ORDINANCE NO. 20181213-094

AN ORDINANCE APPROVING AND AUTHORIZING THE ISSUANCE AND
SALE OF THE CITY OF AUSTIN, TEXAS SPECIAL ASSESSMENT REVENUE
BONDS 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. |

The 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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(E)

(F)

(G)

on the bonds during and after the period of acquisition and construction of the
Improvement Area #2 Improvements, (iii) establishing the other funds 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 -

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, Tex_és Special Assessment Revenue
]%onds, Series 2018 (Estancia Hill Country Public Improvement District
[mprovement Area #2) (the Bonds), such series to be payable from and secured

by the Pledged Revenues, as defined in the Indenture; and
i ' :

The City Council finds that it should approve (i) the issuance of the Bonds to
ﬁlnance the Improvement Area #2 Improvements (as defined and identified in the
2018 Amended and Restated Service and Assessment Plan), (ii) the form, terms
ar!ld provisions of an indenture of trust securing the City’s bonds authorized by
this Ordinance, (iii) the Bond Purchase Agreement (as defined below) between
the 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

, déTﬁned below) between the City and U.S. Bank National Association (the

“Trustee”) relating to the Bonds and the Improvement Area #2 Assessments, and
(Vlii) approve the Redemption Agreement (as defined below); and

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

‘ meetmg 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 funds for (i) paying the costs of the Improvement Area #2
Improvements, (ii) paying intcrest on the Bonds during and after the period of
acquisition and construction of the Improvement Area #2 Improvements, (iii)
establishing the funds and accounts described in the Indenture or as required in

Page 2 of 6




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 Agréement, 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 necessarjf_, 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 Preiiminary 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
appratsal 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 subsfantially 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 SLFl 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 Managér, or the Treasurer of the City is authorized and directed
to execute the Redemption Agreement.

PART 8. ADDITIONAL ACTIONS.

The Mayor, the Mayer 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 cértificates, 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 w1th the laws of
the State of Texas and the United States of Amerlca

PART 10. SEVERABILITY.

If 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 if the same were restated in full 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 1mmed1ately upon its passagc and
adopt10n
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PASSED AND APPROVED

- §
December 13 ,2018 &
. St }ller
ayo
APPROVED: - ATTEST:
: | Anne L. Morgan Jannette S. Goodall
City Attorney "~ City Clerk
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EXHIBIT A

INDENTURE OF TRUST"
By and Between

~ CITY OF AUSTIN, TEXAS

ok ’%v“

DATED AS OFDEC’EMBE%L 2018

$8,305,000
CITY OF AUSTIN, TEXAS,

SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2018
(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT
DISTRICT IMPROVEMENT AREA #2)
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~ improvement projects and services describe

EXHIBIT A

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 otherwise defined shall have the meanings assigned thereto in Article

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 signaturés of tﬁ owners of taxable property

- representing more than fifty percent of the appraised value£0of, taxable real property liable for”

assessment within the District, as determined by the thenjcurrént ad valorem tax rolls of the -
Travis Central Appraisal District, and the signatures ofgthe propetty, owners who own taxable’

real property that constitutes more than fifty percentof the area of’*“%&gaxable property that is

liable for assessment by the District; and

WHEREAS, on May 9, 2013 after due noticejithe City Council of the City (the "City
Council’y held the public hearing in the m“ﬁhner requrred by law on the advisability of the
n-the; petlt%as required by Section 372.009 of
the PID Act and on June 6, 2013 the¥CityPCouncil made the findings required by
Section 372.009(b) of the PID Act afdiby Respliition No. 20130606-054 adopted by a majority
of the members of the City Coungil, authorlzede District in accordance with its finding as to

, 3uthe City published notice of its authorization of the District
' n%ewspaper of general circulation in the City and its

WHEREAS no \ tests of the District from any owners of record of prdperty

‘tte
. within the District were ﬂe gm e City Clerk within 20 days after June 10, 2013; and

WHEREAS, on No’vember 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 avaitable for public inspection
as required by Section 372.016(b) of the PID Act and (ii) publish such notice as requwed by.
Sectlon 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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N

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 aIIocatlon 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 Rell, and the
Ievy of the Improvement Area #2 Assessments ; and

WHEREAS, the City Council closed the hearing, apd’

, after considering all written and
documentary evidence presented at the hearing, mcludlg‘%ﬁ writien, comments and statements
filed with the City, and <

WHEREAS, on December 13, 2018 the € Clty approved and accepted the Service .and
Assessment Plan in conformity with the require¥ % ”%f the PID Act and adopted the
Assessment Ordinance and therein levied the mprovemg Area #2 Assessments ; and

. WHEREAS, the City Council found nd)determmed that the Improvement Area #2
Assessment Roll and the Service and Asséssmént PIah should be approved and that the
Improvement Area #2 Assessmenfss shou‘?ge levied- as provided in the Service and

Assessment Plan and the Improvement ea #2¥Assessment Roll; and

, WHEREAS the City C ncﬂggsauthanzed by the PID Act to issue its revenue bonds
payable from the Improvement Aréa #2 Assessments for the purpose of (i) paying a portion of
the Costs of the Improvfﬁé’ﬁ%ea #2mprovements, (ii) paying a portion of the interest on the
Bonds during and afgéthe pen?ti%?f acquisition and construction of the Improvement Area #2

. Improvements, (iii) funding a resetve fund for payment of principal and interest on the Bonds,
(iv) paying a portion of the, cost incidental to the organization of the District, and (v) paying
costs of issuance; and ' ‘ '

Zhy

, 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 hereln 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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EXHIBIT A

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 ali 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, pledged, assigned or transferred,
to the Trustee as additional security hereunder by the City or by‘%vnyone on its behalf or with its
written consent, and the Trustee is hereby authorized to rece" any and all such property or -
money at any and all times and to hold and apply the samé¥eubjéito the terms thereof:

TO HAVE AND TO HOLD the Trust Estate s¥hethe

r now owned or hereafter acquired,
. y . . 2 -
unto the Trustee and its successors or assigns; :

IN TRUST NEVERTHELESS, upon the terms anditrusts herein set forth for the benefit of
all present and future Owners of the Bonds@mﬂl e 1o timie issued under and secured by this
(s

Indenture, and for enforcement of the payme% f oRds’In accordance with their terms, and

for the performance of and complianee with thes Iigaﬁ?ns,,covenants, and conditions of this
Indenture; ; ‘ :

PROVIDED, HOWEVER2that dfzandzto extent Improvement Area #2 Assessments
have been prepaid, the lien on relperty associated with such Assessment prepayment shall
~ be released from the TruseEstate and;shall no longer constitute a part of the Trust Estate;

~ cause to be paid, the prihcipal oritfedemption price of and the interest on all the Bonds at the
times and in the manner stated+n’the Bonds, according to the true intent and meaning thereof,
then this Indenture and the rights hereby granted shall cease, terminate and be void; otherwise
this Indenture is to be and remain in full force and effect; :

PROVIDED, RURTHER, EWEER, if the City or its assigns shall well aﬁd truly pay, or

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, agfeements, trusts, uses,
and purposes as hereