
4.3 or 4.4, Bonds shall bevredeemM^in minimum principal amounts of $5,000 or any integral 
thereof by any m e t ^ ^ ^ e ^ ^ ^ l ^ ^ t e Trustee that results in a pro rata reduction of the 
outstanding maturiti^^ Each Bond shall be treated as representing the number of Bonds that 
is obtained by dividir^hie princi^pljamount of such Bond by $5,000. 

(b) A portion of a '|ingle Bond of an Authorized Denomination may be redeemed, 
but only in a principal amount equal to $5,000 or any integral thereof. The Trustee shall treat 
each $5,000. portion of such Bond as though it were a single bond for purposes of selection for 
redemption. No redemption shall result in a Bond in a denomination of less than an Authorized 
Denomination; provided, however, if the amount of Outstanding Bonds is less than an 
Authorized Denomination after giving effect to such partial redemption, a Bond in the principal 
amount equal to the unredeemed portion, but not less than $5,000, may be issued. 

(c) Upon surrender of any Bond for redemption in part, the Trustee in accordance 
with Section 3.7 of this Indenture, shall authenticate and deliver and exchange the Bond or 
Bonds in an aggregate principal amount equal to the unredeemed portion of the Bond so 
surrendered, such exchange being without charge. 
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Section 4.6. Notice of Redemption to Owners. 

(a) The Trustee shall give notice of any redemption of Bonds by sending notice by 
United States mail, first-class, postage prepaid, not less than 30 days before the date fixed for 
redemption, to the Owner of each Bond or portion thereof to be redeemed, at the address 
shown in the Register. So long as the Bonds are in book-entry-only form and held by the DTC 
as security depository. Owner means Cede &Co., as nominee for DTC. 

(b) The notice shall state the redemption date, the redemption price, the place at 
which the Bonds are to be surrendered for payment, and, if less than all the Bonds Outstanding 
are to be redeemed, and subject to Section 4.5 hereof, an identification of the Bonds or 
portions thereof to be redeemed, any conditions to such redemption and that on the 
redemption date, if all conditions, if any, to such redemption have been satisfied, such Bond 
shall become due and payable. 

(c) Any notice given as provided in this Section s^ l rbe conclusively presumed to 
have been duly given, whether or not the Owner receives si^Sotice. 

(d) The City has the right to rescind an^optional'^^yemption or extraordinary 
optional redemption described in Section 4.3 or 4 .4^^r i t ten noti^^^the Trustee on or prior 
to the date fixed.for redemption. Any notice of r,^^mpt^>shall be cancelled and annulled if 
for any reason funds are not available on the date f i^^^^edemption for the payment in full of 
the Bonds then called for redemption, and such cancellation shall not constitute an Event of 
Default under the Indenture. The Trustee^l|al^ail notPoe of rescission of redemption in the 
same manner notice of redemption was origifcial^^fevjde^^ 

(e) With respect to a r w ^ p ^ a l re^piption of the Bonds, unless the Trustee has 
received funds sufficient to p^mhe r ^ e m p t i ^ price of the Bonds to be redeemed before 
giving of a notice of redemptio^Qhe n ^ ^ ^ ^ y ^ a t e the City may condition redemption on the 
receipt of such funds by the T r u ^ ^ ^ ^ ^ ^ ^ o r e the date fixed for the redemption, or on the 
satisfaction of any o t h ^ g ^ ^ g u i s i ^ set forth in the notice of redemption. If a conditional 
notice of redemptioi^^^ive^^^ ^m,prerequisites to the redemption are not satisfied and 
sufficient funds a r e ^ ^ received»ie notice shall be of no Jorce and efl̂ ect, the City shall not 
redeem the Bonds a h ^ i e T r u ^ e shall give nofiee, in the manner in which the nofiee of 
redemption was given, t h ^ h ^ p n d s have not been redeemed. . 

Secfion 4.7. Pawient Upon Redempfion. 

(a) The Trustee shall make provision for the payment of the Bonds to be redeemed 
on such date by setfing aside and holding in trust an amount from the Redempfion Fund or 
otherwise received by the Trustee from the City and shall use such funds solely for the purpose 
of paying the redemption price on the Bonds being redeemed. 

(b) Upon presentafion and surrender of any Bond called for redemption at the 
designated corporate trust office of the Trustee on or after the date fixed for redemption, the 
Trustee shall pay the redempfion price on such Bond to the date of redempfion from the 
moneys set aside for such purpose. 
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Section 4.8. Effect of Redemption. 

Notice of redempfion having been given as provided in Secfion 4.6 of this Indenture, the 
Bonds or portions thereof called for redempfion shall become due and payable on the date fixed 
for redempfion provided that funds for the payment of the principal amount plus accrued and 
unpaid interest on such Bonds to the date fixed for redempfion are on deposit with the Trustee; 
thereafter, such Bonds or portions thereof shall cease to bear interest from and after the date 
fixed for redemption, whether or not such Bonds are presented and surrendered for payment on 
such date. 

ARTICLE V 

FORM OF THE BONDS 

Secfion 5.1. Form Generally. 

(a) The Bonds, including the Registrafion C e r ^ ^ of the Comptroller of Public 
Accounts of the State of Texas, the Certificate of the Trus,^^^^^|he Assignment to appear on 
each of the Bonds, (i) shall be substanfially in the formset fo r t ^^xh ib i t A to this Indenture 
with such appropriate insertions, omissions, substit^^ns, and oth^^^iafions as are permitted 
or required by this Indenture, and (ii) may hav^Sjch letters, numbers, or other marks of 
identificafion (including identifying numbers and l ^ ^ ^ ^ t h e Committee on Uniform Securities 
Identification Procedures of the American Banke^Sssociation) and such legends and 
endorsements (including any reproduct ion^fe^ipini^^^ counsel) thereon as, consistently 
herewith, may be determined by the City o r ^ [ t i ^ ^ ^ ^ [ ^ ^ e c u t i n g such Bonds, as evidenced 
by their execution thereof 

(b) Any portion of t t ^ ^ ^ ^ f an^^onds may be set forth on the reverse side 
thereof with an appropriate reference thereto orahe face of the Bonds. 

(c) The definifive Bor^^ t^T^^^pewr i t ten , printed, lithographed, or engraved, 
and may be p r o d u c e d ^ ^ ^ ^ m ^ ^ f i o n of these methods or produced in any other similar 
manner, all as deteir^ ined^^th^^|cers execufing such Bonds, as evidenced by their 
execufion thereof € 'v 

(d) The I n i ^ ^ ^ n d s^mitted to the Attorney General of the State of Texas may be 
typewritten and photocopisd^^herwise reproduced. 

Section 5.2. CUSIP Registration. 

The City may secure identificafion numbers through the CUSIP Services managed by 
S&P Global Market Intelligence on behalf of The American Bankers Associafion, New York, 
New York, and may authorize the prinfing of such numbers on the face of the Bonds. It is 
expressly provided, however, that the presence or absence of CUSIP numbers oh the Bonds 
shall be of no significance or effect as regards the legality thereof and neither the City nor the 
attorneys approving said Bonds as to legality are to be held responsible for CUSIP numbers 
incorrecfiy printed on the Bonds. 

Secfion 5.3. Legal Opinion. 

The approving legal opinion of Bond Counsel may be printed on or attached to each 
Bond over the certification of the City Clerk of the City, which may be executed in facsimile. 
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Secfion 6.1. 

ARTICLE VI 

FUNDS AND ACCOUNTS 

Establishment of Funds and Accounts. 

(a) Creation of Funds. The following Funds are hereby created and established 
under this Indenture: 

(i) Pledged Revenue Fund; 

(ii) Bond Fund; 

(iii) Project Fund; 

(iv) Reserve Fund; 

(V) Redempfion Fund; 

(vi) Rebate FCjnd; 

(vii) Administrative Fund; and 

(viii) Reimbursement Fund. 

(b) Creation of Accounts. 

(i) 
Bond Fund: 

The following Accouritfe-are hereby ̂ created and established under the 

(A) Capita|j|e|ljj[ntere.st;Account; and 

\ • \ (B) F^ri^ipa^^^J^rest Account; 

('') Th^^llgwing^ccpunts are hereby created and established under the 
Reserve Fund 

'*'(A)̂  R e s ^ e Account; and 

(B) \^|l^repayment and Delinquency Reserve Account; 

(iii) The following Accounts are hereby created and established under the 
Project Fund: 

(A) Improvement Account; 

(B) Landowner Improvement Account; and 

(C) Costs of Issuance Account; 
( 

(iv) The following Accounts are hereby created and established under the 
Pledged Revenue Fund: 

(A) Bond Pledged Revenue Account; and 

(B) Landowner Reimbursement Pledged Revenue Account. 
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(v) The following Accounts are hereby created and established under the 
Administrative Fund: 

(A) District Administrafion Account; and 

(B) Landowner Property Tax Account. 

(c) Each Fund and Account created within such Fund shall be maintained by the 
Trustee separate and apart from all other funds and accounts of the City. The Pledged Funds 
shall constitute trust funds which shall be held in trust by the Trustee as part of the Trust Estate 
solely for the benefit of the Owners of the Bonds. 

(d) Interest earnings and profit on each respective Fund and Account established 
by this Indenture shall be applied or withdrawn for the purposes of such Fund or Account as 
specified below. A. 

Section 6.2. Inifial Deposits to Funds and Accounts. 

(a) The proceeds from the sale of the Bonds shall'^e^ P îd to the Trustee and 
deposited or transferred by the Trustee as follows: 

(i) to the Capitalized Interest A c c ^ t ^ t h e Bond Fund: $347,850.31; 

(ii) to the Reserve AccounlJof^he Res^^^Fund: $830,500.00; 

(iii) to the Costs of I ssuan^^^^^q f^ the Project Fund: $639,010.00; 

(iv) to the Impro^^^^Accoiint of the Project Fund: $6,309,799.69; and 

(v) to the A^lhistrat^Funcl^O.OO. 

(b) F u n d s ^ ^ F i ^ ^ ^ e i w ^ f r o m the Landowner pursuant to the Reimbursement 
Agreement in the artmint of ^^0,34-2.81, of which $71,310.00 shall be deposited into the 
Costs of Issuance^^^ount ar® the remainder shall be deposited into the Landowner 
Improvement Account^^^ '^'^'^^ Fund. ' 

Secfion 6.3. Pledged Revenue Fund. 

(a) On or before March 1 of each year while the Bonds are Outstanding and 
beginning in 2020, the City shall deposit or cause to be deposited the Pledged Revenues into 
the Pledged Revenue Fund. From amounts deposited to the Pledged Revenue Fund, the City 
shall deposit or cause to be deposited Assessment Revenues as follows: (i) first, to the Bond 
Pledged Revenue Account of the Pledged Revenue Fund in an amount sufficient to pay debt 
service on the Bonds next coming due, (ii) second, to the Reserve Account of the Reserve 
Fund in an amount to cause the amount in the Reserve Account to equal the Reserve Fund 
Requirement, (iii) third, to the Prepayment and Delinquency Reserve Account in an amount 
equal to the Prepayment and Delinquency Reserve Requirement, (iv) fourth, to the Landowner 
Reimbursement Pledged Revenue Account of the Pledged Revenue Fund to reimburse the 
Landowner for costs of Improvement Area #2 Improvements that have been paid from the 
Landowner Improvement Account of the Project Fund (pursuant to the terms of the 
Reimbursement Agreement), and (v) fifth, after satisfacfion of each of the above, to the 
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Redempfion Fund. Moneys transferred to the Landowner Reimbursement Pledged Revenue 
Account shall not be a part of the Trust Estate and are not security for the Bonds. 

(b) From fime to fime as needed to pay the obligafions relafing to the Bonds, but no 
later than five (5) Business Days before each Interest Payment Date, the Trustee shall 
withdraw from the Bond Pledged Revenue Account and transfer to the Principal and Interest 
Account of the Bond Fund, an amount, taking into account any amounts then on deposit in 
such Principal and Interest Account and any expected transfers from the Capitalized Interest 
Account to the Principal and Interest Account, such that the amount on deposit in the Principal 
and Interest Account equals the principal (including any Sinking Fund Installments) and interest 
due on the Bonds on the next Interest Payment Date. 

(c) Subject to the provisions of the Reimbursement Agreement, from time to time as 
needed to pay the obligations relating to costs of Improvement Area #2 Improvements that are 
paid with funds withdrawn from the Landowner Improvement Amount of the Project Fund, the 
Trustee shall withdraw from the Landowner Reimbursemen^ledged Revenue Account and 
transfer to the Reimbursement Fund such amount n e e d ^ ^ ^ reimburse the Landowner for 
funds withdrawn from the Landowner Improvement Acco^W^of̂ th.e Project Fund used to fund 
costs of Improvement Area #2 Improvements. ' • 

(d) If after the foregoing transfers anel; any transfer from the Reserve Fund as 
provided in Secfion 6.7 herein, there are insuffici^Mun^s to make the payments provided in 
paragraph (b) above, the Trustee shall appjy the available funds in the Principal and Interest 
Account first to the payment of interest, thenttp-the payment of principal (including any Sinking 
Fund Installments) on the Bonds. 

(e) The Trustee shalLdeposit\ Prepayments to the Pledged Revenue Fund and as 
soon as practicable after such4leposit :shall transfer such Prepayments to the Redemption 
Fund. .,."\ ..:;. ' 

(f) The Trustee-shall,^de^gt Foreclosure Proceeds to the Pledged Revenue Fund 
and as soon as practicable after'su(^%eposit shall transfer Foreclosure Proceeds first to the 
Reserve Fund to restore, any transfers from the Reserve Fund made with respect to the 
Assessed Parcel or Assessed FJarcels to which the Foreclosure Proceeds relate, and second, 
to the Redempfion Fund. " - . . ' ' 

. . . 
(g) After satisfacfion of the requirement to provide for the payment of the principal 

and interest on the Bonds and to fund any deficiency that may exist in the Reserve Fund and to 
fund any obligafions due to Landowner with funds deposited to the Reimbursement Fund, the 
Trustee may apply Improvement Area #2 Assessments for any lawful purposes permitted by 
the PID Act for which Improvement Area #2 Assessments may be paid. 

(h) Any Improvement Area #2 Assessments remaining after satisfying the foregoing 
payments may be used for any lawful purpose for which Improvement Area #2 Assessments 
may be used under the PID Act. 

Secfion 6.4. Bond Fund. 

(a) On each Interest Payment Date, the Trustee shall withdraw from the Principal 
and Interest Account and transfer to the Paying Agent/Registrar the principal (including any 

indenture of Trust 
73060827.8/1001029638 2 6 . 



EXHIBITA 

Sinking Fund Installments) and interest then due and payable on the Bonds, less any amount 
to be used to pay interest on the Bonds on such Interest Payment Date from the Capitalized 
Interest Account as provided below. 

(b) If amounts in the Principal and Interest Account are insufficient for the purposes 
set forth in paragraph (a) above, the Trustee shall withdraw from the Reserve Fund amourits to 
cover the amount of such insufficiency. Amounts so withdrawn from the Reserve Fund shall be 
withdrawn in accordance with the provisions of Secfion 6.7(f) hereof and shall deposited in the 
Principal and Interest Account and transferred to the Paying Agent/Registrar. 

(c) Moneys in the Capitalized Interest Account shall be used for the payment of 
interest on the Bonds on the following date(s) and in the following amount(s): 

Date Amount 

May 1,2019 

November 1, 2019 

Any amounts on deposit to the Capitalized Interest M^un t after the'^yment of interest on the 
dates and in the amounts listed above shall be t ra j^err^pb the Improvement Account of the 
Project Fund, or if the Project Fund has been c lose^^^^vided in Secfion 6.5(g) herein, such 
amounts shall be transferred to the Rederng|ion Fund to be used to redeem Bonds and the 
Capitalized Interest Account shall be closed! 

Section 6.5. Proiect Fund. ^..^ 

(a) Money on deposit în theJgroject Emd shall be used for the purposes specified in 
Secfion 3.1 hereof 

(b) Any func^^^^eo^^Clos ing pursuant to the Financing Agreement shall be 
applied as p r o v i d e d i ^ ^ i ^ ^ ^ d ^ m v i s i o n s and procedures are herein incorporated by 
reference and deenaed set forth hejeinin full. 

(c) Any fundl^eceiv^^t Closing pursuant to the Reimbursement Agreement shall 
be applied as provided thegij^pSuch provisions and procedures are herein incorporated by 
reference and deemed set fo|:h herein in full. 

(d) Disbursements from the Costs of Issuance Account of the Project Fund shall be 
made by the Trustee to pay costs of issuance of the Bonds pursuant to one or more City 
Certificates. Disbursements from all other Accounts of the Project Fund to pay Costs shall be 
made by the Trustee upon receipt by the Trustee of a properiy executed and completed 
Certification for Payment. The disbursement of funds from the Project Fund pursuant to a 
Certificafion for Payment shall be pursuant to and in accordance with the disbursement 
procedures described in the Financing Agreement. Such provisions and procedures related to 
such disbursement contained in the Financing Agreement, and no other provisions of the 
Financing Agreement, are herein incorporated by reference and deemed set forth herein in full. 

(e) If the City Representative reasonably determines in his or her sole discrefion 
that amounts then on deposit in the Improvement Account of the Project Fund are not expected 
to be expended for purposes of the Project Fund due to the abandonment, or constructive 
abandonment, of the Improvement Area #2 Improvements, as the case may be, such that, in 
the opinion of the City Representative; it is unlikely that the amounts in the Improvement 
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Account of the Project Fund will ever be expended for the purposes of the Project Fund, the 
City Representative shall file a City Certificate with the Trustee which idenfifies the amounts 
then on deposit in the Improvement Account of the Project Fund that are not expected to be 
used for purposes of the Project Fund. If such City Certificate is so filed, the amounts on 
deposit in the Improvement Account of the Project Fund shall be transferred to the Redempfion 
Fund to redeem Bonds on the eariiest pracficable date after nofiee of redempfion has been 
provided in accordance with the Indenture. 

(f) In making any determinafion pursuant to this Section, the City Representative 
may conclusively rely upon a certificate of an Independent Financial Consultant. 

(g) Upon the filing of a City Certificate stating that all Improvement Area #2 
Improvements have been completed and that all Costs of the Improvement Area #2 
Improvements have been paid, or that any such Costs are not required to be paid from the 
Improvement Account of the Project Fund pursuant to a Certification for Payment, the Trustee 
(i) shall transfer the amount, if any, remaining within the I m ^ ^ m e n t Account of the Project 
Fund to the Bond Fund, (ii) shall transfer ariy remaining am^^yn the Landowner Improvement 
Account of the Project Fund to the Landowner Reimbur^p^^gledged Revenue Account of 
the Pledged Revenue Fund, arid (iii) the Project Fund shall be clos^L 

(h) Not later than six months followin^ie Closing Date^pon a determination by 
the City Representative that all costs of issuance^^^^onds have been paid, any amounts 
remaining in the Costs of Issuance Account shall^^Sansferred to another Account in the 
Project Fund and used to pay Costs or to ^ ^ ^ g c i p a l a^lnterest Account of the Bond Fund 
and used to pay interest on the Bonds, as d i ^ ^ ^ p ^ ^ e ®ity in a City Certificate filed with the 
Trustee, and the Costs of Issuance Account s h a l l | ^ ^ ^ ^ d . 

Section 6.6. Redem'^^^^nd. \ \ 

(a) The Trustee s h a f f ^ ^ e tore^eposited to the Redempfion Fund from the Bond 
Pledged Revenue A c c ^ ^ ^ ^ h ^ f e e d g e d Revenue Fund an amount sufficient to redeem 
Bonds as provided i i ^ec t io i^^^an^4.4 on the dates specified for redempfion as provided in 
Secfions 4.3 and 4 ^ A m o u i ^ on^eposit in the Redempfion Fund shall be used and 
withdrawn by the T r u ^ ^ t o redeem Bonds as provided in Article IV. 

Secfion 6.7. 

(a) The City agrees with the Owners of the Bonds to accumulate, and when 
accumulated maintain in the Reserve Account of the Reserve Fund, an amount equal to not 
less than the Reserve. Fund Requirement. All amounts deposited in the Reserve Account of 
the Reserve Fund shall be used and withdrawn by the Trustee for the purpose of making 
transfers to the Principal and Interest Account of the Bond Fund as provided in this Indenture. 
The Trustee, if needed, will transfer from the Bond Pledged Revenue Account of the Pledged 
Revenue Fund to the Prepayment and Delinquency Reserve Account on March 1 of each year, 
commencing March 1, 2020 an amount equal to .50% of the interest rate component of the 
Annual Installments to the Prepayment and Delinquency Reserve Account Once the 
Prepayment and Delinquency Reserve Requirement has accumulated in the Prepayment and 
Delinquency Reserve Account, all amounts'in excess of the Prepayment and Delinquency 
Reserve Requirement shall be transferred by the Trustee to the Redemption Fund to redeem 
Bonds as provided in Article IV; provided, however, that at any fime the amount on deposit in 
the Prepayment and Delinquency Reserve Account is less than the Prepayment and 
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Delinquency Reserve Requirement, the Trustee shall, resume deposifing such amounts from 
the Bond Pledged Revenue Account into the Prepayment and Delinquency Reserve Account 
unfil the Prepayment and Delinquency Reserve Requirement has. accumulated in the 
Prepayment and Delinquency Reserve Account. ' 

(b) Whenever a transfer is made from the Reserve Fund to the Bond Fund due to a 
deficiency in the Bond Fund, the Trustee shall provide written notice thereof to the City, 
specifying the amount withdrawn and the source of said funds. 

(c) Whenever Bonds are to be redeemed^ with the proceeds of Prepayments 
pursuant to Secfion 4.4, a proportionate amount in the Reserve Account of the Reserve Fund 
shall be transferred on the Business Day prior to the redempfion date by the Trustee to the 
Redempfion Fund to be applied to the redempfion of the Bonds. The amount so transferred 
from the Reserve Account of the Reserve Fund shall be equal to a percentage of the amount of 
the Bonds redeemed with such percentage equal to the lesser of (i) the amount required to be 
in the Reserve Account of the Reserve Fund, as a percentag^f the Outstanding Bonds prior 
to the redempfion, and (ii) the amount actually in the Reser^fecount of the Reserve Fund, as 
a percentage of the Outstanding Bonds prior to the redeni^b^^^f ter such transfer, and after 
applying investment earnings on the Prepayment tow^jpaymem^^ccrued interest, there are 
insufficient funds to pay the principal amount plus accrued and unpa^interest on such Bonds 
to the date fixed for redemption of the Bonds to b ^ p d e ^ e d as a result of such Prepayment, 
the Trustee shall transfer an amount equal ^^^^phort fa l l from the Prepayment and 
Delinquency Reserve Account to the Redempfion F ^ ^ o be applied to the redempfion of the 
Bonds. 

(d) Whenever, on any Interest P ' ^ /x r^ f^^ ' , or on any other date at the written 
request of a City Representat iv^^^noun^^the Reserve Account exceeds the Reserve 
Fund Requirement, the Trustee^all provide written notice to the City Representative of the 
amount of the excess. Such < ^ ^ s s ^ ^ ^ ^ ^ n s f e r r e d to the Principal and Interest Account 

'ment on^te'rest on the Bonds on the next Interest Payment Date in to be used for the payment of^i^pest on the Bonds on the next Interest Payment 
accordance with Sect^rifB^^ereM^unless within thirty days of such notice to the City 
Representafive, the^gijstee reeeive^^ity Order instrucfing the Trustee to apply such excess: 
(i) to pay amounts ^ fe under Se^ion 1.8 hereof (ii) to the Administrative Fund in an amount 
not more than the A^^^J Colleton Costs for the Bonds, or (iii) to the Project Fund if such 
application and the expein^ui^pf funds is expected to occur within three years of the date 
hereof 

(e) Whenever, on any Interest Payment Date, or on any other date at the written 
request of the City Representative, the amount in the Prepayment and Delinquency Reserve 
Account exceeds the Prepayment and Delinquency Reserve Requirement, the Trustee shall 
provide written nofiee to the City of the amount of the excess. The amount of such excess on 
deposit in the Prepayment and Delinquency Reserve Account shall be transferred to the 
Redempfion Fund. 

(f) Whenever, on any Interest Payment Date, the amount on deposit in the Bond 
Fund is insufficient to pay the debt service on the Bonds due on such date, the Trustee shalj 
transfer first from the Prepayment and Delinquency Reserve Account of the Reserve Fund to 
the Bond Fund and second from the Reserve Account of the Reserve Fund to the Bond Fund 
the amounts necessary to cure such deficiency. The Trustee shall determine the value of cash 
and investments on deposit in the Prepayment and Delinquency Reserve Account as of 
[September 30] of each year. So long as no Event of Default under this Indenture shall have 
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occurred and be confinuing, if as of the date of such deterrninafion the value of cash and 
investments on deposit in the Prepayment and Delinquency Reserve Account exceeds the 
Prepayment and Delinquency Reserve Requirement for the Bonds, the Trustee shall transfer 
such excess at the written direcfion of the City. 

(g) At the final maturity of the Bonds, the amount on deposit in the Resen/e Account 
and the Prepayment and Delinquency Reserve Account shall be transferred to the Redempfion 
Fund and applied to the payment of the principal of the Bonds. 

(h) If after a Reserve Fund withdrawal, the amount on deposit in the Reserve 
Account of the Reserve Fund is less than the Resen/e Fund Requirement, the Trustee shall 
transfer from the Pledged Revenue Fund to the Reserve Account of the Reserve Fund the 
amount of such deficiency, in accordance with Secfion 6.3. 

(i) If the amount held in the Reserve Fund together with the amount held in the 
Bond Fund and Redempfion Fund is sufficient to pay the .principal amount and of all 
Outstanding Bonds on the next Interest Payment Date, ti^^tFier with the unpaid interest 
accrued on such Outstanding Bonds as of such Interest P^^^ri t Date, the moneys shall be 
transferred to the Redemption Fund and thereafter u s ^ ^ ^ ^ d e e m all Bonds as of such 
Interest Payment Date. / \ \ 

Section 6.8. Rebate Fund: Rebate Amount. 

(a) There is hereby established a special^^M of the City to be designated "City of 
Ausfin, Texas, Rebate Fund" (the "Rebatet^J^) to b ^ ^ ^ b y the Trustee in accordance with 
the terms and provisions of this l n d e n t u r e ^ ^ ^ ^ m | ^ ^ deposit in the Rebate Fund shall be 
used solely for the purpose of paying a i j g p u ^ o ^ the United States Government in 
accordance with the Code. 

(b) In order to assi i^hat R^^^^mount is paid to the United States rather than to 
a third party, investments of f u n d ^ ^ ^ ^ ^ S ^ m the Rebate Fund shall be made in accordance 
with the Code and the Ta:aieit i f i^^.. 

(c) The ^Trustee conclusive^shall be deemed to have complied with the provisions 
of this Secfion and^^^ion 7 . ^ ) and shall not be liable or responsible if it follows the 
instructions of the C i t y^M^s^ fno t be required to take any action under this Section and 
Section 7.5(h) in the absenc^^written instructions from the City. 

• (d) If on the date of each annual calculafion, the amount on deposit in the Rebate 
Fund exceeds the Rebate Amount, the City may direct the Trustee, pursuant to a City Order, to 
transfer the amount in excess of the Rebate Amount to the Bond Fund. 

Secfion 6.9. Administrative Fund. 

(a) The City shall deposit or cause to be deposited to the District Administrafion 
Account of the Administrafive Fund the amounts collected each year to pay Annual Collecfion 
Costs and Delinquent Collecfion Costs. 

(b) Moneys in the District Administration Account of the Administrafive Fund shall 
be held by the Trustee separate and apart from the other Funds created and administered 
hereunder and used as directed by a City Order solely for the purposes set forth in the Service 
and Assessment Plan. 
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(c) Moneys in,the Landowner Property Tax Account of the Admiriistrative Fund shall 
be held by the Trustee separate and apart from the other Funds created and adniinistered 
hereunder and shall be released to the Landowner as directed by City Order, pursuant to the 
terms of that certain Agreement Regarding Conveyance of Rights of Redemption and Waiver 
of Agricultural Va|uafion - Estancia Hill Country Public Improvement District Improvement Area 
#2, dated of even date herewith; provided, however, that the Trustee shall transfer to the 
Landowner any amounts remaining in the Landowner Property Tax Account of the 
Administrative Fund after the last Outstanding Bond is discharged regardless of whether a City 
Order direcfing such action is received. 

Secfion 6.10. Investment of Funds. 

(a) Money in any Fund established pursuant to this Indenture shall be invested by 
the Trustee as directed by the City pursuant to a City Order filed with the'Trustee at least two 
(2) days in advance of the making of such investment in time deposits or certificates of deposit 
secured in the manner required by law for public funds, or b^^ested in direct obligafions of 
including obligafions the principal and interest on which ar^^^ndifionally guaranteed by, the 
United States of America, in obligafions of any agencies ^n^^mental i t ies thereof, or in such 
other investments as are permitted under the Public FMds Inve^^n t Act, Texas Government 
Code, Chapter 2256, as amended, or any succe^or law, as i r^^ect from fime to fime; 
provided that all such deposits and investments^^ll b^made in such nrianner (which may 
include repurchase agreements for such invesf i^n^/ i th any primary dealer of such 
agreements) that the money required to be expended,to)m any Fund will be available at the 
proper time or times. Such investments s ^ l | ^ ^ a | u ^ l ^ c h year in terms of current market 
value as of [September 30]. For purpos^kpf n^^gzing investment returns, to the extent 
permitted by law, money in such Funds ma^bginvested in common investments of the kind 
described above, or in a commo^^Sj^f su^fflnvestment which shall be kept and held at an 
official depository bank, which^all no®)e deemed to be or constitute a commingling of such 
money or funds provided t h ' ^ ^ a f ^ ^ ^ j ^ ^ c e i p t s or certificates of participafion cleariy 
evidencing the investment or i ^ ^ ^ e n t ^ ^ P m which such money is invested and the share 
thereof purchased witl^^cRlmoni^^^ owned by such Fund are held by or on behalf of each 
such Fund. If necess^^sucl^^^s^^pts shall be promptly sold to prevent any default. 

(b) Obliga'tiMs purchased as an investment of moneys in any Fund shall be 
deemed to be part o f ^ ^ ^ ^ ^ ^ A c c o u n t , subject, however, to the requirements of this 
Indenture for transfer of in^^^^arnings and profits resulfing from investment of amounts in 
Funds and Accounts. Wheniever in this Indenture any moneys are required to be transferred 
by the City to the Trustee, such transfer may be accomplished by transferring a like amount of 
Investment Securifies. 

(c) The Trustee and its affiliates may act as sponsor, advisor, depository, principal 
or agent in the acquisifion , or disposifion of any investment. The Trustee shall have no 
investment discrefion and the Trustee's only responsibility for investments shall be to follow the 
written instructions of the City Order or to insure the investment directed is a permitted 
investment. The Trustee shall not incur any liability for losses arising from any investments 
made pursuant to this Secfion. The Trustee shall not be required to determine the suitability or 
legality of any investments. 

(d) Investments in any and all Funds and Accounts may be commingled in a 
separate fund or funds for purposes of making, holding and disposing of investments, 
notwithstanding provisions herein for transfer to or holding in or to the credit of particular Funds 
or Accounts of amounts received or held by the Trustee hereunder, provided that the Trustee 
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shall at all times account for such investments strictiy in accordance with the Funds and 
Accounts to which they are credited and othen/vise as provided in this Indenture. 

(e) The Trustee will furnish the City monthly cash transaction statements which 
include detail for all investment transactions made by the Trustee hereunder; and, unless the 
Trustee receives a written request, the Trustee is not required to provide brokerage 
confirmations so long as the Trustee is providing such monthly cash transaction statements. 

Secfion 6.11. Security of Funds. 

All Funds heretofore created or reaffirmed, to the extent not invested as herein 
) permitted, shall be secured in the manner and to the fullest extent required by law for the 

security of public funds, and such Funds shall be used only for the purposes and in the manner 
permitted or required by this Indenture. 

Secfion 6.12. Reimbursement Fund. 

Money on deposit in the Reimbursement F u n c ^ ^ U be used to reimburse the 
Landowner for (i) funds withdrawn from the L a n d o w n ^ w p r ^ ^ ^ n t Account of the Project 
Fund and used to pay costs of Improvement Area #2^proveme^^^nd (ii) funds transferred 
from the Landowner Improvement Account of t h ^ ^ o j e ^ F u n d pursuant to Section 6.5(g) 
hereto, as provided in the Reimbursement A ^ ^ & r i e n ^ When all amounts due to the 
Landowner to reimburse it for the funds withd^^wor transferred from the Landowner 
Improvement Account of the Project Fund te^been paid to the Landowner, whether through 
Improvement Area #2 Assessments r e c e i \ ^ ^ Q ^ ^ p l i ^ ^ accordance with the Service and 
Assessment Plan or an Annual Service P la r ^p^^^^^u r t he r deposits shall be made to the 
Reimbursement Fund and the ReimbunsemenMii^shall be closed. 

/ / mRTICWEVII 

COVENANTS 

Secfion 7.1. X/-'' ConfiMationrof Improvement Area #2 Assessments 

The City hereby^^firm^^venants, and agrees that, in the Assessment Ordinance, it 
has levied the Improvemei^^^a #2 Assessments against the respecfive Assessed Parcels 
from which the Pledged Rev^^fes will be collected,and received. 

r 
Secfion 7.2. Collecfion and Enforcement of Improvement Area #2 Assessments. 

(a) For so long as any Bonds are Outstanding, and amounts are due to the 
Landowner to reimburse it for its funds it has contributed to pay costs of the Improvement Area 
#2 Improvements, the City covenants, agrees and warrants that it will take and pursue all 
acfions permissible under Applicable Laws to cause the Improvement Area #2 Assessments to 
be collected and the liens thereof enforced confinuously, in the manner and to the maximum 
extent permitted by Applicable Laws, and tp cause no reducfion, abatement or exemption in 
the Improvement Area #2 Assessments . 

(b) The City will determine or cause to be determined, no later than February 15 of 
each year, whether or not any Annual Installment is delinquent and, if such delinquencies exist, 
the City will order and cause to be commenced as soon as practicable any and all appropriate 
and legally permissible acfions to obtain such Annual Installment, and any delinquent charges 
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and interest thereon, including diligently prosecufing an action in district court to foreclose the 
currently delinquent Annual Installmenf Notwithstanding the foregoing, the City shall not be 
required under any circumstances to purchase or make payment for the purchase of the 
delinquent Assessment or the corresponding Assessed Parcel. Furthermore, nothing shall 
obligate the City, the City Attorney, or any appropriate designee to undertake collection or 
foreclosure acfions against delinquent accounts in violation of applicable state law, court order, 
or existing contractual provisions between the City and its appropriate collections enforcement 
designees. 

Secfion 7.3. Against Encumbrances. ^ 

(a) Other than bonds issued to refund all or a portion of the Bonds, the City shall not 
create and, to the extent Pledged Revenues are received, shall not suffer to remain, any lien, 
encumbrance or charge upon the Pledged Revenues, other than that specified in Secfion 9.6 
of this Indenture, or upon any other property pledged under thi&^lndenture, except the pledge 
created for the security of the Bonds, and other than a lien or^edge subordinate to the lien 
and pledge of such property related to the Bonds. 

(b) So long as Bonds are Outstanding ^eunder, tl i^City shall not issue any 
bonds, notes or other evidences of indebtedness than the Bo^s and bonds issued to 
j-efund all or a portion of the Bonds secured by pledgie of or otTOr lien or charge on the 
Pledged Revenues or other property pledged undSh^jn^enture, other than a lien or pledge 
subordinate to the lien and pledge of such property r e l ^ d to the Bonds. 

Secfion 7.4. Records, Accouni^/^^liinfing Reports. 

The City hereby covenants^^fegree^^K so long as any of the Bonds or Outstanding 
Bonds or any interest thereo^^nai^outsta^ing and unpaid, and the obligafion to the 
Landowner to reimburse it for funds i t^^^^Wb.uted to pay costs of the Improvement Area #2 
Improvements remain outstandi^^^^^^^SrapTwill keep and maintain a proper and complete 
system of records a n d ^ ^ ^ ^ ^^^ining to the Irnprovement Area #2 Assessments. The 
Trustee and holder ^ ^ d e i ^ ^ | i r ^ ^ ^ n d s or any duly authorized agent or agents of such 
holders shall have tlj&1ght at alfeasOTiable fimes to inspect all such records, accounts, and 
data relating thereto^^Mn writt^ request to the City by the Trustee or duly authorized 
representative, as appliclble^^prhe City shall provide the Trustee or duly authorized 
representative, as applicaS^feh opportunity to inspect such books and records relafing to the 
Bonds during the City's regular business hours and on a mutually agreeable date not later than 
thirty days after the City receives such request. 

Secfion 7.5. Covenants to Maintain Tax-Exempt Status. 

(a) Definifions. When used in this Section, the following terms shall have the 
following meanings: 

"Closing Date" means the date on which the Bonds are first 
authenficated and delivered to the initial purchasers against 
payment therefor. 

"Code" means the Internal Revenue Code of 1986, as amended 
by all legislafion, if any, effective on or before the Closing Date. 
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"Computation Date" has the meaning set forth in secfion 1.148-
1(b) of the Regulafions. 

"Gross Proceeds" means any proceeds as defined in section 
1.148-1(b) of the Regulafions, and any replacement proceeds as 
defined in secfion 1.148-1 (c) of the Regulations, of the Bonds. 

"Investment" has the meaning set forth in secfion 1.148-1 (b) of the 
Regulafions. 

"Nonpurpose Investment" means any investment property, as 
defined in secfion 148(b) of the Code, in which Gross Proceeds of 
the Bonds are invested and which is not acquired to carry out the 
governmental purposes of the Bonds. 

"Regulations" means any proposed, temporary o^'n'al Income Tax 
Regulafions issued pursuant to sections 103 a^r i41 through 150 
of the Code, and 103 of the Internal R e v e n u ^ ^ W 1954, which 
are applicable to the Bonds. Any reference l ^ a n y specific 
Regulafion shall also mean, as appropriate, ai^teroposed, 
temporary or final Income T^y^Regulafion designed to 
supplement, amend or replace the s^^ j ^egu la t ion referenced. 

"Yield" of (1) any I n v e s t m e n ^ ^ ^ ^ meaqmg set forth in section 
1.148-5 of the Regulafions; ar i i^^^^^Bonds has the meaning 
set forth in section 1.148-4 of t^^R,egulafions. 

^ (b) Not to Cause Interest t(3Becoma Taxable. The City shall not use, permit the 
use of or omit to use Gross ^ c e e i ^ ^ ^ n y ^ j h e r amounts (or any property the acquisition, 
construction or improvemen t^^^^S^^^^be financed directly or indirectly with Gross 
Proceeds) in a m a n n e r ^ H M n ^ ^ ^ r omitted, respectively, would cause the interest on any 
Bond to become inclu^oie^TOe gross income, as defined in secfion 61 of the Code, of the 
owner thereof for federal incom^rax purposes. Without limiting the generality of the foregoing, 
unless and unfil the ̂ ^ r e c e i v e ^ written opinion of counsel nafionally recognized in the field 
of municipal bond law t ^ ^ ^ e ^ e t that failure to comply with such covenant will not adversely 
affect the exemption from^^fefal income tax of the interest on any Bond, the City shall coniply 
with each of the specific covi^ants in this Secfion. 

(c) No Private Use or Private Payments. Except as permitted by secfion 141 of the 
Code and the Regulafions and rulings thereunder, the City shall at all fimes prior to the last 
Stated Maturity of Bonds: 

(i) exclusively own, operate and possess all property the acquisifion, 
construction or improvement of which is to be financed or refinanced directiy or indirectiy 
with Gross Proceeds of the Bonds, and not use or permit the use of such Gross 
Proceeds (including all contractual arrangements with terms different than those 
applicable to the general public) or any property acquired, constructed or improved with 
such Gross Proceeds in any activity carried on by any person or entity (including the 
United States or any agency, department and instrumentality thereof) other than a state 
or local government, unless such use is solely as a member of the general public; and 
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(ii) not directly or indirectly impose or accept any charge or other payment by 
any person or entity who is treated as using Gross Proceeds of the Bonds or any 
property the acquisifion, construcfion or improvement of which is to be financed or 
refinanced directiy or indirectiy with such Gross Proceeds, other than taxes of general 
application within the City or interest earned on investments acquired with such Gross 
Proceeds pending application for their intended purposes. 

(d) No Private Loan. 

(i) Except to the extent permitted by section 141 of the Code and the 
Regulafions and rulings thereunder, the City shall not use Gross Proceeds of the Bonds 
to make or finance loans to any person or entity other than a state or local government 
For purposes of the foregoing covenant, such Gross Proceeds are considered to be 
"loaned" to a person or entity if (1) property acquired, constructed or improved with such 
Gross Proceeds is sold or leased to such person or entitv^n a transacfion which creates 
a debt for federal income tax purposes; (2) capacity i r^^erv ice from such property is 
committed to such person or entity under a take-<^^^, output or similar contract or 
arrangement; or (3) indirect benefits, or burdens^m^^gefits of ownership, of such 
Gross Proceeds or any property acquired, constructed ^ffl^proved with such Gross 
Proceeds are othenwise transferred in a transaction which is^^economic equivalent of 
a loan. 

(ii) The City covenants and agrees;; that the levied Improvement Area #2 
Assessments will meet the requiren^J^^the "ta^assessmerit loan excepfion" within 
the meaning of secfion 1.141-5(d)^lhe""ReguS}ons on the date the Bonds are 
delivered and will ensure that the I m p r ^ ^ ^ ^ ^ a #2 Assessments continue to meet 
such requirements for so lon^^feie B ^ ^ are outstanding hereunder. 

(e) Not to Invest affHighei^eMI^^Bept to the extent permitted by section 148 of 
the Code and the Regulafions ^ ^ ^ i f n g i T ^ ^ j n d e r , the City shall not at any fime prior to the 
final Stated Maturity o f ^ ^ i ^ ^ o ^ ^ l y or indirectiy invest Gross Proceeds in any Investment 
(or use Gross Proce^^to rep"!^^ "^^-^y ^ ° invested) if as a result of such investment, the 
Yield from the Clos1|a Date of ̂ ^Inv^tments acquired with Gross Proceeds (or with money 
replaced thereby), whether then'-field or previously disposed of exceeds the Yield of the 
Bonds. \ ' ? \ .-'/' 

(f) Not Federally Guaranteed. Except to the extent permitted by section 149(b) of 
the Code and the Regulafions and rulings thereunder, the City shall not take or omit to take 
any acfion which would cause the Bonds to be federally guaranteed within the meaning of 
secfion 149(b) of the Code and the Regulations and rulings thereunder. , 

(g) Informafion Report. The City shall timely file the informafion required by section 
149(e) of the Code with the Secretary of the Treasury on Form 8038-G or such other form and 
in such place as the Secretary may prescribe. 

(h) Rebate of Arbitrage Profits. Except to the extent otherwise provided in secfion 
148(f) of the Code and the Regulafions and rulings thereunder: 

(i) • The City shall account for all Gross Proceeds (including all receipts, 
expenditures and investments thereof) on its books of account separately and apart from 
all other funds (and receipts, expenditures and investments thereof) and shall retain all 

r 

( . • . • 
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records of accounting for at least six years after the day on which the last outstanding 
Bond is discharged. However, to ithe extent permitted by law, the City may commingle 
Gross Proceeds of the Bonds with other money of the City, provided that the City 
separately accounts for each receipt and expenditure of Gross Proceeds and the 
obligafions acquired therewith. 

(ii) Not less frequentiy than each Computation Date, the City shall calculate 
the Rebate Amount in accordance^ with rules set forth in section 148(f) of the Code and 
the Regulations and rulings thereunder. The City shall maintain such calculations with 
its official transcript of proceedings relating to the issuance of the Bonds until six years 
after the final Computation Date. 

(iii) As additional considerafion for the purchase of the Bonds by the 
Purchasers and the loan of the money represented thereby and in order to induce such 
purchase by measures designed to insure the excludability of the interest thereon from 
the gross income of the owners thereof for federal inc^^^tax purposes; the City shall, 
pursuant to a City Order, direct the Trustee to t r a ^ ^ t o the Rebate Fund from the 
funds or subaccounts designated in such City Ord^^S^fcect the Trustee to pay to the 
United States from the Rebate Fund the amou^that w h ^ ^ ^ e d to the future value of 
previous rebate payments made for the ^ ^ ^ s equals (^fe) the case of a Final 
Computafion Date as defined in Secfion 1,^|g8-3(e|p) of the ^gulafions, one hundred 
percent (100%) of the Rebate Amount on s u ^ ^ t e ; and (ii) in the case of any other 
Computafion Date, ninety percent (90%) of l^^Kebate Amount on such date. In all 
cases, the rebate payments shall be ' rna^ j t t h ^ ^ ^ s , in the installments, to the place 
and in the manner as is or may b ^ ^ ^ ^ ^ ^ w secfion; 148(f) of the Code and the 
Regulafions and rulings thereunder, ands^ l^^ccompanied by Form 8038-T or such 
other forms and informaf ion^^^r m ^ ^ required by Secfion 148(f) of the Code and 
the Regulafions and rulin^^erejnder. \ 

(iv) The City sh^^i ferci^^^sonable diligence to assure that no errors are 
made in the c a l ^ ^ ^ ^ a f f i ^ y r n e n t s required by paragraphs (ii) and (iii), and if an 
error is made^^Ssco\^^nd pj^mptly correct such error within a reasonable amount of 
fime thereaft^fend in all e^nts within one hundred eighty (180) days after discovery of 
the error), including paym^t to the United States of any additional Rebate Amount owed 
to it, interest thei^^n,^^d any penalty imposed under Secfion 1.148-3(h) of the 
Regulafions. 

/-
' (i) Not to Divert Arbitrage Profits. Except to the extent permitted by secfion 148 of 

the Code and the Regulations and rulings thereunder, the City shall not, at any fime prior to the 
eariier of the Stated Maturity or final payment of the Bonds, enter into any transacfion that 
reduces the amount required to be paid to the United States pursuant to Subsection (h) of this 
Secfion because such transacfion results in a smaller profit or a larger loss than would have 
resulted if the transacfion had been at arm's length and had the Yield of the Bonds not been 
relevant to either party. 

(j) Elections. The City hereby directs and authorizes the Mayor, Mayor Pro Tem, 
City Manager, Deputy City Manager, Assistant City Manager, Chief Financial Officer, City 
Treasurer, City Clerk, or Deputy City Clerk, individually or jointly, to make elections permitted or 
required pursuant to the provisions of the Code or the Regulations, as they deem necessary or 
appropriate in connection with the Bonds, in the Tax Certificate or similar or other appropriate 
certificate, form or document. 
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ARTICLEVIII 

LIABILITY OF CITY 

The City shall not incur any responsibility in respect of the Bonds or this Indenture other 
than in connecfion With the duties or obligafions explicitly herein or in the Bonds assigned to or 
imposed upon it. The City shall not be liable in connection with the performance of its duties 
hereunder, except for its own willful default or act of bad faith. The City shall not be bound to 
ascertain or inquire as to the performance or observance of any of the terms, condifions 
covenants or agreements of the Trustee herein or of any of the documents executed by the 
Trustee in connection with the Bonds, or as to the existence of a default or Event of Default 
thereunder. 

In the absence of bad faith, the City may conclusively rely, as to the truth of the 
statements and the correctness of the opinions expressed therein., upon certificates or opinions 
furnished to the City and conforming to the requirements of thi^pdenture. The City shall not be 
liable for any error of judgment made in good faith unless it sh^be proved that it was negligent 
in ascertaining the pertinent facts. W 

No provision of this Indenture, the Bon^s^the AssessrMpt Ordinance, or any 
agreement, document, instrument, or certificate e^^uted^^^livered or approved in connecfion 
with the issuance, sale, delivery, or administrafion^^^^^nds (the "Bond Documents"), shall 
require the City to expend or risk its own general fur^^m^ otherwise incur any financial liability 
(other than with respect to the Pledged F ^ ^ ^ e s a i ^ ^ ^ Annual Collection Costs) in the 
performance of,any of its obligations hereun^^ /p^^^^^^rc ise of any of its rights or powers, 
if in the judgment of the City there are reasotra^^i^^ras for believing that the repayment of 
such funds or liability is not reasonadi^^uredl f i t 

Neither the Owners nor^ny o t l ^ ^ ^ ^ g ^ h a l l have any claim against the City or any of 
its officers, officials, agents, or ̂ & ^ ^ ^ ^ ^ S m a g e s suffered as a result of the City's failure 
to perform in any r e s p e ^ ^ B ^ ^ e n ^ ^ , undertaking, or obligafion under any Bond Documents 
or as a result of the ̂ o r r e c t n e ^ o f ^ y representafion in, or omission from, any of the Bond 
Documents, except<^yhe exteiTO|hat any such claim relates to an obligafion, undertaking, 
representation, or c o ^ ^ n t of th^ i i ty , in accordance with the Bond Documents and the PID 
Act Any such claim s t ^ ^ ^ ^ ^ ^ b l e only from Pledged Revenues or the Annual Collecfion 
Costs. Nothing contained^^ny of the Bond Documents shall be construed to preclude any 
action or proceeding in any court or before any governmental body, agency, or instrumentality 
against the City or any of its officers, officials, agents, or employees to enforce the provisions of 
any of the Bond Documents or to enforce all rights of the Owners of the Bonds by mandamus or 
other proceeding at law or in equity. 

The City may rely on and shall be protected in acting or refraining from acting upon any 
notice, resolution, request, consent, order, certificate, report, warrant, bond, or other paper or 
document believed by it to be genuine and to have been signed or presented by the proper 
party or proper parties. The City may consult with counsel with regard to legal quesfions, and 
the opinion of such counsel shall be full and complete authorizafion and protecfion in respect of 
any action taken or suffered by it hereunder in good faith and in accordance therewith. 

Whenever in the administrafion of its dufies under this Indenture the City shall deem it 
necessary or desirable that a matter be proved or established prior to taking or suffering any 
acfion hereunder, such matter (unless other evidence in respect thereof be herein specifically 

-J 
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prescribed) may, in the absence of willful misconduct on the part of the City, be deemed to be 
conclusively proved and established by a certificate of the Trustee, an Independent Financial 
Consultant, an independent inspector or City Manager or other person designated by the City 
Council to so act on behalf of the City, and such certificate shall be full warrant to the City for 
any action taken or suffered under the provisions of this Indenture upon the faith thereof but in 
its discretion the City may, in lieu thereof accept other evidence of such matter or may require 
such addifional evidence as to it may seem reasonable. 

In order to perform its dufies and obligafions hereunder, the City may employ such 
persons or entifies as it deems necessary or advisable. The City shall not be liable for any of 
the acts or omissions of such persons or entifies employed by it in good faith hereunder, and 
shall be entitied to rely, and shall be fully protected in doing so, upon the opinions, calculations^ 
determinations, and directions of such persons or entifies. 

ARTICLE IX 

THE TRUSTEE / 

Secfion 9.1. Trustee as Registrar and Pavihg Agenffs.^ 

The Trustee is hereby designated and agrees to act|as Registrar and Paying Agent for 
and in respect to the Bonds. . / y 

Secfion 9.2. 

The Trustee shall be under no obhgafionyto'^irisfitute any suit or to undertake any 
proceeding under this Indenture, o M » e r aV^^earance or in any way defend in any suit in 
which it may be made defendan^^r t ^ake any steps in the execution of the trusts hereby 
created or in the enforcement «^Sny r]g'ht%and Rowers hereunder, until it shall be indemnified, 
to the extent permitted by law^^^^^^tisfaetion against any and all costs and expenses, 
outiays, and counsel f e^^^^^ l ^ ^gasonab le disbursements, and against all liability except 
as a consequence o f ^ ^ w m ^ ^ l i g e n ^ o r willful misconduct. Nevertheless, the Trustee may 
begin suit, or appear^^nd defer?^uit, or do anything else in its judgment proper to be done by 
it as the Trustee, withoUtodemnitp and in such case the Trustee may make transfers from the 
Pledged Revenue F u n d ^ ^ ^ ^jninistrative Fund to pay all costs and expenses, outiays, and 
counsel fees and other rea^^able disbursements properiy incurred in connection therewith and 
shall be entitied to a preference therefor over any Bonds Outstanding heneunder. 

Section 9.3. Responsibilities of the Trustee. 

The recitals contained in this Indenture and in the Bonds shall be taken as the 
statements of the City and the Trustee assumes no responsibility for the correctness of the 
same. The Trustee makes no representations as to the validity or sufficiency of the offering 
documents, this Indenture, or the Bonds or with respect to the security afforded by this 
Indenture, and the Trustee shall incur no liability with respect thereto. Except as otherwise 
expressly provided in this Indenture, the Trustee shall have no responsibility or duty with respect 
to: (i) the issuance of Bonds for value; (ii) the application of the proceeds thereof except to the 
extent that such proceeds are received by it in its capacity as Trustee; (iii) the applicafion of any 
moneys paid to the City or others in accordance with this Indenture, except as to the application 
of any moneys paid to it in its capacity as Trustee; or (iv) any calculation of arbitrage or rebate 
under the Code. The Trustee has the right to act through agents and attorneys and shall have 
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no liability for the negligence or willful misconduct of the agents and attorneys appointed with 
due care. " 

The dufies and obligafions of the Trustee shall be determined by the express provisions 
of this Indenture, and the Trustee shall not be liable except for the performance of such dufies 
and obligafions as are specifically set forth in this Indenture. 

The Trustee shall not be liable for any action taken or omitted by it in the performance of 
its dufies under this Indenture, except for its own negligence or willful misconduct, both before 
and after default by the City. f 

Secfion 9.4. Property Held in Trust. 

All moneys and securifies held by the Trustee at any time pursuant to the terms of this 
Indenture shall be held by the Trustee in trust for the purposes and under the terms and 
condifions of this Indenture. 

Secfion 9.5. Trustee Protected in Relying on^fertainvDocuments 

The Trustee may rely upon any order, r i ( ^ ^ ^ request, co|gent, waiver, certificate, 
statement, affidavit, requisifion, bond, or other docu^nt f^ / ided to the Trustee in accordance 
with the terms of this Indenture that it shall in good f^^r^sonably believe to be genuine and to 
have been adopted or signed by the proper board^^^rson or to have been prepared and 
furnished pursuant to any of the p r o v i s i o n s ^ ^ ^ n d e n ^ ^ or upon the written opinion of any 
counsel, architect, engineer, insurance co^pra^^ma^^ement consultant, or accountant 
believed by the Trustee to be qualified in re la^ r i j ^ ^^^b jec t matter, and the Trustee shall be 
under no duty to make any invesfigWi^ or iri^»y into any statements contained or matters 
referred to in any such instrume^#TheWruste^iay consult with counsel, who may pr may not 
be Bond Counsel, and the opin^i of s u e ^ ^ ^ ^ p l shall be full and complete authorizafion and 
protection in respect of any action^ffafei^^^ffered by it in good faith and in accordance 
therewith. /-^'^"'"^ s \ ' 

Whenever the,Trustee sl i^deem it necessary or desirable that a matter be proved or 
established prior to taking or suffering any action under this Indenture, such matter may be 
deemed to be conclusivll^pro\^^and established by a City Certificate, unless pther evidence 
in respect thereof be herel^^^Kifically prescribed. Such City Certificate shall be full warrant 
for any action taken or suffered in good faith under the provisions hereof but in its discretion the 
Trustee may in lieu thereof accept other evidence of such fact or matter or may require such 
further or additional evidence as it may deem reasonable. Except as othenwise expressly 
provided herein, any request, order, nofiee, or other direcfion required or perrnitted to be 
furnished pursuant to any provision hereof by the City to the Trustee shall be sufficiently 
executed if executed in the name of the City by the City Representafive. 

The Trustee shall not be under any obligafion to see to the recording or filing of this 
Indenture, or otherwise to the giving to any Person of notice of the provisions hereof except as 
expressly required in Secfion 9.13 herein. 

Secfion 9.6. Compensafion. 

Unless othenwise provided by contract with the Trustee, the Trustee shall transfer from 
the Administrative Fund, from fime to fime, reasonable compensation for all services rendered 
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by it hereunder, including its services as Registrar and Paying Agent, together with all its 
reasonable expenses, charges, and other disbursements and those of its counsel, agents and 
employees, incurred in and about the administrafion and execution of the trusts hereby created 
and the exercise of its powers and the performance of its duties hereunder, subject to any limit 
on the amount of such compensafion or recovery of expenses or other charges as shall be 
prescribed by specific agreement, and the Trustee shall have a lien therefor on any and all 
funds at any fime held by it hereunder prior to any Bonds Outstanding. None of the provisions 
contained in this Indenture shall require the Trustee to expend or risk its own funds or otherwise 
incur financial liability in the performance of any of its dufies or in the exercise of any of its rights 
or powers, if in the judgment of the Trustee there are reasonable grounds for believing that the 
repayment of such funds or liability is not reasonably assured to it If the City shall fail to make 
any payment required by this Section, the Trustee may make such payment from any moneys in 
its possession under the provisions of this Indenture and shall be entitied to a preference 
therefor over any Bonds Outstanding hereunder. 

Section 9.7. Permitted Acts. 

The Trustee and its directors, officers, employees,^rag^s may become the owner of 
or may in good faith buy, sell, own, hold and deal in B^ds and ^ ^ ^ o i n in any acfion that any 
Owner of Bonds may be entitied to take as fully ar^wrni the sami^i^hts as if it were not the 
Trustee. The Trustee may act as depository, and,^mit c ^ o f its offi^rs or directors to act as 
a member of or in any other capacity with r e s p ^ ^ ^ ^ ^ City or any committee formed to 
protect the rights of holders of Bonds or to effect or a^idji\any reorganization growing out of the 
enforcement of the Bonds or this lndenture^l |^^^or n^^uch committee shall represent the 
holders of a majority in aggregate outstandin^pnm^^iount of the Bonds. 

Section 9.8. Resignati'^^f\Trusre^ 

The Trustee may at a l ^ y i m ^ ^ ^ ^ ^ ^ r a ^ be discharged of its duties and obligafions 
hereunder by giving not fewer tha^^^o^^^mice , specifying the date when such resignation 
shall take effect to t h e ^ p ^ ^ e ^ ^ ^ w n e r of any Outstanding Bond. Such resignafion shall 
take effect upon t h e / a p p o i r ^ ^ | i t ^ ^ i successor as provided in Secfion 9.10 and the 
acceptance of such a^gntment by\such successor. 

Secfion 9.9. ^^%Remo\/al̂ of Trustee. 

The Trustee may be removed at any time by (i) the Owners of at least a majority of the 
aggregate outstanding principal of the Bonds by an instrument or concurrent instruments in 
writing signed and acknowledged by such Owners or by their attorneys-in-fact, duly authorized 
and delivered to the City, or (ii) so long as the City is not in default under this Indenture, the City. 
Copies of each such instrument shall be delivered by the City to the Trustee and any successor 
thereof. The Trustee may also be removed at any time for any breach of trust or for acting or 
proceeding in violafion of or for failing to act or prPceed in accordance with, any provision of 
this Indenture with respect to the duties and obligafions of the Trustee by any court of 
competent jurisdicfion upon the applicafion of the City or the Owners of not less than 10% of the 
aggregate outstanding principal of the Bonds. 

Secfion 9.10. Successor Trustee. 

If the Trustee shall resign, be removed, be dissolved, or become incapable of acfing, or 
shall be adjudged a bankrupt or insolvent, or if a receiver, liquidator, or conservator of the 
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Trustee or of its property shall be appointed, or if any public officer shall take charge or control 
of the Trustee or of its property or affairs, the position of the Trustee hereunder shall thereupon 
become vacant. 

If the position of Trustee shall become vacant for any of the foregoing reasons or for any 
other reason, a successor Trustee may be appointed within one year after any such vacancy 
shall have occurred by the Owners of at least twenty-five percent (25%) of the aggregate 
outstanding principal of the Bonds by an instrument or concurrent instruments in wrifing signed 
and acknowledged by such Owners or their attorneys-in-fact, duly authorized and delivered to 
such successor Tl̂ ustee, with notification thereof being given to the predecessor Trustee and 
the City. 

Until such successor Trustee shall have been appointed by the Owners of the Bonds, 
the City shall forthwith appoint a Trustee to act hereunder. Copies of any instrument of the City 
providing for any such appointment shall be delivered by the Cil^to the Trustee so appointed. 
The City shall mail nofiee of any such appointment to each ^ n e r of any Outstanding Bonds 
within 30 days after such appointment Any appointment c^^^ccessor Trustee made by the 
City immediately and without further act shall be supers^fo^d^revoked by an appointment 
subsequently made by the Owners of Bonds. 

If in a proper case no appointment of a su(^^sor^pistee shallbe made within 45 days 
after the giving by any Trustee of any noficie of r^gnafion in accordance with Section 9.8 
herein or after the occurrence of any other event requirj^or authorizing such appointment, the 
Trustee or any Owner of Bonds may ^ P ^ ^ ^ g n y competent jurisdicfion for the 
appointment of such a successor, and the c i ^ r t ^ ^ ^ ^ ^ u p o n , after such nofiee, if any, as the 
court may deem proper, appoint sucl£successg^r^J|^^^fcity shall be responsible for the costs 
of such appointment process. 

Any successor T r u s t e ^ & p p o i ^ ^ t a M ^ the provisions of this Secfion shall be a 
commercial bank or trust c o m p a n ^ ^ ^ ^ ^ ^ T banking associafion (i) having a capital and 
surplus and undivided ^ f f t l ^ ^ rega f i ng at least $50,000,000, if there be such a commercial 
bank or trust compgwor na^na^^nk ing associafion willing and able to accept the 
appointment on reas^^ble and^stomary terms, and (ii) authorized by law to perform all the 
duties of the Trustee r^ j i red by this Indenture. 

Each successor TrGBite& shall mail, in accordance with the provisions of the Bonds, 
notice of its appointment t^ the Trustee, any rafing agency which, at the time of such 
appointment, is providing a rafing on the Bonds and each of the Owners of the Bonds. 

Section 9.11. Transfer of Rights and Property to Successor Trustee. 

Any successor Trustee appointed under the provisions of Secfion 9.10 shall execute, 
acknowledge, and deliver to its predecessor and the City an instrument in wrifing accepfing 
such appointment, and thereupon such successor, without any further act, deed, or 
conveyance, shall become fully vested with all moneys, estates, properties, rights, immunifies, 
powers, duties, obligations, and trusts of its predecessor hereunder, with like effect as if 
originally appointed as Trustee. However, the Trustee then ceasing to act shall nevertheless, 
on request of the City or of such successor, execute, acknowledge, and deliver such 
instruments of conveyance and further assurance and do such other things as may reasonably 
be required for more fully and certainly vesfing and cpnfirming in such successor all the rights, 
immunities, powers, and trusts of such Trustee and all the righti fitie, and interest of such 
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Trustee in and to the Trust Estate, and shall pay over, assign, and deliver to such successor 
any moneys or other properties subject to the trusts and conditions herein set forth. Should any 
deed, conveyance, or instrument in writing from the City be required by such successor for more 
fully and certainly vesting in and confirming to it any such moneys, estates, properties, rights, 
powers, dufies, or obligafions, any and all such deeds, conveyances, and instruments in wrifing, 
on request and so far as may be authorized by law, shall be executed, acknowledged, and 
delivered by the City. 

Secfion 9.12. Merger. Conversion or Consolidafion of Trustee. 

Any corporafion or associafion into which the Trustee may be merged or with which it 
may be consolidated or any corporation or association resulting from any merger, conversion or 
consolidafion to which it shall be a party or any corporafion or associafion to which the Trustee 
may sell or transfer all or substantially all of its corporate trust business shall be the successor 
to such Trustee hereunder, without any further act, deed or comeyance, provided that such 
corporafion or associafion shall be a commercial bank or tru^pompany or nafional banking 
associafion qualified to be a successor to such Trustee unde^fe provisions of Secfion 9.10, or 
a trust company that is a wholly-owned subsidiary of any o ^ ^ ^ ^ g o i n g . 

Secfion 9.13. Trustee To File Confinuatioi^tatements Only. 

The Trustee shall have no duty or obligati^^to,fi|e^r record any financing statements 
pursuant to Titie 1 of the Texas Business and C o m m ^ ^ Code, commonly referred to as the 
Texas Uniform Commercial Code (the " U C ^ ) ^ ^ n e c ^ ^ ^ , the Trustee shall file or cause to 
be filed, such confinuafion statements as m^l^feciuired^by the UCC, in order to cbnfinue 
perfecfion of the security interest of the Trust^^micPi t lms of tangible or intangible personal 
property and any fixtures as may l ^ j ^ ^ ^ n granted to the Trustee pursuant to this Indenture in 
the fime, place and manner r e q u i ^ ^ b y ^ UC<^ 

Section 9.14. 

The Trustee i ^ ' ^ c o n ^ r i ^ a n ^ ^ the provisions of this Indenture insofar as the same 
may appear to be^&biguous'w inconsistent with any other provision hereof and any 
construcfion of any s^^^oyisionghereof by the Trustee in good faith shall be binding upon the 
Owners of the Bonds. PeriMssi^pghts of the Trustee are not to be construed as dufies. 

ARTICLE X 

MODIFICATION OR AMENDMENT OF THIS INDENTURE 

Secfion 10.1. Amendments Permitted. 

This Indenture and the rights and obligafions of the City and of the Owners of the Bonds 
may be modified or amended at any fime by a Supplemental Indenture, except as provided 
below, pursuant to the affirmative vote at a meeting of Owners of the Bonds, or with the written 
consent without a meeting, of the Owners of at least sixty-six and two-thirds percent (66-2/3%) 
of the aggregate principal amount of the Bonds then Outstanding. No such modificafion or 
amendment shall (i) extend the maturity of any Bond or reduce the interest rate thereon, or 
otherwise alter or impair the obligation of the City to pay the principal of and the interest and 
any premium on, any Bond, without the express consent of the Owner of such Bond, or (ii) 
permit the creafion by the City of any pledge or lien upon the Pledged Revenues superior to or 
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on a parity with the pledge and lien created for the benefit of the Bonds (except as othenwise 
permitted by Applicable Laws or this Indenture), or reduce the percentage of Bonds required for 
the amendment hereof Any such amendment may not modify any of the rights or obligafions of 
the Trustee without its written consent. ^ ^ 

This Indenture and the rights and obligafions of the City and of the Owners may also be 
modified or amended at any fime by a Supplemental Indenture, without the consent of any 
Owners, pnly to the extent permitted by law and only for any one or more of the following 
purposes: 

J (i) to add to the covenants and agreements of the City in this Indenture 
contained, other covenants and agreements thereafter to be observed, or to limit or 
surrender any right or power herein reserved to or conferred upon the City; 

(ii) to make modificafions not adversely affectjig any Outstanding Bonds in 
any material respect; 

(iii) to make such provisions for the pu^^^^ r f curing any ambiguity, or of 
curing, correcfing or supplemenfing any defect^provis i^^^tained in this Indenture, 
or in regard to questions arising under this Indpnture, as t t ^ ^ y and the Trustee may 
deem necessary or desirable and not incoj^tent^^h this Indenture, and that shall not 
adversely affect the rights of the Owners of the^^^^ds; and 

(iv) to make such addifioi^^^fetion^^Mnodificafions as may be necessary 
or desirable to assure exemption f r o ^ ^ ^ ^ ^ ^ g o m e taxation of interest on the Bonds. 
The Trustee must receive an opinion o ^ g ^ ^ ^ r o i ' such Supplemental Indenture to the 
effect that the same is a u t h ^ l ^ M r permitted by the terms of this Indenture. 

Secfion 10.2. Owners' Meetings. 

The City may a t ^ p ^ ^ ^ f c ^ m e e f i n g of the Owners of the Bonds. In such event the 
City is authorized to fiMl^fii^^^ °^ ̂ '̂"̂  meeting and to provide for the giving of nofiee 
thereof and to fix andpdopt rulesmid regulations for the conduct of said meeting. 

Secfion 10.3. ^.Procedure for Amendment with Written Consent of Owners. 
. • _ 

The City and the Trustee may at any fime adopt a Supplemental Indenture amending the 
provisions of the Bonds or of this Indenture, to the extent that such amendment is permitted by 
Section 10.1 herein, to take effect when and as provided in this Section. A copy of such 
Supplemental Indenture, together with a request to Owners for their consent thereto, shall be 
mailed by first class mail, by the Trustee to, each Owner of Bonds from whom consent is 
required under this Indenture, but failure to mail copies of such Supplemental Indenture and 
request shall not affect the validity of the Supplemental Indenture when assented to as in this 
Secfion provided. 

Such Supplemental Indenture shall not become effective unless there shall be filed with 
the Trustee the written consents of the Owners as required by this Indenture and a notice shall 
have been mailed as hereinafter in this Section provided. Each such consent shall be effective 
only if accompanied by proof of ownership of the Bonds for which such consent is given, which 
proof shall be such as is permitted by Secfion 11.6 herein. Any such consent shall be binding 
upon the Owner of the Bonds giving such consent and on any subsequent Owner (whether or 
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not such subsequent Owner has nofiee thereof), unless such consent is revoked in wrifing by 
the Owner giving such consent or a subsequent Owner by filing such revocation with the 
Trustee prior to the date when the notice hereinafter in this Section provided for has been 
mailed. 

After the Owners of the required percentage of Bonds shall have filed their consents to 
the Supplemental Indenture, the City shall mail a notice to the Owners in the manner 
hereinbefore provided in this Secfion for the mailing of the Supplemental Indenture, stafing in 
substance that the Supplemental Indenture has been consented to by the Owners of the 
required percentage of Bonds and will be effecfive as provided in this Section (but failure to mail 
copies of said nofiee shall not affect the validity of the Supplemental Indenture or consents 
thereto). Proof of the mailing of such notice shall be filed with the Trustee. A record, consisting 
of the papers required by this Section 10.3 to be filed with the Trustee, shall be proof of the 
matters therein stated unfil the contrary is proved. The Supplemental Indenture shall become 
effective upon the filing with the Trustee of the proof of mailing of such nofiee, and the 
Supplemental Indenture shall be deemed conclusively M^ing (except as othenwise 
hereinabove specifically provided in this Article) upon the ^ ^ & d the Owners of all Bonds at 
the expirafion of sixty (60) days after such filing, except in^ro e y ^ of a final decree of a court' 
of competent jurisdiction setting aside such consent in Megal act i^gr equitable proceeding for 
such purpose commenced within such sixty-day per i ^F 

Secfion 10.4. Effect of Supplemental Indenture: 

From and after the time any Supplei^r^^denti^^becomes effective pursuant to this-
Article X, this Indenture shall be deemed t o ^ m o ^ ^ ^ ^ a m e n d e d in accordance therewith, 
the respective rights, dufies, and obligafions u ^ ^ ^ ? j ^ e n t u r e of the City, the Trustee, and all 
Owners of Bonds Outstanding^^HMhereafter be determined, exercised and enforced 
hereunder subject in all respec^^suewnodificafions and amendments, and all the terms and 
condifions of any such SupplementaUjideiture^hall be deemed to be part of the terms and 
condifions of this Indenture for a l i ^ ^ ' a l l purposes. 

Secfion 10.5. . ^^^^^^emenf to r Replacement of Bonds Issued After Amendments. 

The City may determine that Bonds issued and delivered after the effective date of any 
acfion taken as provided^^^^is^pcle X shall bear a notafion, by endorsement or othenwise, in 
form approved by the CityT^^o such action. In that case, upon demand of the Owner of any 
Bond Outstanding at such effective date and presentafion of his Bond for that purpose at the 
designated office of the Trustee or at such other office as the City may select and designate for 
that purpose, a suitable notafion shall be made on such Bond. The City may determine that 
new Bonds, so modified as in the opinion of the City is necessary to conform to such Owners' 
acfion, shall be prepared, executed, and delivered. In that case, upon demand of the Owner of 
any Bonds then Outstanding, such new Bonds shall be exchanged at the designated office of 
the Trustee without cost to any Owner, for Bonds then Outstanding, upon surrender of such 
Bonds. 

Secfion 10.6. Amendatory Endorsement of Bonds. 

The provisions of this Article X shall not prevent any Owner from accepfing any 
amendment as to the particular Bonds held by such Owner, provided that due notation thereof is 
made on such Bonds. 
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Secfion 10.7. Waiver of Default 

With the written consent of at least sixty-six and two-thirds percent (66-2/3%) in 
aggregate principal amount of the Bonds then Outstanding, the Owners may waive compliance 
by the City with certain past defaults under the Indenture and their consequences. Any such 
consent shall be conclusive and binding upon the Owners and upon all future Owners. 

ARTICLE XI 

DEFAULT AND REMEDIES 

Section 11.1. Events of Default. 

(a) Each of the following occurrences or events shall be and is hereby declared to be 
an "Event of Default," to wit: 

(i) The failure of the City to deposit the^ledged Revenues to the Bond 
Pledged Revenue Account of the Pledged Revenue^^®v 

(ii) The failure of the City to enforc^ie collectim^of the Improvement Area 
#2 Assessments including the prosecufion of fc^losure proce^ings; 

(iii) The failure to make paymen^^th^pincipal of or interest on any of the 
Bonds when the same becomes due and paya^^^d such failure is not remedied within 
thirty (30) days provided, however, t ^ t the pay^nts are to be made only from Pledged 
Revenues and the Pledged RevenL^^'^ast,,be ^^ l^b le to the City to make any such 
payments; and 

(iv) Default in tl^^iOTQ|man^or observance of any covenant, agreement or 
• obligafion of the City u^er thi^pdentur^and the continuation thereof for a period of 

ninety (90) days after ' ^ ^ ^ r i ^ m ^ ^ ^ p e City by the Trustee, or by the Owners of at 
least 25% of the aggre^^^utstanding principal of the Bonds with a copy to the 
Trustee, s p e c i f ^ ^ ^ ^ ^ ^ ^ ^ b y the Owners of at least 25% of the Bonds at the time 
Outstanding ^^^s f ing t^^thi^^ilure be remedied. 

(b) Nothing^^ecf io^pl . l (a) will be viewed to be an Event of Default if it is in 
violation of any appl icabl^^t^aw or court order. 

Secfion 11.2. Immediate Remedies for Default. 

(a) Subject to Article VIII, upon the happening and confinuance of any of the Events 
of Default described in Secfion 11.1, the Owners of at least 25% of the Bonds then 
Outstanding, may proceed against the City for the purpose of protecfing and enforcing the 
rights of the Owners under this Indenture, by acfion seeking mandamus or by other suit, acfion, 
or special proceeding in equity or at law, in any court of competent jurisdicfion, for any relief to 
the extent permitted by Applicable Laws, including, but not limited to, the specific performance 
of any covenant or agreement contained herein, or injuncfion; provided, however, that no 
acfion for money damages against the City may be sought or shall be permitted. 

(b) THE PRINCIPAL OF THE BONDS SHALL NOT BE SUBJECT TO 
ACCELERATION UNDER ANY CIRCUMSTANCES. 
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(c) If the assets of the Trust Estate are sufficient to pay all amounts due with 
respect to Outstanding Bonds', in the selection of Trust Estate assets to be used in the payment 
of Bonds due under this Article, the City shall determine, in its absolute discrefion, and shall 
instruct the Trustee by City Order, which Trust Estate assets shall be applied to such payment 
and shall not be liable to any Owner or other PersPn by reason of such selection and 
applicafion. In the event that the City shall fail to deliver to the Trustee such City Order, the 
Trustee shall select and liquidate or sell Trust Estate assets as provided in the following 
paragraph, and shall not be liable to any Owner, or other Person, or the City by reason of such 
selecfion, liquidafion or sale. 

(d) Whenever moneys are to be applied pursuant to this Article XI, irrespective of 
and whether other remedies authorized under this Indenture shall have been pursued in whole 
or in part, the Trustee may cause any or all of the assets of the Trust Estate, including 
Investment Securities, to be sold. The Trustee may so sell the assets of the Trust Estate and 
all right, title, interest, claim and demand thereto and the right (^redempfion thereof in one or 
more parts, at any such place or places, and at such fime o^jrtes and upon such nofiee and 
terms as the Trustee may deem appropriate and as ma)^^&equired by law and apply the 
proceeds thereof in accordance with the provisions o f ^ ^ ^ ^ ^ i o n . Upon such sale, the 
Trustee may make and deliver to the purchaser^^r p u r c h ^ ^ ^ a good and sufficient 
assignment or conveyance for the same, which sal^hall be a perpetel bar both at law and in 
equity against the City, and all other Persons claimng properties. No purchaser at any 
sale shall be bound to see to the applicafion o f ^^^^phase money proceeds thereof or to 
inquire as to the authorization, necessity, expedie,^^, or regularity of any such sale. 
Nevertheless, if so requested by the Trust^pJ^^ i ty ^ ^^a t i f y and confirm any sale or sales 
by executing and delivering to the Trustee or'̂ .to '̂ sucl^urchaser or purchasers all such 
instruments as may be necessary or,, in t h J j u d ^ e i ^ ^ the Trustee, proper for the purpose 
which may be designated in such,.redtiest. 

Secfion 11.3. Restn^on on Owner's kction. 

(a) No O w i ^ ^ i | l l haye.-any right to institute any action, suit or proceeding at law 
or in equity for the ^^'rcemeht<of,this|ln.denture or for the execution of any trust thereof or any 
other remedy hereuMpr, unless:'?(i) a default has occurred and is confinuing of which the 
Trustee has been notifl^^in writog, (ii) such default has become an Event of Default and the 
Owners of 25% of the ^^ggat^principal amount of the Bonds then Outstanding have made 
written request to the Tr^^P^and offered it reasonable opportunity either to proceed to 
exercise the powers hereinbefore granted or to institute such action, suit or proceeding in its 
own name, (iii) the Owners have furnished to the Trustee indemnity as provided in Secfion 9.2 
herein, (iv) the Trustee has for ninety (90) days after such notice failed or refused to exercise 
the powers heî einbefore granted, or to insfitute such acfion, suit, or proceeding in its own 
name, (v) no direcfion inconsistent with such written request has been given to the Trustee 
during such 90-day period by the Owners of a majority of the aggregate principal amount of the 
Bonds then Outstanding, and (vi) nofiee of such acfion, suit, or proceeding is given to the 
Trustee; however, no one or more Owners of the Bonds shall have any right in any manner 
whatsoever to affect, disturb, or prejudice this Indenture by its, his or their action or to enforce 
any right, hereunder except in the manner provided herein, and that all proceedings at law or in 
equity shall be instituted and maintained in the manner provided herein and for the equal 
benefit of the Owners of all Bonds then Outstanding. The notificafion, request and furnishing of 
indemnity set forth above shall, at the opfion of the Trustee, be condifions precedent to the 
execufion of the powers and trusts of this Indenture and to any acfion or cause of acfion for the 
enforcement of this Indenture or for any other remedy hereunder. 
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(b) Subject to Article VIII, nothing in this Indenture shall affect or impair the right of 
any Owner to enforce, by action at law, payment of any Bond at and after the maturity thereof 
or on the date fixed for redempfion or the obligafion of the City to pay each Bond issued 
hereunder to the respective Owners thereof at the fime and place, frbm the source and in the 
manner expressed herein and in the Bonds. 

(c) In case the Trustee or any Owners shall have proceeded to enforce any right 
under this Indenture and such proceedings shall have been disconfinued or abandoned for any 
reason or shall have been determined adversely to the Trustee or any Owners, then and in 
every such case the City, the Trustee and the Owners shall be restored to their former 
positions and rights hereunder, and all rights, remedies and powers of the Trustee shall 
confinue as if no such proceedings had been taken. 

Section 11.4. Application of Revenues and Other Moneys After Default. 

(a) All moneys, securities, funds and Pledged Rev^fies and the income therefrom 
received by the Trustee pursuant to any right given or ac t i ^^^en under the provisions of this 
Article shall, after payment of the cost and expenses^^^^to'oceedings resulting in the 
collecfion of Such announts, the expenses (includin^^ts coun^^liabilifies, and advances 
incurred or made by the Trustee and the fees of^^pTrustee in .c^^ing out this Indenture, 
during the continuance of an Event of Def^K th^Trustee, on behalf of the City, 
notwithstanding Secfion 11.2 hereof he applied b^ie/Triiistee, to the payment of interest and 
principal or redempfion price then due on Bonds, a s ^ ^ ^ s : 

FIRST: To the payment to t h ^ o ^ ^ ^ ^ t i t t e d thereto all installments of interest 
then due in the direct order o ^ ^ ^ ^ ^ f e u c h installments, and, if the amount 
available shall not ^ ^ S ^ i e n t ^ ^ y in full any installment, then to the payment 
thereof ratably, a^ord\n^> the amounts due on such installment, to the Owners 
enfified thereto, wShoutaftdiscjOT or preference; and 

SECON[^^^^^pay, i^nt to the Owners entitled thereto of the unpaid principal 
of Outst^Wing^^nd^^^ redemption price of any Bonds which shall have 
becont^&ue, w h e ^ r atmaturity or by call for redemption, in the direct order of 
their d i ^ ^ t e s a n « f the amounts available shall not be sufficient to pay in full 
all the Bo^^^uj^pn any date, then to the payment thereof ratably, according to 
the amount^^pincipal due and to the Owners entitled thereto, without any 
discrimination or preference. 

Within ten (10) days of receipt of such good and available funds, the Trustee may fix a 
record and payment date for any payment to be made to Owners pursuant to this Section 11.4. 

(b) In the event funds are not adequate to cure any of the Events of Default 
described in Secfion 11.1, the available funds shall be allocated to the Bonds that are 
Outstanding in proportion to the quantity of Bonds that are currenfiy due and in default under 
the terms of this Indenture. 

(c) The restoration of the City to its prior posifion after any and all defaults have 
been cured, as provided in Secfion 11.3, shall not extend to or affect any subsequent default 
under this Indenture or impair any right consequent thereon. 
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Secfion 11.5. Effect of Waiver. 

(a) No delay or omission of the Trustee, or any Owner, to exercise any right or 
power accruing upon any default shall impair any such right or power or shall be construed tp 
be a waiver of any such default or an acquiescence therein; and every power and remedy 
given by this Indenture to the Trustee or the Owners, respectively, may be exercised from time 
to fime and as often as may be deemed expedient. 

Secfion 11.6. Evidence of Ownership of Bonds. 

(a) Any request, consent, revocation of consent Pr other instrument which this 
Indenture may require or permit to be signed and executed by the Owners of Bonds may be in 
one or more instruments of similar tenor, and shall be( signed or executed by such Owners in 
person or by their attorneys duly appointed in wrifing. Proof of the execufion of any such 
instrument, or of any instrument appoinfing any such attorney,|octhe holding by any Person of 
the Bonds shall be sufficient for any purpose of this indent^i^(except as othenwise herein 
expressly provided) if made in the following manner: 

(i) The fact and date of the executi^of such^ii^uments by any Owner of 
Bonds or the duly appointed attorney author^^ra act on be^^o f such Owner may be 
provided by a guarantee of the signature t^geon ^ a bank oWrust company or by the 
certificate of any notary public or other offic^^thorized to take acknowledgments of 
deeds, that the Person signing such request^^^her instrument acknowledged to him 
the execution thereof or by an a f f i d ^ i ^ ^a witness of such execution, duly sworn to 
before such notary public or other o ^ ^ ^ ^ ^ ^ ^ ^ c h execufion is by an officer of a 
corporafion or associafion or a membeA^^^^^fership, on behalf of such corporafion, 
associafion or partnership^flSi^igna^^guarantee, certificate, or affidavit shall also 
consfitute sufficient prooL^^is affihoritym. 

(ii) The ownerey^^^^B'Pnds and the amount, numbers and other 
idenfification andJait^^hSfflng the same shall be proved by the Register. 

(b) Exce^&s otherwi^ provided in this Indenture with respect to revocafion of a 
consent, any reque^^^xonsenSy an Owner of Bonds shall bind all future Owners of the 
same Bond in respect ofeiytljipg done or suffered to be done by the City or the Trustee in 
accordance therewith. ^ 

Secfion 11.7. No Acceleration. 

In the event of the occurrence of an Event of Default under Section 11.1 hereof, the right 
of acceleration of any Stated Maturity is not granted as a remedy hereunder and the right of 
acceleration under this Indenture is expressly denied. 

Secfion 11.8. Mailing of Notice. 

Any provision in this Article for the mailing of a notice or Pther document to Owners shall 
be fullyi complied with if it is mailed, first class postage prepaid, only to each Owner at the 
address appearing upon the Register. 
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Secfion 11.9; Exclusion of Bonds. 

Bonds owned or held by or for the account of the City will not be deemed Outstanding 
for the purpose of consent or other action or any calculation of Outstanding Bonds provided for 
in this Indenture, and the City shall not be entitled with respect to such Bonds to give any 
consent or take any other action provided for in this Indenture. 

ARTICLE XII 

GENERAL COVENANTS AND REPRESENTATIONS 

Secfion 12.1. Representations as to Pledged Revenues. 

(a) The City represents and warrants that it is authorized by Applicable Laws to 
authorize and issue the Bonds, to execute and deliver this Indenture and to pledge the Pledged 
Revenues in the manner and to the extent provided in th is^^nture, and that the Pledged 
Revenues are and will be and remain free and c l e a ^ ^ a n y pledge, lien, charge, or 
encumbrance thereon or with respect thereto prior to, or ^ ^ ^ ^ w n k with, the pledge and lien 
created in or authorized by this Indenture except as exM^ssly p r i d e d herein. 

(b) The City shall at all times, to the extent p^rnitted by Applicable Laws, defend, 
preserve and protect the pledge of the Pledged F ^ ^ ^ ^ ^ i n d all the rights of the Owners and 
the Trustee, under this Indenture against all claims ^ ^ ^ m a n d s of all Persons whomsoever. 

(c) The City will take all steps r^^^a^lyj^n^ssary and appropriate, and will direct 
the Trustee to take all steps reasonably nece^^^^^^ppropriate, to collect all delinquencies 
in the collecfion of the Improvem^t f^^ #2^^ssments and any other amounts pledged to 
the payment of the Bonds to th^fullestlextenmermitted by the PID Act and other Applicable 
Laws. 

(d) To the ^te|tepermi1ted by law, notice of the Annual Installments shall be sent 
by, or on behalf of t ^ ^ ^ t y T ^ ^ e S^^ted property owners on the same statement or such 
other mechanism tt^Tis used^^ th^City, so that such Annual Installments are collected 
simultaneously w i t h ^ ^ l o r e m t^es and shall be subject to the same penalfies, procedures, 
and foreclosure sale i n ^ ^ « of delinquencies as are provided for ad valorem taxes of the City. 

Secfion 12.2. AccPunts, Periodic Reports and Certificates. 

The Trustee shall keep or cause to be kept proper books of record and account 
(separate from all other records and accounts) in which complete and correct entries shall be 
made of its transacfions relafing to the Funds and Accounts established by this Indenture and 
which shall at all fimes be subject to inspecfion by the City, and the Owner or Owners of not less 
than 10% in principal amount of any Bonds then Outstanding or their representatives duly 
authorized in writing. 

Section 12.3. General. 

The City shall do and perform or cause to be done and performed all acts and things 
required to be done or performed by or on behalf of the City under the provisions of this 
Indenture. 

Indenture of Trust 
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ARTICLE XIII 

SPECIAL COVENANTS 

Section 13.1. Further Assurances: Due Performance. 

(a) At any and all times the City will duly execute, acknowledge and deliver, or will 
cause to be done, executed and delivered, all and every such further acts, conveyances, 
transfers, and assurances in a manner as the Trustee shall reasonably require for better 
conveying, transferring, pledging, and confirming unto the Trustee, all and singular, the 
revenues. Funds, Accounts and properties constitufing the Pledged Revenues, and the Trust 
Estate hereby transferred and pledged, or intended so to be transferred and pledged. 

(b) The City will duly and punctually keep, observe and perform each and every 
term, covenant and condition on its part to be kept, observed arid performed, contained in this 
Indenture. 

Secfion 13.2. Addifional Obligations or Other kiens\ 

(a) The City also reserves the right, ^ ^ e c t to the pr^^ions contained in this 
Secfion 13.2, to issue Addifional Obligafions und^^hei^dentures^ssessment ordinances, 
or similar agreements Or other obligafions which o«^ t^ns t i tu te or create a lien on the Trust 
Estate and are not payable from Pledged Revenues>s 

(b) Other than bonds issued to i^uni l^^or a portion of the Bonds, the City will not 
create or voluntarily permit to be created a n w e b ^ i e t ^ r charge on the Trust Estate, and will 
not do or omit to do or suffer t o ^ ^ ^ ^ o m i t t ^ ^ be done any matter or things whatsoever 
whereby the lien of this Indenti^^r th^priorit^ereof might or could be lost or impaired; and 
further covenants that it will P^o r c ^ ^ ^ ^ ^ A a i d or will make adequate provisions for the 
satisfaction and discharge of a l l M ^ J l ' ^ ^ ^ ^ n d demands which if unpaid might by law be 
given precedence oyer^p[|^c|ualiW with this Indenture as a lien or charge upon the Pledged 
Revenues or Pledg^^^ids^^/ idei^however, that nothing in this Secfion shall require the 
City to apply, discha^e, or mak^grov^on for any such lien, charge, claim, or demand so long 
as the validity thereof^all be ^mtested by it in good faith, unless thereby, in the opinion of 
Bond Counsel or coun^Sothe^^stee, the same would endanger the security for the Bonds. 

(c) Addifionally, the City has reserved the right to issue bonds or other obligafions 
secured by and payable from Pledged Revenues so long as such pledge is subordinate to the 
pledge of Pledged Revenues securing payment of the Bonds. 

Secfion 13.3. Books of Record. 

(a) ̂  The City shall cause to be kept full and proper books of record and accounts, in 
which full, true and proper entries will be made of all dealing, business and affairs of the City, 
which relate to the Pledged Revenues, the Pledged Funds, and the Bonds which books can be 
inspected by the Trustee during regular business hours of a Business Day upon request. 

(b) The Trustee shall have no responsibility with respect to the financial and other 
information received by it"pursuant to this Section 13.3 except to receive and retain same, 
subject to the Trustee's document retention policies, and to distribute the same in accordance 
with the proyisions of this Indenture. Specifically, but without limitafion, the Trustee shall have 
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no duty to review such information, is not considered to have notice of the contents of such 
information or a default based on such contents, and has no duty to verify the accuracy of such 
information. 

ARTICLE XIV 

PAYMENT AND CANCELLATION OF THE BONDS AND SATISFACTION OF THE 
INDENTURE 

Section 14.1. Trust Irrevocable. -

The trust created by the terms and provisions of this Indenture is irrevocable until the 
Bonds secured hereby are fully paid or provision is made for their payment as provided in this 
Article. 

Secfion 14.2. Satisfaction of Indenture. 

If the City shall pay or cause to be paid, or there shi irSt^wise be paid to the Owners, 
principal of and interest on all of the Bonds, at the firj^s and i ^ ^ m a n n e r sfipulated in this 
Indenture, and all amounts due and owing with resp^^to the Bonds^^e been paid or provided 
for, then the pledge of the Trust Estate and all co\^pnts, agreement^and other obligations of 
the City to the Owners of such^Bonds, shall t he reupm^^e , terminate, and become void and 
be discharged and satisfied. In such event, the Trustee shall execute and deliver to the City 
copies of all such documents as it may ha^^^Menc i i ^^a t principal of and interest on all of 
the Bonds has been paid so that the City r r l i y ^ ^ ^ ^ ^ j S t h e Indenture is safisfied; if so, the 
Trustee shall pay over or deliver all m o n e v ^ h e ^ ^ ^ ^ i n the in Funds and Accounts held 
hereunder to the Person enfified tprfreeeiv.e suelS^mounts, or, if no Person is entitled to receive 
such ampunts, then to the City y \ \ 

Section 14.3. Bondsffaee-mrd-Paid/ 

All Ou ts tand ing^^ ra^^g l l ^ ^ to the Stated Maturity or redemption date thereof be 
deemed to have b e ^ ^ ^ i d an^fe n^pnger be deemed Outstanding if (i) in case any such 
Bonds are to be redeemed on a^da te prior to their Stated Maturity, the Trustee shall have 
given nofiee of redemp^^on sa^oate as provided herein, (ii) there shall have been deposited 
with the Trustee either m ^ ^ ^ ^ ^ n amount which shall be sufficient, or Defeasance Securities 
the principal of and the in te r^^n which when due will provide moneys which, together with any 
moneys deposited with the Trustee at the same fime, shall be sufficient to pay when due the 
principal of and interest on of the Bonds to become due on such Bonds on and prior to the 
redemption date or maturity date thereof as the ease may be, (iii) the Trustee shall have 
received a report by an independent certified public accountant selected by the City verifying the 
sufficiency of the moneys or Defeasance Securifies deposited with the Trustee to pay when due 
the principal of and interest on of the Bonds to become due on such Bonds on and prior to the 
redemption date or maturity date thereof as the ease may be, and (iv) if the Bonds are then 
rated, the Trustee shall have received written confirmation from each rating agency that such 
deposit will not result ip the reduction or withdrawal of the rating on the Bonds. Neither 
Defeasance Securities nor moneys deposited with the Ti-ustee pursuant to this Section nor 
principal or interest payments on any such Defeasance Securities shall be withdrawn or used 
for any purpose other than, and shall be held in trust for, the payment of the principal of and 
interest on the Bonds. Any cash received from such principal of and interest on such 
Defeasance Securities deposited with the Trustee, if not then needed for such purpose, shall, 
be reinvested in Defeasance Securifies as directed in writing by the City maturing at fimes and 
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in amounts sufficient to pay when due the principal of and interest on the Bonds on and prior to 
such redempfion date or maturity date thereof as the case may be. Any payment for 
Defeasance Securifies purchased for the purpose of reinvesting cash as aforesaid shall be 
made only against delivery of such Defeasance Securifies. 

ARTICLE XV 

MISCELLANEOUS 

Secfion 15.1. Benefits of Indenture Limited to Parties. 

Nothing in this Indenture, expressed or implied, is intended to give to any Person other 
than the City, the Trustee and the Owners, any right, remedy, or claim under or by reason of this 
Indenture. Any covenants, sfipulafions, promises or agreements in this Indenture by and on 
behalf of the City shall be for the sole and exclusive benefit of the Owners and the Trustee. 

Secfion 15.2. Successor is Deemed Included in AllReferences to Predecessor. 

Whenever in this Indenture or any Supplement^ndentur^gther the City or the Trustee 
is named or referred to, such reference shall be deemed to i n c l u d ^ ^ successors or assigns 
thereof and all the covenants and agreements in thjMndenture contained by or on behalf of the 
City or the Trustee shall bind and inure to the benefit^pf^tliie respective successors and assigns 
thereof whether so expressed or not. 

Secfion 15.3. Execution .of Docffrhe"rits:and Proof of Ownership by Owners. 

Any request declarafion, o^^Bfe^nstrqment which this Indenture may require or permit 
to be executed by Owners m a ^ e in ^ e or ngre instruments of similar tenor, and shall be 
executed by Owners in person<^^y t h ^ ^ ^ ^ ^ ^ duly appointed in wrifing. 

Except as otherv\^^^^^i^^ressly provided, the fact and date of the execufion by any 
Owner or his a t t o rn^^^^^^ feqS^k , declaration, or other instrument, or of such writing 
appointing such a t to^^ , may b^p^rov^ by the certificate of any notary public or other officer 
authorized to take ackra^ledgme^s of deeds to be recorded in the state in which he purports 
to act, that the Perso^^wning^uch request, declaration, or other instrument or writing 
acknowledged to him the^fee^ion thereof or by an affidavit of a witness of such execution, 
duly sworn to before such notary public or other officer. 

Except as othen/vise herein expressly provided, the ownership of registered Bonds and 
the amount, maturity, number, and date of holding the same shall be proved by the Register. 

Any request declarafion or other instrument or wrifing of the Owner of any Bond shall 
bind all future Owners of such Bond in respect of anything done or suffered to be done by the 
City or the Trustee in good faith and in accordance therewith. 

Secfion 15.4. Waiver of Personal Liability. 

No member, officer, agent, or employee of the City shall be individually or personally 
liable for the payment of the principal of or interest or any premium on, the Bonds; but nothing 
herein contained shall relieve any such member, officer, agent, or employee from the 
performance of any official duty provided by law. 

Indenture of Trust 
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EXHIBITA 

Nofices to and Demands on City and Trustee. 

(a) Except as otherwise expressly provided in this Indenture, a|l notices or other 
instruments required or permitted under this Indenture, including any City Certificate or City 
Order, shall be in wrifing and shall be delivered by hand, by overnight delivery service, mailed 
by first class mail, postage prepaid, or transmitted by facsimile or e-mail and addressed as 
follows: ' 

ffto the City: 

If to the Trustee 
or the Paying Agent/Registrar: 

City of Ausfin, Texas 
P.O. Box 2106 
Austin, Texas 78768 
Attn: City Treasurer 

J ' 

U.S. Bank Nafional A^^iaf ion 
Attn: Bond Operatipr^i^ 
111 F i l lmo reAv^ i ^ ^^^ 
St. Paul, Minn^ota 5 5 ' ^ y 4 0 2 

Any such notice, demand, or request may also^b^ransmitted to the appropriate party by 
telegram or telephone and shall be deeme^^^p rop^ j ^g i ven or made at the fime of such 
transmission if and only if such transmissio^f nof i^ i^aPbe confirmed in writing and sent as 
specified above. 

Any of such addresses may '̂be i ^ n g e d ^ a n y time upon written notice of such change 
given to the other party by the^&ly e ^ ^ ^ ^ ^ ^ h a n g e . Nofices and consents given by mail 
in accordance with this Section s n a ^ ^ ^ ^ ^ S to have been given five Business Days after 
the date of dispatch; no^^^^^nd^ cedents given by any other means shall be deemed to have 
been given when rece i ^ ^ 

(b) The T r u ^ e shall^ail to each Owner of a Bond nofiee of (i) any substitution of 
the Trustee; or (ii) the r e d ^ p t i p ^ r defeasance of all Bonds Outstanding. 

(c) The Trustee shall have the right to accept and act upon instrucfions, including 
funds transfer instructions ("Instructions") given pursuant to this Indenture and delivered using 
Electronic Means ("Electronic Means" means the following communications methods: e-mail, 
facsimile transmission, secure electronic transmission containing applicable authorization 
codes, passwords and/or authentication keys issued by the Trustee, or another method or 
system specified by the Trustee as available for use in connecfion with its services hereunder); 
provided, however, that the City shall provide to the Trustee an incumbency certificate lisfing 
officers with the authority to provide such Instructions ("Authorized Officers") and containing 
specimen signatures of such Authorized Officers, which incumbency certificate shall be 
amended by the City whenever a person is to be added or deleted from the listing. If the City 
elects to give the Trustee Instrucfions using Electronic Means and the Trustee in its discrefion 
elects to act upon such Instructions, the Trustee's understanding of such Instrucfions shall be 
deemed controlling. The City understands and agl"ees that the Trustee cannot determine the 
identity of the actual sender of such Instrucfions and that the Trustee shall conclusively 
presume that directions that purport to have been sent by an' Authorized Officer listed on the 
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incumbency certificate provided to the Trustee have been sent by such Authorized Officer. The 
City shall be responsible for ensuring that only Authorized Officers transmit such Instructions to 
the Trustee and the City and all Authorized Officers are solely responsible to safeguard the use 
and confidentiality of applicable user and authorizafion codes, passwords and/or authenfication 
keys upon receipt by the City. The Trustee shall not be liable for any losses, costs or expenses 
arising directly or indirectly from the Trustee's reliance upon and compliance with such 
Instrucfions notwithstanding such direcfions conflict or are inconsistent with a subsequent 
written instrucfion. The City agrees: (i) to assume all risks arising out of the use of Electronic 
Means to submit Instrucfions to the Trustee, including without limitafion the risk of the Trustee 
acfing on unauthorized Instrucfions, and the risk of intercepfion and misuse by third parties; (ii) 
that it is fully informed of the protecfions and risks associated with the various methods of 
transmitting Instrucfions to the Trustee and that there may be more secure methods of 
transmitting Instructions than the method(s) selected by the City; (iii) that the security 
procedures (if any) to be followed in connection with its transmission of Instrucfions provide to it 
a commercially reasonable degree of protecfion in light ^f its particular needs and 
circumstances; and (iv) to notify the Trustee immediately uporT^^arning of any compromise or 
unauthorized use of the security procedures. ^ 

Secfion 15.6. Partial Invalidity. 

If any Section, paragraph, sentence, clau^^or ^^ase of th i f Indenture shall for any 
reason be held illegal or unenforceable, such ho,^pg^hall not affect the validity of the 
remaining portions of this Indenture. The City heret^^^lares that it would have adopted this 
Indenture and each and every other Secfion^pragraph^^^^ence, clause, or phrase hereof and 
authorized the issue of the Bonds pursuant t l ^ r ^ ^ ^ ^ ^ c t i v e of the fact that any one or more 
Sections, paragraphs, sentences, clauses, m g h p l ^ ^ f this Indenture may be held illegal, 
invalid, or unenforceable. 

Secfion 15.7. Applicable LawsTy8ii.>,.\ 

This Indenture s M P ^ g o ^ ^ g d by and enforced in accPrdance with the laws of the 
State of Texas applicable to c o n ^ ^ t ^ ^ d e and performed in the State of Texas. 

Secfion 15.8. .^m^Paymeroon Business Day. 

In any case where^^^Bte of the maturity of interest or of principal (and premium, if 
any) of the Bonds or the dat^xed for redemption of any Bonds or the date any action is to be 
taken pursuant to this Indenture is other than a Business Day, the payment of interest or 
principal (and premium, if any) or the action need not be made on such date but may be made 
on the next succeeding day that is a Business Day with the same force and effect as if made on 
the date required and no interest shall accrue for the period from and after such date. 

Secfion 15.9. Counterparts. 

This Indenture may be executed in counterparts, each of which shall be deemed an 
original. 

Section 15.10. No Boycott of Israel (H.B. 89 85"̂  Texas Legislature). 

The Trustee hereby verifies that it and its parent company, wholly- or majority-owned 
subsidiaries, and other affiliates, if any, do not boycott Israel and, to the extent this Indenture is 
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a contract for goods or services, will not boycott Israel during the term of this Indenture. The 
foregoing verification is made solely to comply with Section 2270.002, Texas Government Code, 
and to the extent such Section does not contravene applicable Federal law. As used in the 
foregoing verification, 'boycott Israel' means refusing to deal with, terminafing business activities 
with, or otherwise taking any acfion that is intended to penalize, inflict economic harm on, or 
limit commercial relafions specifically with Israel, or with a person or entity doing business in 
Israel or in an Israeli-controlled territory, but does not include an acfion made for ordinary 
business purposes. The Trustee understands 'affiliate' to mean an entity that controls, is 
controlled by, or is under common control with the Trustee and exists to make a profit. 

Secfion 15.11. Contracts with Companies Engaged in Business with Iran, Sudan or 
Foreign Terrorist Organizations Prohibited (S.B. 252 85th Texas Legislature). 

The Trustee represents that neither it nor any of its parent company, wholly- or majority-
owned subsidiaries, and other affiliates is a company idenMed on a list prepared and 
maintained by the Texas Comptroller of Public Accounts un^^^ecfion 2252.153 or Secfion 
2270.0201, Texas Government Code, and posted on any of^^^l lowing pages of such officer's 
internet website: 

or https://comptroller.texas.gov/purchasing/docs/iran-list. p ^ 
https://comptroller.texas.gov/purchasing/docs/fto-list^K The foreg^i^representafion is made 
solely to comply with Secfion 2252.152, Texas ^ v e r n ^ n t Code,^nd to the extent such 
Section does not contravene applicable Federal l^^gi^pxcludes the Trustee and its parent 
company, wholly- or majority-owned subsidiaries, a^^^her affiliates, if any, that the United 
States government has affirmatively d e c l a r ^ t j ^ t e e x d ^ ^ from its federal sancfions regime 
relafing to Sudan or Iran or any federai%anc^i^^gime relafing to a foreign terrorist 
organization. The Trustee understands "affiliafe^^yr^^n any entity that controls, is controlled 
by, or is under common control withf^^"" " ^ with|[hetTrustee>and exists to make a profit. 

inhe^f page left blank intentionally] 
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/ 

IN WITNESS WHEREOF, the City and the Trustee have caused this Indenture of Trust 
to be executed all as of the date hereof 

CITY OF AUSTIN, TEXAS 

By: 
STEVE ADLER, Mayor 

[SEAL] 

Attest: 

JANNETTE S. GOODALL 
City Clerk 

liSaaANK NkriONAL ASSOCIATION, 
sts^̂ 'njfstSg .̂,̂  

^Authorized Officer 

Signature Page to Indenture of Trust 



EXHIBITA 

EXHIBIT A 

(a) Form of Bond. 

NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER 
OF THE STATE OF TEXAS, THE CITY, OR ANY OTHER 
POLITICAL CORPORATION, SUBDIVISION OR AGENCY 
THEREOF, IS PLEDGED TO THE PAYMENT OF THE 
PRINCIPAL OF OR INTEREST ON THIS BOND. 

REGISTERED 

No. 

REGISTERED 

United States of America 
State of Texas / <f 

CITY OF AUSTIN, T _ ^ ^ 
SPECIAL ASSESSMENT REVENU^^NDS, S E R I ^ 2018 

(ESTANCIA HILL COUNTRY PUBL^I^PFWEMENTBISTRICT 
IMPROVEMEN"reRE/?^M) 

INTEREST RATE 

% 

MATURITY DATE:>^DATE^©fLDELIVERY CUSIP NUMBER 

The City of Austin, Texas (tl^"@ity"), fo^alue received, hereby promises to pay, solely 
from the Pledged Revenues, t o . " ^ 

or registered assigns ^he M a ^ t y D^e, as specified above, the sum of 

DOLLARS 

unless this Bpnd shall have^been sooner called for redempfion and the payment of the principal 
hereof shall have been paid or provision for such payment shall have been made, and to pay 
interest on the unpaid principal amount hereof from the later of the Date of Delivery, as specified 
above, or the most recent Interest Payment Date to which interest has been paid or provided for 
unfil such principal amount shall have been paid or provided for, at the per annum rate of 
interest specified above, computed on the basis of a 360-day year of twelve 30-day months, 
such interest to be paid semiannually on May 1 and November 1 of each year, commencing 
May 1, 2019, unfil maturity or prior redempfion. 

Capitalized terms appearing herein that are defined terms in the Indenture defined 
below, have the meanings assigned to them in the Indenture. Reference is made to the 
Indenture for such definifions and for all other purposes. 

The principal of this Bond shall be payable without exchange or collecfion charges in 
lawful money of the United States of America upon presentation and surrender of this Bond at 
the corporate trust office in St. Paul, Minnesota (the "Designated Payment/Transfer Office"), of 
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U.S. Bank Nafional Association, as trustee and paying agent/registrar (the "Trustee", which term 
includes any successor trustee under the Indenture), or, with respect to a successor trustee and 
paying agent/registrar, at the Designated Payment/Transfer Office of such successor. Interest 
on this Bond is payable by check dated as of the Interest Payment Date, mailed by the Trustee 
to the registered owner at the address shown on the registration books kept by the Trustee or 
by such other customary banking arrangements acceptable to the Trustee, requested by, and at 
the risk and expense of the Person to whom interest is to be paid. For the purpose of the 
payment of interest on this Bond, the registered owner shall be the Person in whose name this 
Bond is registered at the close of business on the "Record Date," which shall be the fifteenth 
day of the month next preceding such Interest Payment Date; provided, however, that in the 
event of nonpayment of interest on a scheduled Interest Payment Date, and for 30 days 
thereafter, a new record date for such interest payment (a "Special Record Date") will be 
established by the Trustee, if and when funds for the payment of such interest have been 
received from the City. Notice of the Special Record Date and of the scheduled payment date 
of the past due interest (the "Special Payment Date," which s h ^ b e 15 days after the Special 
Record Date) shall be sent at least five Business Days pr io^^the Special Record Date by 
United States mail, first-class, postage prepaid, to the a d d ^ s of each Owner of a Bond 
appearing on the books of the Trustee at the close o f ^ ^ ^ ^ ^ on the last Business Day 
preceding the date of mailing such nofiee. 

If a date for the payment of the principa^f^or invest on the Bpnds is a Saturday, 
Sunday, legal holiday, or a day on which banking in^^rteps in the city in which the Designated 
Payment/Transfer Office is located are authorized b^^w^or execufive order to close, then the 
date for such payment shall be the next su^^d ing B i ^ ^ ^ s Day, and payment on such date 
shall have the same force and effect as if m^e on^^^^jginal date payment was due. 

This Bond is one of a du ly^^ l^r ize i^^ue of assessment revenue bonds of the City 
having the designation spec i f ied^^^ t i ^ (herein referred to as the "Bonds"), dated December 
1, 2018 and issued in the aggregat^^^ipal^amount of $8,305,000 and issued, with the 
limitafion^ described herein, purs^^^^^W^fenture of Trust, dated as of December 1, 2018 
(the "Indenture"), by a n ^ ^ ^ ^ ^ f e City and the Trustee, to which Indenture reference is 
hereby made for a d^^ r ip t i ^^^ l ^^g ioun ts thereby pledged and assigned, the nature and 
extent of the lien an^^ur i t y , t^^es^^t ive rights thereunder to the holders of the Bonds, the 
Trustee, and the Cit^fend the terms upon which the Bonds are, and are to be, authenticated 
and delivered and by t l ^ ^ f e i ^ ^ e to the terms of which each holder of this Bond hereby 
consents. All Bonds is^^^pnder the Indenture are equally and ratably secured by the 
amounts thereby pledged a^Fassigned. The Bonds are being issued for the purpose of (i) 
paying a portion of the Costs of the Improvement Area #2 Improvements, (ii) paying a portion of 
the interest on the Bonds during and after the period of acquisition and construction of the 
Improvement Area #2 Improvements, (iii) funding a reserve fund for payment of principal and 
interest on the Bonds, and (iv) paying the costs of issuing the Bonds. 

The Bonds are limited obligations of the City payable solely from the Trust Estate as 
defined in the Indenture. Reference is hereby made to the Indenture, copies of which are on file 
with and available upon request from the Trustee, for the provisions, among others, with respect 
to the nature and extent of the duties and obligafions of the City, the Trustee and the Owners. 
The Owner of this Bond, by the acceptance hereof is deemed to have agreed and consented to 
the terms, conditions and provisions of the Indenture. 

Notwithstanding any provision hereof the Indenture may be released and the obligation 
of the City to make money available to pay this Bond may be defeased by the deposit of money 
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and/or certain direct or indirect Defeasance Securities sufficient for such purpose as described 
in the Indenture. 

t \ 

The Bonds are issuable as fully registered bonds only in Authorized Denominafions, 
subject to the provisions of the indenture authorizing redempfion in denominafions of $25,000 
and any mulfiple of $5,000 in excess thereof 

The Bonds are, subject to sinking fund redempfion prior to their respective maturities and 
will be redeemed by the City in part at a price equal to the principal amount thereof plus accrued 
and unpaid interest thereon to the date set for redemption from moneys available for such 
purpose in the Redempfion Fund pursuant to Article VI of the Indenture, on the dates and in the 
principal amounts as set forth in the following schedule: 

Term Bonds Maturing November 1, 2024 

Redemption Date 
November I , 2020 
November 1, 2021 
November 1, 2022 
November 1, 2023 . 
November I , 2024 (Maturity) 

Term Bonds Mail 

Redemption Date 
November 1,2025"̂ " 
November L ^ 2 6 
November 1,1̂ 2,7 
Novembe^j^02'8S; 
N o v ^ ^ r i ^ 2 9 
N o ^ b e r l , 20M 
N o ^ ^ e ^ l , 2 0 3 f 
Novei^%Nl,20|£ 
November̂ .%2G33 (Maturity) 

Btfincipal Amount 
/<^s^$325,000 

^60,000 

$43^00 
$465,000 

, 2033 

Principal Amount 
$505,000 
$550,000 
$595,000 
$645,000 
$695,000 
$745,000 
$805,000 
$865,000 • 

, $925,000 

At least forty-five (45) days prior to each sinking fund redemption date, the Trustee shall 
select for redempfion by lot, or by any other customary method that results in a pro rata 
selecfion, a principal amount of Bonds of such maturity equal to the sinking fund installments of 
such Bonds to be redeemed, shall call such Bonds for redempfion on such scheduled 
mandatory sinking fund redemption date, and shall give notice of such redemption, as provided 
in Secfion 4.6 of the Indenture. 

The principal amount of Bonds required to be redeemed on any sinking fund redempfion 
date shall be reduced, at the opfion of the City, by the principal amount of any Bonds of such 
maturity which, at least 45 days prior to the sinking fund redempfion date (i) shall have been 
acquired by the City at a price not exceeding the principal amount-of such Bonds plus accrued 
and unpaid interest to the date of purchase thereof and delivered to the Trustee for 
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cancellation, or (ii) shall have been redeemed pursuant to the optional redempfion or 
extraordinary opfional redempfion and not previously credited to a sinking fund redempfion. 

The City reserves the right and option to redeem Bonds before their scheduled maturity 
dates, in whole or in part, on any date on or after November 1, 2028, such redempfion date or 
dates to be fixed by the City, at the price of par, plus accrued interest to the date of redemption. 

Bonds are subject to extraordinary opfional redempfion prior to maturity in whole or in 
part, on the first day of any month, at a redempfion price equal to the principal amount of the 
Bonds called for redempfion, plus accrued and unpaid interest to the date fixed for redempfion 
from amounts on deposit in the Redempfion Fund as a result of Prepayments. 

The Trustee shall give notice of any redempfion of Bonds by sending notice by United 
States mail, first-class, postage prepaid, not less than 30 days before the date fixed for 
redemption, to the Owrier of each Bond (or part thereof) to be redeemed, at the address shown 
on the Register. The nofiee shall state the redemption date, thj^edempfion price, the place at 
which the Bonds are to be surrendered for payment, and, if l^^ff ian all the Bonds Outstanding 
are to be redeemed, an identification of the Bonds or pa^^^giereof to be redeemed. Any 
nofiee so given shall be conclusively presumed to have^^en duly given, whether or not the 
Owner receives such nofiee. ^ / ^"^^S^ 

With respect to any optional redemption o ^ e Bo^te, unlessIne Trustee has received 
funds sufficient to pay the redempfion price of t h ^ ^ ^ ^ ^ o be redeemed before giving of a 
notice of redemption, the notice may state the City nr^«ondition redemption on the receipt of 
such funds by the Trustee on or before t h e ^ t ^ ^ ^ d f ^ ^ redemption, or on the safisfacfion 
of any other prerequisites set forth in the^^ f i ^^^g i^mip f ion. If a condifional nofiee of 
redempfion is given and such prerequisites ̂ ^ ^ ^ ^ ' p f i o n are not safisfied and sufficient 
funds are not received, the n o t i c e ^ ^ H ^ of ^ ^ r c e and effect, the City shall not redeem the 
Bonds, and the Trustee shall g ^ ^ o f i c ^ i n th^manner in which the nofiee of redempfion was 
given, that the Bonds have not^en redeemed^^^ 

The Indenture p ^ ^ ^ , with-pertain excepfions as therein provided, the amendnrient 
thereof and the modi f i ^^^^^^r lg i i i te and obligafions of the City and the rights of the holders 
of the Bonds under thelndentu^at a^ f ime Outstanding affected by such modificafion. The 
Indenture also contai^provision^ermitting the holders of specified percentages in aggregate 
principal amount of t h e ^ ^ ^ s a t ^e fime Outstanding, on behalf of the holders of all the Bonds, 
to waive compliance by t ^ ^ ^ ^ v i t h certain past defaults under the Bond Ordinance pr the 
Indenture and their consequences. Any such consent or waiver by the holder of this Bond or 
any predecessor Bond evidencing the same debt shall be conclusive and binding upon such 
holder and upon all future holders thereof and of any Bond issued upon the transfer thereof or in 
exchange therefor or in lieu thereof whether or not notation of such consent or waiver is made 
upon this Bond. ' 

As provided in the Indenture, this Bond is transferable upon surrender of this Bond for 
transfer at the Designated Payment/Transfer Office, with such endorsement or other evidence 
of transfer as is acceptable to the Trustee, and upon delivery to the Trustee of such 
certificafions and/or opinion of counsel as may be required under the Indenture for the transfer 
of this Bond. Upon safisfacfion of such requirements, one or more new fully registered Bonds of 
the same Stated Maturity, of Authorized Denominations, bearing the same rate of interest, and 
for the same aggregate principal amount will be issued to the designated transferee or 
transferees. 
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Neither the City nor the Trustee shall be required to issue, transfer or exchange any 
Bond called for redempfion where such redempfion is scheduled to occur within 45 calendar 
days of the transfer or exchange date; provided, however, such limitafion shall not be applicable^ 
to an exchange by the registered owner of the uncalled principal balance of a Bond. 

The City, the Trustee, and any other Person may treat the Person in whose name this 
Bond is registered as the owner hereof for the purpose of receiving payment as herein provided 
(except interest shall be paid to the Person in whose name this Bond is registered on the 
Record Date or Special Record Date, as applicable) and for all other purposes, whether or not 
this Bond be overdue, and neither the City npr the Trustee shall be affected by notice to the 
contrary. ' 

The City has reserved the right to issue Addifional Bonds and Addifional Obligafions on 
the terms and condifions specified in the Indenture. 

NEITHER THE FULL FAITH AND CREDIT NOR THE » J E R A L TAXING POWER OF 
THE CITY OF AUSTIN, TEXAS, TRAVIS COUNTY, TEXAS^R THE STATE OF TEXAS, OR 
ANY POLITICAL SUBDIVISION THEREOF, IS P L E D C ^ ^ O THE PAYMENT OF THE 
BONDS. 

IT IS HEREBY CERTIFIED AND RECITED^^the issuance^this Bond and the series 
of which, it is a part is duly authorized by law; that^Cacte^^ndifions and things required to be 
done precedent to and in the issuance of the B o n d ^ ^ ^ ^ been properly done and performed 
and have happened in regular and due fime^^m and^^mner, as required by law; and that the 
total indebtedness of the City, including t^^fendSj^do^not exceed any Constitutional or 
statutory limitation. 

IN WITNESS W H E R E O ^ ^ ^ ^ t y C ^ c i l of the City has caused this Bond to be 
executed under the official seaLw^the C i ^ 

Mayor, City of Ausfin, Texas 

City Clerk, City of Ausfin, T i ^ ^ ^ - ' ' 

[City Seal] 

(b) Form of Comptroller's Registrafion Certificate. 

The following Registration Certificate of Comptroller of Public Accounts shall appear on 
the Inifial Bond: 

REGISTRATION CERTIFICATE OF 
COMPTROLLER OF PUBLIC ACCOUNTS 

OFFICE OF THE COMPTROLLER 
OF PUBLIC ACCOUNTS 

THE STATE OF TEXAS 

REGISTER NO. 

Indenture of Trust 
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I HEREBY CERTIFY THAT there is on file and of record in my office a certificate to the 
effect that the Attorney General of the State of Texas has approved this Bond, and that this 
Bond has been registered this day by me. 

WITNESS MY SIGNATURE AND SEAL OF OFFICE this 

Comptroller of Public Accounts 
of the State of Texas 

[SEAL] 

(c) Form of Certificate of Trustee. 

CERTIFICATE OF TRUSTEil 

It is hereby certified that this is one of the Bonds^fthe series^of Bonds referred to in the 
within menfioned Indenture. * 

DATED: 

U.S.iBANIfNATIONAL ASSOCIATION, 
DallasSTexas, as Trustee 

, Authorized Signatory 

ASSIGNMENT 

FOR VALUE RECEIViD, the undersigned hereby sells, assigns, and transfers unto 
(print or typewrite name, address and zip code of transferee): ; 

(Social Security or other identifying number: . ) the within Bond and 
all rights hereunder and hereby irrevocably constitutes and appoints 

attorney to transfer the within Bond on the books kept for 
registration hereof with full power of subsfitufion in the premises. 

Date: 

Signature Guaranteed By: NOTICE: The signature on this Assignment 
must correspond with the name of the 
registered owner as it appears on the face of 
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the within Bond in every particular and must be 
guaranteed in a manner acceptable to the 
Trustee. 

Authorized Signatory 

(e) Each Inifial Bond shall be in the form set forth in paragraphs (a) through (d) of 
this section, except for the following alterafions: 

(i) immediately under t^e name of the BondMe heading "INTEREST RATE" 
and "MATURITY DATE" shall both be comp le te^^ i the expression "As Shown 
Below," and the reference to the "CUSIP NUMBER^^*:be deleted; 

(ii) in the first paragraph of the^pnd, the woi^^"on the Maturity Date 
specified above" shall be deleted and the Mlowin^/i l l be inserted: "on November 1 in 
each of the years, in the principal installments âpd bearing interest at the per annum 
rates set forth in the following schedule: 

Years Interest Rates" 

(Information to b ^ ^ r t e d fronri'Section 3.2(b) hereof); and 

(iii) the Initial Bon^^aNb^num^^d T-1. 
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EXHIBIT B 
DRAFT 11/21/2018 

$[PRINCIPAL] 
CITY OF AUSTIN, TEXAS, 

SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2018 
(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT 

IMPROVEMENT AREA #2) 

BOND PURCHASE AGREEMENT 

[December 13], 2018 

City of Austin, Texas 
301 W. 2nd Street 
Austin, Texas 78701 

Ladies and Gentlemen: 

The undersigned, FMSbonds, Inc. (the,."Underwiter"), offers to enter into this Bond 
Purchase Agreement (this "Agreement") with the Citj4.̂ of Austin, Texas (the "City"), which will 
be binding upon the City and the Underwriter,, upo"n* |̂acceptance of this Agreement by the 
City. This offer is made subject to iM^eptance by the City by execution of this Agreement and 
its delivery to the Underwriter ̂ ^ i r befpre 10:00 p.m.. Central Time, on the date hereof and, if 
not so accepted, will be subject̂ o, withdrawal by the Underwriter upon written notice delivered 
to the City at any time prior to'tfre^pcceptahce hereof by the City. All capitalized terms not 
otherwise defined hereinfsRaillhavê tfeê meanings given to such terms in the Indenture (defined 

,.<S»|>' . ° o 

herein) between th^^ity and̂ U^S. Bank National Association, as trustee (the "Trustee"), 
authorizing the issuance of the |̂ Bonds (defined herein), and in the Limited Offering 
Memorandum (defined nerein). ,r / 

y . 
-> / 

I . Purchase and Sale of Bonds. Upon the terms and conditions and upon the basis of 
representations, warranties, and agreements hereinafter set forth, the Underwriter hereby agrees 
to purchase from the City, and the City hereby agrees to sell to the Underwriter, all (but not less 
than all) of the $[PRINCIPAL] aggregate principal ainount of the "City of Austin, Texas, Special 
Assessment Revenue Bonds, Series 2018 (Estancia Hill Country Public Improvement District 
Improvement Area #2)" (the "Bonds"), at a purchase price of $ (representing the 
aggregate principal amount of the Bonds, [plus a premium of $ _, and] less an 
Underwriter's discount of $ ). 

Inasmuch as this purchase and sale represents a negotiated transaction, the City 
understands, and hereby confirms, that the Underwriter is not acting as a municipal advisor or 
fiduciary of the City (including, without limitation, a Municipal Advisor (as such term is defined 
in Section 975(e) of the Dodd Frank Wall Street Reform and Consumer Protection Act)), but 
rather is acting solely in its capacity as Underwriter for its own account. The City acknowledges 
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and agrees that (i) the purchase and sale of the Bonds pursuant to this Agreement is an arm's 
length commercial transaction between the City and the Underwriter and the Underwriter has 
financial and other interests that differ from any other party to this Agreement, (ii) in connection 
therewith and with the discussions, undertakings, and procedures leading up to the 
consummation of this transaction, the Underwriter is and has been acting solely as a principal 
and is not acting as the agent, municipal advisor, financial advisor, or fiduciary of the City, (iii) 
the Underwriter has not assumed an advisory or fiduciary responsibility in favor of the City with 
respect to the offering described herein or the discussions, undertakings, and procedures leading 
thereto (regardless of whether the Underwriter has provided other services or is currently 
providing other services to the City on other matters) and the Underwriter has no obligation to 
the City with respect to the offering described herein except the obligations expressly set forth in 
this Agreement, (iv) the City has consulted its own legal, financial and other advisors to the 
extent it has deemed appropriate, (v) the Underwriter has financial and other interests that differ 
from those of the City, and (vi) the Underwriter has provided to^he City prior disclosures under 
Rule G-17 of the Municipal Securities Rulemaking Board ("MSRB"), which have been received 
by the City. The City further acknowledges and agrees that following the issuance and delivery 
of the Bonds, the Underwriter has indicated that it may have periodic discussions with the City 
regarding the expenditure of Bond proceeds and the^eoifistruction o f^e Improvement Area #2 
Improvements financed with the Bonds and, ^^#con^ption witH^such discussions, the 
Underwriter shall be acting solely as a principal and^ îygriot be acting as the agent or fiduciary 
of, and will not be assuming an advisory or fiduciary reipcinsibility in favor of, the City. 

The Bonds shall be dated [December'1 ]̂';', 201,8̂ 'and shall have the maturities and 
redemption features, if any, and beaM n̂terest atgli^ates'per annum shown on Schedule I hereto. 
Payment for and delivery of the Bondŝ ^nd tlfe other actions described herein, shall take place 
on [December 28], 2018 (or/Such other date<;as may be agreed to by the City and the 
Underwriter) (the "Closing Datê :)̂  " 

2. Authorization Iristruments and Law. The Bonds were authorized by Ordinance 
No. enac^%y the Cit)̂ ^Co\in*cil of the City (the "City Council") on [December 13], 
2018 (the "Bond OrdinS^e") and^fhall be issued pursuant to the provisions of Subchapter A of 
Chapter 372, Texas Loc%%Governrnent Code, as amended (the "Act"), and the Indenture of 
Trust, dated as of [Decemb^pl], 2018, between the City and the Trustee, authorizing the 
issuance of the Bonds (the "Indenture"). The Bonds shall be substantially in the form described 
in, and shall be secured under the provisions of, the Indenture. 

The Bonds and interest thereon shall be secured by the proceeds of special assessments 
(the "Assessments") levied on the assessable parcels within Improvement Area #2 (consisting of 
approximately 131 acres within the District) of Estancia Hill Country Public Improvement 
District (the "District"). The District was established by Resolution No. 20130606-54 (the 
"Creation Resolution"), enacted by the City Council on June 6, 2013, in accordance with the Act. 
An Amended and Restated Service and Assessment Plan (the "Service and Assessment Plan") 
which sets forth the costs of the Improvement Area #2 Improvements and the method of payment 
of the Assessments was adopted by the City Council on [December 13], 2018, pursuant to 
Ordinance No. (the "Assessment Ordinance" and, together with the Creation 
Resolution, the Indenture and the Bond Ordinance, the "Authorizing Documents"). The Bonds 
shall be further secured by certain applicable funds and accounts created under the Indenture. 
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The Bonds shall be as described in Schedule L the Indenture, and the Limited Offering 
Memorandum. The proceeds of the Bonds shall be used for (i) paying a portion of the costs of 
the Improvement Area #2 Improvements, (ii) paying a portion of the interest on the Bonds during 
and after the period of acquisition and construction of the Improvement Area #2 Improvements, 
(iii) establishing such other funds and accounts as described in the Indenture or as may be 
required in connection with the issuance of such bonds, and (iv) paying the costs of issuance of 
the Bonds. 

3. Limited Public Offering. The Underwriter agrees to make a bona fide limited 
public offering of all of the Bonds. On or before the third (3rd) business day prior to the Closing 
Date, the Underwriter shall execute and deliver to Bond Counsel the Issue Price Certificate, in 
substantially the form attached hereto as Appendix B. 

4. Establishment of Issue Price. 

a. The Underwriter agrees to assist the Qityf̂ an establishing the issue price 
of the Bonds and shall execute and deliver to^K^ *®WvOn or before the third (3'̂ '') 
business day prior to Closing (as defined hereiri|^n "issue^prjce" or similar certificate, 
together with the supporting pricing wires or^equivalent communications, substantially 
in the form attached hereto as AppendimB.^with such modifications as may be 
appropriate or necessary, in the reasonable j^^prent of the Underwriter, the City and 
Bond Counsel, to accurately refleCfe^as appli'&ble, the sales price or prices or the 
initial offering price or prices to the p^he<^^e BPhds. AH actions to be taken by the 
City under this Section to establish theiidssuP^i^^o City under this Section to establish the|issuPqpriGp'of the Bonds may be taken on behalf 
of the City by the City's Financial Advisplr identified herein and any notice or report to 
be provided to the City may be provided^to the City's Financial Advisor. 

b. The Underwriter confirms that it has offered all the Bonds of each 
maturity to the ^ubfî Seh^pr before the date of this Agreement at the respective offering 
price (the "inifial offering^priced), or at the corresponding yield or yields, set forth in 
Schedule I attached hereto) except as otherwise set forth therein. The City will treat the 
first price at which 1^% of each maturity of the Bonds is sold to the public as of the sale 
date as the issue pricej!/)f that maturity (the "10% test"). .At or promptly after the 
execution of this Agreement, the Underwriter shall report to the City on Schedule A to 
the issue price certificate the first price at which the Underwriter has sold to the public 
each maturity of Bonds, and shall identify to the City on Schedule A to the issue price 
certificate those maturities of the Bonds for which the 10% test has not been satisfied. I f 
different interest coupons apply within a maturity, each separate CUSIP number within 
that maturity will be treated as a separate maturity for this purpose. 

c. The City and the Underwriter agree that the restrictions set forth in the 
next sentence shall apply to those maturities of the Bonds for which the 10% test has not 
been met as of the date of this Agreement, which will allow the City to treat the initial 
offering price to the public of each such maturity as of the sale date as the issue price of 
that maturity (the "hold-the-offering-price rule"). So long as the hold- the-offering-price 
rule remains applicable to any maturity of the Bonds, the Underwriter will neither offer 
nor sell unsold Bonds of that maturity to any person at a price that is higher than the 
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initial offering price to the public during the period starting on the sale date and ending 
on the earlier of the following: 

(1) the close of the fifth (5th) business day after the sale date; or 

(2) the date on which the Underwriter has sold at least 10% of that maturity 
of the Bonds to the public at a price that is no higher than the initial 
offering price to the public. 

The Underwriter shall promptly advise the City when the Underwriter has sold 10% 
of that maturity of the Bonds to the public at a price that is no higher than the initial 
offering price to the public, i f such sale occurs prior to the close of the fifth (5th) business 
day after the sale date. ( 

d. • The Underwriter confirms that any selling group agreement and each 
third-party distribution agreement relating to the initial^ale of the Bonds to the public, 
together with the related pricing wires, contains or wilR^ontain language obligating each 
dealer who is a member of the selling group and ^ach' broker-dealer that is a party to such 
third-party distribution agreement, as applicabief to (A) toN^pmply with the hold-the-
offering-price rule, i f applicable, i f and for so^i^ng asjĵ lirected €^ the Underwriter and as 
set forth in the related pricing wires^ (B) to^prpmptly notify the Underwriter of any sales 
of Bonds that, to its knowledge, are made t^a "purchaser who is a related party to an 
underwriter participating in the initial^sa.le of'the^Bonds to the public, and (C) to 
acknowledge that, unless otherwise\^advised-^,byMhe dealer or broker-dealer, the 
Underwriter shall assume that_each ord'er<<!submitted by the dealer or broker-dealer is a 
sale to the public. The City|ackhowledges that, in making the representation set forth in 
this subsection, the Und^writei;Jjwill rely|pn (i) in the event a selling group has been 
created in connection with^the^'iriitial^Me of the Bonds to the public, the agreement of 
each dealer who iSj-â memberVpf the selling group to comply with the hold-the-offering-
price rule, i f app;licaBl'e?^s se"t\fprth in a sellirig group agreement and the related pricing 
wires, and (i i l f f* the eveiit\that»l third-party distribution agreement was employed in 
connection w i t l ^ ^ initial^ale of the Bonds to the public, the agreement of each broker-
dealer that is a party^tp such agreement to comply with the hold-the-offering-price rule, i f 
applicable, as set forth^n'the third-party distribution agreement and the related pricing 
wires. The City further acknowledges that the Underwriter shall not be liable for the 
failure of any dealer who is a member of a selling group, or of any broker-dealer that is a 
party to a third-party distribution agreement, to comply with its corresponding agreement 
regarding the hold-the-offerin'g-price rule as applicable to the Bonds. 

e. The Underwriter acknowledges that sales of any Bonds to any person that 
is a related party to the Underwriter shall not constitute sales to the-public for purposes 
of this Section. Further, for purposes of this Section: 

(i) "public" means ariy person other than an underwriter or a related 
party, 

(ii) "underwriter" means (A) any person that agrees pursuant to a 
written contract with the City (or with the lead underwriter to form an underwriting 
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syndicate) to participate in the initial sale of the Bonds to the public and (B). any 
person that agrees pursuant to a written contract directly or indirectly with a person 
described in clause (A) to participate in the initial sale of the Bonds to the public 
(including a member of a selling group or a party to a retail distribution agreement 
participating in the initial sale of the Bonds to the public), 

(iii) a purchaser of any of the Bonds is a "related party" to an 
underwriter if the underwriter and the purchaser are subject, directly or indirectly, 
to (i) more than 50% common ownership of the voting power or the total value of 
their stock, if both entities are corporations (including direct ownership by one 
corporation of another), (ii) more than 50% common ownership of their capital 
interests or profits interests, if both entities are partnerships (including direct 
ownership by one partnership of another), or (iii) more than 50% common 
ownership of the value of the outstanding stock of̂ the corporation or the capital 
interests or profit interests of the partnership,̂ a^applicable, if one entity is a 
corporation and the other entity is a partnershi^fincluding direct ownership of the 
applicable stock or interests by one entity of f]^ot^i||y^nd 

(iv) "sale date" means thê date of^xecutioivoif this Agreement by all 
parties. / ' / 

\ < 
5. Limited Offering Memorandum>~... \ \ 

a. Delivery of Limited OlFFerinĝ Memorandum. The City previously has 
delivered, or caused to be deli5?ered, to\li^''Underwriter the Preliminary Limited Offering 
Memorandum for the Beinds dated [No,vember 29], 2018 (the "Preliminary Limited 
Offering Memorandurri''), in, a' "designated electronic format," as defined in the 
Municipal SecuritiesRulemaklng" Board f'MSRB") Rule G-32 ("Rule G-32"). The City 
will prepare, or eau's& tô be prepared, a final Limited Offering Memorandum relating to 
the Bonds (tl^|^£imited d'fferihg|:'Memorandum") which will be (i) dated the date of this 
Agreement, ('ii|)̂ 9omplete Within the meaning of the United States Securities and 
Exchange Comifiission's./Rule 15c2-12, as amended ("Rule 15c2-12"), (iii) in a 
"designated electr§tiiGx,/format," and (iv) substantially in the form of the most recent 
version of the Prelimin^ Limited Offering Memorandum provided to the Underwriter 
before the execution hereof. The Limited Offering Memorandum, including the cover 
page thereto, all exhibits, schedules, appendices, maps, charts, pictures, diagrams, 
reports, and statements included or iricorporated therein or attached thereto, and all 
amendments and supplements thereto that may be authorized for use with respect to the 
Bonds are collectively ̂ referred to herein as the "Limited Offering Memorandum." Until 
the Limited Offering Memorandum has been prepared and is available for distribution, 
the City shall provide to the Underwriter sufficient quantities (which may be in electronic 
format) of the Preliminary Limited Offering Memorandum as the Underwriter reasonably 
deems necessary to satisfy the obligation of the Underwriter under Rule 15c2-12 with 
respect to distribution to each potential customer, upon request, of a copy of the 
Preliminary Limited Offering Memorandum. 
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b. Preliminary Limited Offering Memorandum Deemed Final. The 
Preliminary Limited Offering Memorandum has been prepared for use by the 
Underwriter in connection with the public offering, sale, and distribution of the Bonds. 
The City hereby represents and warrants that the Preliminary Limited Offering 
Memorandum has been deemed final by the City as of its date, except for the omission of 
such information which is dependent upon the final pricing of the Bonds for completion, 
all as permitted to be excluded by Section (b)(1) of Rule 15c2-12. 

c. Use of Limited Offering Memorandum in Offering and Sale. The City 
hereby authorizes the Limited Offering Memorandum and the information therein 
contained to be used by the Underwriter in connection with the public offering and the 
sale of the Bonds. The City consents to the use by the Underwriter prior to the date 
hereof of the Preliminary Limited Offering Memorandum in connection with the public 
offering of the Bonds. The City shall provide, or cause to be provided, to the 
Underwriter as soon as practicable after the date ^^^e City's acceptance of this 
Agreement (but, in any event, not later than the eai^r^^^he Closing Date or seven (7) 
business days after the City's acceptance of thi^^greement) copies of the Limited 
Offering Memorandum which is complete^^Pof the datb|^f its delivery to the 
Underwriter. The City shall provide the Lirriited Offering Memorandum, or cause the 
Limited Offering Memorandum to be provf^d,^(-i)yin a "designated electronic format" 
consistent with the requirements of Rule G-3^<and (ii) in a printed format in such 
quantity as the Underwriter shall reasonably request in order for the Underwriter to 
comply with Secfion (b)(4) of Rule 15c2^12^and-the r̂ules of the MSRB. 

d. Updating of/Lirnited Offering Memorandum. If, after the date of this 
Agreement, up to and including the date\l}e Underwriter is no longer required to provide 
a Limited Offering Mem^randirfn^tcTpG^ customers who request the same pursuant 
to Rule 15c2-12 (the...garlier.5of (i) ninety (90) days from the "end of the underwriting 
period" (as defit^'d~iiKRull\M^2-12) and (ii) the time when the Limited Offering 
Memorandurnfî '̂̂ availabre t̂o any^person from the MSRB, but in no case less than the 
25th day after t̂he^ "'end of ;the underwriting period" for the Bonds), the City becomes 
aware of any fact\^or^^ent which might or would cause the Limited Offering 
Memorandum, as tKeri'^upplemented or amended, to contain any untrue statement of a 
material fact or to omit to state a material fact required to be stated therein or necessary to 
make the statements therein, in the light of the circumstances under which they were 
made, not misleading, or i f it is necessary to amend or supplement the Limited Offering 
Memorandum to comply with law, the City will notify the Underwriter (and for the 
purposes of this clause provide the Underwriter with such information as it may from 
time to time reasonably request), and if, in the reasonable judgment of the Underwriter, 
such fact or event requires preparation and publication of a supplement or amendment to 
the Limited Offering Memorandum, the City will forthwith prepare and furnish, at no 
expense to the Underwriter (in a form and manner approved by the Underwriter), either 
an amendment or a supplement to the Limited Offering Memorandum so that the 
statements therein as so amended and supplemented will not contain any untrue statement 
of a material fact or omit to state a material fact required to be stated therein or necessary 
to make the statements therein, in light of the circumstances under which they were 
made, not misleading or so that the Limited Offering Memorandum will comply with 
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law; provided, however, that for all purposes of this Agreement and any certificate 
delivered by the City iri accordance herewith, (i) the City makes no representations with 
respect to the descriptions in the Preliminary Limited Offering Memorandum or the 
Limited Offering Memorandum of The Depository Trust Company, New York, New 
York ("DTC"), or its book-entry-only system, and (ii) the City makes no representation 
with respect to the information in the Preliminary Limited Offering Memorandum or the 
Limited Offering Memorandum under the captions and subcaptions "PLAN OF 
FINANCE — Development Plan" and " - Status of Land Sales to Builders," "THE 
IMPROVEMENTS," "THE DEVELOPMENT," "THE LANDOWNER," "APPRAISAL 
OF PROPERTY WITHIN IMPROVEMENT AREA #2", "BONDHOLDERS' RISKS" 
(only as it pertains to the Landowner, the Authorized Improvements and the 
Development, as defined in the Limited Offering Memorandum), "THE SERVICE AND 
ASSESSMENT PLAN CONSULTANT," "LEGAL MATTERS — Litigation - The 
Landowner," "CONTINUING DISCLOSURE — Th^Landowner" and " — The 
Landowner's Compliance with Prior Undertakings," a ^ f N F O R M A T I O N RELATING 
TO THE TRUSTEE." I f such notification shall be subsequent to the Closing, the City, at 
no expense to the Underwriter, shall furnish such^^ l opin^m, certificates, instruments, 
and other documents as the Underwriter may^^sonably deenisnecessary to evidence the 
truth and accuracy of such supplement/f:^' amendment ^^the Limited Offering 
Memorandum. The City shall provide any such^amendment or supplement, or cause any 
such amendment or supplement to b^provid^; (i^ in a "designated electronic format" 
consistent with the requirements oftiRule<G-32'*arid (ii) in a printed format in such 
quantity as the Underwriter shall request insider for the Underwriter to comply with 
Secfion (b)(4) of Rule 15c2-12-and the'Vules^of tlie-'MSRB. 

e. Filing with^MSRB? The\^Underwriter hereby agrees to timely file the 
Limited Offering Memorandum^wilhitHe^^ through its Electronic Municipal Market 
Access ( "EMMA^i i^^ms^ i t i i in one business day after receipt but no later than the 
Closing Date.^priless^(^herA^^^notified in writing by the Underwriter, the City can 
assume that the "end of t ^ unierwriting period" for purposes of Rule 15c2-12 is the 
Closing Date.^%V f ) 

f. Limiteg^;^Offering. The Underwriter hereby represents, warrants and 
covenants that the Bomls were initially sold pursuant to a limited offering. The Bonds 
were sold to not more than thirty-five persons that qualify as "Accredited Investors" (as 
defined in Rule 501 of Regulation D under the Securities Act (as defined herein)) or 
"Qualified Institutional Buyers" (within the meaning of Rule 144A under the Securities 
Act). 

6. City Representations. Warranties and Covenants. The City represents, warrants 
and covenants that: 

a. Due Organization, Existence and Authority. The City is a political 
subdivision of the State of Texas (the "State"), and has, and at the Closing Date will 
have, full legal right, power and authority: 

(i) to enter into: ' , 
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(1) this Agreement; 

(2) the Indenture; 

(3) the Estancia Hill Country Annexation and Development 
Agreement, effective as of July 1, 2013, executed and delivered by SLF III 
- Onion Creek L.P., a Texas limited partnership ("the Landowner") and 
the City, as amended by that First Amendment dated [November 29], 2018 
(as amended, the "Development Agreement"); 

(4) the Estancia Hill Country Public Improvement District 
Financing Agreement, dated as of June 20, 2013, executed and deliyered 
by the City and the Landowner, as amended by that First Amendment 
dated [November 29], 2018 (as amended, the "Financing Agreement"); 

(5) the Estancia Hill CountrjcPID Reimbursement Agreement 
- Improvement Area #2 effective ̂ December 13], 2018 executed and 
delivered by the City and they Landowner (the "PID Reimbursement 
Agreement"); / / Nr> 

(6) the Agreemeritŝ Regarding Conveyance of Right of 
Redemption and W a i ^ ^ f Agricultural Valuation - Estancia Hill Country 
Public Improvement D^rie^mf^yement Area #2 dated as of [December 
13], 2018, executed and deli^^^^- by the City, the Trustee and the 
Landowner (the"'Redemption Agreement"); 

(']7)<̂  the'̂ i'Estarjci'EpHill County Public Improvement District 
Improvemerit>A êa~#2 L'anclowner Agreement dated as of [December 13], 
2^^^xe^utedK^nd delivered by the City and the Landowner (the 

/LandowneFvAgreement"); and 

X'̂ x^ (8) hj the Continuing Disclosure Agreement of the Issuer with 
respi'ect^'fhe Bonds, dated as of [December 1], 2018 (the "Continuing 
Discldsurê  Agreement of Issuer"), executed and delivered by the City and 
U.S. Bank National Association, as Dissemination Agent. 

(ii) to issue, sell, and deliver the Bonds to the Underwriter as provided 
herein; and 

(iii) to carry out and consummate the transactioris ori its part described 
in (1) the Authorizing Documents, (2) this Agreement, (3) the Development 
Agreement, (4) the Financing Agreement, (5) the PID Reimbursement Agreement, 
(6) the Redemption Agreement; (7) the Landowner Agreement; (8) the Continuing 
Disclosure Agreement of Issuer, (9) the Limited Offering Memorandum, and (10) 
any other documents and certificates described in any of the foregoing (the 
documents described by subclauses (1) through (10) being referred to collectively 
herein as the "City Documents"). 
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b. Due Authorization and Approval of City. By all necessary official action 
of the City, the City has duly authorized and approved the adoption or execution and 
delivery by the City of, and the performance by the City of the obligations on its part 
contained in, the City Documents and, as of the date hereof, such authorizations and 
approvals are in full force and effect and have not been amended, modified or rescinded, 
except as may have been approved by the Underwriter. When validly executed and 
delivered by the other parties thereto, the City Documents will constitute the legally valid 
and binding obligations of the City enforceable upon the City in accordance with their 
respective terms, except insofar as enforcement may be lirnited by principles of sovereign 
immunity, bankruptcy, insolvency, reorganization, moratorium, or similar laws or 
equitable principles relating to or affecting creditors' rights generally. The City has 
complied, and will at the Closing be in compliance, in all material respects, with the 
obligations on its part to be performed on or prior to the Closing Date under the City 
Documents. 

y^ 
c. Due Authorization for Issuance of/theXBonds. The City has duly 

authorized the issuance and sale of the Bonds^pufsuarit&p the Bond Ordinance, the Indenture, and the Act. The City has, and at th^felosing Dal^|^ill have, full legal right 
power and authority (i) to enter into, execut^Seliver^ and perform its obligations unc"" 
this Agreement and the other City Documenmt(ii)!'tc?issue, sell and, deliver the Bonds 

. . . . L T J 1 ' M M > * S ^ r \ J • L A J • J 

under 
to 

the Underwriter pursuant to the Indenture, the^Boiid Ordinance, the Act, and as provided 
herein, and (iii) to carry out, give effe^^to^and coris^rnmate the transactions on the part of 
the City described by the City Documents and^the^orid Ordinance. 

d. No Breach or..-Default. \\:s of the time of acceptance hereof, and to its 
knowledge, the City is rî ot/and as of the Closing Date the City will not be, in breach of or 
in default in any materiaNrespect jiindei^any applicable constitutional provision, law or 
administrative rule,pr^regiilation of the State or the United States, or any applicable 
judgment or decree 6r,̂  any trust agreement, loan agreement, bond, note, resolution, 
ordinance, agreement or other instrument related to the Bonds and to which the City is a 
party or is othei^ise subject'j|and no event has occurred and is continuing which, with the 
passage of time of^he giving of notice, or both, would constitute a default or event of 
default under any such Instrument which breach, default or event could have a material 
adverse effect on the City's ability to perform its obligations uriderthe Bonds or the City 
Documents; and, as of such times, the authorization, execution and delivery of the Bonds 
and the City Documents and compliance by the City with obligations on its part to be 
performed in each of such agreements or instruments does not and will not conflict with 
or constitute a breach of or default under any applicable constitutional provision, law or 
administrative rule or regulation of the State or the United States, or any applicable 
judgment, decree, license, permit, trust agreement, loan agreement, bond, note, 
resolution, ordinance, agreement or other instrument to which the City (or any of its 
officers in their respective capacities as such) is subject, or by which it or any of its 
properties are bound, nor will any such authorization, execution, delivery or compliance 
result in the creation or imposition of any lien, charge or other security interest or 
encumbrance of any nature whatsoever upon any of its assets or properties or under the 
terms of any such law, regulation or instrument, except as may be permitted by the City 
Documents. 

4146-0778-7285,7 



EXHIBIT B 

e. No Litigation. At the time of acceptance hereof there is no action, suit, 
proceeding, inquiry or investigation, at law or in equity, before or by any court, 
government agency, public board or body (collectively and individually, an "Action") 
pending against the City with respect to which the City has been served with process, nor 
to the knowledge of the City is any Action threatened against the City, in which any such 
Action (i) in any way questions the existence of the City or the rights of the members of 
the City Council to hold their respective positions, (ii) in any way questions the formation 
or existence of the District, (iii) affects, contests or seeks to prohibit, restrain or enjoin the 
issuance or delivery of any of the Bonds, or the payment or collection of any amounts 
pledged or to be pledged to pay the principal of and interest on the Bonds, or in any way 
contests or affects the validity of the City Documents or the consummation of the 
transactions ori the part of the City described therein, or contests the exclusion of the 
interest on the Bonds from federal income taxation, or (iv) which may result in any 
material adverse change in the financial condition of the ,̂City; and, as of the time of 
acceptance hereof, to the City's knowledge, there basis for any action, suit, 
proceeding, inquiry, or investigation of the nature despfihed in clauses (i) through (iv) of 
this sentence. 

Bonds Issued Pursuant to Indenture. JThe City represents that the Bonds, 
when issued, executed, and delivered in accprdan^with the Indenture and sold to the 
Underwriter as provided herein, will be validlA^ssued and outstanding obligations of the 
City subject to the terms of the Inden^e&entitle^ f̂e&the benefits of the Indenture and the 
security of the pledge of the proceedsN^of^^^gjy W the Assessments received by the 
City, all to the extent provided.fpr in tfievlndenturef The Indenture creates a valid pledge 

'' of the monies in certain funds~and accounts established pursuant to the Indenture to the 
extent provided for in .the Indenture, including the investments thereof, subject in all 
cases to the provisiotis-<ot^^^' Indenture permitting the application thereof for the 
purposes and on the-terms anî ^onditions set forth therein. 

g. ,̂ Assessmerits'K^ The' Assessments constituting the security for the Bonds 
have been levied^y the jc îty in accordance with the Act on those parcels of land 
identified in the Iriiprovement Area #2 Assessment Roll (as defined in the' Service and 
Assessment Plan). According to the Act, such Assessments constitute a valid and legally 
binding first and prior lien against the properties assessed, superior to all other liens and 
claims, except liens or claims for state, county, school district, or municipality ad 
valorem taxes, and runs with the land. 

h. Consents and Approvals. All authorizations, approvals, licenses,, permits, 
consents, elections, and orders of or filings with any governmental authority, legislative 
body, board, agency, or commission having jurisdiction in the matters which are required 
by the Closing Date for the due authorization of, which woiild constitute a condition 
precedent to or the absence of which would adversely affect the due performance by the 
City of, its obligations in connection with the City Documents have been duly obtained or 
made and are in full force and effect, except the approval of the Bonds by the Attorney 
General of the State, registration of the Bonds by the Comptroller of Public Accounts of 
the State, and the approvals, consents and orders as may be required under Blue Sky or 
securities laws of any jurisdiction. 
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i . Public Debt. Prior to the Closing, the City will not offer or issue any 
b̂onds, notes or other obligafions for borrowed money or incur any material liabilities, 
direct or confingent, payable from or secured by a pledge of the Assessments which 
secure the Bonds without the prior approval of the Undenyriter. 

j . Preliminary Limited Offering Memorandum. The information contained 
in the Preliminary Limited Offering Memorandum is true and correct in all material 
respects, and such informafion does not contain any untrue statement of a material fact or 
omit to state a material fact required to be stated therein or necessary to make the 
statements therein, in the light of the circumstances under which they were made, not 
misleading; provided, however, that the City makes no representations with respect to (i) 
the descriptions in the Preliminary Limited Offering Memorandum or the Limited 
Offering Memorandum of The Depository Trust Company, New York, New York 
("DTC"), or its book-entry-only system, and (ii) the Cit^makes no representafion with 
respect to the information in the Preliminary LimitedjOffering Memorandum or the 
Limited Offering Memorandum under the captiori^^nd subcaptions "PLAN OF 
FINANCE — Development Plan" and " - Status^ La^Sales to Builders," "THE 
IMPROVEMENTS," "THE DEVELOPMENT;^V"THE LA^OWNER,'' ''APPRAISAL 
OF PROPERTY WITHIN IMPROVEMENTjAREA^ #2", "BONDHOLDERS' RISKS" 
(only as it pertains to the Landownef.s^^the^Authorized Improvements and the 
Development, as defined in the Limited Offering Memorandum), "THE SERVICE AND 
ASSESSMENT PLAN CONSULTANTn^ "LEG]|L MATTERS — Litigation - The 

' Landowner," "CONTINUING DISCL^dSURE-^ The Landowner" and " — The 
Landowner's Compliance with/rior Uit^ertakm'gsr and "INFORMATION RELATING 
TO THE TRUSTEE." \ \ 

k. Limited 'Offering MerBorandum. At the time of the City's acceptance 
hereof and (unles^Jhe lTireii|e'cl Offering Mehiorandurn is amended or supplemented 
pursuant to paragrapH*(dfepf S^tion 5 of this Agreement) at all times subsequent thereto 
during the penSd up tc^nd including the 25th day subsequent to the "end of the 
underwriting pe|ipd," the information contained in the Limited Offering Memorandum 
does not and wi coritain any untrue statement of a material fact or omit to state any 
material fact requir^S^^e stated therein or necessary to make the statements therein, in 
light of the circumstances under which they were made, not misleading; provided^ 
however, that the City makes no representations with respect to (i) the descriptions in the 
Preliminary Limited Offering Memorandum or the Limited Offering Memorandum of the 
DTC, or its book-entry-only system, and (ii) the City makes no representation with 
respect to the information in the Preliminary Limited Offering Memorandum or the 
Limited Offering Memorandum under the captions and subcaptions "PLAN OF 
FINANCE — Development Plan" and " - Status of Land Sales to Builders," "THE 
IMPROVEMENTS," "THE DEVELOPMENT," "THE LANDOWNER," "APPRAISAL 
OF PROPERTY WITHIN IMPROVEMENT AREA #2", "BONDHOLDERS' RISKS" 
(only as it pertains to the Landowner, the Authorized Improvements and the 
Development, as defined in the Limited Offering Memorandum), "THE SERVICE AND 
ASSESSMENT PLAN CONSULTANT," "LEGAL MATTERS — Lifigafion - The 
Landowner," "CONTINUING DISCLOSURE — The Landowner" and " — The 
Landowner's Compliance with Prior Undertakings," and "INFORMATION RELATING 
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TO THE TRUSTEE;" and further provided, however, that if the City notifies the 
Underwriter of any fact or event as required by Section 5(d) hereof, and the Underwriter 
determines that such fact or event does not require preparation and publication of a 
supplement or amendment to the Limited Offering Memorandum, then the Limited 
Offering Memorandum in its then-current form shall be conclusively deemed to be 
complete and correct in all material respects. 

1. Supplements or Amendments to Limited Offering Memorandum. If the 
Limited Offering Memorandum is supplemented or amended pursuant to paragraph (d) of 
Section 5 of this Agreement, at the time of each supplement or amendment thereto and 
(unless subsequently again supplemented or amended pursuant to such paragraph) at all 
times subsequent thereto during the period up to and including the 25th day subsequent to 
the "end of the underwriting period," the Limited Offering Memorandum as so 
supplemented or amended will not contain any untrue statement of a material fact or omit 
to state any material fact required to be stated therein oDiieCessary to make the statements 
therein, in the light of the circumstances under whicjlf̂ they were made, not misleading; 
provided, however, that if the City notifies the^Under^^^ of any fact or event as 
required by Section 5(d) hereof, and the Undemriter determines that such fact or event 
does not require preparation and publicati^*^of â supplement or amendment to the 
Limited Offering Memorandum, then the^jrnite^Offering Memorandum in its then-
current form shall be conclusively deemed tbvbe complete and correct in all material 
respects. 

m. Compliance with Rule li5c2sl2.''̂ During the past five years, the City has 
complied in all material respectŝ ^witlî iits previous continuing disclosure undertaking 
made by it in accordance with Rule 15c2y2, except as described in the Limited Offering 
Memorandum. . /Lc i^^^ j^ 

n. Use»iC)f'»Bond Prc)ceeds. The City will apply, or cause to be applied, the 
proceeds f ro^^e sale oif^he Bonds as provided in and subject to all of the. terms ,and 
provisions of the^dentur^nd will not take or omit to take any action which action or 
omission will adv^^ly^lfect the exclusion from gross income for federal income tax 
purposes of the interfet-^^he Bonds. 
f ^ , 

o. Blue Sky and Securities Laws and Regulations. The City will furnish such 
information and execute such instruments and take such action in cooperation with the 
Underwriter as the Underwriter may reasonably request, at no expense to the City, (i) to 
(Y) qualify the Bonds for offer and sale under the Blue Sky or other securities laws and 
regulafions of such states and other jurisdictions in the United States as the Underwriter 
may designate and (Z) determine the eligibility of the Bonds for investment under the 
laws of such states and other jurisdictions and (ii) to continue such qualifications in effect 
so long as required for the initial distribution of the Bonds by the Underwriter (provided, 
however, that the City will not be required to qualify as a foreign corporation or to file 
any gerieral or special consents to service of process under the laws of any jurisdiction) 
and will advise the Underwriter immediately of receipt by the City of any notification 
with respect to the suspension of the qualification of the Bonds for sale in any jurisdiction 
or the initiation or threat of any proceeding for that purpose. 
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p. Certificates of the City. Any certificate signed by any official of the City 
authorized to do so in connection with the transacfions described in this Agreement shall 
be deemed a representation and warranty by the City, to the Underwriter as to the 
statements made therein and can be relied upon by the Underwriter as to the statements 
made therein. 

q. Intentional Actions Regarding Representations and Warranties. The City 
covenants that between the date hereof and the Closing it will not intentionally take 
actions which will cause the representations and warranties made in this Section to be 
untrue as of the Closing. 

r. Financial Advisor. The City has engaged PFM Financial Advisors, LLC 
as its Financial Advisor in connection with its offering and issuance of the Bonds. 

A , 

By deliyering the Limited Offering Memorandum to thej)Underwriter, the City shall be 
deemed to have reaffirmed, whh respect to the Limited^ Offering Memorandum, the 
representations, warranties and covenants set forth above. <^/^ 

7. Landowner Letter of Representations^Al the signing of ̂ his Agreement, the City 
and Underwriter shall receive from the Lando.wner, «;aM* executed Landowner Letter of 
Representations (the "Landowner Letter of Representafions") in the form of Appendix A hereto, 
and at the Closing, a certificate signed by the->l̂ ndovmer\(the "Landowner Certificate") in the 
form of Appendix F hereto, as set for in Sectional O'(f)'.hereof?> 

8. The Closing. At 10:00'a.m., Centra'l time, on the Closing Date, or at such other 
time or on such earlier or later business day as shall have been mutually agreed upon by the City 
and the Underwriter, (i) the Cily^will deliyer-or„cause to be delivered to DTC through its "FAST" 
System, the Bonds in the form of^one/'filTly'registered Bond for each maturity, registered in the 
name of Cede & Co., as<!rî inee for|DTC, duly executed by the City and authenticated by the 
Trustee as proyidec^j^^the Indfen^ure^nd (ii) the City will deliver the closing documents 
hereinafter mentioned:̂ o^Norton Rose Fulbright US LLP ("Bond Counsel"), or a place to be 
mutually agreed upon by^e Ci^pnd the Underwriter. Settlerrient will be through the facilities 
of DTC. The Underwriter^^p^^cept delivery and pay the purchase price of the Bonds as set 
forth in Section 1 hereof by \4ire transfer in federal funds payable to the order of the City or its 
designee. These payments and deliveries, together with the delivery of the aforementioned 
documents, are herein called the "Closing." The Bonds will be made available to the 
Underwriter or counsel for the Underwriter for inspection not less than twenty-four (24) hours 
prior to the Closing. 

9. Underwriter's Closing Conditions. The Underwriter has entered into this 
Agreement in reliance upon the representations and covenants herein and in the Landowner 
Letter of Representations the performance by the City of its obligations under this Agreement, 
both as of the date hereof and as of the Closing Date. Accordingly, the Underwriter's obligations 
under this Agreement to purchase, accept delivery of, and pay for the Bonds shall be conditioned 
upon the performance by the City of its obligations to be performed hereunder at or prior to 
Closing and shall also be subject to the following addifional conditions: 
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a. Bring-Down Representations of the City. The representations and 
covenants of the City contained in this Agreement shall be true and correct in all material 
respects as of the date hereof and at the time of the Closing, as i f made on the Closing 
Date. 

b. Executed Agreements and Performance Thereunder. At the time of the 
Closing (i) the City Documents shall be in full force and effect, and shall not have been 
amended, modified, or supplemented except with the written consent of the Underwriter; 
(ii) the Authorizing Documents shall be in full force and effect; (iii) there shall be in full 
force and effect such other resolutions or actions of the City as, in the opinion of Bond 
Counsel and Counsel to the Underwriter, shall be necessary on or prior to the Closing 
Date in connection with the transactions on the part of the City described in this 
Agreement and the City Documents; (iv) there shall be in full force and effect such other 
resolutions or actions of the Landowner as, in the opinio|i. of Metcalfe Wolff Stuart & 
Williams LLP, counsel to the Landowner (''Landownerp'^Counser'), shall be necessary 
on or prior to the Closing Date in connection wit^l^^ransactions on the part of the 
Landowner described in the PID Reimbursement i%Feement, the Development 
Agreement, the Financing Agreement, the R^emption Agreement, the Landowner 
Agreement, the Landowner Letter of Reprg^tations, and the^ Continuing Disclosure 
Agreement of the Landowner with respecnto-the'^nds, dated as [December 1] 2018, 
executed and delivered by the Landowner and.(lJ.S. Bank National Association, as 
dissemination agent (the "Continuingspiselpsure Agreement of Landowner," and together 
with the PID Reimbursement Agreement^ifeD^e^lopment Agreement, the Financing 
Agreement, the Redemption Agreement^th^Landowner Agreement, and the Landowner 
Letter of Representations, the'*''Landowitier Documents"); and (v) the City shall perform 
or have performed its ^obligations require'd or specified in the City Documents to be 
performed at or prior to 'CJo^^>^~T^l!i;Tpy 

c. No^^ault-.^ ^tfthe time of the Closing, no default shall have occurred or 
be existing and^o circumsfancess'or occurrences that, with the passage of time or giving 
of notice, shaltecinstitute an event of default under this Agreement, the Indenture, the 
City Documents, the^Land^wner Documents or other documents relating to the financing 
and construction oPthe'lmprovement Area #2 Improvements and the Development, and 
the Landowner shall not be in default in the payment of principal or interest on any of its 
indebtedness which default shall materially adversely impact the ability of the 
Landowner to pay the Assessments when due. 

d. Concurrent Closing of the Improvement Area #1 Bonds. The City shall 
issue concurrently with the issuance of the Bonds its "City of Austin, Texas, Special 
Assessment Revenue Bonds, Series 2018 (Estancia Hill Country Public Improvement 
District Improvement Area #1 Project)," dated [December 1], 2018. 

e. Closing Documents. At or prior to the Closing, the Underwriter shall have 
received each of the documents required under Section 10 below. 

f. Termination Events. The Underwriter shall have the right to cancel its 
obligation to purchase the Bonds and to terminate this Agreement without liability 

~, 14 
4146-0778-7285,7 



EXHIBIT B 

therefor by written notification to the City if, between the date of this Agreement and the 
Closing, in the Underwriter's sole and reasonable judgment, any of the following shall 
have occurred: 

(i) the market price or marketability of the Bonds, or the ability of the 
Underwriter to enforce contracts for the sale of the Bonds, shall be materially 
adversely affected by the occurrence of any of the following: 

(1) legislation shall have been introduced in or enacted by the 
Congress of the United States or adopted by either House thereof, or 
legislation pending in the Congress of the United States shall have been 
amended, or legislation shall have been recommended to the Congress of 
the United States or otherwise endorsed for passage (by press release, 
other form of notice, or otherwise) by the^esident of the United States, 
the Treasury Department of the Unite^^tates, or the Internal Revenue 
Service or legislation shall have been^p^pposed for consideration by either 
the U.S. Senate Committee ojn'C'Finarii^^or the U.S. House of 
Representatives Committee on^^ays and Me*a^or legislation shall have 
been favorably reported for pjassage to^either Hotfse of the Congress of the 
United States by a Committdejbf sueh'House to which such legislation has 
been referred for consideration>.̂ or a decision by a court of the United 
States or the Tax CourE?of>t.̂  UnltedsStates shall be rendered or a ruling, 
regulation, or official state'rnent>(flnalf temporary, or proposed) by or on 
behalf of the Treasury^^D^epaftfhent of the United States, the Internal 
Revenue S ^ i ^ ^ ^ r oth'ef^federal agency shall be made, which would 
result in xfederal ,taxatioi#Pf revenues or other income of the general 
character^xpectedif^B'eiderived by the City or upon interest on securities 

of^^^^er^^haracter of the Bonds or which would have the effect of 
^^ngi^^^refe t^or indirectly, the federal income tax consequences of 
^ceipt of iriterest'on securities of the general character of the Bonds in the 
hands of thMholders thereof, and which in either case, makes it, in the 
reasonabl^udgment of the Underwriter, impracticable or inadvisable to 
proc^^p/ith the offer, sale, or delivery of the Bonds on the terms and in 
the manner described in the Limited Offering Memorandum; or 

(2) legislation shall be enacted by the Congress of the United 
States, or a decision by a court of the United States shall be rendered, or a 
stop order, ruling, regulation or official statement by, or on behalf of, the 
Securities and Exchange Commission or any other governmental agency 
having jurisdiction of the subject matter shall be issued or made to the 
effect that the issuance, offering or sale of obligations of the general 
character of the Bonds, or the issuance, offering or sale of the Bonds, 
including all underlying obligations, as described herein or by the Limited 
Offering Memorandum, is in violation or would be in violation of, or that 
obligations of the general character of the Bonds, or the Bonds, are not 
exempt from registration under, any provision of the federal securities 
laws, including the Securities Act of 1933, as amended and as then in 
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effect (the "Securities Act"), or that the Indenture need to^be qualified 
under the Trust Indenture Act of 1939, as amended and as then in effect 
(the "Trust Indenture Act"); or 

(3) a general suspension of trading in securities on the New 
York Stock Exchange, the establishment of minimum prices on such 
exchange, the establishment of material restrictions (not in force as of the 
date hereof) upon trading securities generally by ariy governmental 
authority or any national securities exchange, a general banking 
moratorium declared by federal. State of New York, or State officials 
authorized to do so; or 

(4) there shall have occurred any outbreak of hostilities 
(including, without limitation, an act of t^orism) or other national or 
international calamity or crisis, including^but not limited to, an escalation 
of hostilities that existed prior to the/dfte^ hereof, and the effect of any 
such event on the financial markets^of thesUnited States shall be such as 
would make it impracticable,''^iri the reasonable judgment of the 
Underwriter, for it to sell the/Bonds on the terms and in the manner 
contemplated by the Limited Offcrin^^Memorandum; or 

(5) there shalUhave occurred since the date of this Agreement 
any materially adverse change in th'e..affairs or financial condition of the 
City, except as disclosed ,in 'or contemplated by the Limited Offering 
Memorandum;',6r.^\ 

(6) \ ^ any^state blue sky or securities commission or other 
governmentalvagency or body in any state in which more than 10% of the 
Bpn3^5Kaye \een offered and sold shall have withheld registration, 

,<:^^mptionw\ clearance of the offering of the Bonds as described herein, or 
tissued a stop order or similar ruling relating thereto; or 

any amendment to the federal or state Constitution or 
action by'' any federal or state court, legislative body, regulatory body, or 
other authority materially adversely affecfing the tax status of the City, its 
property, income, securities (or interest thereon), or the validity or 
enforceability of the Assessments to pay principal of and interest on the 
Bonds; or 

(ii) the New York Stock Exchange or other national securities exchange 
or any govemmentalrauthority shall impose, as to the Bonds or as to obligations of 
the general character of the Bonds, any material restrictions not now in force, or 
increase materially those now in force, with respect to the extension of credit by, 
or the charge to the net capital requirements of, the Underwriter; or 

(iii) any event occurring, or information becoming known which, in the 
reasonable judgment of the Underwriter, makes untrue in any material respect any 
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statement or information contained in the Limited Offering Memorandum, or has 
the effect that the Limited Offering Memorandum contains any untrue statement of 
material fact or omits to state a material fact required to be stated therein or 
necessary to make the statements therein, in the light of the circumstances under 
which they were made, not misleading, which change shall occur subsequent to the 
date of this Agreement and shall not be due to the malfeasance, misfeasance or 
nonfeasance of the Underwriter; or 

(iv) any fact or event shall exist or have existed that, in the 
Underwriter's reasonable judgment, requires or has required art amendment of or 
supplement to Limited Offering Memorandum; or 

(v) a general banking moratorium shall have been declared by federal 
or State authorities having jurisdiction and be in force; or 

(vi) a material disruption in securitie^settlement, payment or clearance 
services shall have occurred; or <^ 

(vii) a decision by a court oftjthe United State|>shall be rendered, or a 
stop order, release, regulation* or no-action letter by or on behalf of the SEC or any 
other governmental agency having jurisdicfion of the subject matter shall have 
been issued or made, to the e^^^at theli^gance, offering or sale of the Bonds, 
including the underlying oblig^iotisj^contemplated by this Agreement or by the 
Limited Offering Memorandum, or an|^''aiejament relating to the issuance, offering 
or sale of the Bonds,>'js',^swould''.be' in violation of any provision of the federal 
securities laws on..tlie'datejof Closing, including the Securities Act, the Securities 
Exchange Act ofi.^1'934 (the-"-Securiiies Exchange Act") and the Trust Indenture 
Act; or ' f — ^ ^ y \ 

^(;\^ii) the**^rchas^of and payment for the Bonds by the Underwriter, or 
the resale\^f the slfds by the. Underwriter, on the t̂erms and conditions herein 
provided shall be prpftibited by any applicable law, governmental authority, board, 
agency or cohimisiion, which prohibition shall occur subsequent to the date hereof 
and shall not^l^ due to the malfeasance, misfeasance, or nonfeasance of the 
; Underwriter. 

With respect to the conditions described in subparagraphs (ii), (vii) and (viii) above, the 
Underwriter is not aware of any current, pending or proposed law or government inquiry 
or investigation as of the date of execution of this Agreement which would permit the 
Underwriter to invoke its termination rights hereunder. 

10. Closing Documents. At or prior to the Closing, the Underwriter shall receive the 
following documents: 

a. Bond Opinion. The approving opinion of Bond Counsel, dated the 
Closing Date and substantially in the form included as Appendix D to the Limited 
Offering Memorandum, together with a reliance letter from Bond Counsel, dated the date 
of the Closing and addressed to the Underwriter, which may be included in the 
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supplemental opinion required by Section 10(b), to the effect that the foregoing opinion 
may be relied upon by the Underwriter to the same extent as i f such opinion were 
addressed to it. 

b. Supplemental Opinion. A supplemental opinion of Bond/Counsel dated 
the Closing Date and addressed to the City and the Underwriter, in form and substance 
acceptable to counsel for the Underwriter, to the following effect: 

(i) Except to the extent noted therein. Bond Counsel has not verified 
and is not passing upon, and does not assume any responsibility for, the accuracy, 
completeness or fairness of the statements and information contained in the 
Limited Offering Memorandum but that Bond Counsel has reviewed the 
statements and information appearing under the captions and subcaptions "PLAN 
OF FINANCE — The Bonds," "DESCRIPTION O^THE BONDS," "SECURITY 
FOR THE BONDS," "ASSESSMENT PROCEDURES" (except for the 
subcaptions "Assessment Methodology" and ̂ "Assessment Amounts"), "THE 
DISTRICT" (except for the subcaption "Diltrict^Collection and Delinquency 
History of Improvement Area #1 Assessments"). MATTERS," "LEGAL 
MATTERS — Legal Proceedings'^i^cej^for the lhal paragraph thereof), 
"LEGAL MATTERS — Legal Opiniins" (fxeept for the final paragraph thereof), 
"CONTINUING DISCLOSURE - ^ M ' City," "REGISTRATION AND 
QUALIFICATION OF BON0^^.OR SALE," "LEGAL INVESTMENTS AND 
ELIGIBILITY TO SECURE PUBLIC FUNDS IN TEXAS" and "APPENDIX B" 
and Bond Counsel is of the opiriion'jthat\Kei'information relating to the Bonds and 
legal issues containq^rider, such^captions and subcaptions is an accurate and fair 
description of the, laws and l̂egal issues addressed therein and, with respect to the 
Bonds, such inf6rriiation>.'coivform^ to the Bond Ordinance, the Assessment 
Ordinance. the.Service and Assessment Plan and Indenture; 

(ii) The^ Bondssare not subject to the registration requirements of the 
Securi! iesWct, and the^ Indenture is exempt from qualification pursuant to the Trust 
Indenture^f'^t; / 

(iii) The City has or at the time of the adoption thereof had full power 
and authority to adopt the Creation Resolution, the Assessment Ordinance, the 
Service and Assessment Plan and the Bond Ordinance (collectively, the foregoing 
documents are referred to herein as the "City Actions") and perform its obligations 
thereunder and the City Actions have been duly adopted, are in full force and 
effect and have not been modified, amended or rescinded; and 

(iv) The Indenture, the PID Reimbursement Agreement, the 
Development Agreement, the Financing Agreement, the Landowner Agreement, 
the Redemption Agreemerit, the Continuing Disclosure Agreement of Issuer, and 
this Agreement have been>duly authorized, executed and delivered by the City and, 
assuming the due authorization, execution and delivery of such instruments, 
documents, and agreements by the other parties thereto, constitute the legal, valid, 
and binding agreements of the City, enforceable in accordance with their 

18 
4146-0778-7285,7 



EXHIBIT B 

respective terms, except as enforcement thereof may be limited by bankruptcy, 
insolvency, or other laws affecting enforcement of creditors' rights, or by the 
application of equitable principles if equitable remedies are sought and to the 
application of Texas law relating to governmental immunity applicable to 
governmental entities. 

c. City Legal Opinion. An opinion of an attorney for the City, dated the 
Closing Date and addressed to the Underwriter, the City and the Trustee, with respect to 
matters relating to the City, substantially in the form of Appendix C hereto or in form 
otherwise agreed upon by the Underwriter. 

d. Disclosure Counsel Opinion. An opinion of McCall, Parkhurst & Horton, 
L.L.P., as Disclosure Counsel to the City, dated the Closing Date and addressed to the 
City in a form acceptable to the City. 

e. Opinion of Landowner's Counsel. An'̂ opinion of Landowner's Counsel, 
substantially in the form of Appendix E hereto, dated the î̂ losing Date and addressed to 
the City, Bond Counsel, the Attorney for the CJ,t;̂ t̂he Underlyriter, and the Trustee; or in 
a form otherwise agreed upon by the City and̂ the Underwriter. \i:> 

<<. y? 
f. Landowner Certificate. Thevbandowner Certificate dated as of the 

Closing Date, signed by authorized/pfficers of ̂ Landowner in substantially the form of 
Appendix F hereto. 

g. City Certificate.-~"A certificate of the City, dated the Closing Date, to the 
effect that: N i \X 

(i) the'repre^entations-'and warranties of the City contained herein and 
in the Citj^Dpcunierus^c true and correct in all material respects on and as of the 
Closing/Dafe as if made oMhe date thereof; 

(ii) \ ^ the Authorizing Documents and City Documents are in full force 
and effect and)have:not been amended, modified, or supplemented; 

(iii) except as disclosed in the Limited Offering Memorandum, no 
litigation or proceeding against the City is pending or, to the best of the knowledge 
of such person, threatened in any court or administrative body nor is there a basis 
for litigation which would (a) contest the right of the members or officials of the 
City to hold 'and exercise their respective positions, (b) contest the due 
organization and valid existence of the City or the establishment of the District, (c) 
contest the validity, due authorization and execution of the Bonds or the City 
Documents, or (d) attempt to lirnit, enjoin or otherwise restrict or prevent the City 
from levying and collecting the Assessments pledged to pay the principal of and 
interest on the Bonds, or the pledge thereof; and 

(iv) the City has, to the best of such person's knowledge, complied with 
all agreements and covenants and satisfied all conditions set forth in the City 
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Documents, on its part to be complied with or satisfied hereunder at or prior to the 
Closing. 

h. Trustee's Counsel Opinion. An opinion, dated the date of Closing and 
addressed to the Underwriter, the City and Bond Counsel, in form and substance 
acceptable to counsel for the Underwriter, the City and Bond Counsel to the following 
effect: 

(i) The Trustee is organized, validly existing and in good standing as a 
national banking association organized under the laws of the United States of 
America, with full corporate power and authority to conduct its business and 
affairs as Trustee; 

(ii) The Trustee has full right, power, and authority to enter into the 
Indenture, to perform its obligations under, and to/,^ry out and consummate all of 
the transactions involving the Trustee contemplated^by, the Indenture; 

/-, ^ ^\ 
(iii) The Indenture has been duly>authorized^executed and delivered by 

the Trustee and is valid and enforceabl^a'gainst the Trus^e in accordance with its 
terms; and 

(iv) No consent, appjoval, authorization or other action by any 
governmental authority havirig\jurisdic|jon\oy,er the Trustee that has not been 
obtained is or will be requirecl forytlie^^authentication of the Bonds or the 
consummation by the|;J^ustee N of/the other transactions contemplated to be 
performed by the Trustee^in! connelition with the authentication of the Bonds and 
the acceptance andip^rfMmance.oXthe obligations created by the Indenture. ^ 

i . Trustgĝ Sx. Certificate. A customary authorization and incumbency 
certificate dateŝ as of Clpsing^^s^ned by authorized officers of the Trustee in form and 
substance acceptable to the Underwriter and Underwriter's Counsel. 

. .••'/ 
j . Underwriter/Counsel's Opinion. An opinion, dated the Closing Date and 

addressed to the Undpwriter, of Orrick, Herrington & Sutcliffe LLP, counsel to the 
Underwriter, to the effect that: 

(i) The Bonds are not subject to the registration requirements of the 
Securities Act of 1933, as amended, and the Indenture is exempt from qualification 
pursuant to the Trust Indenture Act of 1939, as amended; 

(ii) Such counsel is not passing upon and does not assume any 
responsibility for the accuracy, completeness or fairness of any of the statements 
contained in the Preliininary Limited Offering Memorandum or in the Limited 
Offering Memorandum and makes no representation that it has independently 
verified the accuracy, completeness or fairness of any such statements. In its 
capacity as counsel to the Underwriter, to assist the Underwriter in part of its 
responsibility with respect to the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum, such counsel has participated in conferences 20 4146-0778-7285,7 
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with representatives of the Underwriter, representatives of the City, and its 
counsel, Norton Rose Fulbright US LLP, as bond counsel, PFM Financial 
Advisors, LLC, as Financial Advisor, the service and assessment plan consultant, 
the Landowner, and its engineers and others, during which the contents of the 
Preliminary Limited Offering Memorandum or the Limited Offering Memorandum 
and related matters were discussed. Based on such counsel's participation in the 
above-mentioned conferences (which did not extend beyond the date of the 
Limited Offering Memorandum), and in reliance thereon, on oral and written 
statements and representations of the City, the Landowner and others and on the 
records, documents, certificates, opinions and matters herein mentioned, such 
counsel advises the Underwriter as a matter of fact and not opinion that, during the 
course of such counsel's representatiori of the Uriderwriter on this matter, (a) as of 
the date of the Preliminary Limited Offering Memorandum and as of [December 
13], 2018, no facts had come to the attention of the attorneys in such counsel's 
firm rendering legal services to the Underwriter inr;c6nnection with the Preliminary 
Limited Offering Memorandum which caused/siich counsel to believe that the 
Preliminary Limited Offering Memorandurri'contained any untrue statement of a 
material fact or omitted to state a material fact necessary t̂o make the statements 
therein, in the light of the circumstances .under which they were made, not 
misleading, and (b) as of the date of the^Liniited Offering Memorandum and as of 
the date hereof, no facts had come tOiitHe attention of the attorneys in such 
counsel's firm rendering legal service to the Underwriter in connection with the 
Limited Offering MemorandumX which/caused such counsel to believe that the 
Limited Offering Mernprandumicontained or contains any untrue statement of a 
material fact or omitt:ed 6r,\)mits to state any material fact necessary to make the 
statements therein, iri the light of the circumstances under which they were made, 
not misleading; prpyided,4hat, such counsel expressly excludes from the scope; of 
this paragraph-and expresses no view or opiriion about (i) with respect to the 
Preliminary Lirriited Offering Memorandum, any difference in information 
contained therein compared to what is contained in the Limited Offering 
Memor^Mtim, whether or not related to pricing or sale of the Bonds, and whether 

any such diffir,ence>is material and should have been incliided in the Preliminary 

• • • •' 
Limited Offerihg*'Memorandum, and (ii) with respect to both the Preliminary 
Limited Offering Memorandum and the' Limited Offering Memorandum, any 
CUSIP numbers, financial, accounting, stafistical or economic, engineering or 
demographic data or forecasts, numbers, charts, tables, graphs, estimates, 
projections, assumptions or expressions of opinion, any information about 
verification, feasibility, valuation, appraisals, absorptiori, real estate or 
environmental matters, relationship among the parties, or any information about 
book-entry, DTC, Tax Matters, included or referred to therein or omitted 
therefrom. No responsibility is undertaken or view expressed with respect to any 
other disclosure document, materials or activity, or as to any information from 
another docurnent or source referred to by or incorporated by reference in the 
Preliminary Lirnited Offering Memorandum or the Limited Offering 
Memorandum; and 
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(iii) The Continuing Disclosure Agreement of Issuer satisfies the 
requirements contained in S.E.C. Rule 15c2-12(b)(5) for an undertaking for the 
benefit of the holders of the Bonds to provide the information at the times and in 
the manner required by said Rule; provided that, for purposes of this opinion, such 
counsel is not expressing any view regarding the content of the Limited Offering 
Memorandum that is not expressly stated in numbered paragraph i i , above. 

k. Limited Offering Memorandum. The Limited Offering Memorandum and 
each supplement or amendment, if any, thereto. , 

1. Delivery of City Documents and Landowner Documents. The City 
Documents and Landowner Documents shall have been executed and delivered in form 
and content satisfactory to the Underwriter. 

m. Form 8038. Evidence that the federal tax?information form 8038-G has 
been prepared by Bond Counsel for filing. ' ' / ^ X 

n. Federal Tax Certificate. A certificate of the -̂City in form and substance 
satisfactory to Bond Cotinsel and counsel to/'the Underwrit^setting forth the facts, 
estimates and circumstances in existence on the dateiof the Closing, which establish that 
it is not expected that the proceeds of the Borids*'will be used in a manner that would 
cause the Bonds to be "arbitrage bonds" within\the meaning of Section 148 of the 
Internal Revenue Code of 1986, as arti'erided"(the "Code"), and any applicable regulations 
(whether final, temporary or proposed), 'issued'pursuant to the Code. 

o. Attorney GeneraLOpinion and Comptroller Registration. The approving 
opinion of the Attorney<^eneral of-the State regarding the Bonds and the Comptroller of 
the State's Certificate of Registration for the Initial Bond. 

p. ..(SoritinuingX Disclosure Agreements. The Continuing Disclosure 
Agreement oMssuer and theiContinuing Disclosure Agreement of Landowner, shall have 
been executed^^^e^partj^thereto in substantially the forms attached to the Preliminary 
Limited Offering M^nj^airidum as Appendix E-1 and Appendix E-2. 

q. Letter of Representation of the Appraiser, (i) Letter of Representation of 
the Appraiser, substantially in the form of Appendix G hereto, addressed to the City, 
Bond Counsel, the Underwriter, and the Trustee, or in form otherwise agreed upon by the 
Underwriter, and (ii) a copy of the real estate appraisal of the property in Improvement 
Area #2 of the District dated September 19, 2018. 

r. Letter of Representation of Service and Assessment Plan Consultant. 
Letter of Representation of Service and Assessment Plan Consultant, substantially in the 
form of Appendix H hereto, addressed to the City, Bond Counsel, the Underwriter, and 
the Trustee, or in form otherwise agreed upon by the Underwriter. 

s. Letter of Representation of Economic & Planning Systems. Inc. Letter of 
Representation of Economic & Planning Systems, Inc., substantially in the form of 
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Appendix I hereto, addressed to the City, Bond Counsel, the Underwriter, and the 
Trustee, or in form otherwise agreed upon by the Underwriter. 

t. Evidence of Filing of Assessment Ordinance and Redemption Agreement. 
Evidence that (i) the Assessment Ordinance, including the assessment rolls and a 
statement indicating the contact for and address of where a copy of the Service and 
Assessment Plan, and any updates thereto may be obtained or viewed and (ii) the 
Redemption Agreement, have been filed of record in the real property records of Travis 
County, Texas. 

u. Lender Consent Certificate. Lender Consent Certificate of Bank of the 
Ozarks and any other lienholder on land in Improvement Area #2 of the District 
consenting to and acknowledging the creafion of the District, the adoption of the 
Assessment Ordinance, the levy of the Assessments, and the subordination of their 
respective liens to the lien created by the AssessmentSĵ ml̂ form and substance acceptable 
to the Underwriter, Underwriter's Counsel and BondJSounsel. 

v. Rule 15c2-12 Certification. A resolution, ordinance or certificate of the 
City whereby the City has deemed the Preliniin'ary Limited Offering Memorandum final 
as of its date, except for permitted omis'sions, as/contemplated by Rule 15c2-12 in 
connection with the offering of the Bonds. 

ipns, a.ŝ 'c 

w. Dissemination Agent.VEvidence acceptable to the Underwriter in its sole 
discretion that the City has engaged a>disseminatî n agent acceptable to the Underwriter 
for the Bonds, with the exeputi^^^f thei Continuing Disclosure Agreement of Issuer and 
the Continuing Disclosure^Agreement ""of Landowner by other parties thereto being 
conclusive evidence of such acceptance-byi-the Underwriter. 

X. BLORfrA.copyof the Blanket Letter of Representation to DTC relating to 
the Bonds an^^pied by thtê Citŷ ^ 

y. Additional yE)ocuments. Such additional legal opinions, certificates, 
instruments, and other documents as the Underwriter or their counsel may reasonably 
deem necessary. 

11. City's Closing Condifions. The obligation of the City hereunder to dehver the 
Bonds shall be subject to receipt on or before the Closing Date of the purchase price set forth in 
Section 1 hereof, the Attorney General Opinion and the opinion of Bond Counsel described in 
Section 10(a) hereof. 

12. Consequences of Termination. If the City shall be unable to satisfy the conditions 
contained in this Agreement or if the obligations of the Underwriter shall be terminated for any 
reason permitted by this Agreement, this Agreement shall terminate and the Underwriter and the 
City shall have no further obligation hereunder, except as further set,forth in Sections 13, 15 and 
16 hereof. 
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13. Costs and Expenses. 

a. The Underwriter shall be under no obligation to pay, and the City shall 
cause to be paid from proceeds of the Bonds the following expenses incident to the 
issuance of the Bonds and performance of the City's obligations hereunder: (i) the costs 
of the preparation and printing of the Bonds; (ii) the cost of preparation, printing, and 
mailing of the Preliminary Limited Offering Memorandum, the final Limited Offering 

' Memorandum and any supplements and amendments thereto; (iii) the fees and 
disbursements of the City's financial advisor, the Trustee's counsel. Bond Counsel, 
Landowner's Special Counsel, and the Trustee relating to the issuance of the Bonds; (iv) 
the Attorney General's review fees; (v) the fees and disbursements of accountants, 
advisers and any other experts or consultants retained by the City or the'Landowner, 
including but not limited to the fees and expenses of the Appraiser and the Service and 
Assessment Plan Consultant; and (vi) the expenses incurred by or on behalf of City 
employees and representatives that are incidental to ^^Isuance of the Bonds and the 
performance by the City of its obligations under this .^Sjment. 

b. The Underwriter shall pay thc^'following expanses: (i) all advertising 
expenses in connection with the limited offering of the Bonds^ii) fees of Underwriter's 
Counsel; and (iii) all other expenses, including ,^USIP fees (including out-of-pocket 
expenses and related regulatory expenses), iricurred by it in connection with its public 
offering and distribution of the Bonds^^^^t as rioted^in Subsection 13(a) above. 

c. The City acknowledge's^thaT^Hfie" Underwriter will pay from the 
Underwriter's expense all^csSfomof tl^eiunderwriting discount the applicable per bond 
assessment charged by th^Municipal Advisory Council of Texas, a nonprofit corporation 
("Texas MAC") whose%jrpose is'.tp'cpll^cl, maintain and distribute information relating 
to issuing entities ^f^municipal securities. The estimated Texas MAC fee for this 
financing is $[_ 

14. Notic^ 'Any notice^or other communication to be given to the City under this 
Agreement may be given by delivering the same in writing to: City of Austin, Texas, 301 W. 2nd 
Street, Austin, Texas 7876l^Attention: Treasurer or City of Austin, P.O. Box 2106. Austin, TX 
78768, Attention: Treasurer. 

Any notice or other communication to be given to the Underwriter under this Agreement 
may be given by delivering the same in writing to: FMSbonds, Inc., 100 Crescent Court, Suite 
700, Dallas, Texas 75201, Attention: Tripp Davenport, Director. 

15. Entire Agreement. This Agreement is made solely for the benefit of the City and 
the Underwriter (including their respective successors and assigns), and no other person shall 
acquire or have any right hereunder or by virtue hereof. All of the City's representations, 
warranties, and agreements contained in this Agreement shall remain operative and in full force 
and effect regardless of: (i) any investigations made by or on behalf of the Underwriter, 
provided the City shall have no liability with respect to any matter of which the Underwriter has 
actual knowledge prior to the purchase of the Bonds; or (ii) delivery of any payment for the 
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Bonds pursuant to this Agreement. The agreements contained in this Section and in Section 16 
shall survive any termination of this Agreement. 

16. Survival of Representations and Warranties. All representations and warranties of 
the parties made in, pursuant to or in connection with this Agreement shall survive the execution 
and delivery of this Agreement, notwithstanding any investigation by the parties. All statements 
contained in any certificate, instrument, or other writing delivered by a party to this Agreement 
or in connection with the transactions described in or by this Agreement constitute 
representations and warranties by such party under this Agreement to the extent such statement is 
set forth as a representation and warranty in the instrument in question. 

17. Counterparts. This Agreement may be executed'by the parties hereto in separate 
counterparts, each of which when so executed and delivered shall be an original, but all such 
counterparts shall together constitute but one and the same instrurnent. , ' 

18. Severability. In case any one or mOre of the pf^^ons contained herein shall for 
any reason be held to be invalid, illegal or unenforcjeaj?l̂  in^any respect, such invalidity, 
illegality, or unenforceability shall not affect any other provision hereof. 

/ y „ 
19. State Law Governs. The validitj^interpretation, and performance of this 

Agreement shall be governed by the laws of the State'̂ ofTJexas. 

20. No Assignment. The rights ^^S^bhgajions^reated by this Agreement shall not 
be subject to assignriient by the Underwriter or-,the^Gity,.without the prior written consent of the 
other parties hereto. - y^^^^^^^^ K^^y^ 

21. No Personal Liability. Nprie-.pftli^members of the City Council, nor any officer, 
representative, agent, or employee~'gf,th'e~Citypshall be charged personally by the Underwriter-
with any liability, or b^h'Sld-'liaBleMo the Underwriter under any term or provision of this 
Agreement, or beca^^^F^ecritbn^oi^ attempted execution, or because of any breach or 
attempted or aHeged%|_each of thisf Agreement. 

- V V 

22. Anti-BoycottWerification. The Underwriter hereby verifies that it and its parent 
company, wholly- or majority^owned subsidiaries, and other affiliates, if any, does not boycott 
Israel and, to the extent this Indenture is a contract for goods or services, will not boycott Israel 
during the term of this Indenture. The foregoing verification is made solely to comply with 
Section 2270.002, Texas Government Code, and to the extent such Section does not contravene 
applicable Federal law. As used in the foregoing verification, 'boycott Israel' means refusing to 
deal with, terminating business activities with, or otherwise taking any action that is intended to 
penalize, inflict economic harm on, or limit commercial relations specifically with Israel, or with 
a person or entity doing business in Israel or in an Israeli-controlled territory, but does not 
include an action made for ordinary business purposes. The Underwriter understands 'affiliate' 
to mean an entity that controls, is controlled by, or is under common control with the 
Underwriter and exists to make a profit. 

23. Iran. Sudan and Foreign Terrorist Organizations. The Underwriter represents that 
neither it nor any of its parent company, wholly- or majority-owned subsidiaries, and other 
affiliates is a company identified on a list prepared and maintained by the Texas Comptroller of 
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Public Accounts under Section 2252.153 or Section 2270.0201, Texas Government Code, and 
posted on any of the following pages of such officer's internet website: 

https://comptroller.texas.gov/purchasing/docs/sudan-list.pdf, j 
https://comptroller.texas.gov/purchasing/docs/iran-list.pdf, or 
https://comptroller.texas.gov/purchasing/docs/fto-list.pdf. 

The foregoing representation is made solely to comply with Section 2252.152, Texas 
Government Code, and to the extent such Section does not contravene applicable Federal law 
and excludes the Underwriter and its parent company, wholly- or majority-owned subsidiaries, 
and other affiliates, if any, that the United States government has affirmatively declared to be 
excluded from its federal sanctions regime relating to Sudan or Iran or any federal sanctions 
regime relating to a foreign terrorist organization. The Underwriter understands "affiliate" to 
mean any entity that controls, is controlled by, or is under commMi control with the Underwriter 
and exists to make a profit. / f Y 

24. Form 1295. Submitted herewith is a completed Form. 1295 in connection with the 
Underwriter's participation in the execution of this Agreement gerifepated by the Texas Ethics 
Commission's (the "TEC") electronic filing application in,^ccorda^^with the provisions of 
Section 2252.908 of the Texas Government Codctand the'yrules promulgated by the TEC (the 
"Form 1295"). The City hereby confirms receipt of'^heTorm 1295 from the Underwriter, and 
the City agrees to acknowledge such form with,.the TECsthrough its electronic filing application 
not later than the 30th day after the receipt̂  bfi*sueh foiSm. The Underwriter and the City 
understand and agree that, with the exception 'pf̂ infor'rriMipn identifying the City and the contract 

"identification number, neither the^Ci'ty nor its consultants are responsible for the information 
contained in the Form 1295; that<!̂ the information cpntained in the Form 1295 has been provided 
solely by the Underwriter; and, neitherTthe~-feity nor its consultants have verified such 
information. 

[Si^ature pages follow] 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of 
the date first set forth above. 

FMSbonds, Inc., 
as Underwriter 

By: 
Name: Theodore A. Swinarski 
Title: Senior Vice President - Trading 
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Accepted at a.m./p.m. central time on the 
date first stated above. 

City of Austin, Texas 

By:. 
Mayor 

4146-0778-7285,7 
S-2 



EXHIBIT B 

SCHEDULE I 

$[PRINCIPAL] 
CITY OF AUSTIN, TEXAS 

(a municipal corporation of the State of Texas located in Travis', Hays and Williamson Counties) 
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2018 

(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT 
IMPROVEMENT AREA #2) , 

Interest Accrues From: Date of Delivery 

$ Serial Bonds 

T Maturity Principal Interest Price or 
Amount Rate Yieiâ ^̂  

TermiBonds 

(a) 

(b) 

$ • % Term Bonds, Due^^ \.20 , Priced to Yield % 

$ % Term Bonds, Due \ \ 20 , Priced to Yield % 

$ % Term Bonds.""l5ue \ \ , 20 , Priced to Yield % 

The Bonds are subĵ Moiredernption>.̂ n whole or in part, prior to stated maturity, at the option of the City, 
on any date on or after T^20\ , at the redemption price of 100% of the principal amount of such 
Bonds, or portio.^iereof, to be'̂ ê eenied, plus accrued interest to date of redemption: 
The Bonds are al^^ubject to Extraordinary optional redemption as described in the Limited Offering 
Memorandum undei^ESCRI|3?I0N OF THE BONDS — Redemption Provisions." 

The Term Bonds m a t u r i n g , 20 , are also subject to mandatory sinking fund rederiiption on 
the dates and in the respective Sinking Fund Installments as set forth in the following schedule. 

$ Term Bonds Maturing , 20 

_ , T» ^ Sinking Fund Redemption Date — ~ Installment 

The Term Bonds maturing , 20 , are also subject to mandatory sinking fund redemption on 
the dates and in the respective Sinking Fund Installments as set forth in the following schedule. 

$ Term Bonds Maturing . 20 

„ . .̂ _ ^ Sinking Fund Redemption Date ——r — Installment 

Schedule I- l 
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The Term Bonds maturing _, 20j , are also subject to mandatory sinking fund redemption on 
the dates and in the respective Sinking Fund Installments as set forth in the following schedule. 

Term Bonds Maturing 

Redemption Date 
Sihking Fund 
Installment 
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APPENDIX A 

FORM OF LANDOWNER LETTER OF REPRESENTATIONS 

$[PRINCIPAL] 
CITY OF AUSTIN, TEXAS, 

SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2018 
(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT 

IMPROVEMENT AREA #2) 

LANDOWNER LETTER OF REPRESENTATIONS 

2018 , 

, yy 
y y y \ ^ 

City of Austin, Texas 
301 W. 2nd Street 
Austin, Texas 78701 

FMSbonds, Inc. 
100 Crescent Court, Suite 700 
Dallas, Texas 75201 

Ladies and Gentlemen: 

This letter is^eihg delivered to<the City of Austin, Texas (the "City") and FMSbonds, 
Inc. (the "Underwriter"), in consideration for your entering into the Bond Purchase Agreement 
dated the date hereof^thg "Borî ?' Purchase Agreernent") for the sale and purchase of the 
$[PRINCIPAL] "City o^^ust i^ Texas, Special Assessment Revenue Bonds, Series 2018 
(Estancia Hill Country Public'̂ mprovement District Improvement Area #2)" (the "Bonds"). 
Pursuant to the Bond Purchase Agreement, the Underwriter has agreed to purchase from the 
City, and the City has agreed to sell to the Underwriter the Bonds. In order to induce the City to 
enter into the Bond Purchase Agreement and as consideration for the execution, delivery, and 
sale of the Bonds by the City and the purchase of them by the Underwriter, the undersigned, SLF 
III - Onion Creek, L.P., a Texas limited partnership (the "Landowner"), makes the 
representations, warranties, and covenants contained in this Landowner Letter of 
Representations. Unless the context clearly indicates otherwise, each capitalized term used in this 
Landowner Letter of Representations will have the meaning set forth in the Bond Purchase 
Agreement. 

1. Purchase and Sale of Bonds. Inasmuch as the purchase and sale of the Bonds 
represents a negotiated transaction, the Landowner understands, and hereby confirms, that the 
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Underwriter is not acting as a fiduciary of the Landowner, but rather is acting solely in its 
capacity as Underwriter of the Bonds for its own account. 

2. Updating of the Limited Offering Memorandum. If, after the date of this 
Landowner Letter of Representations, up to and including the date the Underwriter is no longer 
required to provide a Limited Offering Memorandum to potential customers who request the 
same pursuant to Rule 15c2-12 (the earlier of (i) ninety (90) days from the "end of the 
underwriting period" (as defined in Rule 15c2-12) and (ii) the time when the Limited Offering 
Memorandum is available to any person from the MSRB, but in no case less than twenty-five 
(25) days after the "end of the underwriting period" for the Bonds), the Landowner becomes 
aware of any fact or event which might or would cause information as set forth in the Limited 
Offering Memorandum, as then supplemented or amended, under the captions "PLAN OF 
FINANCE — Development Plan" and " - Status of Land Sales to Builders," "THE 
IMPROVEMENTS," "THE DEVELOPMENT," and "THE LANDOWNER" and, to the best of 
its knowledge after due inquiry, (1) any information pertaining^O'Tennar Homes of Texas Land 
and Construction Ltd. set forth under the captions "PLAN O p ^ A N C E - Development Plan" 
and "THE DEVELOPMENT", (2) any information pertaining t ^ ^ Homes of Austin, LLC set 
forth under the caption "THE DEVELOPMENT", and>(3) the info^ation set forth under the 
captions "BONDHOLDERS' RISKS" (only as it^j^rtain^to the L^lowner, the Authorized 
Improvements and the Development, as definedsjn^ the''Limited Offering Memorandum), 
"LEGAL MATTERS - Lifigation - The Landowner,'Can(d "CONTINUING DISCLOSURE — 
The Landowner" and "- The Landowner's @^mpliance with.,,Prior Undertakings," to contain any 
untrue statement of a material fact or to omi^o slateJa-material fact required to be stated therein 

Wt y y ^ ' 

or necessary to make the statements therein, iri^gnt'of the'circumstances under which they were 
made, not misleading, or if it js^^cessary t^amend or supplement the Limited Offering 
Memorandum to comply with/1^^, tlWxando\^er will notify the Underwriter (and for the 
purposes of this clause provide\the Undepwriter5*'with such information as it may from time to 
time request). ^-r^ 

/ / ' ' ' ' 
3. Landowner Docurnents.'̂ 'Landowner has executed and delivered each of the 

below listed docurrfeiits (individually, a "Landowner Document" and collectively, the 
"Landowner Documents"')̂ In thê capacity provided for in each such Landowner Document, and 
each such Landowner Docum'ent constitutes a valid and binding obligafion of Landowner, 
enforceable against Landowner in accordance with its, terms, except as the enforcement thereof 
may be limited by any applicable bankruptcy, insolvency, moratorium, reorganization or similar 
laws or equitable principles affecting the rights of creditors generally: 

a. this Landowner Letter of Representation; 

b. that certain Estancia Hill Country PID Reimbursement Agreement dated 
[December 13], 2018 made by and between the Landowner and the City; 

c. that certain Estancia Hill Country Annexation and Development 
Agreement dated July 1, 2013 made by and between the Landowner and the City, as 
amended by that First Amendment dated [November 29], 2018; 
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d. that certain Estancia Hill Country Public Improvement District Financing 
Agreement dated June 20, 2013 made by and between the Landowner and the City, as 
amended by that First Amendment dated [November 29], 2018 (the "Financing 
Agreement"); 

e. that certain Estancia Hill Country Public Improvement District 
Improvement Area #2 Landowner Agreement dated as of [December 13], 2018, executed 
and delivered by the City and the Landowner; 

f. that certain Agreement Regarding Conveyance of Right of Redemption 
and Waiver of Agricultural Valuation - Estancia Hill Country Public Improvement 
District Improvement Area #2 dated as of [December 13], 2018, executed and delivered 
by the City, the Trustee and the Landowner; and 

g. that certain Continuing Disclosure Agreement of Landowner, dated as of 
[December 1], 2018 made by and among the Landowner and U.S. Bank National 
Association, as dissemination agent. 

The Landowner has complied in all material' respects willv^ll of the Landowner's 
agreements and covenants and satisfied all conditions required to be complied with or satisfied 
by the Laridowner under the Landowner Documents''on5r6r'prior to the date hereof, to the extent 
that compliance or satisfaction was requiredx)n~Qrpirior to^he date hereof. ; 

4. Landowner Representations. ViWarranties'̂ .-and Covenants. The Landowner 
represents, warrants, and covenants tolhe.City'̂ an '̂the Underwriter that: 

a. Due Orgaiiizationiand Existence. The Landowner is duly formed and 
validly existmg as a hmited̂ partnersHip- under the laws of the State of Texas. 

b. Organizational Documents. The copies of the organizational documents 
of the Land^^er provided By the Landowner (the "Landowner Organizational 
Documents") to'^e Cityjand the Underwriter are fully executed, true, correct, and 
complete copies b^u^h^^clocuments and such documents have not been amended or 
supplemented and are^i#full force and effect as of the date hereof. 

c. No Breach. The execution and delivery of the Landowner Documents by 
Landowner does not violate any judgment, order, writ, injunction or decree binding on 
Landowner or any indenture, agreement, or other instrument to which Landowner is a 
party. 

d. No Litigation. Other than as described in the Preliminary Limited 
Offering Memorandum, there are no proceedings pending or to the knowledge of 
Landowner threatened in writing before any court or administrative agency against 
Landowner that is either not covered by insurance or which singularly or collectively 
would have a material, adverse effect on the ability of Landowner to perform its 
obligations under the Landowner Documents in all material respects or that would 
reasonably be expected to prevent or prohibit the development of the Development in 
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accordance with the description thereof in the Preliminary Limited Offering 
Memorandum. 

e. Information. The information prepared and submitted by the Landowner 
to the City or the Underwriter in connection with the preparation of the Preliminary 
Limited Offering Memorandum and the Limited Offering Memorandum was, and is, as 
of this date, true and correct in all material respects. 

f. Preliminary Limited Offering Memorandum. The Landowner represents 
and warrants that the information set forth in the Preliminary Limited Offering 
Memorandum, as of its date and the date hereof, under the captions "PLAN OF 
FFNANCE — Development Plan" and " - Status of Land Sales to Builders," "THE 
IMPROVEMENTS," "THE DEVELOPMENT," and "THE LANDOWNER" and, to the 
best of its knowledge after due inquiry, (1) any information pertaining to Lennar Homes 
of Texas Land and Construction Ltd. set forth under the^captions "PLAN OF FINANCE 
- Development Plan" and "THE DEVELOPMENT;;^(23^any informafion pertaining to 
M/I Homes of Austin, LLC set forth under the capfion "fHE.DEVELOPMENT'', and (3) 
the information .set forth under the captions/BONDHOLDERS' RISKS" (only as it 
pertains to the Landowner, the Authorizqd'yImpro>'̂ ements and the Development, as 
defined in the Limited Offering Memorandum), "LEGAL MATTERS - Litigation - The 
Landowner," and "CONTINUING DISCLOStiRE — The Landowner" and " - The 
Landowner's Compliance with Prior'^4l'ndertakings^is true and correct in all material 
respects and does not contain any untrue "stateinenf^f a material fact or omit to state a 
material fact necessary to make the statements t&rein, in the light of the circumstances 
under which they were ma'^^^ot misleading. The Landowner agrees to provide a 
certificate dated the Closif^Dat^ffirming', as of such date, the representations contained 
in this subsection (f) witl^respeetitoithe-preliminary Limited Offering Memorandum and 
the Limited Offering-Memorandum. 

g. ^Events of''Default-> No "Event of Default" or "event of default" by the 
Landowner urilervany of the Landowner Documents, any documents to which Landowner 
is a party described in the/Preliminary Limited Offering Memorandum, or under any 
material documents^^eMhg to the financing and construction of the Improvement Area 
#2 Improvements to which the Landowner is a party, or event that, with the passage of 
time or the giving of notice or both, would constitute such "Event of Default" or "event 
of default," by the Landowner has occurred and is continuing, which event of default 
could have a material adverse effect on the Bonds or on the Landowners' ability to 
perform its obligations iinder the Landowner Documents. 

5. Indemnification. 

a. The Landowner will inderrinify and hold harmless the City and the 
Underwriter and each of their officers, directors, employees and agents against any 
losses, claims, damages or liabilities to which any of them may become subject, under the 
Securities Act or otherwise, insofar as such losses, claims, damages or liabilities (or 
actions in respect thereof) arise out of or are based upon an untrue statement or alleged 
untrue statement of a material fact contained or incorporated by reference in the 
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Preliminary Limited Offering Memofandum and the Limited Offering Memorandum 
under the captions "PLAN OF FINANCE —. Development Plan" and " - Status of Land 
Sales to Builders," "THE IMPROVEMENTS," "THE DEVELOPMENT," and "THE 
LANDOWNER" and, to the best of its knowledge after due inquiry, (1) any information 
pertaining to Lennar Homes of Texas Land and Construction Ltd. set forth under the 
captions "PLAN OF FINANCE - Development Plan" and "THE DEVELOPMENT", (2) 
any information pertaining to M/I Homes of Austin, LLC set forth under the caption 
"THE DEVELOPMENT", and (3) the information set forth under the captions 
"BONDHOLDERS' RISKS" (only as it pertains to the Landowner, the Authorized 
Improvements and the Development, as defined in the Limited Offering Memorandum), 
"LEGAL MATTERS - Litigation - The Landowner," and "CONTINUING 
DISCLOSURE — The Landowner" and "- The Landowner's Compliance with Prior 
Undertakings," or any amendment of supplement to the Limited Offering Memorandum 
amending or supplementing the information contained under the aforementioned captions 
(as qualified above), or arise out of Or are based upoi^he omission or alleged untrue 
statement or omission to state therein a material fac^ecessary to make the statements 
under the aforementioned captions (as qualified^abovg|^not misleading under the 
circumstances under which they were made and],will reimbu?ŝ any indemnified party for 
any reasonable legal or other expenses reasonably incurred b î&iem in connection with 
investigating or defending any such action or̂ claim^s such expenses are incurred. 

^ X 
b. Promptly after receipt/byeanjiideninrfied party under subsection (a) above 

of notice of the commencement of anv'̂ action, such Indemnified party shall, if a claim in 
respect thereof is to be made against the indemnifying party under such subsection, notify 
the indemnifying party in ymfx^f^ i thê 'cpmmencement thereof; but the omission so to 
notify the indemnifying,«^arty shall̂ not relieve the indemnifying party from any liability 
which it may have to thel*ihdemnifiedi{mty otherwise than under such subsection, unless 
such indemnifying,partyjvasvprejudiced by such delay or lack of notice. In case any such 
action shall be/̂ brought>against̂  an indemnified party, it shall promptly notify the 
indemnifying^p^rty of theX commencement thereof, the indemnifying party shall be 
entitled to participate therein and, to the extent that it shall wish, to assume the defense 
thereof, with coijhs^.l^^sonably satisfactory to such indemnified party (who shall not, 
except with the consentijpf the indemnified party, be counsel to the indemnifying party), 
and, after notice from the indemnifying party to such indemnified party of its election so 
to assume the defense thereof, the indemnifying party shall not be liable to such 
indemnified party under such subsection for any legal expenses of other counsel or any 
other expenses, in each case subsequently incurred by such indemnified party, in 
connection with the defense thereof other than reasonable costs of investigation! The 
indemnifying party shall not be liable for any settlement of any such action effected 
without its consent, but if setfied with the consent of the indemnifying party or if there is 
a final judgment for the plaintiff in any such action, the indemnifying party will 
indemnify and hold harmless any indemnified party from and against any loss or liability 
by reason of such settlement or judgment. The indemnity herein shall survive delivery of 
the Bonds and shall survive any investigation made by or on behalf of the City, the 
Landowner or the Underwriter. 
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6. Survival of Representations, Warranties- and Covenants. All representations, 
warranties, and agreements in this Landowner Letter of Representations will survive regardless 
of (a) ariy investigation or any statement in respect thereof made by or on behalf of the 
Underwriter, provided the Landowner shall have no liability with respect to any matter of which 
the Underwriter has actual knowledge prior to the purchase of the Bonds (b) delivery of any 
payment by the Underwriter for the Bonds hereunder, and (c) any termination of the Bond 
Purchase Agreement. 

7. Binding on Designated Successors and Assigns. This Landowner Letter of 
Representations will be binding upon the Landowner and (i) any entity to which the Landowner 
assigns its rights or obligations under the Financing Agreement related to all or a portion of the 
property in Improvement Area #2 (other than a Transferee as defined in the Financing 
Agreement); (ii) any entity which is the successor by merger or otherwise to all or substantially 
all of the Landowner's assets and liabilifies including, but no| limited to, any merger or 
acquisition pursuant to any public offering or reorganization^^^ l̂btain financing and/or grovv1:h 
capital; or (iii) any entity which may have acquired all of the;Putstanding stock or ownership of 
the assets of the Landowner. This Landowner Letter of Representations will inure solely to the 
benefit of the Underwriter and the City, and no other person or firm on'entity will acquire or have 
any right under or by virtue of this Landowner Letter^f Reprê sentationsr 

LANDOWNER: ^ ^ 

SLF III - ONION;CREEK-rLrP. 
a Texa'̂ lirriited partnership 
(as Landowner) \ 

s - By: ' SLF III Property GP, LLC, a Texas limited 
liability company, its General Partner 

By: Stratford Land Fund III, L.P., a Delaware 
limited partnership, its Sole and Managing Member 

By: Stratford Fund III GP, LLC, a Texas 
limited liability company, its General Partner 

By:. 
Name: 
Title: 
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APPENDIX B 
• y ' • 

$ [PRINCIPAL] 
CITY OF AUSTIN, TEXAS, 

SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2018 
(ESTANCIA H I L L COUNTRY PUBLIC IMPROVEMENT DISTRICT 

IMPROVEMENT AREA #2) 

ISSUE PRICE CERTIFICATE , 

. The undersigned, on behalf of FMSbonds, Inc. ("FMS"), hereby certifies as set forth below with 
respect to the sale and issuance of the above-captioned obligations (the "Bonds") of the City of Austin, 
Texas (the "Issuer"). 

1. Sale of the General Rule Maturities. As of the datê GiFthis certificate, for each Maturity 
of the General Rule Maturities, the first price at which at leas^l^/i '̂̂ of such Maturity was sold to the 
Public is the respective price listed in Schedule A. •y''̂  \ \ 

2. Initial Offering Price of the Hold-the-Offering-Price Maturities. 

(a) FMS offered the Hold-the-Offering-Prie^Ivlaturities to the Public for purchase at the 
respective initial offering prices listed in Schedule A (the "Initial Offering Prices") on or before the Sale 

COTmtiunication̂ for,.the Bonds is attached to this certificate 
as Schedule B. 
Date. A copy of the pricing wire or equivalent cpmmunication'iforjthe Bonds is attached to i 
as Schediile R \ \ ' ^ 

(b) As set forth in the B(̂ ndjEurchase*Agr'eernent, FMS agreed in writing on or prior to the 
Sale Date that, (i) for each Maturity/of the Hdld-the-,G)ffering-Price Maturities, it would neither offer nor 
sell any of the Bonds of such Maturitj^ to any ']person.at>a price that is higher than the Initial Offering Price 
for such Maturity during the Holdihg^Period for̂ such Maturity (the "hold-the-offering-price rule"), and 
(ii) any selling group agreen^^^hall contain the agreement of each dealer who is a member of the selling 
group, and any retail ^.^tnbution^^en^^shall contain the agreement of each broker-dealer who is a 
party to the, retail distriBû ^̂  agreement, (to comply with the hold-the-offering-price rule. Pursuant to 
such agreement, no UndSi^riter (a^defined below) offered or sold any Maturity of the Hold-the-
Offering-Price Maturities ^ l * ^ r ^ « that is higher than the respective Initial Offering Price for that 
Maturity of the Bonds during theî Molding Period; 

3. Defined Terms. 

(a) General Rule Maturities means those Maturities of the Bonds listed in Schedule A hereto 
as the "General Rule Maturities." 

(b) Hold-the-Offering-Price Maturities means those Maturities of the Bonds listed in 
Schedule A hereto as the "Hold-the-Offering-Price Maturities." 

(c) Holding Period means, with respect to a Hold-the-Offering-Price Maturity, the period 
starting on the Sale Date and ending on the earlier of (i) the close of the fifth business day after the Sale 
Date, or (ii) the date on which FMS sold at least 10% of such Hold-the-Offering-Price Maturity to the 
Public at prices that are no higher than the Initial Offering Price for such Hold-the-Offering-Price 
Maturity. 

B-1 
4146-0778-7285,7 



EXHIBITB 

(d) Maturity means Bonds with the same credit and payment terms. Bonds with different 
maturity dates, or Bonds with the same maturity date but different stated interest rates, are treated as 
separate maturities. 

(e) Public means any person (including an individual, trust, estate, partnership, association, 
company, or corporation) other than an Underwriter or a related party to an Underwriter. The term 
"related party" for purposes of this certificate'generally means any two or more persons who have greater 
than 50 percent common ownership, directly or indirectly. 

(f) Sale Date means the first day on which there is a binding contract in writing for the sale 
of a Maturity of the Bonds. The Sale Date of the Bonds is , 2018. 

(h) Underwriter means (i) any person that agrees pursuant to a written contract with the 
Issuer (or with the lead underwriter to form an underwriting syndicate) to participate in the initial sale of 
the Bonds to the Public, and (ii) any person that agrees pursuant to a written contract directly or indirectly 
with a person described in clause (i) of this paragraph to participate ig^e initial sale of the Bonds to the 
Public (including a member of a selling group or a party to a retai^distribution agreement participating in 
the initial sale of the Bonds to the Public). 

The representations set forth in this certificate are lirnited to factual'̂ matters only. Nothing in this 
certificate represents FMS's interpretation of any laws, in'erudingjspecifically Sections 103 and 148 of the 
Intemal Revenue Code of 1986, as amended, and the Treasury'̂ Regulations thereunder. The undersigned 
understands that the foregoing information will be_relied upon^y the Issuer with respect to certain of the 
representations set forth in the Certificate as to T ^ Exemption*with respect to the Bonds and with respect 
to compliance with the federal income tax rules\ffecting;ithe>Bonds, and by Norton Rose Fulbright US 
LLP in connection with rendering its opinion t̂hat theanterest mi the Bonds is excluded from gross income 
for federal income tax purposes, the pfep'aration of the Înternal Revenue Service Form 8038-G, and other 
federal income tax advice that it may-̂ give to-the Issuer from time to time relating to the Bonds. 

FMSbonds, Inc., 
as Underwriter 

By: 
Name: Theodore A. Swinarski 
Title: Senior Vice President - Trading 

Dated: 
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SCHEDULE A 

SALE PRICES OF THE GENERAL RULE MATURITIES [AND INITIAL OFFERING 
PRICES OF THE HOLD-THE-MATURITY-OFFERING-PRICE MATURITIES] 
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SCHEDULE B 

PRICING WIRE AND EQUIVALENT COMMUNICATIONS 
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APPENDIX C 

[LETTERHEAD OF CITY ATTORNEY] 

[CLOSING DATE] 

FMSbonds, Inc. 
100 Crescent Court, Suite 700 
Dallas, Texas 75201 

U.S. Bank Nafional Association 
111 Fillmore Avenue East 
St. Paul, Minnesota 55107-1402 

City of Austin, Texas 
301 W. 2nd Street 
Austin, Texas 78701 

$[PRINCIPAL]/ 
CITY OF AUSTI]>Ĵ TEXAS, 

SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2018 
(ESTANCIA HILL COUNTRY PUBLICJMPROVEMENT DISTRICT 

IMPROVEMENT AREAs#2) 

Ladies and Gentlemen: \\yy^'''^'^ 

y y ^ \ T 
I am an Assistant City ,Attorney)for the\̂ City of Austin, Texas (the "City") and am 

rendering this opinion for limited pdrposesw.in'̂ connection with the issuance and sale of 
$[PRINCIPAL] of "City of Austm^Txas?sKciaf Assessment Revenue Bonds, Series 2018 
(Estancia Hill Country Public Imprby,ement District Improvement Area #2)" (the "Bonds"), by 
the City, a political siibdivision of the State of Texas. 

The Bonds are authorized pursuant to Ordinance No. 20181213- , enacted by the City 
Council of the City (the "•©^..Council") on [December 13], 2018 (the "Bond Ordinance"), and 
shall be issued pursuant to the'provisions of Subchapter A of the Public Improvement District 
Assessment Act, Chapter 372, Texas Local Government Code, as amended (the "Act") and the 
Indenture of Trust dated as of [December 1], 2018 (the "Indenture") by and between the City and 
U.S. Bank National Association, as trustee (the "Trustee"). Capitalized terms not defined herein 
shall have the same meanings as in the Indenture, unless otherwise stated herein. 

In connection with rendering this opiniPn, I have reviewed: 

(a) Resolution No. 20130606-054 (the "Creation Resolution") enacted by the City 
CounciJ on June 6, 2013; 

(b) Ordinance No. 20181213- -accepted and approved by City Council on 
[December 13], 2018, and the 2018 Amended and Restated Service and Assessment Plan (the 
"Service and Assessment Plan") attached as an exhibit thereto (the "Assessment Ordinance"); 
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(c) The Bond Ordinance; 

(d) The Indenture; 

(e) The Estancia Hill Country PID Reimbursement Agreement effective [December 
13], 2018, executed and delivered by the City and SLF III - Onion Creek L.P., a Texas limited 
partnership (the "Landowner") (the "PID Reimbursement Agreement"); 

(f) The Estancia Hill Country Annexation and Development Agreement, effective as 
of July 1, 2013, executed and delivered by the City and the Landowner, as amended by that First 
Amendment dated [November 29], 2018 (together, the "Development Agreement"); 

(g) The Estancia Hill Country Public Improvement District Financing Agreement, 
dated as of June 20, 2013, executed and delivered by the City and the Landowner, as amended by 
that First Amendment dated [November 29], 2018 (together, the>fl>inancing Agreement"); 

(h) The Estancia Hill Country Public Improv^ent^istrict Improvement Area #2 
Landowner Agreement dated as of [December 13], 2018̂ **executed**and̂ delivered by the City and 

' y the Landowner (the "Landowner Agreement"); / , 

(i) That certain Agreement Regarding Conveyance of Right of Redemption and 
Waiver of Agricultural Valuation - Estancia Hillx^ountry Public Improvement District 
Improvement Area #2 dated as of [December\l-3],520J^8, ex^uted and delivered by the City, the 
Trustee and the Landowner; and \ X J/y-y^^y, 

y^y\ \}'y 
(j) The Continuing Disclosure\ Agreernent of the Issuer, dated as of''[December 1], 

2018, executed and delivered^by thei_City \and U.S. Bank National Association (the 
"Dissemination Agent") (the "CPntinuing Disclosure Agreement of Issuer"). 

The Creation^Re'solutioi^\theii Assessment Ordinance and the Bond Ordinance shall 
hereinafter be collectively referred to'̂ as the "Authorizing Documents" and the remaining 
documents shall hereinafter be collectively referred to as the "City Documents." 

In all such examinafiphs, I have assumed that all signatures on documents' and 
instruments executed by the City are genuine and that all documents submitted to me as copies 
conform to the originals. In addifion, for purposes of this opinion, I have assumed the due 
authorization, execution and delivery of the City Docurnents by all parties other than the City . 

Based upon and subject to the foregoing and the additional qualifications and 
assumptions set forth herein, I am of the opinion that: 

1. The City is a Texas political subdivision ̂ ând has all necessary power and 
authority to enter into and perform its obligations under the Authorizing Documents and the City 
Documents. The City has taken or obtained all actions, approvals, consents and authorizations 
required of it by applicable laws in connection with the execution of the Authorizing Documents 
and the City Documents and the performance of its obligations thereunder. 
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2. To the best of my knowledge, there is no action, suit, proceeding, inquiry or 
investigation at law or in equity, before or by any court, public board or body, pending, or 
threatened against the City: (a) affecting the existence of the City or the titles of its officers to 
their respective offices, (b) in any way questioning the formafion or existence of the District, (c) 
affecting, contesting or seeking to prohibit, restrain or enjoin the delivery of any of the Bonds, or 
the payment, collection or application of any amounts pledged or to be pledged to pay the 
principal of and interest on the Bonds, including the Assessments in the District pursuant to the 
provisions of the Assessment Ordinance and the Service and Assessment Plan referenced therein, 
(d) contesting or affecting the validity or enforceability of the City's performance of the City 
E)ocuments, (e) contesting the exclusion of the interest on the Bonds from federal income 
taxation, or (f) which may result in any material adverse change relating to the financial 
condition of the City. / 

3. The Authorizing Documents were duly enacted bjj. the City and remain in full 
force and effect on the date hereof. / y 

4. The City Documents have been duly authopized^executed and delivered by the 
City and remain legal, valid and binding obligations of^he City enforceable against the City in 
accordance with their terms. However, the enfor^aMlity^f the obUfktions of the City under 
such City Documents may be limited or othervi^i^^a^l^d by (a) bankruptcy, insolvency, 
reorganizafion, moratorium-and other laws affectin^the rights of creditors generally, 
(b) principles of equity, whether considered âtfi|aw^or ih'^uity, or (c) the application of Texas 
law relating to action by future councils arfd|]i%latirtg-4o governmental immunity applicable to 

'governmental entities. ^ ^ x X / y ^ 

5. To the best of ^p^knovŝ edge, the, performance by the City of the obligations 
under the Authorizing Documetits,and/!mCC|ty--Î ocuments will not violate any provision of any 
Federal or Texas constitutional or̂ statutory provision. 

6. No fu^her conserit|?appfo;yal, authorization, or order of any court or governmental 
agency or body or official is required to be obtained by the City as a condition precedent to the 
performance by the City'̂ of its/pBligations under the Authorizing Documents and the City 
Documents. ^ 

7. The City has duly authorized and delivered to the Underwriter the Preliminary 
Limited Offering Memorandum. ^ . 

8. Based upon our limited participation in the preparation of the Preliminary Limited 
Offering Memorandum and the Limited Offering Memorandum (collectively, the "Limited 
Offering Memorandum"), the statements and information contained in the Limited Offering 
Memorandum with respect to the City under the captions and subcaptions "ASSESSMENT 
PROCEDURES —Assessment Methodology" and "—Assessment Amounts," "THE CITY," 
"THE DISTRICT," "LEGAL MATTERS — Litigation — The City," "CONTINUING 
DISCLOSURE — The City" and " — The City Compliance, with Prior Undertakings" and 
"APPENDIX A" are a fair and accurate summary of the law relating to collection and 
enforcement of Assessments and the documents and facts summarized therein. 
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9. The adoption of the Authorizing Documents, the execution and delivery of the 
City Documents and the compliance with the provisions of the Authorizing Documents and the 
City Documents under the circumstances contemplated thereby, to the best of my knowledge: (a) 
do not and will not in any material respect conflict with or constitute on the part of the City a 
breach of or default under any agreement to which the City is a party or by which it is bound, 
and (b) do not and will not in any material respect conflict with or constitute on the part of the 
City a violation, breach of or default under any existing law, regulation, court order or consent 
decree to which the City is subject. 

This opinion may not be relied upon by any other person except those specifically 
addressed in this letter. 

Very truly yours, 

y/<s, 
Mary Searcy, MarreroJ^ 
Assistant^^ty Attorney 
City of^Aiistin 
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APPENDIX D 

[RESERVED] 
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APPENDIX E 

[LETTERHEAD OF METCALFE WOLFF STUART & WILLIAMS LLP 
COUNSEL TO THE LANDOWNER] 

City of Austin 
Attn: Ms. Maria Sanchez 
POBox 1088 
Austin, Texas 78767-1088 

U.S. Bank National Association 
555 San Felipe Street, Suite 1150 
Houston, Texas 77056 

FMSbonds, Inc. 
100 Crescent Court, Suite 700 
Dallas, Texas 75201 . 

%y 
Norton Rose Fulbright U M l l I i ^ O ^ 
Attn: Stephanie Leibe''/ \ \ \ ^ 
98 San Jacinto Boulevard ] 
Austin, TX 78701 \ \ / V 

\ yy 
^ $[PRINCIPAL] 

CITY OF AUSTIN, TEXAS, 
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2018 

(ESTANCIA H I L L COUNTRY PUBLIC IMPROVEMENT DISTRICT IMPROVEMENT 
AREA #2) 

Ladies and Gentlemen: 

We have acted as special counsel for SLF III - ONION CREEK, L.P., a Texas limited 
partnership (the "Owner"), SLF III Property GP, LLC, a Texas limited liability company, the 
general partner of Owner ("Owner GP"), Stratford Land Fund I I I , L.P., a Delaware limited 
partnership, the sole and managing member of Owner GP ("Stratford Manager") and Stratford 
Fund I I I GP, LLC, a Texas limited liability company, the general partner of Stratford Manager 
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("Stratford Manager GP"), in connection with the issuance and sale by the City of Austin, 
Texas (the "City") of $ [PRINCIPAL] City of Austin, Texas, Special Assessment Revenue 
Bonds, Series 2018 (Estancia Hill | Country Public Improvement District Improvement Area #2) 
(the "Bonds"), pursuant to that certain Indenture of Trust dated as of [December 13], 2018 (the 
"Indenture"), by and between the City and U.S. Bank National Association, as trustee (the 
"Trustee"). Proceeds from the sale of the Bonds will be used, in part, to fund certairi public 
infrastructure improvements in the development known as "Estancia Hill Country" (the 
"Project"). Owner, Owner GP, Stratford Manager and Stratford Manager GP are referred to 
herein collectively as our "Client"] 

The Bonds are being sold to FMSbonds, Inc. (the "Underwriter"), pursuant to that 
certain Bond Purchase Agreement'dated [December 13], 2018, by and between the City and the 
Underwriter (the "Bond Purchase Agreement"). This opinion is being delivered pursuant to 
Section 10(e) of the Bond Purchase Agreement. A 

All capitalized terms used herein and not otherwis;efdeflned shall have the meanings 
ascribed thereto in the Bond Purchase Agreement. \ ' 

•> a. Assumptions and Bases for Opiriions and Assurances 
In our capacity as special counsel^to^^the^ Owner-,^and for purposes of rendering the 

opinions set forth herein, we have examinedipriginals^o^ copies, certified or otherwise identified 
to our satisfaction, of: ^\y^y^^^^ 

(a) The follovvin^^^^umentsljpreviously executed or being 
executed, entere'S\intô and/or.,jssued, as the case may be, in 
connection witĥ 'tfê issuance-̂ ô  the Bonds (collectively, the 
"Documents!rn;> \̂'̂  

The'lndentlire executed by the City and the Trustee; 
J • • 

^^sJjteBond Purchase Agreement executed by the Underwriter and 
^ ^ C i t y ; 

(3) The Landowner Letter of Representations executed by the Owner 
dated [December 13], 2018; 

(4) The Landowner Certificate executed by the Owner pursuant to 
Section 10(f) the Bond Purchase Agreement dated [December 28], 
2018; 

(5) The Development Agreement executed and delivered by the City 
and the Owner dated June 20, 2013, as amended by that First 
Amendment dated [November 29], 2018; 
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(6) The Financing Agreement executed by the City and Owner, dated 
June 20, 2013, as amended by that First Amendment dated 
[November 29], 2018; 

(7) The PID Reimbursement Agreement executed by the City and the 
Owner dated [December 13], 2018; 

(8) The Landowner Agreement executed by the City and the Owner 
dated [December 13], 2018; 

(9) The Redemption Agreement executed by the City, the Trustee and 
the Owner dated [December 13], 2018; and 

(10) The Continuing Disclosure Agreement executed by the Trustee and 
the Owner dated [December 1], 2CU;^ 

(b) The Preliminary Limited Offering/Mefiiorandum, dated 
[November 29] 2018, relating to the issuance of̂ the Bonds as 
authorized by the City (the "Preiimiriary Limite^pffering 
Memorandum"); 

^ y w r 

(c) The final Limited Offering Memorandum relating to the 
issuance of the Bonds, datedi^[©ecernber 13||j2018, as authorized 
by the City (the "Limited Offering MwiJbriandum"); and 

id) The certificates "de'scribed\on Exhibit A attached hereto 
relating to the organizati6n_and existence of our Client ("Owner 
Certificates"). ' .^xZ^ '-~^~y^ 

In basing the opihiSnslandv^theKmatters set forth herein on "our knowledge," the, words 
"our knowledge" signify that, ihj the course of our representation of the Owner the principal 
attorneys in this firm irivplved in the current actual transaction do not have actual knowledge or 
actual notice that any such^opinions or other matters are not accurate or that any of the 
documents, certificates, repdrtsi>and information on which we have relied are not accurate and 
complete. Except as otherwise stated herein, we have undertaken no independent investigation 
or certification of such matters. The words "our knowledge" and similar language used herein 
are intended to be limited to the knowledge of tlie attorneys within our firm who have worked on 
the matters contemplated by our representation as special counsel. 

In rendering the opinions set forth herein, we have assumed, without independent 
investigation, that (i) all persons other than our Client have duly and validly executed and 
delivered each instrument, document, and agreement constituting a Document or executed in 
connection therewith to which such party is a signatory, and each such party's obligations set 
forth therein are its legal, valid, and binding obligations, enforceable in accordance with the 
terms thereof; (ii) each person executing any such instrument, document, or agreement other than 
our Client is duly authorized and has the legal power to do so; (iii) each natural person executing 
any such instrument, document, or agreement is legally competent to do so; (iv) there are no oral 
or written modifications of, or amendments to, the Documents, and there has been no waiver of 
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any of the provisions thereof, by acfions or conduct of the parties or otherwise; (v) all 
representations of fact set forth in the Documents and in the Owner Certificates are complete and 
accurate, insofar as such facts pertain to the subject matter of the opinions rendered hereby; and 
(vi) all documents submitted to us as originals are complete and authentic, all documents 
submitted to us as certified, conformed or photostatic copies conform to the original documents, 
all signatures on all documents submitted to us for examination are genuine, and all public 
records and certificates of public officials are accurate and complete. ^ 

In addition, we have assumed that the Documents accurately reflect the complete 
understanding of the parties with respect to the transacfions contemplated thereby and the rights 
and obligations of the parties thereunder. We have also assumed that the terms and conditions of 
the transaction as reflected in the Documents have not been amended, modified or supplemented, 
directly or indirectly, by any other agreement or understanding of the parties or vvaiver of any of 
the material provisions of the Documents. ys - // • ' ̂  

We assume that none of the parties to the DocumentS/(pther than Owner) is a party to any 
court or regulatory proceeding relating to or otherwise affeetin^tMDocuments or is subject to 
any order, writ, injunction oKdecree of any court or federal, state ^ ^ £ a l governmental agency 
or commission that would prohibit the execution^and delivery oflthe Documents, or the 
consummation of the transactions therein contemprated|^je manner therein provided, or impair 
the validity or enforceability thereof.' We assume thatfcach of the parties to the Documents 
(other than Owner) has full authority to clo^|this transaction in accordance with the terms and 
provisions of the Documents. " -̂•̂  

We assume that neither the .Underwritervnor the City nor their respective counsel has any 
current actual knowledge of any|;facts not knowii to us or any law or judicial decision which 
would make the opinions set fo'tith^^erein •inco^ and that no party upon whom we have relied 
for purposes of this opinion letter hastperpetrated a fraud. 

We bring to y(|ur attenti'6nUhat\|ts special counsel, we have only been engaged by our 
Client in connection with the Documents (and the transactions contemplated in the Documents) 
and do not represent Clieiit\generally. 

^\\y!£^ 
b. Opinions 

Based solely upon the foregoing, and subject to the assumptions, qualifications and limitations 
set forth herein, we are of the opinion that: 

1. The Owner, Owner GP and Stratford Manager GP are validly existing and are in 
good standing under the laws of the State of Texas. 

2. Stratford Manager is validly existing and is in good standing under the laws of the 
State of Delaware. 

3. The Owner has the requisite partnership power to execute, deliver and perform its 
obligations under each of the Documents to which it is a party and has taken all necessary 
partnership action to authorize the execution and delivery of such Documents and the 
performance by Owner of the obligations under such Documents. 
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4. The execution and delivery by the Owner of the Documents to which it is a party 
will not: 

(i) to our knowledge, violate any provision of any existing 
law, statute, rule or regulation applicable to the Owner under the 
laws of the State of Texas nor subject the Owner to a fine, penalty 
or other similar sanctions under any law, statute, rule or regulation 
applicable to the Owner; 

(ii) to our knowledge, violate or result in the breach of any 
existing court decree or order of any governmental body binding 
upon or affecting the Owner, nor, to our knowledge, will the 
performance of the agreements in the Documents violate or result 
in the breach of any existing court decree or^order of any 
governmental body binding upon or affecting the Owner; or 

//X 
(iii) violate the Owner Basic Documents((as defined on Exhibit 
A), nor will the performance by the O^^r of the agreements in 
the Documents violate the Owner BasiciDocuments. 

y/ 
5. To our knowledge, the execution, deliy^rj^and performance by the Owner of the 

Documents to which it is a party do not constitute a breacĥ of or default under any existing loan 
agreement, indenture, bond note, resolution,̂ agFbement or^ther instrument to which the Client is 
a party or is otherwise subject, which violation, breaehitpr default would materially adversely 
affect the Owner or the transactionS/Coiitemplated̂ ^By the Documents. 

y^')) y 
6. To our knowledgej^o cpns'ent,.aRprbval, authorization or other action by, or filing 

with, any governmental authorityiisvreqitireB'forithe execution and delivery by the Owner of the 
Documents to which th^O^ierHS a'party, other than as are required with respect to the financing 
transaction evidence^^reby."^\^^ "^-^ 

7. The Owhbpjhas duly êxecuted and delivered each of the Documents to which it is 
a party, and each of suc^Do^menis constitutes the legal, valid and binding obligation of the 
Owner, enforceable against tnê Owner in accordance with its terms. 

8. No taxes or other charges, including, without limitation, intangible or 
documentary stamp taxes, mortgage or recording taxes, transfer taxes or similar charges, are 
payable to the State of Texas by the Owner on account of its execution or delivery of any of the 
Documents or the recording or filing of any of the Documents in the Official Public Records of 
Travis County, Texas, except for normal filing or recording fees. 

Assurances 

Subject to the assumptions, qualifications and limitations set forth herein, we provide you the 
following assurances: 
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A. There are no actions, suits or proceedings pending or threatened against the Owner 
identified in the Legal Opinion Certificate or to our knowledge in any court of law or 
equity, or before or by any governmental instrumentality with respect to (i) its 
organization or existence or qualification to do business in the State of Texas; (ii) its 
authority to execute or deliver the Documents to which it is a party; (iii) the validity or 
enforceability against it of such Documents or the transactions contemplated thereby; (iv) 
the titles of its officers executing the Documents; (v) the execution and delivery of the 
Documents on behalf of the Owner; or (vi) the operations or financial condition of the 
Owner that would materially adversely affect those operations or the financial condition 
of the Owner. 

B. As special counsel to Owner, we reviewed the portions of the Preliminary Limited 
Offering Memorandum and the Limited Offering Memorandum under the sections 
"PLAN OF FINANCE — Development Plan" and " - Statias of Land Sales to Builders," 
"THE IMPROVEMENTS," "THE DEVELOPMENT^" "THE LANDOWNER," 
"BONDHOLDERS' RISKS," "LEGAL MATTERS;;J^'Litigation — The Landowner" 
and "CONTINUING DISCLOSURE — The ^nfownelF^and " — The Landowner's 
Compliance with Prior Undertakings," with such review feing limited to information 
pertaining to the Owner, the Authorized Intj^vements and the Development (as defined 
in the Limited Offering Memorandum) (coireeth^l^the "Owner Statements"). We did 

not participate in the preparation of the documents incorporated by reference in the 
Limited Offering Memorandum or iri;^Te?preparati6p\pf any other portions of the Limited 
Offering Memorandum, other than'̂  the'"'_Ow|]^^ Statements (provided that we did 
participate in the preparation.-:Of the Service and Assessment Plan and the Financing 
Agreement attached as appendicesjto tlfc^Limited Offering Memorandum). The purpose 
of our professional engagement yvasjnot td^stablish or to confirm factual matters set forth 
in the Limited OfferingK^Memorandiuti, and we have not undertaken to verify 
independently an^^^such, factual matters. Moreover, many of the determinations 
required to bejnade i^lhe preparation of the Limited Offering Memorandum involve 
matters of a nto-legal nature. Subject to the foregoing and on the basis of the information 
we gained in the^urse o^^erforming the services referred to above, we confirm to you 
that nothing camipJ^pi%attention that caused us to believe that the Owner Statements in 
the Preliminary Limiti^*C)ffering Memorandum, as of its date and the date of the Bond 
Purchase Agreement, and the Limited Offering Memorandum, as of its date and the date 
hereof, contain any untrue statement of a material fact or omits to state any material fact 
necessary in order to make the statements therein, in light of the circumstances under 
which they were made, not misleading; provided, however, that we do not assume any 
responsibility for the accuracy, completeness or fairness of the statements contained in 
the Owner Statements and we do not express any belief with respect to the financial 
statements or other financial, engineering, statistical or accounting data or information, or 
any information incorporated by reference or the appendices attached to the Limited 
Offering Memorandum. The negative assurance provided in this paragraph is furnished 
by us only to Underwriter, is solely for the benefit of Underwriter in its capacity as 
Underwriter to assist Underwriter in establishing defenses under applicable securities 
laws and may not be used, quoted or relied upon or otherwise referred to for any other 
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purpose or by any other person (including any person purchasing securities from 
Underwriter and any other addressees of this letter). 

a. Qualifications 

In addition to any assumptions, qualifications and other matters set forth elsewhere herein, the 
opinions and assurances set forth above are subject to the following assumptions and 
qualifications: ( 

(a) We have not examined any court dockets, agency files or 
other public records regarding the entry of any judgments, writs, decrees 
or orders or the pendency of any actions, proceedings, investigations or 
litigation. 

(b) We have relied upon the Owner CertificSies, as well as the 
representations of the Owner contained in the DocufhentsKwith respect to 
certain facts material to our opinion and in^providing an^^ssurances 
contained herein. Except as otherwise specMcally ̂ indicated%erein, we 
have made no independent investigation regarding^ny of the foregoing 
documents or the representations contained th^r^inr' 

(c) Except for the Documents^we havC> not reviewed, and 
express no opinion as to, any other contraets'Tar.sagreements to which the 
Owner is a party or by whichtl^^wnergs»or may be bound. 

(d) The opinions expressedJieijein are based upon and limited 
to the applicable laws of<<theiState of"^exas and the laws of the United 
States of AmericafaMlhe Delaware Revised Uniform Limited Partnership 
Act ("DE L^Act" ) , excluding^thc principles of conflicts of laws thereof, 
as in effect as%>f,the date hereof, and our knowledge of the facts relevant 
to such opinioiis^on suc^^late. In this regard, we note that we are 
members of the Barvofthe State of Texas, we do not express any opinion 
herein as to matters governed by the laws of any other jurisdiction, except 
the United States of America and the DE LP Act. We do not express any 
opinion as to the judicial decisions construing the DE LP Act or any other 
matters of Delaware law other than the text of the DE LP Act. We do not 
purport to be experts in any other laws and we can accept no responsibility 
for the applicability or effect of any such laws. In addition, we assume no 
obligation to supplement the opinions expressed herein i f any applicable 
laws change after the date hereof, or i f we become aware of any facts or 
circumstances that affect the opinions expressed herein. 

(e) No opinions or statements are implied beyond those 
expressly stated in this opinion letter. Without limiting the generality of 
the preceding sentence, unless explicitly addressed in this opinion letter, 
the opinions and confirmations set forth in this opinion letter do not 
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address any of the following legal issues, and we specifically express no 
opinion with respect thereto: (a) securities laws, "Blue Sky" laws, and 
laws relating to commodity (and other) futures and indices and other 
similar instruments; (b) margin regulations; (c) pension and employee 
benefit laws and regulations; (d) antitrust and unfair competition laws; (e) 
laws concerning filing and notice requirements, other than requirements 
applicable to charter-related documents such as a certificate of merger; (f) 
compliance with fiduciary duty requirements; (g) the statutes and 
ordinances, the administrative decisions, and the rules and regulations of 
counties, towns, municipalities, and special political subdivisions, and 
judicial decisions to the extent that they deal with any of the foregoing 
matters in this paragraph; (h) the creation, attachrrient, perfection, or 
priority of a lien, or security interest in, or to, collateral, or enforcement of 
a security interest in collateral comprising personalk property; (i) 

environmental laws; (j) zoning, land use, condominium, cooperative, 
subdivision, and other development laws; (k)^ax^ajA^s; (1) patent, 
copyright and trademark, state trademark, and o|he!r intellectual property 
laws; (m) racketeering laws; (n) health and s^^^laws; (o) labor laws; (p) 
laws concerning (i) national and local err^^ency^^i) possible judicial 
deference to acts of sovereign states, and (iiifferimi&l and civil forfeiture; 
(q) laws of general application to the extentSt provides for criminal 
prosecution (e.g., mail fraud and wire!|ftaud statutes); (r) bulk transfer 
laws; (s) laws concerning access by the disaMed.,arid building codes; (t) 
title to any property, the characterizatiohypf'4ny property as real property, 

'^''^"uracy or sufficiency of any 

'y --^^^isiy 
(f) Notwithstar^iiig anything contained herein to the contrary, 

we express no opihiofTwHatsdeyer concerning the status Of title to any real 
or personal p^perty nor^o^we express any opinion with regarding to the 
sufficiency or^ accuracy of any legal descriptions contained in the 
Documents 

personal property, or fixtilrSsr or thc^ccuracy or su 
description of collateraLpp^^ther prqperty^and (u) usury. 

(g) The opinions expressed herein regarding the enforceability 
of the Documents is subject to the qualification that certain of the 
remedial, waiver or other provisions thereof may not be enforceable; but 
such unenforceability will not, in our judgment, render the Documents 
invalid as a whole or substantially interfere with the practical realization 
of the principal legal benefits provided in the Documents, except to the 
extent of any economic consequences of any procedural delays which may 
result therefrom. • ^ 

(h) The opinion expressed herein as to the enforceability of the 
Documents is specifically subject to the qualification that enforceability of | 
the Documents is limited by the following: (i) the rights of the United 
States under the Federal Tax Lien Act of 1966, as amended; (ii) principles 
of equity, public policy and unconscionability which may limit the 
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availability of certain remedies; (iii) bankruptcy, insolvency, 
reorganization, fraudulent conveyance, moratorium, liquidation, probate, 
conservatorship and other laws applicable to creditors' rights or the 
collection of debtors' obligations generally; and (iv) requirements of due 
process under the United States Constitution, the Constitution of the State 
of Texas and other laws or court decisions limiting the rights of creditors 
to repossess, foreclose or otherwise realize upon the property of a debtor 
without appropriate notice or hearing or both. 

(i) We express no opinion as to whether a court would grant 
specific performance or any other equitable remedy with respect to the 
enforcement of the Documents. 

(j) We express no opinion as to the validity, bipding effect,*or 
enforceability of: (i) provisions which purport to wai^^nf hts or notices, 
including rights to trial by jury, counterclaims or .defenses, jurisdiction or 
venue; (ii) provisions relating to consent judgment'^waiyers of defenses 
or the benefits of statutes of limitations, marshaling of "̂ assets, the 
transferability of any assets which by th^^mtur j^ re nontransferable, 
sales in inverse order of alienation, ofvs^^rartce; (iii) provisions 
purporting to waive the benefits of present or,^pf'4uture laws relating to 
exemptions, appraisement, valuation;;;;~-stay of*«^xecution, redemption, 
extension of time for payment, setoff arid-similar debtor protection laws; 
or (iv) provisions requiring a party to ̂ pay/fee'? and^expenses regardless of 
the circumstances giving-^r-is^to such fees or expenses or the 
reasonableness thereof.^^ 

(k) The opî niohsiiexpressed herein are subject to the effect of 
generally appli^^I^iiies of lawjhat provide that forum selection clauses 
in contracts not necessari'ly^binding on the court(s) in the forum 
selected. ' 

(1) We^expres/no opinion as to the enforceability of any 
provisions in the Documents purporting to entitle a party to 
indemnification in respect of any matters arising in whole or in part by 
reason of any negligent, illegal or wrongful act or omission of such party. 

This opinion is furnished to you solely in connecfion with the transactions, for the 
purposes and on the terms described above and may not be relied upon by you for any other 
purpose or by any other person in any manner or for any purpose. 
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Very truly yours, 

METCALFE WOLFF STUART & WILLIAMS, LLP 

By: : 

E-10 
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EXHIBIT A 

Organizational Documents and Certificates 

1. Agreement of Limited Partnership of SLF III - Onion Creek, L.P., a Texas limited 
partnership, dated December 12, 2007. 

2. Limited Liability Company Agreement of SLF III Property GP, LLC, a Texas limited 
liability company, dated December 12, 2007. 

3. Limited Partnership Agreement of Stratford Land Fund III, L.F., a Delaware limited 
partnership, dated September 12, 2007, as amended by that certain Amendment to the 
Limited Partnership Agreement of Stratford Land .Fund 111, L.P.-.executed on November 
20, 2007 but dated effective for all purposes as of September 12, 2007, and as further 
amended by that certain Second Amendmerit tô the Limited Partnership Agreement of 
Stratford Land Fund III, L.P. dated May 9, 2008. • / ' 

4. Limited Liability Company Agrjeemenl dated effective September 7, 2007, of Stratford 
Fund III GP, LLC, a Texas.lirrii^\liabiiity company. 

5. Certified copy of Certificalo-of Formation of SLF III - Onion Creek, L.P., a Texas 
limited partnership, fromsthe Texas Secretary of State dated , 2018. 

6. Certified copy of Celtifieate of Formation of SLF III Property GP, LLC, a Texas limited 
liability company, fromWie Texas Secretary of State dated , 2018. 

7. Certified copy of Certificate of Formation of Stratford Land Fund III, L.P., a Delaware 
limited partnership, from the Delaware Secretary of State dated 2018. 

8. Certified copy of Certificate of Formation of Stratford Fund III GP, LLC, a Texas Hmited 
liability company, from the Texas Secretary of State dated , 2018. 

9. Certificate of Fact dated , 2018, from the Texas Secretary of State for SLF III 
Onion Creek, L.P., a Texas limited partnership. 

E-U 
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10. Certificate of Fact dated , 2018, from the Texas Secretary of State for SLF III 
Property GP, LLC, a Texas limited liability company. 

11. Certificate of Existence and Good Standing dated , 2018, from the Delaware 
Secretary of State for Stratford Land Fund III, L.P., a Delaware limited partnership 

12. Certificate of Fact dated , 2018, from the Texas Secretary of State for Stratford , 
Fund III GP, LLC, a Texas limited liability company. 

13. Certificate of Gdod Standing dated 2018, from the Texas Comptroller of Public 
Accounts, for SLF III - Onion Creek, L.P., a Texas limitedJpartnership. 

14. Certificate of Good Standing dated , 2018$ f̂om the Texas Comptroller of Public 
Accounts, for SLF III Property GP, LLC, a liniited liabiTi% ĉompany. 

W . ( • -

15. Certificate of Good Standing dated ^l^^^^^^Ol 8,̂ frQm the Texas Comptroller of Public 
Accounts, for Stratford Fund III GP, LliCT^a^g^as limited liability company. 

16. Legal Opinion Certificateidated aŝ of the date hereof, executed by Stratford Fund III, GP, 

LLC. Xv/^:^^'^^^^'' ^ 

17. Approval of BHnds and Ddciimehts by Owner and General Partner dated , 2018, 
executed by Phillipsf. Wiggins as sole member and manager of Stratford Fund III GP, 
LLC. "̂̂ -̂ ^ ^4' ' . ' ' 

Items 1-8 above are referred to in this opinion letter as the "Owner Basic Documents". 
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ATTACHMENT I 

Legal Opinion Certificate 

[attached] 

y 
yy-

_ V 
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EXHIBIT F 

CLOSING CERTIFICATE OF LANDOWNER 

SLF III - Onion Creek ,L.P., a Texas limited partnership (the "Landowner"), 
DOES HEREBY CERTIFY the following as of the date hereof. All capitalized terms not 
otherwise defined herein shall have the meaning given to such term in the Limited Offering 
Memorandum. 

1. The Landowner is a limited partnership organized, validly existing and in good 
standing under the laws of the State of Texas. 

2. Representatives of the Landowner have provided information to the City of 
Austin, Texas (the "City") and FMSbonds, Inc. (the "Underwr-i^r") to be used in connection 
with the offering by the City of its $[PRINCIPAL] aggrg^K principal amount of Special 
Assessment Revenue Bonds, Series 2018 (Estancia Hill ^SuntryNPublic Improvement District 
Improvement Area #2) (the "Bonds"), pursuan^tp the Preliminary Limited Offering 
Memorandum, dated [November 29], 2018, and;SLimited Off^irig Memorandum dated 
[December 13], 2018 (together, the "Limited OfferiiigJvlemorandum"). 

3. The Landowner has delivered Jo the itnderwriter and the City true, correct, 
complete and fully executed copies of the'\̂ Landowner's .̂ganizational documents, and such 
documents have not been amended or suppleriiented ŝiiTce delivery to the Underwriter and the 
City and are in full force and effect as^fithe date,'hereof. 

4. The Landowner<has dehjfered tp̂  the Underwriter and the City a (i) Certificate of 
Good Standing from the Texas^S^eretaty'of StSe and (ii) verification of franchise tax account' 
status from the Texas Comptroller of Public Accounts for the Landowner. 

y\\> 
5. The Bandowner hassexecuted and delivered each of the below listed documents 

(individually, a "Lando^er Document" and collectively, the "Landowner Documents") in the 
capacity provided for in etlj^tcffXandovvner Document, and each such Landowner Document 
constitutes a valid and bindingjobligation of the Landowner, enforceable against the Landowner 
in accordance with its terms, except as the enforcement thereof may be limited by any applicable 
bankruptcy, insolvency, moratorium, reorganization or sitnilar laws or equitable principles 
affecting the rights of creditors generally: 

(a) that certain Landowner Letter of Representations dated [December 13], 
2018; 

(b) that certain Estancia Hill Country PID Reimbursement Agreement dated 
[December 13], 2018 made by and between the Landowner and the City; 

(c) that certain Estancia Hill Country Annexation and Development 
Agreement, effective as of July 1, 2013, executed and delivered by the Landowner and, 
the City, as amended by that First Amendment dated [November 29], 2018; 
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(d) that certain Estancia Hill Country Public Improvement District Financing 
Agreement dated June 20, 2013 made by and between the Landowner and the City, as 
amended by that First Amendment dated [November 29], 2018; 

(e) that certain Estancia Hill Country Public Improvement District 
Improvement Area #2 Landowner Agreement dated as of [December 13], 2018, executed 
and delivered by the City and the Landowner; 

(f) that certain Agreement Regarding Conveyance of Right of Redemption 
and Waiver of Agricultural Valuation - Estancia Hill Country Public Improvement 
District Improvement Area #2 dated as of [December 13], 2018, executed and delivered 
by the City, the Trustee and the Landowner; and 

(g) that certain Continuing Disclosure Agreement of Landowner, dated as of 
[December 1], 2018 made by and between the Landowner and U.S. Bank National 
Association, as dissemination agent. y^S. 

...<y^\ 
6. The Landowner or other development entifies owned. all of the Assessed Property 

(as defined in the Service and Assessment Plan) located in ImproverSe t̂ Area #2 of the District 
on the date that the Assessment Ordinance was adopted and'such landowners are not entities that 
may claim a homestead right under Texas law. 

7. The Landowner has complied^n^allj'material^spects with all of the Landowner's 
agreements and covenants and satisfied all conditions-f^uired to be complied with or satisfied 
by the Landowner under the Landowner>Docurae1its on or prior to the date hereof, to the extent 
that compliance or satisfaction wasSrequir̂ d on orprior to the date hereof 

8. The execution and-Kdelivery of the'Landowner Documents by the Landowner does 
not violate any judgmentv;;pifder, writi. injunction or decree binding on the Landowner or any 
indenture, agreement, or' other̂ iristrument to which the Landowner is a party. There are no 
proceedings pending'̂ or-.to the Landowner's knowledge threatened in writing before any court or 
administrative agency \gainst the/''Landowner that is either not covered by insurance or which 
singularly or collectively wmld '̂have a material, adverse effect on such ability of the Landowner 
to perform its obligations urSW^he Landowner Documents in all material respects or that would 
reasonably be expected to prevent or prohibit the development of the Development in accordance 
with the description thereof in the Limited Offering Memorandum. 

9. The Landowner certified the information contained in the Limited Offering 
Memorandum, as of its date and the date hereof, under the captions "PLAN OF FFNANCE — 
Development Plan" and " - Status of Land Sales to Builders," "THE IMPROVEMENTS," "THE 
DEVELOPMENT," and "THE LANDOWNER" and, to the best of its knowledge after due 
inquiry, (1) any information pertaining to Lennar Homes of Texas Land and Construction Ltd. 
set forth under the captions "PLAN OF FFNANCE - Development Plan" and "THE 
DEVELOPMENT", (2) any information pertaining to M/I Homes of Ausfin, LLC set forth under 
the capfion "THE DEVELOPMENT", and (3) the information set forth under the captions 
"BONDHOLDERS' RISKS" (only as it pertains to the Landowner, the Authorized 
Improvements and the Development, as defined in the Limited Offering Memorandum), 
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"LEGAL MATTERS - Litigafion - The Landowner," and "CONTINUING DISCLOSURE 
The Landowner" and " - The Landowner's Compliance with Prior Undertakings," does not 
contain any untrue statement of a material fact or omit to state any material faCt necessary in order 
to make the statements made therein, in the light of the circumstances under which they are made, 
not misleading, provided, however, that the foregoing certification is not a certification as to the 
accuracy, completeness or fairness of any of the other statements contained in the Limited 
Offering Memorandum. 

10. To the best of Landowner's knowledge, the Landowner is in compliance in all 
material respects with all provisions of applicable law in all material respects relating to the 
Landowner in connection with the development of the property in Improvement Area #2 owned 
by the Landowner. Except as otherwise described in the Limited Offering Memorandum: (a) to 
the best of Landowner's knowledge, there is no defauh of any zoning condition, land use permit 
or development agreement binding upon the Landowner or any j^rtion of the Development that 
would materially and adversely affect the Landowner's ability to complete or cause to be 
completed the development of the property in Improvement A r ^ # 2 owned by the Landowner as 
described in the Limited Offering Memorandum; and (b.)4^andp>^^ has no reason to believe 
that any additional permits, consents and licenses requjred to comfil^^the development of the 
property in Improvement Area #2 owned by the Lahdownervas and iri^the manner described in 
the Limited Offering Memorandum will not be reasbnably/^btainable in due course. 

creditors, filed or consented to a petition in*barikruptcy, pefitioned or applied (or consented to 
any third party petition or application) to anj^triljunalPfor the appointment of a custodian, 
receiver or any trustee or commeneed>|any proceeding under any bankruptcy, reorganization, 
arrangement, readjustment of deb|^issoliition ordiquidation law or statute of any jurisdiction. 

y'^^'Tr--.. yy 
12. The levy of the liiiprbvement Area #2 Assessments (as defined in the Limited 

Offering Memorandum)£^H^rpvement Area #2 of the District owned by the Landowner will 
not conflict with or^Mstitute a^br^each^f or default under any agreement, indenture or other 
instrument to which the^Landownerjis a party or to which the Landowner or any of its property 
or assets is subject. 

13. To the best of Landowner's knowledge, the Landowner is not in default under any 
mortgage, trust indenture, lease or other instrument to which it or any of its assets is subject, 
which default would have a material and adverse effect on the Bonds or the development of 
Improvement Area #2. 

Dated: , 2018 
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LANDOWNER: 

SLF III - ONION CREEK, L. P., 
a Texas limited partnership 
(as Landowner) 

By: SLF III Property GP, LLC, a Texas limited 
liability company, its General Partner 

By: Stratford Land Fund III, L.P., a Delaware 
limited partnership, its Sole and Managing Member 

By: Stratford Fund III GP, LLC, a Texas 
limited liabnj.ty;Company, its General Partner 

Narhe: / \ 
T i t l e x Z / 

^y 
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APPENDIX G ^ 

[LETTERHEAD OF APPRAISER] 

[DATE] 

City of Austin, Texas 
301 W. 2nd Street 
Ausfin, Texas 78701 

FMSbonds, Inc. 
100 Crescent Court, Suite 700 
Dallas, Texas 75201 

Norton Rose Fulbright US LLP 
2200 Ross Avenue, Suite 3600 
Dallas, Texas 75201-2784 

U.S. Bank National Association 
111 Fillmore Avenue East 
St. Paul, Minnesota 55107-1402 

y. ^ Re: City of Austin, Texas, Special Assessrrient Revenue Bonds, Series 2018 (Estancia 
Hill Country Public Improvement Distoct Improvement Area #2) (the "Bonds") 

Ladies and Gentlemen: ---̂  

The undersigned, 
of (i) the undeveloped 
Improvement Area #2 

repr^sentativejo^ Paul Hornsby & Company appraiser 
property cont^iried in Etjcaifcia Hill Country Public Improvement District 

("District")^^s*^rebyr^resent the following: 

1. Paul Hornsby &\^pmi>any~hasysupplied certain information contained in the 
Preliminary Limited OfferirigiMenibrandum for the Bonds, dated [November 29], 2018, and the 
Limited Offering Me^prandunR^the^^nds, dated on or about [December 13], 2018 (together, 
the "Limited Offerif^Memorandum''), relating to the issuance of the Bonds by the City of 
Austin, Texas, as descri^d^abov^SThe information Paul Hornsby & Company has provided is 
the real estate appraisal ofi^tjhejpoperty in the District, located in APPENDIX F to the Limited 
Offering Memorandum, and^e description thereof, set forth under the caption "APPRAISAL 
OF PROPERTY WITHIN IMPROVEMENT AREA #2 — The Appraisal". 

2. To the best of my professional knowledge and belief, as of the date of my 
appraisal report, the portion of the Limited Offering Memorandum described above does not 
contain an untrue statement of a material fact as to the information and data set forth therein, and 
does not omit to state a material fact necessary to make the statements made therein, in the light 
of the circumstances under which they were made, not misleading. 

3. Paul Hornsby & Company agrees to the inclusion of the Appraisal in the Limited 
Offering Memorandum and the use of its name in the Limited Offering Memorandum for the 
Bonds. ^ 

4. Paul Hornsby & Company agrees that, to the best of its ability, it will inform you 
immediately should it learn of any event(s) or information of which you are not aware 

G-1 
4146-0778-7285,7 



EXHIBIT B 

subsequent to the date of this letter and prior to the actual time of delivery of the Bonds 
(anticipated to occur on or about [December 28], 2018) which would render any such 
information in the Limited Offering Memorandum untrue, incomplete, or incorrect, in any 
material fact or render any statement in the appraisal materially misleading. 

5. The undersigned hereby represents that he has been duly authorized to execute 
this letter of representations. 

Sincerely yours. 

Paul Hornsby & Company 

G-2 
4146-0778-7285,7 



EXHIBIT B 

APPENDIX H 

[LETTERHEAD OF P3W0RKS, LLC] 

[DATE] 

City of Austin, Texas 
301 W. 2nd Street 
Austin, Texas 78701 

FMSbonds, Inc. 
100 Crescent Court, Suite 700 
Dallas, Texas 75201 

Norton Rose Fulbright US LLP 
2200 Ross Avenue, Suite 3600 
Dallas, Texas 75201-2784 j 

U.S. Bank National Association 
111 Fillmore Avenue East 
St. Paul, Minnesota 55107-1402 

Re: City of Austin, Texas, Special Assessment̂ Revenuê Bonds, Series 2018 (Estancia 
Hill Country Public Improvement District Im^ovementNiArea #2) (the "Bonds") 

Ladies and Gentlemen: 

The undersigned. , representati.v îofP3 Works, LLC ("P3 Works"), consultant in 
connection with the Service and Assessment Plan for/Estancia Hill Country Public Improvement 
District (the "District") for the City<^f^^Austip^exas (the "City"), does hereby represent the 
following: 

1. P3Works has suppliedî ertain-inTormation contained in the Preliminary Limited 
Offering Memorandun\^||ed^[Nov.ember 29], 2018 (the "Preliminary Limited Offering 
Memorandum"), and th^final Limited''G)ffering Memorandum, dated on or about [December 13], 
2018 (the "Limited ©Mering Metnorandum"), both in connection with the Bonds, relating to the 
issuance of the Bonds Dpsthe Cit̂ pas described above. The information P3Works provided for 
the Preliminary Limited^fferirig Memorandum and the Limited Offering Memorandum is 
located (a) under the capti^^SSESSMENT PROCEDURES — Assessment Methodology" 
and "— Assessment Amounts," (b) under the caption "THE DISTRICT - District Collection and 
Delinquency History Of Improvement Area #1 Assessments," (c) under the caption "THE 
SERVICE AND ASSESSMENT PLAN CONSULTANT" and (d) in the Service and Assessment 
Plan (the "SAP") for the City located in APPENDIX C to the Limited Offering Memorandum. 

2. To the best of my professional knowledge and belief, the portions of the Limited 
Offering Memorandum described above do not contain an untrue statement of a material fact as 
to the information and data set forth therein, and does not omit to state a material fact necessary 
to make the statements made therein, in the light of the circumstances under which they were 
made, not misleading. 

3. P3Works agrees to the inclusion of the SAP in the Limited Offering 
Memorandum and to the use of its name in the Limited Offering Memorandum for the Bonds. 
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4. P3Works agrees that, to the best of its ability, it will inform you immediately 
should it learn of any event(s) or information of which you are not aware subsequent to the date 
of this letter and prior to the actual time of delivery of the Bonds (anticipated to occur on or 
about [December 28], 2018) which would render any such information in the Limited Offering 
Memorandum untrue, incomplete, or incorrect, in any material fact or render any such 
information materially misleading. 

5. The undersigned hereby represents that he has been duly authorized to execute 
this letter of representation. 

Sincerely yours, 

P3Works, LLC 
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APPENDIX I 

[LETTERHEAD OF ECONOMICS «fePLANNING SYSTEMS, INC.] 

City of Ausfin, Texas 
301 W. 2nd Street 
Austin, Texas 78701 

[DATE] 

FMSbonds, Inc. 
100 Crescent Court, Suite 700 
Dallas, Texas 75201 

Norton Rose Fulbright US LLP 
2200 Ross Avenue, Suite 3600 
Dallas, Texas 75201-2784) 

U.S. Bank National Association 
111 Fillmore Avenue East 
St. Paul, Minnesota 55107-1402 

Re: City of Austin, Texas, Special AssessmenpRevenue'Bpnds, Series 2018 (Estancia 
Hill Country Public Improvement District Imj^rovement^^ea #2) (the "Bonds") 

Ladies and Gentlemen: 

The undersigned. 

< : < ; 
EPS has supplied|>certain"~infonfiation contained in the Preliminary Limited 

Offering Memorandum,^^ted [November 29], 2018 (the "Preliminary Limited Offering 

represeritafive..^of Economics & Planning Systems, Inc. 
("EPS"), consultant in connection with the market study'(i>Market Study") of Improvement Area 
#2 of the Estancia Hill Country Public^^mprpverrient District (the "District") for the City of 
Austin, Texas (the "City"), does hereby represent̂ the following: 

1. " " 
.sdated̂  [November 

Memorandum"), and A|?final Lirnited Offering Memorandum, dated on or aboiit [December 13], 
2018 (the "Limited ©^ering Memprandum"), both in connection with the Bonds, relating to the 
issuance of the Bonds^^^die City'^as described above. The information EPS provided for the 
Preliminary Limited Offering MfSnorandum and the Limited Offering Memorandum is located 
(a) under the caption "THE l^pRKET STUDY" and (b) in the Market Study for the City located 
in APPENDIX H to the Lirnited Offering Memorandum. 

2. To the best of my professional knowledge and belief, the portions of the Limited 
Offering Memorandum described above do not contain an untrue statement of a material fact as 
to the information and data set forth therein, and does not omit to state a material fact necessary 
to make the statements made therein, in the light of the circumstances under which they were 
made, not misleading. 

3. EPS agrees to the inclusion of the Market Study in the Limited Offering 
Memorandum and to the use of its name in the Limited Offering Memorandum for the Bonds. 

4. EPS agrees that, to the best of its ability, it will inform you immediately should it 
learn of any event(s) or information of which you are not aware subsequent to the date of this 
letter and prior to the actual time of delivery of the Bonds (anticipated to ocCur on of about 

I - l 
4146-0778-7285,7 



EXHIBITB 

[December 28], 2018) which would render any such iriformation in the Limited Offering 
Memorandum untrue, incomplete, or incorrect, in any material fact or render any such 
information materially misleading. 

5. The undersigned hereby represents that he has been duly authorized to execute 
this letter of representation. 

Sincerely yours. 

Economics & Planning Systems, Inc. 
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ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT 

IMPROVEMENT AREA #2 LANDOWNER AGREEMENT 

between 
If 

y\ 

THE CITY OF AUSTIN, TEXAS 
%>y 

s and -yQ-^ 

JSLF III j | 0 N I O ^ R E E K , L.P. 

Dated as of: 

, 2018 



EXHIBIT C 

IMPROVEMENT AREA #2 LANDOWNER AGREEMENT 
(Estancia Hill Country Public Improvement District) 

This LANDOWNER AGREEMENT (this "Agreement") is entered into between the 
CITY OF AUSTIN, TEXAS, a municipal corporation of the State of Texas (the "Citv") and SLF 
III - ONION CREEK, L.P., a Texas limited partnership (the "Landowner") (individually "Party" 
or collectively "Parties"). This Agreement shall be effective on the latest date it is executed by 
all Parties (the "Effecfive Date"). 

RECITALS 

WHEREAS, the Landowner owns approximately 131 acres of land located in Travis 
County, Texas more particularly described in Exhibit "A" attached hereto (the "Land"). 

WHEREAS, the Land constitutes taxable, privatel^;£wned land located within the 
Estancia Hill Country Public Improvement District (the#District") created pursuant to the 
authority of Chapter 372, Texas Local Government Code,,̂ as amei^d^(the "PID Act"); 

WHEREAS, SLF III - Onion Creek, L.P. and thê -Gity h^^ntered into that certain 
'^^^ ^^^^ 

Estancia Hill Country Public Improvement District,;T'inancing Agreement (as such agreement 
may be amended from time to time as provided tHefein, the "PID Financing Agreement"), 
relating to, among other matters, for the le^^f-assessmehts within the Land, the issuance of 
revenue bonds secured by such assessments, Wnd the construction of the "Public Improvements" 
as defined therein; 

WHEREAS, it is intended that the land wfithin the District will be developed in phases 
over time; 

WHEREAS, ^<Sity Cmincil^the City (the "Citv Council") has herewith adopted an 
assessment ordinanc^TOrdinanc^^^o. ) (including all exhibits, the "Assessment Ordinance 
for Improvement Are^#2") that levied an Assessment on each Parcel within Improvement Area 
#2 ("Assessed Parcels in improvement Area #2"), which Assessments will be pledged as security 
for the payment of PID Bondsfissued by the City to pay for, among other things, the costs of 
constructing the Public Improvements that will Confer a special benefit on Improvement Area #2; 

WHEREAS, a copy of the Assessment Ordinance for Improvement Area #2 is attached 
hereto as Exhibit "B"; 

WHEREAS, the Assessment Ordinance for Improvement Area #2 includes an Estancia 
Hill Country Public Improvement District 2018 Amended and Restated Service and Assessment 
Plan (the "Service and Assessment Plan"); and 

WHEREAS, the Service and Assessment Plan includes an "Improvement Area #2 
Assessment Roll" setting forth the amount of the Assessment for each Assessed Parcel in 
Improvement Area #2, including the amount of the "Improvement Area #2 Annual Installment" 
for each Assessment paid in installments; and 
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WHEREAS, as additional Improvement Areas are developed within the District and 
additional PID Bonds are sold, it is intended that the City Council will (i) adopt an Assessment 
Ordinance for the applicable Improvement Area (or amend an existing Assessment Ordinance) 
and (ii) adopt an update to the Service and Assessment Plan to incorporate additional 
Improvement Areas (or amend the existing Service and Assessment Plan). 

NOW THEREFORE, for and in consideration of the mutual promises, covenants, 
obligations, and benefits hereinafter set forth, the Parties agree as follows: 

ARTICLE I 
DEFINITIONS; APPROVAL OF AGREEMENTS 

Definitions. Capitalized terms used but not defined ip t̂his Agreement (including the 
exhibits hereto) shall have the meanings given to them in the PID^Financing Agreement. 

Affirmation of Recitals. The matters set forth^irf'the Recitalsiof this Agreement are true 
and correct and are incorporated in this Agreement as^dfficial findings of the City Council. 

ARTICLE h \ 
AGREEMENTVbF LANDOWNER 

^ yy •^-li'^sf 
A. Landowner ratifies, confirms, acpepts', agrees to, and approves: 

• ' • • 4'""% \C 
(i) the creation' of the District, the boundaries of the District, and the 

boundaries of the Assessed>Parcels-in Irnprovement Area #2; 
(ii) the'jilocatipn andjcpnstruction of the Public Improvements which confer a 

special benefit;On Improvetnent Area #2 ("Improvement Area #2 Improvements"); 

' (iii) the^determifiations and findings of special benefit to the Assessed Parcels 
in Improvement Arer%#l̂ made by the City Council in the Assessment Ordinance for 
Improvement Area #2 and Service and Assessment Plan; 

(iv) the Assessment Ordinance for lmprovemi;nt Area #2 and the Service and 
Assessment Plan. 

B. Landowner consents, acknowledges, accepts, and 

and 

agrees: 

(i) to the Assessments to be levied against the applicable Assessed Parcels in 
Improvement Area #2 as shown on the Improvement Area #2 Assessment Roll, as the 
Improvement Area #2 Assessment Roll may be amended from time to time; 

(ii) that the Improvement Area #2 Improvements confer a special benefit on 
the Assessed Parcels in Improvement Area #2 in an amount that exceeds the Assessments 
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against the Assessed Parcels in Improvement Area #2 as shown on the Improvement Area 
#2 Assessment Roll; 

(iii) that the Assessments against the Assessed Parcels in Improvement Area 
#2 are final, conclusive, and binding upon the Landowner and its successors and assigns; 

(iv) to pay the Assessments against the Assessed Parcels in Improvement Area 
#2 when due and in the amounts stated in the Assessment Ordinance for Improvement 
Area #2, Service and Assessment Plan, and Improvement Area #2 Assessment Roll; 

(v) that each Assessment or reassessment against the Assessed Parcels in 
Improvement Area #2, with interest, the expense of collection, and reasonable attorney's 
fees, if incurred, is a first and prior lien against the Assessed Parcels in Improvement 
Area #2, superior to all other liens and monetary claims except liens or monetary claims 
for state, county, school district, or municipal ad valoretn'itaxes, and is a personal liability 
of and charge against the owner of the Assessed :̂arceN iri Improvement Area #2 
regardless of whether the owner is named; 

y^ 
(vi) that the Assessment liens on thesAssessed Parcetê in Improvement Area #2 

are liens and covenants that run with the4and andi-are effective from the date of the 
N^5i. y<iy 

Assessment Ordinance for Improvement Areas#2 '̂nd continue until the Assessments are 
paid in full and may be enforced by/thcgoverningsbody of the City in the same manner 
that ad valorem tax liens against real prdpectŷ may be|enforced; 

(vii) that delinquenfinstallments-^f Assessments against the Assessed Parcels 
in Improvement Area #^hiall incur and\accrue interest, penalties, and attorney's fees as 
provided in the PID Act;!^ 

(viii) t ^ ^ ^ ^ ^ n e ^ f an Assessed Parcel in Improvement Area #2 may pay at 
any time the ei^e Asseissmen^gainst the Assessed Parcel in Improvement Area #2, 
with interest that has accrued on the Assessment to the date of such payment; 

(ix) that"*A|nc^vement Area #2 Annual Installments may be adjusted, 
decreased,'and extendpPand that owners of the Assessed Parcels in Improvement Area 
#2 shall be obligated to pay such Improvement Area #2 Annual Installments as adjusted, 
decreased, or extended, when due and without the necessity of further action, 
assessments, or reassessments by the City Council; 

(x) that the Landowner has received, or hereby waives, all notices required by 
State law (including, but not limited to the PID Act) in connection with the creation of 
the District arid the adoption and approval by the City Council of the Assessment 
Ordinance for Improvement Area #2, the Service and Assessment Plan, and the 
Improvement Area #2 Assessment Roll; and 

(xi) that after the initial PID Bonds are paid in full, additional Assessments 
may be placed on the Land. 
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C. Landowner further agrees that the City may record in the real property records of 
Travis County a "Notice of Creation of Assessment Districf and "Imposition of Assessment" 
(the contents of which shall be consistent with the Assessment Ordinance for Improvement Area 
#2, the Service and Assessment Plan, and this Agreement as reasonably determined by the City) 
that evidence the lien and encumbrance created upon the Landowner's Assessed Parcels in 
Improvement Area #2 by the Assessment Ordinance for Improvement Area #2. 

D. . Landowner hereby waives: 

(i) any and all defects, irregularities, illegalities or deficiencies in the 
proceedings establishing the District, defining the Assessed Parcels in Improvement Area 
#2, adopting the Assessment Ordinance for ImprdVement Area #2, Service and 
Assessment Plan, and Improvement Area #2 Assessment Roll, levying of the 
Assessments, and determining the amount of the Irnprovement Area #2 Annual 
Installments of the Assessments; 

(ii) any and all notices and time period^provid&d by the PID Act including, 
but not limited to, notice of the establishment ofd^e Districr&d notice of public hearings 
regarding the approval of the Assessment ^^inanc^for Improvement Area #2, Service 
and Assessment Plan, and Improvement Area #2' Assessment Roll and regarding the 
levying of the Assessments and determining tfeainount of the annual installments of the 
Assessments; 

(iii) any and all actions and êfetise'ŝ against the adoption or amendment of the 
Assessment Ordinance for imprpyementfArea #2, Service and Assessment Plan, and 
Improvement Area #2 Assessmerit';Roll;\k 

(iv) any and allJactions and*defenses against the City's finding of "special 
benefit" pursuant̂ taitie'̂ PlD Act and as set forth in the Service and Assessment Plan and 
the levying o^ie Assessrn'ents'̂ an̂ d determining the amount of the annual installments of 
the Assessments'and 

(v) any^right^o object to the legality of the Assessment Ordinance for 
Improvement Area #2v>Service and Assessment Plan, Improvement Area #2 Assessment 
Roll, or Assessments or to any proceedings connected therewith. 

ARTICLE III 
TEXAS PROPERTY CODE SECTION 5.014 NOTICE 

The following notice is applicable if your property is "residential real property" as 
defined in Section 5.014 of the Texas Property Code: 

NOTICE OF OBLIGATION TO PAY PUBLIC IMPROVEMENT 
DISTRICT ASSESSMENT TO THE CITY OF AUSTIN, TRAVIS 

COUNTY, TEXAS, CONCERNING ASSESSED PARCELS 
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As the purchaser of a parcel of residential real property located in a public improvement district, 
you are obligated to pay an Assessment to the City for improvement projects undertaken by the 
District under Chapter 372, Local Government Code. Information about the Assessment (such 
as its due date or how it is paid) may be obtained by contacting the City. The Assessment 
against your parcel may be paid in full at any time together with interest through the date of 
payment. I f you do not elect to pay the Assessment in full, it will be due and payable in annual 
installments, including interest and collection costs. Your failure to pay the Assessmerit or any 
annual installment could result in a lien on and the foreclosure of your Parcel. 

A R T I C L E IV 
DEDICATION OF PUBLIC IMPROVEMENTS 

Landowner acknowledges that the ImprovemenLAVea #2.,lniprovements, together with 
the land, easements, or other rights-of-way needed ioytne Improvement Area #2 Improvements, 
shall be dedicated to the City, County, or o t h ^ applicable governmental authority (as 
applicable). Landowner will execute such conveyanceŝ  a|d7or dedications as may be reasonably 
required to evidence the same. 

ARtEICBEW^_ 
MISCEl!LAI^ECfuS' 

A. Notices. Any ''notii^or other communication (a "Notice") required or 
contemplated by this Agreement''shalLb'e''given,at'the addresses set forth below. Notices as to 
one or more Assessed Parcels in Trhpfpvement Area #2 shall only be given to the Landowner that 
owns the applicable Ass^^S^J*arc^ls^in Improvement Area #2. Notices as to all of the Land 
shall be given to alI^ridowners.\]*^otices shall be in writing and shall be deemed given: (i) five 
business days after Being deposited in the United States Mail, Registered or Certified Mail, 
Return Receipt Requeste3;>^r (ii) '̂When delivered by a nafionally recognized private delivery 
service (e.g., FedEx or UPS,)y\yith evidence of delivery signed by any person at the delivery 
address. Each Party may change its address by written notice to the other Parties in accordance 
with this section. 

Landowner 
SLF 111 - Onion Creek, L.P. 
Attn: Asset Manager 
5949 Sherry Lane, Suite 800 
Dallas, Texas 75225 

Citv 
CITY OF AUSTIN, TEXAS 
Attn: City Treasurer 
PO Box 1088 
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Austin, Texas 78767 

B. Parties in Interest. In the event of the sale or transfer of an Assessed Parcel in 
Improvement Area #2 or any portion thereof, the purchaser or transferee shall be deemed to have 
assumed the obligations of the Landowner with respect to such Assessed Parcel in Improvement 
Area #2 or such portion thereof, and the seller or transferor shall be released with respect to such 
Assessed Parcel in Improvement Area #2 or portion thereof. Notwithstanding the foregoing, the 
holders of Bonds are express beneficiaries of this Agreement and shall be entitled to pursue any 
and all remedies at law or in equity to enforce the obligations of the Parties. 

C. Amendments. This Agreement may be amended only by a written instrument 
executed by all the Parties. No termination or amendment shall be effective until a written 
instrument setting forth the terms thereof has been executed by the then-current owners of the 
Land and recorded in the Real Property Records of Travis County^exas. 

D. Estoppels. Within 10 days after written req^pt^om any Party, the other Parties 
shall provide a written certification indicating whether this«Agree^nt remains in effect as to an 
Assessed Parcel in Improvement Area #2 and whether ai^Party islfiqiJn default hereunder. 

E. Termination. This Agreement shalCterminate as to each Assessed Parcel in 
Improvement Area #2 upon payment in full of the y%s'Sment against the Assessed Parcel in 
Improvement Area #2. , ^ " ^ ^ 

FOLLOW] [SIGNATURE PAGES TO 

- y 
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EXECUTED by the Parties On the dates stated below. 

THE CITY OF AUSTIN, TEXAS 

By: 
Spencer Cronk, City Manager 

STATE OF TEXAS 

COUNTY OF TRAVIS 

yz:i>. BEFORE ME, a Notary Public, on this day personally appeared.'̂ bysSpencer Cronk, City Manager 
of the City of Austin, a Texas municipal corporadon, k n ^ ^ f t o me to be,^^ person whose name is 
subscribed to the foregoing instrument and acknowledged to, me that he executed the same for 
the purposes and consideration therein expressed off<^half^4iat municipal corporation. 

GIVEN UNDER MY HAND AND SEAL of office this 

V 

(SEAL) 

day of ,2018. 

Notary Public, State of Texas 
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LANDOWNER: 

SLF III - ONION CREEK, L.P., 
a Texas limited partnership 

By: SLF III Property GP, LLC, 
a Texas limited liability company, 
its General Partner 

By: Stratford Land Fund III, L.P., 
a Delaware limited partnership, 
its Sole and Managing Member 

By: Strafford Fund III GP, LLC, 
afpexias limited 
GeneraliRartner 
affexias limited liability company, its 

THE STATE OF TEXAS 
COUNTY OF DALLAS \ \ / ' 

THIS INSTRUMENT4^§^wle^dgfed before me on this day of _ , 2018, by 
_ , a s ^ V\_ of Stratford Fund III GP, LLC, general partner of Stratford 

Land Fund III, L.P., s^lland managing member of SLF III Property GP, LLC, general partner of 
SLF III - Onion Creek, o | \ 

[SEAL] 
Notary Public, State of Texas 
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EXHIBIT A to LANDOWNER AGREEMENT 

Legal Description 

\ 
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EXHIBIT B to LANDOWNER AGREEMENT 
Assessment Ordinance for Improvement Area #2 

[See Attached] 

f 

V 
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EXHIBIT D 
DRAFT 11/21/2018 

CITY OF AUSTIN, TEXAS, 
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2018 

(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT 
IMPROVEMENT AREA #2) 

CONTINUING DISCLOSURE AGREEMENT OF ISSUER 

This Confinuing Disclosure Agreement of Issuer dated as of [December 1], 2018 (this 
"Disclosure Agreement") is executed and delivered by and between the City of Austin, Texas (the 
"Issuer") and U.S. Bank National Associafion (the "Dissemination Agent"), with respect to the Issuer's 
"Special Assessment Revenue Bonds, Series 2018 (Estancia Hill Country Public Improvement District 
Improvement Area #2)" (the "Bonds"). The Issuer, the Administrator and the Dissemination Agent 
covenant and agree as follows: 

SECTION 1. Purpose of the Disclosure Agreement. Bii's Disclosure Agreement is being 
executed and delivered by the Issuer and the Dissemination Ag^^^d i e benefit of the Owners (defined 
below) and beneficial owners of the Bonds. Unless and until apnferent filing location is designated by 
the MSRB (defined below) or the SEC (defined below), alltfilings madejjy the Disseminafion Agent 
pursuant to this Agreement shall be filed with the MSRB'through EMMA^(|lefined below). 

SECTION 2. Definitions. In addition to th^defi^ions set forth above and in the Indenture 
of Trust dated as of [December 1], 2018, relat^^^the Bonds (the "Indenture"), which apply to any 
capitalized term used in this Disclosure AgreOTTerit;5mclud^ t̂he Exhibits hereto, unless otherwise 
defined in this Section, the following capitalized terms-̂ nallsKiave the following meanings: 

"Administrator" shall mean the employee dftdesignee of the Issuer who shall have the 
responsibilities provided in€he SeraiGe|aiid Assessment Plan, the Indenture, or any other 
agreement or document appro^^by tnê Issuer related to the duties and responsibilities. 
of the administrat^^pfSlfe^Distri^^ 

"Annual CollectipnCosts'' shall have the meaning assigned to such term in the Indenture. 

"Annual Financial Information" shall mean annual financial information as such term is 
used in paragraph ( b ) ( ^ ^ ^ f the Rule and specified in Section 4(a) of this Disclosure 
Agreement. 

"Annual Installment" shall have the meaning assigned to such term in the Indenture. 

"Annual Issuer Report" shall mean any Annual Issuer Report provided by the Issuer 
pursuant to, and as described in. Sections 3 and 4 of this Disclosure Agreement. 

"Business Day" shall mean any day other than a Saturday, Sunday or legal holiday in the 
State of Texas observed as such by the Issuer or the Trustee. 

"Disclosure Agreement of Landowner" shall rriean the Continuing Disclosure Agreernent 
of the Landowner dated as of [December 1], 2018 executed and delivered by the 
Landowner and the Dissemination Agent and related to the Bonds.'' 
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"Disclosure Representative" shall mean the City Treasurer of the Issuer or his or her 
designee, or such other officer or employee as the Issuer, may designate in writing to the 
Dissemination Agent from time to time. 

"Dissemination Agent" shall mean U.S. Bank National Association, or any successor 
Dissemination Agent designated in writing by the Issuer and which has filed with the 
Trustee a written acceptance of such designation. 

"District" shall mean Estancia Hill Country Public Improvement District. 

"EMMA" shall mean the Electronic Municipal Market Access System available on the 
internet at http://emma.msrb.org. \ 

"Fiscal Year" shall mean the calendar year from October 1 through September 30. 

"Improvement Area #2" means Iriiprovement Area #2 of the Estancia Hill Country Public 
Improvement District established by the Issuer and related to the Bonds. 

Improvement Area #2 Assessments" shall have the'meaning assigned to such term in the 
Indenture ' ' 

"Landowner" shall mean SLF III - Onion Creek, L.P„ a Texas limited partnership, and 
its successors and assigns. j 

"Listed Events" shall mean ar i^^^e evfflts listed in Section 5(a) of this Disclosure 
Agreement. 

#W ^ » ' 

"Limited Offering Memoraridum',',shall riiean that Limited Offering Memorandurn dated 
[December 13], 2018 prepared in connection with the Issuance of the Bonds. 

"MSRB" shall ifiean the Municipal Securities Rulemaking Board or ariy other entity 
designated or authorized by thê SEC to receive reports pursuant to the Rule. 

"Outstanding" shall havesthe meaning assigned to such term in the Indenture. 

"Owner" shall mean the registered owner of any Bonds. 

"Participating Underwriter" means FMSbonds, Inc., and its successors and assigns. 

"Rule" shall mean Rule 15c2-12 adopted by the SEC under the Securities Exchange Act 
of 1934, as the same may be amended from time to time. 

"SEC" shall mean the United States Securities and Exchange Commission. 

"Service and Assessment Plan" shall have the meaning assigned to such term in the 
Indenture. 
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"Tax-exempt" shall mean that interest on the Bonds is excluded from gross income for 
federal income tax purposes, whether or not such interest is includable as an item of tax 
preference or otherwise includable directly or indirectly for purposes of calculating any 
other tax liability, including any alternative minimum tax liability. 

"Trustee" shall mean U.S. Bank National Association or any successor trustee pursuant 
to the Indenture. i 

SECTION 3. Provision of Annual Issuer Reports. 

(a) The Issuer shall cause and hereby directs the Dissemination Agent to provide or cause to 
be provided to the MSRB, in the electronic or other form required by the MSRB, commencing with the 
Fiscal Year ending September 30, 2018, an Annual Issuer Report provided to the Dissemination Agent 
which is consistent with the requirements of and within the time periods specified in Section 4 of this 
Disclosure Agreement; provided that the audited financial statements'of the Issuer, if prepared and when 
available, may be submitted separately from the Annual Issu^^t'p^, and later than the date required 
in this paragraph for the filing of the Annual Issuer Repor^f auclifed financial statements are not 
available by that date; provided, however, if the audite^phancial statements are not complete within 
such period, then the Issuer shall provide unaudited financial statements wit^n such period. In each case, 

y'y 
the Annual Issuer Report may be submitted as a single^ocumBnt or as separate documents comprising 
a package and may include by reference other informati^^^provided in Section 4 of this Disclosure 
Agreement. If the Issuer's Fiscal Year changes^fehallfile notice of such change (and of the date of the 
new Fiscal Year) with the MSRB prior to the neS^^at^y^^gh'ihe Issuer otherwise would be required 
to provide the Annual Issuer Report pur^^t to tMj|paragraph. All documents provided to the MSRB 
shall be accompanied by identifying injforrri'ation aŝ prescribed by the MSRB. 

sy K • - • • . (b) Not later than ten (l|))^^ys-pri^tOi5'!he date specified in Section 4 of this Disclosure 
Agreement for providing the Annual Issuer Report to the MSRB, the Issuer shall either: 

(i) P p̂yide the Annual Issuer Report to the Dissemination Agent. The Dissemination 
Agent shall proviB^^ch Annual Issuer Report to the MSRB not later than the date specified in 
Section 4 of this Discl^^re Agreement for providing the Annual Issuer Report to the MSRB. If 
by the fifth (5th) day beforeithe filing date required under Section 4 of this Disclosure Agreement, 
the Dissemination Agent has not received a copy of the Annual Issuer Report, the Dissemination 
Agent shall contact the Disclosure Representative by telephone and in writing (which may be by 
e-mail) to remind the Issuer of its undertaking to provide Annual Issuer Report pursuant to this 
subsection (a). Upon such reminder, the Disclosure Representative shall either (i) provide the 
Dissemination Agent with an electronic copy of the Annual Issuer Report no later than two (2) 
Business Days prior to the filing date required under Section 4 of this Disclosure Agreement; or 
(ii) instruct the Dissemination Agent in writing that the Issuer will not be able to provide the 
Annual Issuer Report within the time required under this Disclosure Agreement, state the date 
by which the Annual Issuer Report for such year will be provided and instruct the Dissemination 
Agent to immediately send a notice to the MSRB in substantially the form attached as Exhibit A; 
provided, however, that in the event the Disclosure Representative is required to act under either 
(i) or (ii) described above, the Dissemination Agent still must file the Annual Issuer Report or 
the notice of failure to file, as applicable, to the MSRB, no later than six months after the end of 
each Fiscal Year; provided further, however, that in the event the Disclosure Representative fails 
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to act under either (i) or (ii) described above, the Dissemination Agent shall file a notice of failure 
to file no later than on the last Business Day of the six month period after the end of the Fiscal 
Year. Or, 

(ii) Notify the Dissemination Agent that the Issuer will provide or cause to be 
provided the Annual Issuer Report to the MSRB through alternate means. If the Issuer so notifies 
the Dissemination Agent, the Issuer will provide the Dissemination Agent with a report certifying 
that the Annual Issuer Report has been provided pursuant to this Disclosure Agreement, stating 
the date it was provided and that it was filed with the MSRB prior to the second (2"'') Business 
Day prior to the six month period after the end of the Fiscal Year. In the event the Issuer fails to 
provide the Dissemination Agent with such a report, the Dissemination Ageint shall file a notice 
of failure to file no later than on the last Business Day of the six month period after the end of 
the Fiscal Year. 

(c) The Issuer shall or shall cause the Dissemination Age^to: 

(i) determine the filing address or other fili^ locat^i of the MSRB each year prior 
to filing the Annual Issuer Report on the date reqi^^in subse^^k(a); 

(ii) file the Annual Issuer Repor^^jnt^ing or incorporating by reference the 
information set forth in Section 4 hereof; and 

(iii) if the Issuer has p r o v i d e « ^ ^ ^ ^ ^ ^ t o n Agent with the completed Annual 
Issuer Report and the Dissemination Ageffha^flea^bh Annual Issuer Report with the MSRB, 
then the Dissemination Agen^^^^e a rcj^rt with the Issuer certifying that the Annual Issuer 
Report has been provided pursuant twiis Disclosure Agreement, stating the date it was provided 
and that it was filed with t l ^ ^ ^ ^ ^ ^ 

SECTION 4. G^^^fend Timing of Annual Issuer Reports. The Annual Issuer Report for 
the Bonds shall contai^^incorp^^ l^^eference, and the Issuer agrees to provide or cause to be 
provided to the Dissemination Agent ̂  file,'the following: 

(a) Not later than six'̂ nidnths after the end of each Fiscal Year (any or all of which may be 
unaudited): 

(i) Tables setting forth the following information, as of the end of such Fiscal Year: 

(A) For the Bonds, the maturity date or dates, the interest rate or rates, the 
original aggregate principal amount and principal amount remaining Outstanding; 
and 

(B) The amounts in the funds and accounts securing the Bonds. 

(ii) Updates to the information in the Service and Assessment Plan as most recently 
amended or supplemented (a "SAP Update"). 

(iii) Listing of any property or property owners in the District representing more than 
fifteen percent (15%) of the levy of Improvement Area #2 Assessments, the amount of the levy 
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of Improvement Area #2 Assessments against such landowners, and the percentage of such 
Improvement Area #2 Assessments relative to the entire levy of Improvement Area #2 
Assessments within the District, all as of the October 1 billing date for the succeeding Fiscal 
Year. 

(iv) The total amount of Annual Installments assessed and collected during such Fiscal 
Year, together with the amount of Improvement Area #2 Assessments prepaid during such Fiscal 
Year. 

(v) The amount of Improvement Area #2 Assessments collected from the property 
owners during such Fiscal Year. , 

(vi) The amount of Improvement Area #2 Assessments delinquent greater than six 
months, one year and two years, and, if delinquencies amour^o more than five percent (5%) of 
aggregate amount of Improvement Area #2 Assessments duemany year, a list of property owners 
whose Improvement Area #2 Assessments are delinquent 

(vii) The amount of delinquent Improvemrat Area #2 >messments by Fiscal Year; (1) 
which are subject to institution of foreclosure^^^eedings (but^^^o which such proceedings 
have not been instituted); (2) which are currerffl^^iy^^to foreclosure proceeding which have 
not been concluded; (3) which have been reduced^&dgment but not collected; (4) which have 
been reduced to judgment and collected^fe^S) t h ^ ^ ^ l t of any foreclosure sales of assessed 
property within Improvement Area #2 if ̂ ^ass^s^^operty represents more than three percent 
(3%) of the total amount of Impr^^nent^^^Pz^^^ssments. 

(viii) The principaW^d interest pal^n the Bonds during the most recent Fiscal Year 
and the minimum schedul^Bprinci^l^MMnterest required to be paid on the Bonds in the next 
Fiscal Year; 

(ix) A i ^ change^fe) t l ^ methodology for levying the Irrtprovement Area #2 
Assessments in Im^Mvement Mea #2 since the report of the most recent Fiscal Year. 

(x) A descr^^rof any amendment to this Disclosure Agreement and a copy of any 
restatements to the Issue^^audited financial statements during such Fiscal Year. 

(b) If not provided with the financial information provided under subsection 4(a) above, if 
prepared and when available, the audited financial statements of the Issuer for the most recently ended 
Fiscal Year, prepared in accordance with generally accepted accounting principles applicable from time 
to time to the Issuer. If audited financial statements are not included with the financial information 
provided under subsection 4(a) above, unaudited financial statements shall be included with such 
financial information within the time period specified. 

See Exhibit B hereto for a form for submitting the information set forth in the preceding 
paragraphs. 

Any or all of the items listed above may be included by specific reference to other documents, 
including disclosure documents of debt issues of the Issuer, which have been submitted to and are 
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publicly accessible from the MSRB. If the document included by reference is a final offering document, 
it must be available from the MSRB. The Issuer shall clearly identify each such other document so 
included by reference. 

SECTION 5. Reporting of Significant Events. 

(a) Pursuant to the provisions of this Section 5, each of the following is a Listed Event with 
respect to the Bonds: 

1. Principal and interest payment delinquencies. 

2. Non-payment related defaults, if material. 

3. Unscheduled draws on debt service reserves reflecting financial difficulties. 

4. Unscheduled draws on credit enhancern^^^^^ting financial difficulties. 

5. Substitution of credit or liquidity providers, or thd'R.failure to perform. 

Jy^ . "̂<> 
6. Adverse tax opinions, the issuan^yjy tl^RS of proposed or final determinations of taxability. Notices of Proposed Issue (IRS Fon^^pOl-TEB) or other material notices or 

determinations with respect to the tax status of̂ the Bonds^or other material events affecting the tax 

Modifications to^ghts of ^^^^s, if material. 

Bond calls, j^materiaif 

status of the Bonds 

7. 

material. 

8. 

9. 

10. 

11. 

12. 

Defeasances. 

R^ease. subSilitio^or sale of property securing repayment of the bonds, if 

Rating cl^Ps. 

Bankruptcy, insolvency, receivership or similar event of the Issuer. 

13. The consummation of a merger, consolidation, or acquisition of the Issuer, or the 
sale of all or substantially all of the assets of the Issuer, other than in the ordinary course of business, the 
entry into a definitive agreement to undertake such an action or the termination of a definitive agreement 
relating to any such actions, other than pursuant to its terms, if material. 

14. Appointment of a successor or additional trustee under the Indenture or the change 
of name of a trustee, if material. 

For these purposes, any event described in the immediately preceding paragraph (12) is 
considered to occur when any of the following occur: the appointment of a receiver, fiscal agent, or 
similar officer for the Issuer in a proceeding under the United States Bankruptcy Code or in any other 
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proceeding under state or federal law in which a court or governmental authority has assumed 
jurisdiction over substantially all of the assets or business of the Issuer, or if such jurisdiction has been 
assumed by leaving the existing governing body and officials or officers in possession but subject to the 
supervision and orders of a court or governmental authority, or the entry of an order confirming.a plan 
of reorganization, arrangement, or liquidation by a court or governrriental authority having supervision 
or jurisdiction over substantially all of the assets or business of the Issuer. 

^ Whenever the Issuer obtains knowledge of the occurrence of a Listed Event, the Issuer shall 
promptly notify the Dissemination Agent in writing and the Issuer shall direct the Disseminafion Agent 
to immediately file a notice of such occurrence with the MSRB. The Dissemination Agent shall file 
such notice no later than the Business Day immediately following the day on which it receives written 
notice of such occurrence from the Issuer provided such notice is delivered to the Dissemination Agent 
by 2:00 P.M. central standard time on any such day. Any such notice is required to be filed within ten 
(10) Business Days of the occurrence of such Listed Event. 

Any notice under the preceding paragraphs shall be ac^^p^^d with the text of the disclosure 
that the Issuer desires to make, the written authorization Issu^^w- the Dissemination Agent to 
disseminate such information as provided herein, and thp^ate the Issu^^^ires for the Dissemination 
Agent to disseminate the information (which date shall ̂ not b^^ore than ren (10) Business Days after 
the occurrence of the Listed Event or failure to file). 

In all cases, the Issuer shall have the sol^^^^nsibilii^^^the content, design and other elements 
comprising substantive contents of all disclos^e^^^Ir^^imion, the Issuer shall have the sole 
responsibility to ensure that any notice^Mmred t^^^filed under this Section 5 is filed within ten (10) 
Business Days of the occurrence of they>Eist̂  ̂ ^^"^ 

/ . - ' 
(b) The Dissemination^Age^^l^ll^^itfiin three (3) Business Day of obtaining actual 

knowledge of the occurrenc^^^ny^^Listed Event with respect to the Bonds, notify the Disclosure 
Representative of such Lis^^E^^^Tl^toissemination Agent shall not be required to file a notice of 
the occurrence of such L^^d Event wWi tl^^SRB unless and until it receives written instructions from 
the Disclosure Representatj^to do sS It is agreed and understood that the duty to make or cause to be 
made the disclosures herein i^^ t^pf f i e Issuer and not that of the Trustee or the Dissemination Agent. 
It is agreed and understood that^l^^issemination Agent has agreed to give the foregoing notice to the 
Issuer as an accommodation to assist it in monitoring the occurrence of such event, but is under no 
obligation to investigate whether any such event has occurred. As used above, "actual knowledge" 
means the actual fact or statement of knowing, without a duty to make any investigation with respect 
thereto. In no event shall the Dissemination Agent be liable in damages or in tort to the Issuer, the 
Participating Underwriter, the Trustee, or any Owner or beneficial owner of any interests in the Bonds 
as a result of its failure to give the foregoing notice or to give such notice in a timely fashion. 

(c) If in response to a notice from the Dissemination Agent under subsection (b), the Issuer 
determines that the Listed Event under number 2, 7, 8, 10, 13, or 14 of subparagraph (a) above is not 
material under applicable federal securities laws, the Issuer shall promptly notify the Dissemination 
Agent and the Trustee (if the Dissemination Agent is not the Trustee) in writing and instruct the 
Dissemination Agent not to report the occurrence pursuant to subsection (d). 
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(d) I f the Dissernination Agent has been instructed by the Issuer to report the occurrence of 
a Listed Event, the Dissemination Agent shall immediately file a notice of such occurrence with the 
MSRB. ' 

SECTION 6. Termination of Reporting Obligations. The obligations of the Issuer, the 
Dissemination Agent under this Disclosure Agreement shall terminate upon the legal defeasance, prior 
redemption or payment in full of all of the Bonds, when the Issuer is no longer an obligated person with 
respect to the Bonds, or upon delivery by the Disclosure Representative to the Dissemination Agent of 
an opinion of nationally recognized bond counsel to the effect that continuing disclosure is no longer 
required. So long as any of the Bonds remain Outstanding, the Dissemination Agent may assume that 
the Issuer is an obligated person with respect to the Bonds until they receive written notice from the 
Disclosure Representative stating that the Issuer is no longer an obligated person with respect to the 
Bonds, and the Dissemination Agent may conclusively rely upon such written notice with no duty to 
make investigation or inquiry into any statements contained or matt^^eferred to in such written notice. 
I f such termination occurs prior to the final maturity of the Bond^he Issuer shall give notice of such 
termination in the same manner as for a Listed Event with resp^^ro^ch series of Bonds under Section 
5(a). 

SECTION 7. Dissemination Agent. The <^^er from time to time, appoint or engage 
a Dissemination Agent or successor Dissemination Ageh^^psist it in carrying out its obligations under 
this Disclosure Agreement, and may discharge DisserT\^mtion Agent, with or without appointing a 
successor Dissemination Agent. If at any time^^^^^^t ^^^ther designated Dissemination Agent, 
the Issuer shall be the Dissemination Agent. Th^piti^^M^^nnation Agent appointed hereunder shall 
be U.S. Bank National Association. ^ 

SECTION 8. Administ^or. Thfe Issu^may, from time to time, appoint or engage an 
Administrator or successor A d m i n l ^ ^ ^ ^ ^ ^ ^ ^ ^ M n carrying out its obligations under this Disclosure 
Agreement, and may dis^ar^^s^^LAdministrator, with or without appointing a successor 
Administrator. Initially anoWat^^^tn^^me during the term of this Disclosure Agreement there is 
not any other designated^^ministral^ th^ssuer shall be the Administrator. 

SECTION 9. A ^ n d m e l ^ Waiver. Notwithstanding any other provisions of this 
Disclosure Agreement, the I s s^^^& the Dissemination Agent may amend this Disclosure Agreement 
(and the Dissemination Agent shall not unreasonably withhold its consent to any amendment so 
requested by the Issuer), and any provision of this Disclosure Agreement may be waived, provided that 
the following conditions are satisfied: 

(a) I f the amendment or waiver relates to the provisions of Sections 3(a), 4, or 5(a), it may 
only be made in connection with a change in circumstances that arises from a change in legal 
requirements, change in law, or change in the identity, nature or status of an obligated person with respect 
to the Bonds, or the type of business conducted; 

(b) The undertaking, as amended or taking into account such waiver, would, in the opinion 
of nationally recognized bond counsel, have complied with the requirements of the Rule at the time of 
the delivery of the Bonds, after taking into account any amendments or interpretations of the Rule, as 
well as any change in circumstances; and 
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(c) The.amendment or waiver either (i) is approved by the'Owners of the Bonds in the same 
manner as provided in the Indenture for amendments to the Indenture with the consent of Owners, or 
(ii) does not, in the opinion of nationally recognized bond counsel, materially impair the interests of the 
Owners or beneficial owners of the Bonds. 

In the event of any amendment or waiver of a provision of this Disclosure Agreement, the Issuer 
shall describe such amendment in the next related Annual Issuer Report, and shall include, as applicable, 
a narrative explanation of the reason for the amendment or waiver and its impact on the type (or in the 
case of a change of accounting principles, on the presentation) of financial information or operating data 
being presented by the Issuer. In addition, if the amendment relates to the accounting principles to be 
followed in preparing financial statements, (i) notice of such change shall be given in the same manner 
as for a Listed Event under Section 5(a), and (ii) the Annual Issuer Report for the year in which the 
change is made should present a comparison (in narrative form and also, if feasible, in quantitative form) 
between the financial statements as prepared on the basis of the i^^accounting principles and those 
prepared on the basis of the former accounting principles. No amendment which adversely affects the 
Dissemination Agent may be made without its prior writte^^^^nt (which consent will not be 
unreasonably withheld or delayed). 

SECTION 10. Additional Information, lathing iri>this Dis^sure Agreement shall be 
deemed to prevent the Issuer from disseminating^^^^^er information, using the means of 
dissemination set forth in this Disclosure Agree^git or an^^mer means of communication, or including 
any other information in any Annual Issuer Rep^^^^^ice ^^^currence of a Listed Event, in addition 
to that which is required by this Disclosure Agre^^eritMifitfhe^ssuer chooses to include any information 
in any Annual Issuer Report or notice^fi»pccur^^of aXisted Event in addition to that which is 
specifically required by this Discl^ire j^reeme^ the Issuer shall have no obligation under this 
Disclosure Agreement to update infp^iation o^include it in any future Annual Issuer Report or 
notice of occurrence of a Listed EvSfc 

SECTION 11. ^.efault.''«n tr^^ent of a failure of the Issuer to comply with any provision 
of this Disclosure Agreement, the D^emination Agent may (and, at the request of any Participating 
Underwriter or the O w n ^ ^ ^ at lea^fc5% aggregate principal amount of Outstanding Bonds, shall, 
upon being indemnified t o ^ ^ ^ t ^ ^ t i o n as provided in the Indenture), or any Owner or beneficial 
owner of the Bonds may, take^^^actions as may be necessary and appropriate to cause the Issuer, as 
the case may be, to comply with its obligations under this Disclosure Agreement. A default under this 
Disclosure Agreement shall not be deemed an Event of Default under the Indenture with respect to the 
Bonds, and the sole remedy under this Disclosure Agreement in the event of any failure of the Issuer to 
comply with this Disclosure Agreement shall be an action for mandamus or specific performance. A 
default under this Disclosure Agreement by the Issuer shall not be deemed a default under the Disclosure 
Agreement of Landowner by the Landowner, and a default under the Disclosure Agreement of 
Landowner by the Landowner shall not be deemed a default under this Disclosure Agreement by the 
Issuer. 

SECTION 12. Duties. Immunities and Liabilifies of Dissemination Agent. 

(a) The Dissemination Agent shall not have any duty with respect to the content of any 
disclosures made pursuant to the terms hereof. The Dissemination Agent shall have only such duties as 
are specifically set forth in this Disclosure Agreement, and no implied covenants shall be read into this 
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Disclosure Agreement with respect to the Dissemination Agent. To the extent permitted by law, the 
Issuer agrees to hold harmless the Dissemination Agent, its officers, directors, employees and agents, 
but only with funds to be provided by the Landowner or from Improvement Area #2 Assessments 
collected from the property owners in the District, against any loss, expense and liabilities which it may 
incur arising out of or in the exercise or performance of its powers and duties hereunder, including the 
costs and expenses (including attorneys' fees) of defending against any claim of liability, but excluding 
liabilities due to the Dissemination Agent's negligence or willful misconduct. The obligations of the 
Issuer under this Section shall survive resignation or removal of the Dissemination Agent and payment 
in full of the Bonds. Nothing in this Disclosure Agreement shall be construed to mean or to imply that 
the Dissemination Agent is an "obligated person" under the Rule. The Dissemination Agent is not acting 
in a fiduciary capacity in connection with the performance of its respective obligations hereunder. The 
fact that the Dissemination Agent may have a banking or other business relationship with the Issuer or 
any person with whom the Issuer contracts in connection with the transaction described in the Indenture, 
apart from the relationship created by the Indenture or this Disclosu^mgreement, shall not be construed 
to mean that the Dissemination Agent has actual knowledge of an^vent described in Section 5 above, 
except as may be provided by written notice to the Dissemi^tio^^^ent pursuant to this Disclosure 
Agreement. yp 

(b) The Dissemination Agent may, from tî nê to t i n ^ consult with legal counsel of its own 
choosing in the event of any disagreement or controversy;\)r'̂ uestion or doubt as to the construction of 
any of the provisions hereof or their respective duties hereunder, and the Dissemination Agent shall not 
incur any liability and shall be fijlly protecte(^^%efingJ^n g^d faith upon the advice of such legal 
counsel. 

UNDER NO CIRCUMSTANCES SWA^WHE llSSEMINATlON AGENT OR THE ISSUER BE 
LIABLE TO THE OWNER OR B r f E F I C M ^ i W m R OF ANY BOND OR ANY OTHER PERSON, 
IN CONTRACT OR TORT, F O R ^ ^ ^ ^ ^ ^ ^ U L T I N G IN WHOLE OR IN PART FROM ANY 
BREACH BY THE ISSU^^^J^^ ISSEMINATION AGENT, RESPECTIVELY, WHETHER 
NEGLIGENT OR W l T i m O T F ^ ^ ^ ^ T S PART, OF ANY COVENANT SPECIFIED IN THIS 
DISCLOSURE AGREB^NT, BUmVERY RIGHT AND REMEDY OF ANY SUCH PERSON, IN 
CONTRACT OR TORT, T m OR ACCOUNT OF ANY SUCH BREACH SHALL BE LIMITED 
TO AN ACTION FOR M ^ ^ ^ ^ S OR SPECIFIC PERFORMANCE. THE DISSEMINATION 
AGENT IS UNDER NO O B L ^ ^ O N NOR IS IT REQUIRED TO BRING SUCH AN ACTION. 

SECTION 13. Improvement Area #2 Assessment Timeline. The basic expected timeline for 
the collection of Improvement Area #2 Assessments and the anticipated procedures for pursuing the 
collection of delinquent Improvement Area #2 Assessments is set forth in Exhibit C which is intended 
to illustrate the general procedures expected to be followed in enforcing the payment of delinquent 
Improvement Area #2 Assessments. 

SECTION 14. No Personal Liability. No covenant, stipulaition, obligation or agreement of 
the Issuer or the Dissemination Agent contained in this Disclosure Agreement shall be deemed to be a 
covenant, stipulation, obligafion or agreement of any present or future council members, officer, agent 
or employee of the Issuer or the Dissemination Agent in other than that person's official capacity. 

SECTION 15. Severabilitv. In case any section or provision of this Disclosure Agreement, 
or any covenant, stipulation, obligation, agreement, act or action, or part thereof made, assumed, entered 

10 
4137-0283-4966,5 



EXHIBIT D 

into, or taken thereunder or any application thereof, is for any reasons held to be illegal or invalid, such 
illegality or invalidity shall not affect the remainder thereof or any other section or provision thereof or 
any other covenant, stipulation, obligation, agreement, act or action, or part thereof made, assumed, 
entered into, or taken thereunder (except to the extent that such remainder or section or provision or 
other covenant, stipulation, obligation, agreement, act or action, or part thereof is wholly dependent for 
its operation on the provision determined to be invalid), which shall be construed and enforced as if such 
illegal or invalid portion were not contained therein, nor shall such illegality or invalidity of any 
application thereof affect any legal and valid application thereof, and each such section, provision, 
covenant, stipulation, obligation, agreement, act or action, or part thereof shall be deemed to be effective, 
operative, made, entered into or taken in the manner and to the full extent permitted by law. 

^ SECTION 16. Sovereign Immunity. The Dissemination Agent agrees that nothing in this 
Disclosure Agreement shall constitute or be construed as a waiver of the Issuer's sovereign or 
governmental immunities regarding liability or suit. 

SECTION 17. Beneficiaries. This Disclosure Agree^^^hall inure solely to the benefit of 
the Issuer, the Dissemination Agent, the Participating Undmvriter, ^^^e Owners and the beneficial 
owners from time to time of the Bonds, and shall create i^^^hts in any^her person or entity. Nothing 
in this Disclosure Agreement is intended or shall act tpli^clain^waive o^therwise limit the duties of 
the Issuer under federal and state securifies laws. 

SECTION 18. Dissemination Agent^^tipensation\.The fees and expenses incurred by the 
Dissemination Agent for its services rendered i i ^ b c o ^ ^ ^ ^ ^ ^ this Disclosure Agreernent constitute 
Administrative Expenses and will be included i ^ ^ ^ ^ n n S l Installments as provided in the annual 
updates to the Amended and Rest^^^^^ce a^^Vssessment Plan. The Dissernination Agent has 
entered into a separate agreement ^ h the Issuer, w h ^ agreement provides for the payment of the fees 
and expenses of the Disseminatioi^^^^^^l^^Fvices rendered in accordance with this Disclosure 
Agreement. 

SECTION 19. ^Anti-Boycott Verification. The Dissemination Agent hereby verifies that it 
and its parent company,^^^ly- or ^jority-owUed subsidiaries, and other affiliates, if any, does not 
boycott Israel and, to the e>^^th^[^isclosure Agreement is a contract for goods or services, will not 
boycott Israel during the term^rofs Disclosure Agreement. The foregoing verification is made solely 
to comply with Section 2270.002, Texas Government Code, and to the extent such Section does not 
contravene applicable Federal law. As used in the foregoing verification, 'boycott Israel' means refusing 
to deal with, terminating business activities with, or otherwise taking any action that is intended to 
penalize, inflict economic harm on, or limit commercial relations specifically with Israel, or with a 
person or entity doing business in Israel or in an Israeli-controlled territory, but does not include an 
action made for ordinary business purposes. The Dissemination Agent understands 'affiliate' to mean 
an entity that controls, is controlled by, or is under common control with the Dissemination Agent and 
exists to make a profit. 

SECTION 20. Iran. Sudan and Foreign Terrorist Organizations. The Dissemination Agent 
represents that neither it nor any of its parent company, wholly- or majority-owned subsidiaries, and 
other affiliates is a company identified on a list prepared and maintained by the Texas Comptroller of 
Public Accounts under Section 2252.153 or Section 2270.0201, Texas Government Code, and posted on 
any of the following pages of such officer's internet website: 
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https://comptroller.texas.gov/purchasing/docs/sudan-list.pdf, 
https://comptroller.texas.gov/purchasing/docs/iran-list.pdf, or 
https://comptroller.texas.gov/purchasing/docs/fto-list.pdf. 

The foregoing representation is made solely to comply with Section 2252.152, Texas 
Government Code, and to the extent such Section does not contravene applicable Federal law and 
excludes the Dissemination Agent and its parent company, wholly- or majority-owned subsidiaries,,and 
other affiliates, if any, that the United States government has affirmatively declared to be excluded from 
its federal sanctions regime relating to Sudan or Iran or any federal sanctions regime relating to a foreign 
terrorist organization. The Dissemination Agent understands "affiliate" to mean any entity that controls, 
is controlled by, or is under common control with the Dissemination Agent and exists to make a profit. 

SECTION 21. Governing Law. This Disclosure Agreement shall be governed by the laws of 
the State of Texas. ^ / 

SECTION 22. Counterparts. This Disclosure^greem^^miay be executed in several 
counterparts, each of which shall be an original and all o^miich shall constitute but one and the same 

yw » ' 
instrument. 

<f 1:3 
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CITY OF AUSTIN, TEXAS 

By: 
Mayor 

SIGNATURE PAGE OF CONTINUING DISCLOSURE AGREEMENT OF ISSUER 
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U.S. BANK NATIONAL ASSOCIATION 
(as Dissemination Agent) 

By: 
Authorized Officer 

V . / : -
# 

•• .y 
1 

SIGNATURE PAGE OF CONTINUING DISCLOSURE AGREEMENT OF ISSUER 
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EXHIBIT A 

NOTICE TO MSRB OF FAILURE TO FILE 
ANNUAL ISSUER REPORT 

Name of Issuer: 
Name of Bond Issue: 

CUSIP Nos. 
Date of Delivery: 

City of Austin, Texas 
Special Assessment Revenue Bonds, Series 2018 
(Estancia Hill Country Public Improvement District 
Improvement Area #2) 
[insert CUSIP NOs.] 

,20 

NOTICE IS HEREBY GIVEN that the City of Austin, Tex" ,̂ has not provided [an Annual 
Issuer Report][annual audited financial statements] with r^^^^to the above-named bonds as 
required by the Continuing Disclosure Agreement of Issuer^^ed^^ , 2018, between the 
Issuer and U.S. Bank National Association, as "Dissemiri^ion Agei^^^he Issuer anticipates that 
[the Annual Issuer Report][annual audited fif^cial^ statemi^^] will be filed by 

Dated: 

cc: City of Austin, Texas 

Bank^NMional Association 
ombehalf of the City of Austin, Texas 
(as Dissemination Agent) 

A-1 
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EXHIBIT B 

CITY OF AUSTIN, TEXAS, 
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2018 

(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT 
IMPROVEMENT AREA #2) 

ANNUAL ISSUER REPORT" 

20_ Delivery Date: 

CUSIP NOSs: [insert CUSIP NOs.] 

DISSEMINATION AGENT 

Name: 
Address: 
City: 
Telephone: 
Contact Person: 

"NN y) 

BONDS OUTSTANDING 

Original Outstanding Outstanding 
CUSIP 

,,^Se\X 
interest Principal Principal Interest 

Number ,,^Se\X %Sate Amount Amount Amount 

INVESTMENTS 

Fund/ 
Account Name 

Investment 
Description Par Value Book Value Market Value 

''Excluding Audited Financial Statements of the Issuer 

B-1 
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ASSETS AND LIABILITIES OF PLEDGED TRUST ESTATE 

Bonds (Principal Balance) 
Funds and Accounts [list] 
TOTAL ASSETS 

LIABILITIES 

EQUITY 

Outstanding Bond Principal 
Outstanding Program Expenses (if any) 
TOTAL LIABILITIES 

Assets Less Liabilities 
Debt to Value Ratio 

Form of Accounting • Cash • 

ITEMS REQUIRED BY SECTION 4(a)(ii) 
[Insert a line item for each applicahl^lislfing] 

Modified Accrual 

B-2 
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EXHIBIT C 

BASIC EXPECTED TIMELINE FOR ASSESSMENT COLLECTIONS 
AND PURSUIT OF DELINQUENCIES' 

Date 

January 31 

February 1 

March 10 

Delinquency 
Clock (Days) 

1 

40 

March 15 45 

Activity 

Assessments are due. 

Assessments Delinquent i f not received 

Issuer forwards ̂ ^^ment to Trustee for all 
collections recei^^ras of the last day of February, 
along with ^ ^ ^ i l e d breakdown. Subsequent 
payments an^^le\^m!:^details will follow monthly 
thereafter^ '̂' 

Issuer'^|d^^m,dministrator should 
actual and^^cific delinquencies 

be aware of 

^^^WBe aware i f Reserve Fund needs to be 
utflizra f^^ebt service payment on May 1. If there 

^ e a shortfall, the Trustee and Dissemination 
.Agent should be immediately notified. 

ssuer should also be aware if, based on collections, 
there will be a shortfall for November payment. 

Issuer and/or Administrator should determine i f 
previously collected surplus funds plus actual 
collections will be fully adequate for debt service in 
May and November. 

At this point, if total delinquencies are under 5% 
and if there is adequate funding for May and 
November payment, no further action is 
anticipated for collection of Assessments except 
that the Issuer or Administrator, working with the 
City Attorney or an appropriate designee, will 
begin process to cure deficiency. For properties 
Reserve Fund payment to Bond Fund may be 
delinquent by more than one year or if the 

' Illustrates anticipated dates and procedures for pursuing the collection of delinquent Improvement Area #2 
Assessments, which dates and procedures are subject to adjustment by the Issuer. 

C-1 
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May 1 90 

delinquency exceeds $10,000 the matter will be 
referred for commencement of foreclosure. 

If there are over 5% delinquencies or if there is 
inadequate funding in the Pledged Revenue Fund 
for transfer to the Principal and Interest Account 
of such amounts as shall be required for the full 
May and November payment, the collection-
foreclosure procedure will proceed against all 
delinquent properties. 

Trustee pays bond interest payments tp 
bondholders. 

Reserve fund ^^ment may be required if 
Assessments ^^^J)elow approximately 50% 
collection rate! 

May 5 

June 15 135 

Dissemination Agent t<^ptify MSRB if Reserve 
Fund^^^^^^r debt service. 

f
^̂ "̂ of Re^^g^ Fund for debt service payment 

oul^^ig^^commencement of foreclosure on 
li^jient^roperties. ^ 

• ) Is^^r to notify Dissemination Agent for 
/2U-disclpsure to MSRB of all delinquencies. 
^^^^^^^^ 

If any property owner with ownership of 
property responsible for more than $10,000 of 
the Assessments is delinquent or if a total of 
delinquencies is over 5%, or if it is expected that 
Reserve Fund moneys will need to be utilized for 
either the May or Noviember bond payments, the 
City Treasurer shall work with City Attorney's 
office, or the appropriate designee, to satisfy 
payment of all delinquent Assessments. 

Preliminary Foreclosure activity commences. 

If Dissemination Agent has not received 
Foreclosure Schedule and Plan of Collections, 
Dissemination Agent to request same from the 
Issuer. 

Julyl 150 If the Issuer has not provided the Dissemination 
Agent with Foreclosure Schedule and Plan of 
Collections, Dissemination Agent requests that the 

4137-0283-4966,5 
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July 15 165 

August 1 

August 15 

September 1 

180 

195 

210 

Issuer commence foreclosure or provide plan for 
collection. 

The designated lawyers or law firm will be 
preparing the formal foreclosure documents and will 
provide periodic updates "to the Dissemination 
Agent for dissemination to those bondholders who 
have requested to be notified of collections progress. 
The goal for the foreclosure actions is a filing by no 
later than August 1 (day 180). 

Foreclosure action to be filed with the court. 

Issuer notifies Dissemination Agent of 
Foreclosure fili^^fe^atus. Dissemination Agent 
notifies bondholders. 

I f bondh^#rs and Dissemination Agent have not 
been nj^fied of a forec^^jre action. Dissemination 
Agent^i l l i ^ - f y MSRB and the Issuer that it is 

Wu\e action. appropri^ 

A committee of not less than 25%^^^^bwiiciojiina_y n^quest a meeting with the City Manager 
or Assistant City Manager to discuss the Issuer's actions in pursuing the repayment of any 
delinquencies. This would als(^^xur ^ ^ ^ | y 3 ^ i f it is apparent that a Reserve Fund draw is 
required. Further, i f delinquencies^^ped''5^^^'ners may also request a meeting with the Issuer 
at any time to discuss th j^^^re^^^kand progress on collection and foreclosure activity. I f the 
Issuer is not diligently^^^eedingwit^W^foreclosure process, the Owners may seek an action for 
mandamus or specifi^)erforman^to direct the Issuer to pursue the collections of delinquent 
Assessments. 
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AGREEMENT REGARDING CONVEYANCE OF RIGHT OF REDEMPTION AND 
WAIVER OF AGRICULTURAL VALUATION—ESTANCIA HILL COUNTRY PID 

IMPROVEMENT AREA #2 

THIS AGREEMENT REGARDING CONVEYANCE OF RIGHT OF REDEMPTION AND 
WATVER OF AGRICULTURAL VALUATION—ESTANCIA HILL COUNTRY PID 
IMPROVEMENT AREA #2 ("Agreement"), dated as of December 13, 2018 (the "Effective 
Date"), by and among SLF III - Onion Creek, L.P., a Texas limited partnership ("Landowner"), 
the CITY OF AUSTIN, TEXAS (the "Citv"). a municipal corporafion, acting by and through its 
duly authorized representative, and U.S. Bank National Association and any successor thereto. 
("Escrow Agent"). The City, the Escrow Agent, and LandoAyner are sometimes referred to 
herein individually as "Party", and together as the "Parties." 

A. WHEREAS, upon the petition of the certain petitioners, on Jiine 6, 2013 the City 
authorized the formation of the Estancia '̂iHill..Country xPublic Improvement District (the 
"District") on the District Property (defined below) and-in accordance with Chapter 372 of the 
Texas Local Government Code, as amended. '<Eor purposes herein, the "District Property" shall 
mean that certain approximately/600 acres of land located in Travis County, Texas and more 

y • f-/ \ } ' \ 
particularly described on Exhibit\"A" attached hereto; 

B. WHEREAS, - Landowner owns approximately 131 acres of land located within 
the District in Travis,County, Texas as^described in the attached Exhibit "B" (the "Property" or 
"Improvement Area #2'?), and the jClity Council has approved the limited purpose armexation of 
the Property; \X / J 

C. WHEREAS, the Property constitutes a portion of the District Property; 

D. WHEREAS, it is intended that the Property will be developed as a mixed use 
development which may include single family and multifamily residential, office, retail and other 
uses (the "Project"); 

E. WHEREAS, Landowner proposes to construct certain Public Improvements (as 
defined in the Financing Agreement) to serve the Property and transfer certain of those 
improvements to the City in accordance with thê terms and provisions of the Estancia Hill 
Country Public Improvement District Financing Agreement, dated as of June 20, 2013, as 
amended between the Landowner and the City (the "Financing Agreement") and the Annexation 
and Development Agreement, dated as of July 1, 2013, as amended, between the Landowner 
and the City; 
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F. WHEREAS, the City intends to (upon satisfaction of the conditions and in 
accordance with the terms set forth in the Financing Agreement), at the request, and with the 
consent, approval and agreement of the Landowner, adopt an assessment ordinance (the 
"Assessment Ordinance") and approve the Estancia Hill Country Public Improvement District 
2018 Amended and Restated Service and Assessment Plan (the "Assessment Plan") that provides 
for the construction and financing of certain Public Improvements (the "Improvement Area #2 
Improvements") for the benefit of the Improvement Area #2 Assessed Property (as herein 
defined), payable in whole or in part, by and from assessments levied against Improvement Area 
#2 Assessed Property, as more specifically provided for in the Assessment Plan; 

G. WHEREAS, the City intends to (upon satisfaction of the conditions and in 
accordance with the terms set forth in the Financing Agreement) levy assessments on all or a 
portion of the Property (the "Improvement Area #2 Assessed Property") and issue, in one or 
more series, bonds for payment of costs associated with construction and/or acquisition of the 
Improvement Area #2 Improvements included in the As^ssnientxPlan, as such plan may be 
amended from time to time; '"^y 

H. WHEREAS, pursuant to the Assessment Plan̂ '̂ the City will maintain Assessment 
Rolls (as defined in the Assessment Plan) that identify <all parcels within the District that are 
Improvement Area #2 Assessed Property andvairparcels that̂ are not subject to an assessment; 

I . WHEREAS, from the proceeds'of̂ the bonds the City issues in coimection with the 
Improvement Area #2 Improvements'rthe'City, County, or other applicable governmental entity, 
will, upon satisfaction of theî conditipns. and in>accordance with the terms set forth in the 
Financing Agreement, acquire andvabcept those certain Improvement Area #2 Improvements 
provided for in the Financing Agreement and the Landowner (as provided in the Financing 
Agreement) will bê <paid or reimbursed • for all or a portion of the costs of acquisition, 
construction, and improvement of the Improvement Area #2 Improvements; 

J. WHEREAS^as a:condition precedent to the City's performance of its obligations 
under the Financing Agreement, Landowner has agreed to (a) convey all rights to redeem any 
portion of the Property which is Improvement Area #2 Assessed Property and that has an 
agricultural use valuation following a tax sale, and (b) execute and deliver into escrow with the 
Escrow Agent waivers of agricultural use valuation in the form attached as "Exhibit C" hereto; 
and 

NOW, THEREFORE, in consideration of the premises set forth above, and for other 
good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, 
the Parties hereto hereby agree as follows: 

SECTION 1. DEFINITIONS 
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(a) "Assessment" means an assessment levied against a portion of the Property 
pursuant to an assessment ordinance. 

(b) "Exempt Property" shall include any portion of the Property that is designated for 
agricultural use (which shall include, but not be limited to, any of the uses 
described in Section 23.51 of the Texas Tax Code, as amended) or is otherwise 
claimed for agricultural use by the owner thereof for ad valorem tax purposes 
pursuant to Section 23.41 of the Texas Tax Code or any other applicable statute, 
law or right. 

(c) "Lender" means a lender or mortgagee that holds a lien or security interest in all 
or a portion of the Improvement Area #2 Assessed Property. 

1 • . ' 
(d) "Non-Redeemable Property'' shall be those portions of the Property that are 

Improvement Area #2 Assessed Property arid have an Exempt Property status at the time either 
the applicable ad valorem taxes become past due or at .the time thaf the aimual payment on the 
Assessment levied against the property becomes past due. \ ^ i <\ • • 
SECTION 2. CONVEYANCE OF RIGHT OF REDEJVIPTION 

Landowner has GRANTED, BARGiyjEp,..SOLD, and CONVEYED, and by these 
SELL4arid|G0NVEY, without warranty, unto the 
\y'iy 

its-successors and assigns now have or in the fiiture 
statiitory law, the Constitution of the State of Texas 

or otherwise to redeem, repurchase^ or-̂  reacquire Non-Redeemable Property following a 
foreclosure of a tax lien or;sale, trarisfer or conveyance in cormection with a tax sale, including, 

^•i*,yy^ Ŷ v̂ • "'̂ •̂•'̂ ŝ, I 

without limitation, any .and al^ ̂ ghts^arising under Section 34.21 of the Texas Tax Code, as 
amended ("Tax Redetnption Rights'̂ ). 

presents does hereby GRANT, BARGAIN, 
Escrow Agent all rights that LandowiSrTan 
may have in equity, or under common law 

TO HAVE AND'^TO^HOLD the Tax Redemption Rights in the Non-Redeemable 
Property belonging in any way to Landowner, unto the Escrow Agent, its successors and assigns, 
forever, subject to the Restrictions and Reservations set forth herein, so that neither Landowner 
nor Landowner's successors and assigns, nor any other person claiming by, through or under 
Landowner, shall at any time hereafter have, claim or demand any right, title, or interest in and to 
the Tax Redemption Rights in the Non-Redeemable Property or any part thereof, except as 
expressly provided in this Agreement, subject to the Restrictions and Reservations set forth in 
this Agreement. 

Restrictions and Reservations 



EXHIBIT E 

IT IS EXPRESSLY UNDERSTOOD AND AGREED that if all or a portion of the Non-
Redeemable Property ceases to be Improvement Area #2 Assessed Property, as shown on the 
Assessment Rolls, then the owner of such land shall have the right to assume ownership of Tax 
Redemption Rights for said portion of the Non-Redeemable Property. Upon written request by 
an owner of land located within the Property that is Non-Redeemable Property that has ceased to 
be Improvement Area #2 Assessed Property, the City and the Escrow Agent shall execute a 
Release from this Agreement in the form attached hereto as Exhibit "D". 

SECTION 3. RESTRICTION AGAINST REDEMPTION OF NON-REDEEMABLE 
PROPERTY 

In the event that a court of competent jurisdiction enters a final judgment that the 
foregoing conveyance of Tax Redemptiori Rights is not effective,-Landowner hereby absolutely, 
unconditionally and irrevocably waives, releases, relinquishes-tod surrenders forever, on behalf 
of itself and its respective successors and assigns, and agrees>riot;̂ tp:assert or exercise any and all 
Tax Redemption Rights it now has or in the fiiture may'have iniquity, pursuant to statute, the 
Constitution of the State of Texas or otherwise to redeem, repurchase or^reacquire any portion of 
the Property that is Non-Redeemable Property following^a'foreclosure of a tax lien or sale, 
transfer or conveyance in connection with a tax saleT^ îneluding, without limitation, any and all 

rights arising under Section 34.21 of the Texas .Tax.Code^as^amended. 

SECTION 4. DEPOSIT OF FUNDS WITH ESCROW AGENT AND WAIVER OF 
AGRICULTURAL USE VALUATION 

(a) Concurrently with the .closing of the Improvement Area #2 Bonds (as defined in 

the Assessment Plan), the-bandowneR will deposit $ with the Escrow Agent ("Landowner 
Property Tax Account") which-isiestiniated to be two years of ad valorem taxes levied by all 
taxing units on the Property subject to agricultural valuation for the calendar years 2018 and 
2019. Escrow Agent is" instructed ito hold the Landowner Property Tax Account in cash. The 
Landowner will file a writtenj^certificate with Escrow Agent by each March 1 '̂ detailing the tax 
parcels within the Property siabject to agricultural use valuation for the appropriate calendar 
year(s) and certifying, to the best of its knowledge based solely upon a tax certificate issued by a 
standard commercial tax reporting service, that all of the ad valorem taxes on such tax parcels 
have been paid. In the event that Landowner does not timely provide such written certificate to 
the Escrow Agent, the Escrow Agent will notify Landowner and Subsequent Owners and Lender 
(if applicable) and is hereby directed to take action pursuant to Section 4(c) below. 

(b) Delivery of Agricultural Use Waiver Into Escrow. Concurrently with the 
execution and delivery of this Agreement, Landowner has executed and has delivered or will 
promptly deliver to the Escrow Agent to be held in escrow ten (10) originals of the form attached 
hereto as Exhibit "C" (each an, "Agricultural Use Waiver") waiving any agricultural use 
valuation and any right to special appraisal arising based on agricultural use with respect to Non-
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Redeemable Property. The Agricultural Use Waiver shall be held in escrow, and shall only be 
released from escrow in accordance with the provisions of this Section 4. 

(c) Authorization to File Agricultural Use Waiver. 

(i) Prior to the Escrow Agent taking any action described in subsection 4(c)(ii) 
below, the Escrow Agent is directed to deliver to the Travis County Tax Assessor/Collector or its 
successors (the "County") an amount equal to past due or delinquent taxes using funds in the 
Landowner Property Tax Account. If the funds in the Landowner Property Tax Account are not 
sufficient to pay all such past due ad valorem taxes, including any accrued interest and penalties, 
then the Escrow Agent shall notify Landowner of such deficiency and Landowner shall deliver to 
the Escrow Agent within thirty (30) days the requisite amount of funds to transfer to the County 
an amount equal to all past due taxes and the amount necessary to restore the applicable 
Landowner Property Tax Account to the level required by this,/^reement. 

(ii) In the event that the Landowner or any^ubsSquent Owner (defined herein) 
has not provided to the Escrow Agent proof of payment' of any taxeŝ secured by a lien against 
any portion of the Non-Redeemable Property by .March Lfpfollowing the year for which such 
taxes are levied, the Escrow Agent shall provide tffi^pplicable Landowner and/or Subsequent 
Owner and Lender (if appHcable) notice of the-deficiency and provide ten (10) days to cure said 
deficiency. If none of the Landowner, Subsequent- Owner or Lender provide such proof of 
payment by March 11th, Escrow Agent shall ̂ unless otherwise instructed by holders of not less 
than twenty percent (20%) of the liriprbvemerit Area #2 Bonds, secured by the applicable 
Indenture then outstanding) .and Landowner 'arid Subsequent Owners hereby irrevocably 
authorize the Escrow Agent to, release/the Agricultural Use Waiver from escrow and file same in 
the Official Public Records of Travis County (the "Records") against the portion of the Non-
Redeemable Property''as to whichAproof'of payment of taxes was not provided. The Escrow 
Agent shall, and Landpwner or any Subsequent Owner, as applicable, further authorize the 
Escrow Agent to, attach to^tl^ Agricultural Use Waiver a description of that portion of the Non-
Redeemable Property for wliich'taxes are delinquent; provided, however, that the Escrow Agent 
shall verify with the City in writirig the descriptions of the Non-Redeemable Property to be 
attached to such waiver. In the event that the Escrow Agent receives notice that delinquent taxes 
and all penalties and interest have been paid prior to Escrow Agent's transmittal of the 
Agricultural Use Waiver to the County, then Escrow Agent shall not file the Waiver of 
Agricultural Use in the Records and such waiver shall be returned to escrow. In the event that 
the number of Agricultural Use Waivers held by Escrow Agent is less than three (3) and some 
portion of the Property is Non-Redeemable Property, the Landowner agrees to promptly execute 
and deliver to the Escrow Agent, to be held in and released from escrow as provided herein, 

-another Agricultural Use Waiver for use with any remaining Non-Redeemable Property owned 
by Landowner; provided, however, the Escrow Agent shall deliver to the County an Agricultural 
Use Waiver with respect to the remaining Non-Redeernable Property owned by a Landowner 
that has not paid taxes as required by this section, if said Landowner does not execute and deliver 
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to the Escrow Agent such additional Agricultural Waivers within thirty (30) days of a written 
request by the Escrow Agent. Notwithstanding anything to the contrary contained herein, 
Lender is under no obligation to cure any deficiency. 

(iii) Except as provided in Section 4(c)(iv), in the event that the Landowner or any 
Subsequent Owner has not provided to the Escrow Agent proof of payment of any assessments 
levied on parcels within Improvement Area #2 ("Improvement Area #2 Assessments") levied by 
the City pursuant to the Assessment Ordinance that are secured by a lien against any portion of 
the Non-Redeemable Property by March 1̂^ following the year for which such Improvement 
Area #2 Assessments are levied (or ten (10) days before such assessments become delinquent, if 
earlier), the Escrow Agent shall provide the applicable Landowner and/or Subsequent Owner 
and Lender notice of the failure to pay Improvement Area #2 Assessments. If none of 
Landowner, Subsequent Owner or Lender provide such proof of^ayment by March Uth, then 
Escrow Agent shall (unless otherwise instructed by holders oMo! less than twenty percent (20%) 
of the Bonds secured by the Indenture) and Landownerv«:arid a^^ Subsequent Owner hereby 
irrevocably authorize the Escrow Agent to release the^Agricultural Usê Waiver from escrow and 
file same in the Records against the portion of the^|![£n-Re^eemable Property as to which proof 
of payment of taxes was not provided. The Escrow '̂̂ ^ent shall, and Landowner further 
authorizes the Escrow Agent to, attach to ,the Agricultural Use Waiver a description of that 
portion of the Non-Redeemable Property f(5F^riick Special)Assessments are delinquent. In the 
event that the number of Agricultural Use Waivers,,held By Escrow Agent is less than three (3) 
and some portion of the Property is 'IvfS^Redeemable, the Landowner and/or Subsequent Owner, 
as applicable, agrees to promptly execute and deliver to the Escrow Agent, to be held in and 
released from escrow as provided hereiri,—ariother Agricultural Use Waiver for use with any 
remaining Non-Redeemablf̂ Property owned by Landowner; provided, however, the Escrow 
Agent shall deliver tô thê County,an Agricultural Use Waiver with respect to the remaining Non-
Redeemable Properfylj'owned by s Landowner that has not paid the Improvement Area #2 
Assessments as required by this'̂ section, if Landowner does not execiite and deliver to the 
Escrow Agent such additional Agricultural Waivers within thirty (30) days of a written request 
by the Escrow Agent. Notwithstanding anything to the contrary contained herein. Lender is 
under no obligation to cure the failure to pay. 

(iv) If, by case law, statute or an opinion of the Attorney General of the State of 
Texas it is determined that Tax Redemption Rights do not apply to the Improvement Area #2 
Assessments levied on behalf of the District, then Section 4(c)(iii) shall immediately become 
non-operative and non-effective upon Escrow Agent's receipt of written notice of such decision, 
statute or opinion from Landowner, the City, the County or any representatives of the foregoing 
entities. 

SECTION 5. REPRESENTATIONS AND WARRANTIES 
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The Landowner hereby represents and warrants to the City as follows: 

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

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

SECTION 6. DEFAULT AND REMEDIES / >̂  
y^,-y\ . ' ^ 

In the event that Landowner or any Subsequent Owner shalLviolate, or indicate that such 
Landowner or any Subsequent Owner intends to violate;',ariy of the'terais and provisions set forth 
in this Agreement, in addition to any other remedies'available at law %r in equity, the Escrow 
Agent shall have the right, but shall not be obligated, tô sue such Landowner or Subsequent 
Owner, as applicable (the obligations of Landowner 'and each Subsequent Owner under this. 
Agreement being several, not joint) for and'ipbtain" a.prohibitive or mandatory injunction or any 
other equitable remedy to prevent the breach of^or to enforce the observance of, the terms of this 
Agreement. The foregoing remedies'shall be ctiriiulatiye with, in addition to, and non-exclusive 
of one another, and the exercise of any one remedy shall not bar the exercise of any other 
remedy. In the event of anŷ  legaLacfion .commenced by the Escrow Agent to enforce the 

obligations of Landowner^r-anyvSubsequent Owner hereunder, the Escrow Agent shall be 
entitled to recover its.reasonable attorney's fees and costs from such Landowner or Subsequent 
Owner, as applicable. Escrow Agent shall provide ten (10) days' notice to Lender prior to taking 
any enforcement action. Notwithstanding anything to the contrary set forth in this Agreement, 
the obligations of Landowner̂ under this Agreement shall be; several, not joint. 

Ky • _ • • • 
SECTION 7. REGARDING THE ESCROW AGENT 

(a) The duties and obligations of the Escrow Agent shall be determined by the express 
provisions of this Agreement, and the Escrow Agent shall not be liable except for the 
performance of such duties and obligations as are specifically set forth in this Agreement and no 
implied obligations or duties are to be imposed upon Escrow Agent. The Escrow Agent shall not 
be responsible for the enforceability of the transfer rights provided in Section 2 or the terms of 
this Agreement. 

(b) The Escrow Agent shall not be liable for any action taken or omitted by it in the 
performance of its duties under this Agreement, except for its own gross negligence or willful 
misconduct. 
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(c) Any action against the Escrow Agent under this Agreement shall be limited to 
specific performance. 

SECTION 8. MISCELLANEOUS. 

(a) Term of Agreement. This Agreement shall continue in full force and effect so long 
as any obligations remain outstanding under the Indenture of Trust dafed as of December 1, 2018 
between the City and Escrow Agent in its capacity as trustee (the "Indenture"). In the event the 
Escrow Agent ceases serving as trustee under the Indenture, the Escrow Agent's obligations 
under this Agreement shall terminate provided that the Escrow Agent has delivered to a 
successor Escrow Agent under this Agreement the Agricultural Use Waivers held in escrow. 

(b) Headings Descriptive. The headings of the several Sections and subsections of this 
Agreement are inserted for convenience only and shall not in any way affect the meaning or 
construction of any provision of this Agreement. /.^ 

/' / 

(c) Interpretation. The singular number includes the pluraP and the masculine gender 
includes the femimne and neuter. <^ y> 

(d) Covenants Run with the Land; Transfers of tlfe Property. This Agreernent shall run 
with the land and the ownership of any Nonf]|ldeemable^]|rpperty and will act as an appurtenant 
burden on the Non-Redeemable Property Ind s|^l]M)e^l3inding upon the Non-Redeemable 
Property and all owners, tenants, subtenants, licensees, assignees and occupants thereof and any 
Other party having any interest therein. 'Upon thexacquisition by any party of any interest in the 
Non-Redeemable Property, such\party shall-automatically and without further action by such 
party or any other party be deemed to, have assumed and agreed to be bound by this Agreement. 
Without limiting the foregoing any person who acquires a fee interest in any portion of the Non-
Redeemable Property ("Subsequent Owner") shall, and hereby shall be deemed to have agreed 

' • - ' . i . 

to, (i) execute and record in the Real Property Records of Travis County, Texas promptly 
^'^F^ / ' / • ' 

following the recording of;the conveyance instrument, an agreement in form attached hereto as 
Exhibit "E" (the "Acknowledgment and Agreement") to acknowledge that such person is 
subject to the terms of this Agreement, expressly agreeing to comply with the terms and 
provisions of this Agreement applicable to the portion of the Non-Redeemable Property acquired 
by such person, and waiving such person's right to redeem such portion of the Non-Redeemable 
Property, and (ii) execute and deliver to the Escrow Agent, concurrently with the recording of 
the Acknowledgment and Agreement, four (4) Waiver of Special Appraisal Agricultural Use 
Waivers in the form attached hereto as Exhibit "C" for that portion of the Non-Redeemable 
Property acquired by such person. In the event that the number of Agricultural Use Waivers 
signed by a Subsequent Owner that are held by Escrow Agent is less than two (2) and some 
portion of the Property owned by Subsequent Owner is Non-Redeemable Property such 
Subsequent Owner agrees to promptly execute and deliver to the Escrow Agent, to be held in and 
released from escrow as provided herein, another Agricultural Use Waiver for use with any 
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remaining Non-Redeemable Property owned by such Subsequent Owner; provided, however, the 
Escrow Agent shall deliver to the County an Agricultural Use Waiver with respect to the 
remaining Non-Redeemable Property owned by a Subsequent Owner that has not paid taxes or 
Improvement Area #2 Assessments as required by this Agreement, if said Subsequent Owner 
does not execute and deliver to the Escrow Agent such additional Agricultural Waivers within 
thirty (30) days of a written notice by Escrow Agent. 

(e) INDEMNIFICATION. LANDOWNER AND SUBSEQUENT OWNERS, 
SEVERALLY SHALL TO THE FULLEST EXTENT PERMITTED BY LAW, DEFEND, 
INDEMNIFY AND HOLD HARMLESS ESCROW AGENT AND EACH DIRECTOR, 
OFFICER, EMPLOYEE, ATTORNEY, AGENT AND AFFILIATE OF ESCROW 
AGENT (COLLECTIVELY, THE "INDEMNIFIED PARTIES") AGAINST ANY AND 
ALL ACTIONS, CLAIMS (WHETHER OR NOT VALID), LOSSES, DAMAGES, 
LIABILITIES, COSTS AND EXPENSES OF ANY KIND^^R NATURE WHATSOEVER 
(INCLUDING WITHOUT LIMITATION R E A S O N A B L C A T T O R N E Y S ' FEES, COSTS 
AND EXPENSES) INCURRED BY OR ASSERTED AGAINST ANY OF THE 
INDEMNIFIED PARTIES AS A RESULT OF^QR ARISING FROM OR IN ANY WAY 
RELATING TO ANY CLAIM, DEMAND, SUIT,>Lcfl6N OR PROCEEDING BY ANY 
PERSON, INCLUDING WITHOUT LIMITATION SUCH LANDOWNER, ASSERTING 
A CLAIM FOR ANY LEGAL OR EQUITABLE REMEDY AGAINST ANY PERSON 
ARISING FROM OR IN CONNECTION^^lfH THE NEGOTIATING, EXECUTION, 
PERFORMANCE OR FAILURE 3iOF,PElkdRMANCE OF THIS AGREEMENT BY 
LANDOWNER OR SUCH SUBSEQUENT d^NER, AS APPLICABLE, WHETHER OR 
NOT ANY SUCH INDEMNlWEDKpMfet PARTY TO ANY SUCH SUIT, ACTION 
OR PROCEEDING; P R O V I D E D I HOWEVER, THAT NO INDEMNIFIED PARTY 
SHALL HAVE THE^ RIGHTX T O N B E INDEMNIFIED HEREUNDER FOR ANY 

#:«;f •yk- ^y 
LIABILITY FINALLY DETERMINED BY A COURT OF COMPETENT 
JURISDICTION, SUBlTECTJFO NO FURTHER APPEAL, TO HAVE RESULTED 
SOLELY FROM THE GR^SS^IEGLIGENCE OR WILLFUL MISCONDUCT OF SUCH 
INDEMNIFIED PARTY. " IT BEING THE EXPRESSED INTENTION OF THE 
PARTIES THAT THE INDEMNIFIED PARTIES ARE TO BE HELD HARMLESS AND 
INDEMNIFIED FOR THEIR OWN NEGLIGENCE. 
Escrow Agent may consult legal counsel selected by it in the event of any dispute or question as 
to the construction of any of the provisions hereof or of its duties hereunder, or relating to any 
dispute involving any party hereto, and shall incur no liability and shall be fully indemnified 
frorn any liability whatsoever in acting in accordance with the opinion or instruction of such 
counsel. The Landowner or such Subsequent Owner, as applicable shall promptly pay, upon 
demand, the fees and expenses of any such counsel. 

(f) Escrow Agent's Fees. The Landowner agrees to pay (or cause the payment to) the 
Escrow Agent for the performance Of services hereunder an armual fee of $ payable in 
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advance of each year and, except for reimbursement of costs and expenses incurred by the 
Escrow Agent in its performance of its duties and obligations under this Agreement, the Escrow 
Agent hereby agrees said amount is full and complete payment for the administration of this 
Agreement. 

(g) Material Agreement. Landowner acknowledges that the agreements and obligations 
of the Parties set forth herein are a material inducement to the City's entering into the Financing 
Agreement, that Landowner is represented by counsel of their own choice with respect to this 
Agreement, and that Landowner is entering into this Agreement freely and voluntarily and not 
acting under coercion or duress. 

(h) Binding Effect. This Agreement shall be binding upon the Landowner and its 
successors, receivers, trustees, and assigns and shall inure to the benefit of the City, the Escrow 
Agent and the successors and assigns of the City and Escrow Agent. 

(i) Amendments. This Agreement may be rn^ified or.:amended only by a written 
agreement executed by the Escrow Agent, the CitYyand each owner of that portion of the 
Property to be affected by such amendment and rec^Med in-'the Real Property Records of Travis 
County, Texas. ^ '"V^ 

^ \ 

(j) Severability; No Waiver. If ariy^'^ovision "of this Agreement is held invalid or 
unenforceable, not other provision of this A^e^merit-^will be affected by such holding and all 
other provisions of this Agreement willTcontinu^i^n full force and effect. Any failure by a Party 
to insist upon strict performance'Jby the other Part^ of any material provision of this Agreement 
will not be deemed a waiver of such requirement or of any other provision, and such Party may 
at any time thereafter insist* upon-strict performance of any and all of the provisions of this 
Agreement. / , "'' 

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

If to City: City of Austin 
P.O. Box 2106 
Austin, Texas 78768 
Attn: City Treasurer 
Facsimile: 512.370.3838 

10 
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If to Landowner: SLF III - ONION CREEK, L.P 
do Stratford Land 
Attn: Asset Manager 
5949 Sherry Lane, Suite 800 
Dallas, Texas 75225 

With a copy to: Metcalfe Wolff Stuart & Williams, LLP 
Attn: Steven C. Metcalfe 
221 W. 6* Street, Suite 1300 
Austin, Texas 7870F 
Facsimile: 512.404.2245 

(1) Third Party Beneficiaries. The provisions of this Agreement are and will be for the 
/.,..y 

benefit of the Parties, the Escrow Agent and the holders of the>Bonds only and are not for the 
benefit of any other third party and, accordingly, no other third party shall have the right to 
enforce the provisions of this Agreement > \ \ 

. x> • ' • 
(m) Counterparts. This Agreement may be executed>in any number of counterparts and 

'% y y 

by different parties hereto on separate counterparts, each of which when so executed and 
delivered shall be an original, but all of/which shallxtbgether constitute one and the same 
instrument. ' \ - . ' 

(n) Further Assurances. T̂he- applicable'̂  Parties agree to take all further action and 
y y •̂•••4 '̂ x 

execute and deliver to the City/such additionaLdqcuments as may be necessary or as the City 
may reasonably request to carry'out the purposes/of this Agreement. 

(o) Governing -Law.'^TMs Agreement and the rights and obligations of the Parties 
hereunder shall be governed by, ari<l construed in accordance with the laws of the State of Texas 

- l-'l 
(without giving effect todhe principles thereof relating to conflicts of law). 

(p) Exhibits. The follpwirig exhibits are attached to and incorporated into this Agreement 
for all purposes: 

Exhibit "A"- Description of the District Property 
Exhibit "B"-Description of the Property 
Exhibit "C"- Form of Agricultural Use Waiver 
Exhibit "D"-Form of Release From Agreement 
Exhibit "E"- Acknowledgemerit of Assumption of Waiver Of Right of Redemption 

[Signature page follows] 

11 
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IN WITNESS WHEREOF, the Parties to this Agreement have caused this Agreement to 
be executed by their duly authorized representatives on dates set forth in the acknowledgements 
below, to be effective as of the day and year first above written. 

CITY OF AUSTIN 

By:_ 
Name: 
Titie: ' 

ATTEST 

City Clerk 

THE STATE OF TEXAS § 

COUNTY OF TRAVIS § 

y 
yW'f 

y '. '^ 

y /' 

y ' 

y/-
This instrument was acknowledged before' me on 

yy \ \ ^ y^on behalf of said City. 
/ ''—T-^^yy 

Notary Public, State of Texas 

_, 20 ,. by 

12 
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U.S. BANK NATIONAL ASSOCIATION 

By: 
Name: 
Title: " 

THE STATE OF TEXAS § 

COUNTY OF § 

This instrument was acknowledged before me Ĵ -Man 4 n % _, 2018, by 

[SEAL] 

, on belfalf of U.S. Bank National Association 

V) Notaiy Public, State of Texas 

13 
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LANDOWNER: SLF III - ONION CREEK, L.P., 
a Texas limited partnership 

By:, SLF III Property GP, LLC, 
a Texas limited liability company, 
its General Partner 

By: Stratford Land Fund III, L.P., 
a Delaware limited partnership, 
its Sole and Managing Member 

THE STATE OF TEXAS 

COUNTY OF DALLAS § t 

By: Stratford Fund III GP, LLC, 
a Texas limited liability company, its 

y^. 
^ General Partner 

yyS 

y. 

. \ 

By:. 
l)Jame: 

''Tide: 

THIS INSTRUMENT, is acknowledged-before me on this day of 2018, -by 
_, asX-;\ of Stratford Fund III GP, LLC, general partner of Stratford 

Land Fund III, L.P., sole Shd managing member of SLF III Property GP, LLC, general partner of 
SLF III - Onion Creek, L.PX 

[SEAL] 

Notary Public, State of Texas 

14 
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Exhibit "A' 

Description of District Property 

TRACT 1: BEING ALL OF THAT CERTAIN TRACT.' OR PARCEL OF LAND 
CONTAINING 418.601 ACRES OF LAND, SITUATED IN THE S.F. SLAUGHTER SURVEY 
NO. 1, THE SANTL\GO DEL VALLE GRANT AND THE TRINIDAD VARCINAS SURVEY 
NO. 535, SITUATED IN TRAVIS COUNTY, TEXAS, BEING THE SAME TRACT AS 
DESCRIBED IN DOCUMENT NO. 2007226648 OF THE OFFICIAL PUBLIC RECORDS OF 
TRAVIS COUNTY, TEXAS, SAVE AND EXCEPT THAT CERTAIN 5.367 ACRE TRACT 
CONVEYED TO THE CITY OF AUSTIN RECORDED IN DOCUMENT NO. 2009190064 OF 
THE OFFICIAL PUBLIC RECORDS OF TRAVIS COUNTY, TEXAS. 

TRACT 2: BEING ALL OF THAT CERTA,|vf^ TRACT OR PARCEL OF LAND 
CONTAINING 10.007 ACRES OF LAND, M 0 & ^^LESS, SITUATED IN THE J.S. 
IRVINE SURVEY NO. 4, OF TRAVIS COUNTY,^%XAS, BEING THE SAME TRACT AS 
DESCRIBED IN DOCUMENT NO. 200907!8|59L.OF THE^OFFICIAL PUBLIC RECORDS OF 
TRAVIS COUNTY, TEXAS. \\"^>^~;>;r^'^'' 

TRACT 3: BEING ALL OF ,̂  THAT. CERTAIN TRACT OR PARCEL OF LAND 
CONTAINING 10.004 ACRES O K ' L A N D , MORE OR lESS, SITUATED IN THE J.S. 
IRVINE SURVEY Npj;4,'6F'f RAV^S ^ TEXAS, BEING THE SAME TRACT AS 
DESCRIBED IN DOCUMENT Nd. 200^078592 OF THE OFFICIAL PUBLIC RECORDS OF 
TRAVIS COUNTY, TEXAS. 

TRACT 4: BEING ALL OF THAT CERTAIN TRACT OR PARCEL OF LAND 
CONTAINING 10.003 ACRES OF LAND, MORE OR LESS, SITUATED IN THE J.S. 
IRVINE SURVEY NO. 4, OF TRAVIS COUNTY, TEXAS, BEING THE SAME TRACT AS 
DESCRIBED IN DOCUMENT NO. 2009078593 OF THE OFFICIAL PUBLIC RECORDS OF 
TRAVIS COUNTY, TEXAS. 

TRACT 5: BEING ALL OF THAT CERTAIN TRACT OR PARCEL OF LAND 
CONTAINING 10.001 ACRES OF LAND,- MORE OR LESS, SITUATED IN THE J.S. 
IRVINE SURVEY NO. 4, OF TRAVIS COUNTY, TEXAS, BEING THE SAME TRACT AS 
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DESCRIBED IN DOCUMENT NO. 2009078594 OF THE OFFICIAL PUBLIC RECORDS OF 
TRAVIS COUNTY, TEXAS. 

TRACT 6: BEING ALL OF THAT CERTAIN TRACT OR PARCEL OF LAND 
CONTAINING 10.003 ACRES OF LAND, MORE OR LESS, SITUATED IN THE J.S. 
IRVINE SURVEY NO. 4, OF TRAVIS COUNTY, TEXAS, BEING THE SAME TRACT AS 
DESCRIBED IN DOCUMENT NO. 2009078595 OF THE OFFICIAL PUBLIC RECORDS OF 
TRAVIS COUNTY, TEXAS. 

TRACT 7: BEING ALL OF THAT CERTAIN TRACT^>OR PARCEL OF LAND 
CONTAINING 10.003 ACRES OF LAND, MORE OR LESS, SITUATED IN THE J.S. 
IRVE^E SURVEY NO. 4, AND THE S.V.R. EGGLESTON LEAGUE NO. 3, OF TRAVIS 
COUNTY, TEXAS, BEING THE SAME TRACT AS DESCRIBED IN DOCUMENT NO. 
2009078596, AS CORRECTED IN DOCUMENX^NO. 2009093810 OF THE OFFICIAL 
PUBLIC RECORDS OF TRAVIS COUNTY, TEXAS.̂  ' ^ 

TRACT 8: BEING ALL OF THAT CERTAIN^^FRACT OR PARCEL OF LAND 
CONTAINING 10.505 ACRES OF LAND, MORE OR LESS, SITUATED IN THE S.V.R. 
EGGLESTON LEAGUE NO. 3,''0'F Tiy\.VIS^C(|UNTY, TEXAS, BEING THE SAME TRACT 
AS DESCRIBED IN DOCUMENT NO.'2009078597, AS CORRECTED IN DOCUMENT NO. 
2009093811 OF THE OFFICIAL PUBLIC RECORDS OF TRAVIS COUNTY, TEXAS. 

TRACT 9: BEING ALL. OF/THAT CERTAIN TRACT OR PARCEL OF LAND 
CONTAINING 10.005 ACRES OF LAND, MORE OR LESS, SITUATED IN THE J.S. 
IRVINE SURVEY NO. 4, AND IN THE S.V.R. EGGLESTON LEAGUE NO. 3, OF TRAVIS 
COUNTY, TEXAS, BEING THE SAME TRACT AS DESCRIBED IN DOCUMENT NO. 
2009078598, AS CORRECTED IN DOCUMENT NO. 2009093812 OF THE OFFICIAL 
PUBLIC RECORDS OF TRAVIS COUNTY, TEXAS! 

TRACT 10: BEING ALL OF THAT CERTAIN TRACT OR PARCEL OF LAND 
CONTAINING 10.002 ACRES OF LAND, MORE OR LESS, SITUATED IN THE J.S. 
IRVINE SURVEY NO. 4, OF TRAVIS COUNTY, TEXAS, BEING THE SAME TRACT AS 
DESCRIBED IN DOCUMENT NO. 2009078599 OF THE OFFICIAL PUBLIC RECORDS OF 
TRAVIS COUNTY, TEXAS. 
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TRACT 11: BEING ALL OF THAT CERTAIN TRACT OR PARCEL OF LAND 
CONTAINING 10.002 ACRES OF LAND, MORE OR LESS, SITUATED IN THE J.S. 
IRVINE SURVEY NO. 4, OF TRAVIS COUNTY, TEXAS, BEING THE SAME TRACT AS 
DESCRIBED IN DOCUMENT NO. 2009078600 OF THE OFFICIAL PUBLIC RECORDS OF 
TRAVIS COUNTY, TEXAS. 

TRACT 12: BEING ALL OF THAT CERTAIN TRACT OR PARCEL OF LAND 
CONTAINING 10.001 ACRES OF LAND, MORE OR LESS, SITUATED IN THE J.S. 
IRVINE SURVEY NO. 4, OF TRAVIS COUNTY, TEXAS, BEING THE SAME TRACT AS 
DESCRIBED IN DOCUMENT NO. 2009078601 OF THE OFF^^IAL PUBLIC RECORDS OF 
TRAVIS COUNTY, TEXAS. y^^ 

• • • • , • /> W 
y •/ ^ '-̂ > 

TRACT 13: BEING ALL OF THAT CERTAIN TRACT OR PARCEL OF LAND 
CONTAINING 10.003 ACRES OF LAND, MORE'"OR LESS, SITUATED IN THE J.S. 
IRVINE SURVEY NO. 4,̂ 0F TRAVIS CCtUNTY, TEX^S, BEING THE SAME TRACT AS 
DESCRIBED IN DOCUMENT NO. 200907#60l orTHE OFFICIAL PUBLIC RECORDS OF 
TRAVIS COUNTY, TEXAS; 

i _̂ 

TRACT 14: BEING ALL-OF . THAT CERTAIN TRACT OR PARCEL OF LAND 
CONTAINING 10.002>ACRES'̂  OF-LAND, MORE OR LESS, SITUATED IN THE J.S. 
IRVINE SURVEY 1^0,^, OF TRAVIS COUNTY, TEXAS, BEING THE SAME TRACT AS 
DESCRIBED IN D O C H M E N T NS)! 2009078603 OF THE OFFICIAL PUBLIC RECORDS OF 
TRAVIS COUNTY, TEX>ls>v*4'̂  

V 

TRACT 15: BEING ALL OF THAT CERTAIN TRACT OR PARCEL OF LAND 
CONTAINING 10.004 ACRES OF LAND, MORE OR LESS, SITUATED IN THE J.S. 
IRVINE SURVEY NO. 4, OF TRAVIS COUNTY, TEXAS, BEING THE SAME TRACT AS 
DESCRIBED IN DOCUMENT NO. 2009078604 OF THE OFFICIAL PUBLIC RECORDS OF 
TRAVIS COUNTY, TEXAS. 

TRACT 16: BEING ALL OF THAT CERTAIN TRACT OR PARCEL OF LAND 
CONTAINING 10.001 ACRES OF LAND, MORE OR LESS, SITUATED IN THE J.S. 
IRVINE SURVEY NO. 4, OF TRAVIS COUNTY, TEXAS, BEING THE SAME TRACT AS 
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DESCRIBED IN DOCUMENT NO. 2009078605 OF THE OFFICL\L PUBLIC RECORDS OF 
TRAVIS COUNTY, TEXAS. 

TRACT 17: BEING ALL OF THAT CERTAIN TRACT OR PARCEL OF LAND 
CONTAINING 10.004 ACRES OF LAND, MORE OR LESS, SITUATED IN THE J.S. 
IRVINE SURVEY NO. 4, OF TRAVIS COUNTY, TEXAS, BEING THE SAME TRACT AS 
DESCRIBED IN DOCUMENT NO. 2009078606 OF THE OFFICIAL PUBLIC RECORDS OF 
TRAVIS COUNTY, TEXAS. 

TRACT 18: BEING ALL OF THAT CERTAIN TRAC;r;> OR PARCEL OF LAND 
CONTAINING 10.004 ACRES OF LAND, MORE OR^LESS, SITUATED IN THE J.S. 
IRVINE SURVEY NO. 4, OF TRAVIS COUNTY, TEXAS,' BEING THE SAME TRACT AS 
DESCRIBED IN DOCUMENT NO. 2009078607 OF;fflE O F F I C I X L ^ U B L I C RECORDS OF 
TRAVIS COUNTY, TEXAS. -

. ^ \ y y ' ^ • 
\yy 

TRACT 19: BEING ALL OF THAT .CERTAIN TRACT OR PARCEL OF LAND 
CONTAINING 10.003 ACRES OF^AND, MORE OR LESS, SITUATED IN THE J.S. 
IRVINE SURVEY NO. 4, OF TRAVlt'COUNTY, TEXAS, BEING THE SAME TRACT'AS 
DESCRIBED IN DOCUMENT NO. 20,0?j078608^F THE OFFICIAL PUBLIC RECORDS OF 
TRAVIS COUNTY, TEXAS. ' ̂  > y'-^"^^^^ 

1 i 
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Exhibit "B" 

Description of Property 

OVERftLI, AREA - 130.964 ACRES FN. NO. 18-193 (aBB) 
ESTANCIA HILL- COUNTRY ^ JULY 16, 2018 
IMPROVEMENT AREA MO. 2 JOB NO. 222010574 

DESCRIPTION 

A 130.964 ACRE TRACT OF, I.ANO OUT OF THE TRINIDAD VARCIMAS SURVEY 
NO. 535, SITUATED IN TBAVIS COUNTY, TEXAS BEING A PORTION OF 
THAT CERTAIN 418.601 TRACT OF LAND CONVEy.B.D TO SLF I I I - ONION 
CREEK, L.P. BY DEED OF RECORD IN 2007226648 OF THE OFFICIAL 
PUBLIC RECORDS OF TRAVIS COUNTY, TEXAS; SAID 130.964 ACRES ALSO 
BEING A PORTION OF LOT 4, BLOCK E ESTANCIA HILL COUNTRY 
SUBDIVISION PHASE 4 OF RECORD IN DOCOMENT M.̂ / 20170007.2 OF SAID 
OFFICIAL PUBLIC RECORDS;- ALSO-BEING A PORTION OF LOT 4, BLOCK D 
ESTANCIA HILL COUNTRY PHASE ;1 OF RpCORDXlW DOCUMENT NO. 
201300225 OF SAID OFFICIAL PUBLIC RECORDS; SAl-D 130.964 ACRES 
BEING MORE PARTICULARLY DESCRIBED//-BY METESXAND BOUNDS AS 
FOLLOWS: <;̂ <̂  . . 

\yyy'' 
BEGIHNING, at a concrete inonument found at thiS -intersection of 
the westerly right-of-way l i n e ^ c i f Inte'rstate. Highway 35 (RiO.W. 
varies) and the northerly right-of-way ^ l i n e of Puryear Road 
(R.O.W. v a r i e s ) , being th_e southeasterly corner of said 418.601 
acre, tract and hereof; ?\ \ y 

yy W \\ 
y y J ••} \ \ 

THENCE, leaving the. s,westeEl-y-^^rrsht-of-way l i n e of I n t e r s t a t e 
Highv;ay 35, along £he\ nQctherly right-of-way l i n e of Puryear 
Road, being the-southerly l i n e of said 418.SOI acre t r a c t and 
hereof, the fofiowing^fourV,^4) courses and distancesr 

1) S59°49"40"W, a distance of 158.99. feet t o a concrete 
monument foiind; /'/ 

yx.// 
2) saS^'lS'05"W, V distance of - 451.16 feet to a concrete 
A monument found; . - / . 

3) S?4''58'58".W, a distance of 95.27 feet to a 1/2 inch i r o n 
rod with "BURY" cap found; 

4) S87°43'31"W, a distance of 397.04 feet to a 1/2 inch i r o n 
rod with "BURY" cap found at the i n t e r s e c t i o n of the 
easterly right-of-way l i n e of Old San Antonio Road (R.O.W. 
varies) and the northerly right-of-way l i n e of Puryear 
Road,.for the southwesterly corner hereof; 

THENCE, leaving the northerly right-of-way l i n e of Puryear Road, 
along the easterly right-of-way l i n e of Old San Antonio Road, 
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FN NO, 18-193 (A.BB) 
JULY 16, 2018 
PAGE 2 OF 5 . 

for the westerly l i n e hereof, the following three (3) courses 
and distances: 
1) N02'19'59"W, a distance of 1290.68 feet t o a 1/2 inch iron 

rod with "BURY" cap found; 

2) N02*3B'02"W, a distance of 2174.01 feet t o a 1/2 inch i r o n 
rod with "BURY" cap found; 

3) N02°17'20"W, a distance of 247.81 feet t o the northwesterly 
corner hereof; 

THENCE, leaving the easterly' rlght-of-wa_y:#line of Old San 
Antonio Road, over and across said Lot/;il Block "D", f o r a 
portio n of the northerly lin'e hereof, /th'eN^fpllowing ten (10) 
courses and distances: \^\ 

\.\ ' -

1) N87''18'00"E, a distance of BByl:Qyteet'\to an angle point 

2) S40°44'52"E, a distance of 14.63i;;feet to an angle point 

3) S53°45'02"E, a distance ofV46:40 f6¥t\to an angle point 
•-, V 

\ \ ~ 
4) S55''43'12"E, a distance of't28.36 f'e'et to an angle point 

yy'~ 

5) S57°31'31"E, a distance of 49.74 feet to an angle point 

6) S62*47'37"E,_,^ distance of "79.53 feet to an angle point 

7) S63''35'5-3>E, a^'Msta^^e of -210.84 feet to an angle point; . 
<"< \ \ ^ \ \ • •! 

8} S ia^ZlMSm, a distance of 120.84 fee t to an angle po in t ; 

• • ' 
9) S49''33.'34"E,\a distance of 84.26 feet t o an angle point; 
10) S50."'36'26"E, a distance of 118..68 feet to a point i n the 

westerly right-of-way l i n e :of Future Estancia Parkway, • not 
yet of record, being the easterly l i n e of said Lot 4•Block 
"D" for an angle point; 

TBKNCE, along the v;esterly right-of-way l i n e of Future Estancia 
Parkway, i n part being the easterly l i n e of said Lot 4 Block 
"6", i n part, being the southerly l i n e of Lot 5 of s.aid Block 
"D" Estancia H i l l Country Phase 1, f o r a portion of the 
northerly l i n e hereof, the following three (3} courses and 
distances: 
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FN NO. 18-193(ABB) 
JULY 16, 2018 " 
PAGE 3 OF 5. 

1) Along a non-tangent curve to the r i g h t , having a radius of. 
'515.00 feet, a central angle of 59°16'S7", an arc length of 
532.86 feet, and a chord which bears, N41''53" 52"E, a 
distance of 509.41 feet t o a 1/2 inch iron rod with "BURY" 

A cap found; 

2) N71*32'20"B, a distance of 164.77 feet to a 1/2 inch iron 
rod with "BURY" cap found, fox the point of curvature of a 
non-tangent curve to the l e f t ; 

• \ • 
3) Along said non-tangent curve to the l e f t , having a radius 

of 425.00 feet, a central angle of 10°5|^44", an arc length 
of 80.82 feet, and a chord which bears, N66°25'12"E, a 

URY' distance of 80.70 feet to a 1/2 inch .i^ron rod with ."Bi 
cap found at the • southwesterly .cornefS, of the southerly 
terminus of' Estancia Parkway (90 VRrb.W.V;.̂ ?\ 

THENCE, leaving the easterly l i n e of Lot'«5, alon% the southerly 
terminus of Estancia Parkway, for^^a ^portion of the northerly 
l i n e hereof, the following three (3^\co>irses and distances; 

1) 

2) 

S29*01'40"E, a distance.'of^10.00"^'leet to a 1/2 inch iron 
rod with "BURY" cap found\ fofc^jthe, point of curvature of a 
non-tangent curve to .the r i g h t ; 

Along said non-'tangent' curve^ to the r i g h t , having a radius 
of 495.00 feei;/> a central-angle of 6''29'49", an arc length 
of 56.13 feet,*^\^and'''a" chord which bears, S64" 13' 15"W, a 
distance^-^fl^5|. I f X feet to a 1/2 inch iron rod with 
"STANTEt^'cap^Sit; '\;X 

^ yh ' ' 
3) S23°56"4?VE, a distance of 20.00 feet to a 1/2 inch iron 

rod with""'"STANTEC" cap. set at the southeasterly corner of 
the southerly^^terminus of Estancia Parkway, being i n the 
westerly l i n e / o f Lot 4 Block "S" for an angle point; 

THENCE, leaving the easterly right-of-way of Estancia Parkway,, 
along the westerly l i n e of said Lot 4 Block ''E", along a non-
tangent curve to the l e f t , having a radius of 515.00 feet, a 
central angle of 2°13'31", an arc. length of 20.00 feet, and a 
chord which bears, N66° 18' 27'"E, a distance of -20.00 feet to a 
1/2 inch iron rod with "STANTEC" cap set at the common northerly 
corner of said Lot 4, Block "E" and Lot 6, Block. "E" Estancia 
H i l l Country Subdivision Phase - 3 of record i n Document No. 
201600249 of said O f f i c i a l Public Records; 
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FN NO. 18-193(ABB) 
JULY 16, 2018 
PAGE 4 OF 5 

THENCE, along the easterly l i n e of said Lot 4 Block "E", being 
the westerly l i n e of said Lot 6, for a portion, of the northerly 
l i n e hereof, the following two (2) courses and distances: 

1) S23°58'40"E, a distance of 409.11 feet to a 1/2 inch iron 
rod with "STANTEC" cap set, for the point of curvature of a 
non-tangent curve to the r i g h t ; 

2) Along said non-tangent curve to the r i g h t , having a radius 
of 423.4.7 feet, a central angle of 81''44'37", an arc length 
of 604.16 feet, and a chord v/hich bears, S28''54' 57"E, a 
distance of 554.21 feet to a 1/2 in%h' iron rod with 

yy y 

".STANTEC" cap set at the southeasterlv/'febrner of said Lot 4 
Block "E"; • yi. y 

A y \ X 
THINCE, leaving the southeasterly corner of 'sa'id .Lot 4,. Block 
"E", along the westerly l i n e of said'^L&t 6, .for a.^Bortion of the 
northerly l i n e hereof, the follpwing ^tjhree (3)' courses and 
distances; 
1) S26-25'26"E, a distance {''of^-l^l. 95?feet to a 1/2 inch iron 

rod with "BURY" can f o u n d ' ' ' ' 

2) S7i°25'26"E, a distance of'3T2.3i feet to a 1/2 inch iron 
rod with "BURY" cap'T'dujid; V-\ 

3) S72^00V3i"E, s ̂ distance pf^/90.27 feet to a 1/2 inch iron 
rod with "̂ URŶ ' cap/found rn the westerly right-of-way l i n e 
of Inters-tat'e-^Rig^.wiy^ 35, being the easterly l i n e of said 
418.60l/acre t r a c t , ''̂a'l»so being the southeasterly corner of 
said Lbt?\.6, for the northeasterly corner hereof; 

\-- - /'•/ 
THENCE, leaving ̂ sthe/^outheasterly corner of said Lot 6, along 
the westerly right-Vf-way l i n e of Interstate Highway 35, being 
the easterly l i n e ^ f said 418.601 acre t r a c t , for the easterly 
l i n e hereof, the following three (3) courses and distances: 

1) Si7''59'29"W, a distance of 1403.54 feet to a 1/2 inch iron 
rod with "BURY" cap-found; 

2) S26''44'35"W, a distance of B57.58 feet to a concrete 
monuinent found; , ' 
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3) S20°12'41"W, a distance of 292.6.8 feet, t o the POINT OF 
BEGINNING, containing an area of 130.964 acres (5,704,787 
square feet) acres, of land, more or less, within these 
metes and bounds. 

.BEARING BASIS-: THE BASIS OF BEARING OF THE SURVEY SHOWN- HEREON' IS 
TEXAS STATE PLANE COORDINATE SYSTEM, CENTRAL ZQ.N'E, NAD83(20il), BY 
UTILIZING REAL-TIME KINEMATIC (RTK) CORRECTIONS PROVIDED BY RTK 
COOPERATIVE NETWORK, MANAGED BY WESTERN DATA SYSTEMS, INC. 

I , JOHN T. aiLNOSKI, 
HEREBY CERTIFY THAT 
BY A SURVEY MADE 
SUPERVISION. 

A REGISTERED PROFESSIOfWL 'LAND SURVEYOR, DO 
THE PROPERTY DESCRIBED HEREm WAS DETERMINED 

STANTEC CONSULTING 
SERVICES INC. 
1905 ALDRICH STREET 
SUITE 300 
AUSTIN, TEXAS 78723 

ON THE GROUND UNDER DIRECTION AND 

JOHN/r\ BILNO'SKI 
R. PjA. a. NO.<4998 
STATE JDF TEXAŜ  
TBPLS-#;;̂ 10,19423̂ 0 
joHn\ bifnoskiSs'tantec. com 

Exhibit "B" 



EXHIBITE 

Exhibit "C" 

WAIVER OF SPECIAL APPRAISAL 

THE STATE OF TEXAS 

COUNTY OF TRAVIS 
KNOW EVERYONE BY THESE PRESENTS: 

THAT this Waiver of Special Appraisal (this "Waiver") is made and entered into as of 
the date of , 20 , for the benefit of the City of Austin, 
Texas (the "City") and the Escrow Agent (as defined below), by 

("Landowner," whether one or more), owner of the property 
y"'-' y 

described on Schedule 1 hereto (the "Property"), which Propertŷ  is located within the Estancia 
Hill Country Public Improvement District (the "District̂ A-)̂ a public improvement district of the 
City, pursuant to Texas Tax Code Ann. §23.20. / ' / 

RECITALS -
A'. •• y 

y y 

A. The City has the right to leyy^ speciaKassessments on land located within the 
District pursuant to a separate ordinance enacted^y^the City Council of the City, which 
assessments are intended to provide for the financing of certain improvements for the benefit of 
the District. / i .' 

\ -.'r.', y 

B. The purpose of^the City in selling its special assessments revenue bonds is to 
provide, among other'ythings, financing/for certain improvements to serve the District (the 
"Facilities"). ^ ' N 

yyyy 
C. Escrow Agent4s the Trustee described in that certain Estancia Hill Country Public 

Improvement District Financing Agreement having an effective date of June 20, 2013 as the 
same may be amended from time to time by and between SLF III - ONION CREEK, L.P. and 
the City. 

D. In furtherance of this purpose, the City has agreed to reimburse Landowner or has 
reimbursed Landowner's predecessor in interest for payments made for certain Improvement 
Area #2 Improvements pursuant to that certain Indenture of Trust dated as of December 1, 2018 
between the City and the Escrow Agent. 

E. Landowner acknowledges that the election by Landowner to claim agricultural 
use exemptions or valuations arising under Section 34.21 of the Texas Tax Code, as amended 
(collectively, the "Exemptions"), but not including any residential homestead exemption, for the 
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Property would be detrimental to the property valuation base and may significantly impair the 
ability of the City to meet its debt obligations for its special assessments revenue bonds. 

WAFVER 

Section 1. Waiver of Exemptions. Landowner, on behalf of itself, its successors and 
assigns, (i) irrevocably waives its right to claim any of the Exemptions with respect to the 
Property for a period of fifteen (15) years beginning on the date of this Waiver is received by the 
Travis County Tax Assessor/Collector; (ii) authorizes the City and/or the Escrow Agent to file 
this Waiver with the Chief Appraiser of the Travis County Appraisal District, or its successors, 
in accordance with the terms of the Agreement Regarding Conveyance of Right of Redemption 
and Waiver-of Agricultural Valuation-Estancia Hill Country PID ,Improvement Area #2 having 
an effective date of December 13, 2018; and (iii) covenants that^it'will not make any claim for a 
special appraisal except on written authorization of^^e^Escrow Agent. Landowner 
acknowledges that it may have the right under Article 8 p̂f the Texas\Constitution to assert some 
or all of the Exemptions which it is waiving herein,''arid agrees that^t^shall be estopped from 
claiming such Exemptions for so long as this Waiverjshall remain in effect, provided, however, it 
is expressly acknowledged and agreed by Land^^e^that mechanisms for single family 
residences now available or to be made available by any Change in Texas laws for the reduction 
of ad valorem tax liability or of valuationVor̂ the~~purpGŝ  of ad valorem taxes or other 
assessments with respect to real propiCrty, sucH^^^xeriip for homesteads, disabled veterans, 
and elderly homesteads, are not̂ rinicluSeci in tfie definition of Exemptions and are expressly 
allowed, to the extent such exemptipii|-would,>be otherwise available, with respect to the 
Property. 

- - • ^ V \ • . 

Section 2. / Disclosures.of Lienholders. Bank OZK (formerly known as Bank of the 
Ozarks) currently claims a lieri|jto secure a loan in the original principal amount of 
$40,000,000.00 (the "Loan''),̂ seeured by in part Improvement Area #2. Bank OZK has executed 
a certificate acknowledging t̂Ke'ioan is subordinate to the liens, claims, or charges of the City 
related to the Public Improvements. 

Section 3. Intentionally Omitted. 

Section 4. Covenants to Run with Land. The terms and provisions hereof shall be 
deemed to be restrictive covenants encumbering and running with the Property and shall be 
binding upon the Landowner and its successors and assigns. In particular, each successive 
purchaser of the Property shall, upon purchase thereof (or such portion thereof) be deemed to 
have waived its right to claims of the Exemptions with respect to the Property (or such portions 
thereof) for so long as this Waiver shall remain in effect. 
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Section 5. Enforceability. The covenants and restrictions binding the Property 
hereunder shall be enforceable only by the City, the Escrow Agent and their respective 
successors and assigns. This Waiver is for the sole benefit of the parties hereto, and of the 
Escrow Agent, and no other third party is intended to be a beneficiary of this Waiver. 

Section 6. Termination. This Waiver shall continue in full force and effect until the 
earlier to occur of the following: (i) fifteen (15) years; or (ii) such time as the Escrow Agent 
approves a revocation in writing. 

Section 7. Severabilitv. Every provision of this Waiver is intended to be severable. 
In the event any term or provision hereof is declared to be illegal or invalid for any reason 
whatsoever by a court of competent jurisdiction, such illegality oHnvalidity shall not affect the 
balance of the terms and provisions hereof, which terms and provisions shall remain binding and 
enforceable to the maximum extent permitted by law, it being t̂he intent of the parties hereto to 
give full force and effect to the agreements made hereunder 1o the maxirhum extent permitted by 
law. / // /> ^ • 

Section 8. Headings. The Section headings are included in this Waiver for 
convenience and reference only, and shall npf'be deemed to affect the substantive provisions of 
this Waiver. . •'̂ X -̂̂  ^ v' 

Section 9. Remedies. / If ~ Landowner breaches its obligations hereunder, the 
Escrow Agent or the City (on behalf ofthe Escrow Agent), in addition to all other remedies set 
forth herein or otherwise available ,at law~ or in equity, shall be entitled to recover from 
Landowner the amount ibf assessments that would have been due to the City had Landowner 
complied with this \^aiver. Such payment will be due and payable, and will incur penalties and 
charges under the sarnb-Jerms as ifjthe payment had been an assessment obligation of Landowner 
to City. • 

[EXECUTION PAGES FOLLOW] 

Exhibit "B" 



EXHIBIT E 

IN WITNESS WHEREOF, the Parties to this Agreement have caused this Agreement to be 
executed by their duly authorized representatives on the dates set forth in the acknowledgements 
below, to be effective as of the day and year first above written. 

CITY OF AUSTIN 

B y : _ 
Name: 
Title: " 

r^y . \ ' 
ATTEST 

City Secretary 

THE STATE OF TEXAS § > ^ \ 

COUNTY OF TRAVIS § / / ^ ^ ^ V \ 

This instrument was acknowledged """before me on , 20_ , by 
, , on behalf of said City. 

\ ; ,̂  Notary Public, State of Texas 
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LANDOWNER: SLF III - ONION CREEK, L.P., 
a Texas limited partnership 

By: SLF III Property GP, LLC, 
a Texas limited liability company, 
its General Partner 

By: Stratford Land Fund III, L.P., 
a Delaware limited partnership, 
its Sole and Managing Member 

By: Stratford Fund III GP, LLC, 
a Texas limited liability company, its 
General Partner 

y 
yf ^ 

y y By: X 
.4Name: 

\ Title: 

THE STATE OF TEXAS 

COUNTY OF DALLAS 

yy 

THIS INSTRUMENT is acknowledged- before me on this 
• , as V A 

day of , 2018, by 
]_\_ of Stratford Fund III GP, LLC, general partner of Stratford 

Land Fund III, L.P., sole'̂ and managing member of SLF III Property GP, LLC, general partner of 
SLF III - Onion Creek, L.P> " 

[SEAL] 

Notary Public, State of Texas 
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Exhibit "D" 

R E L E A S E OF REDEMPTION AGREEMENT 

STATE OF TEXAS § 
. § KNOW ALL MEN BY THESE PRESENTS: 

COUNTY OF TRAVIS § 

WHEREAS, the land described in the attached Exhibit "A" ("Property") is located within the 
Estancia Hill Country Public Improvement District ("District"); 

WHEREAS, is the owner ofthe Property ("Owner"); 

WHEREAS, the Property is subject to the terms of the Agreement Regarding Conveyance of 
Right of Redemption And Waiver of Agricuhural Valuation-Estanaa^Hill Country PID Improvement 
Area #2 with an effective date of December 13, 2018 and recorded*in'Document No. , Official 

' y-i p ' ^ , y ' 
Public Records of Travis County, Texas ("Redemption Agreement"); 

/'-/ y>s 
4 y 

WHEREAS, the City of Austin and the Escrow.; Agent,are parties to the Redemption 
Agreement; 

WHEREAS, pursuant to the Redemption Agreement- certain rights to redeem the Property 
under the Texas Tax Code (as described in thê  R^emption Agreement) were conveyed to the 
Escrow Agent (defined below); y^y ^ ^ ^ \ 

( y /''yy-^^ ' • 
WHEREAS, U.S. Bank National Association is the Escrow Agent, as defined in the 

Redemption Agreement;y^y-^yy^^ '\ x 
y y ~\' 

' C'-f 

WHEREAS, pursuant to Section 4 of the Redemption Agreement, the Escrow Agent is 
authorized to deliver a Waiver of Agricultural Use to the appropriate Tax Assessor/Collector office 
in the event that delinquent ta^es or'Improvement Area #2 Assessments are owed on the Property; 

yy 

WHEREAS, pursuant to Section 2 of the Redemption Agreement, the City and the Escrow 

Agent are authorized to release property from the terms ofthe Redemption Agreement; and 
WHEREAS, the City and the Escrow Agent have determined that the Property should be 

released from the terms of the Redemption Agreement 

NOW, THEREFORE, for and in consideration of the above stated premises, and for other good and 
valuable consideration, the receipt and sufficiency of all of which are hereby acknowledged by the 
City of Austin and the Escrow Agent, the City of Austin and the Escrow Agent do hereby forever 
release and discharge the Property from all terms, restrictions, covenants and conditions of the 
Redemption Agreement in its entirety, and release any and all rights that the City of Austin and the 
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Escrow Agent had, have or may haye by virtue of the Redemption Agreement. In no event shall this 
release have any impact on land within the District other than the Property described in the 
attached Exhibit "A". 

Escrow Agent has GRANTED, BARGAINED, SOLD, and CONVEYED, and by these 
presents does hereby GRANT, BARGAIN, SELL, and CONVEY, unto Owner all rights that Escrow 
Agent and its successors and assigns received from Owner or its predecessors pursuant to the 
Redemption Agreement and, to the extent applicable, the Acknowledgment of Assumption and 
Conveyance of Right of Redemption. 

TO HAVE AND TO HOLD the Tax Redemption Rights in the Property, described in the 
attached Exhibit "A", belonging in any way to Escrow Agent, unto the Owner, its successors and 
assigns, forever without warranty. 

[SIGNATURE PAGE FOLLOWS]\ 

y '^xX-
y y 

V 

<yyX%, 

yy 

y,\ 

W 
V ' " N " 
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WITNESS THE EXECUTION HEREOF this the _ day of 20 

City of Austin 

By: 

THE STATE OF TEXAS § 

COUNTY OF TRAVIS § 

This instrument was acknowledged before me on 
, the . • ' 

y% 
y W ofthe City of Austin, Texas, a 

20_, by 

home rule city and Texas municipal corporation, on behalf of said êity and municipal 
corporation. '̂ ^ - ^<<;: 

X \ 
xy 

^Notary Public, State of 
•'tTexas'- \ 

/x \] \\ 
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WITNESS THE EXECUTION HEREOF this the _ day of , 20 

Escrow Agent 

By: , 

THE STATE OF. 

COUNTY OF 

This instrument was acknowledged before me on this day of , 20_, 
by the .on behalf of said entity. 

Notary Public, State of 

* Attached description ofthe Land as Exhibit A prior to 
recording. \. 

After Recording Mail to: 

Exhibit "D" 



EXHIBIT E 

EXHIBIT "E" 

ACKNOWLEDGMENT OF ASSUMPTION AND 
CONVEYANCE OF RIGHT OF REDEMPTION 

This Acknowledgment of Assumption and Conveyance of Right of Redemption (this 
"Acknowledgment and Agreement") is entered into effective _ _ , 20_ by , , 
a (whether one or more, the "Buyer") in favor of the City of Austin, Texas (the "City") and the : 
Escrow Agent, as such term is defined in the Redemption Agreement (defined below). 

RECITALS 

A. WHEREAS, Buyer has purchased and acquired certain land described on Exhibit 
A attached hereto (the "Land"); and y\ 

yy 
B. WHEREAS, the Land is subject to that certain^Agreement Regarding Conveyance 

of Right of Redemption And Waiver of Agricultural Yĵ luatî n-Estancia Hill Country PID 
Improvement Area #2, dated on or about /"(the "Redemption Agreement"); and 

yV • W 
C. WHEREAS, pursuant to the requirements of t̂he Redehiption Agreement, it is a 

condition to the acquisition of the Land that the Bû ê̂ /execute this Acknowledgment and 
Agreement and record same in the Real Property Records/of Travis County, Texas; and 

{ y ^ ' 
D. WHEREAS, the purchase pricevpaidj3y-Buyer,for the Property was calculated and 

determined, in part, based upon the benefits and.restrictions applicable to the Land and arising in 
connection with the Redemption Agreement and-the other agreements executed in connection 
therewith and the requirement that̂ Buyerfexecute this Acknowledgment and Agreement. 

NOW, THEREFOREr-in cinsideration of Ten and No/IOO Dollars ($10.00) and other 
good and valuable corslderatiohĵ t̂he receipt and sufficiency of which is hereby acknowledged. 
Buyer hereby representŝ  warrants!|and agrees as follows: 

'y^y yy . • . • 
1. Buyer acloiowledges that the Redemption Agreement continues to affect the 

Land, and that Buyer has assumed, and Buyer hereby does assume and agree to perform, the 
obligations of the Landowners (as such term is defined in the Redemption Agreement) under the 
Redemption Agreement with respect to the Land. 

2. Buyer hereby grants, sells, conveys and assigns to the Escrow Agent all rights 
Buyer and its successors and assigns now have or in the future may have in equity, pursuant to 
statute, the Constitution of the State of Texas or otherwise to redeem, repurchase or reacquire, 
following any foreclosure of a tax lien or sale, transfer or conveyance in cormection with a tax 
sale, any portion of the Land that constitutes Exempt Property (as defined in the Redemption 
Agreement), including, without limitation, any and all rights arising under Section 34.21 of the 
Texas Tax Code, as amended but excluding any redemption rights arising out of the homestead 
status of the Property. In the event that the foregoing conveyance is not effective. Buyer hereby 
absolutely, unconditionally and irrevocably waives, releases, relinquishes and surrenders 
forever, oh behalf of itself and its successors and assigns, and agrees not to assert or exercise any 
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and all rights it now has or in the future may have in equity, pursuant to statute, the Constitution 
of the State of Texas or otherwise to redeem, repurchase or reacquire, following any foreclosure 
of a tax lien or sale, transfer or conveyance in connection with a tax sale, any portion of the Land 
that constitutes Exempt Property, including, without limitation, any and all rights arising under 
Section 34.21 of the Texas Tax Code, as amended. 

3. Concurrently with the execution and delivery of this Acknowledgment and 
Agreement, Buyer has executed and has delivered (or will promptly deliver) to the Escrow 
Agent to be held in escrow a Waiver of Special Appraisal in the form attached as Exhibit C to 
the Redemption Agreement waiving any agricultural use valuation and any right to special 
appraisal arising based on agricultural use with respect to the Land. Such agreement shall be 
held in, and released from, escrow in accordance with the provisions of Section 4 of the 
Redemption Agreement. 

EXECUTED to be effective as of the date first above written. 

[SIGNATURE PAGES FOLLOW] 
y y \ 

/ / - . \ > 
/' i \ f y x V • < / / / 
X \ y 

ys . , 

y-yy y / 
y- ^y \\ 

\ \ y ^ 
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BUYER: 

THE STATE OF TEXAS § 

COUNTY OF § 

This document was acknowledged before me on 
, the 

, on behalf of said entity.'' ,' 

20 
of 

4> 
y 

_ , by 

Notary Public in and for the State of TEXAS 

y y ' 

N ' X 

X-

X ' ' 

Attached description of the Land as Exhibit A prior to recording. 
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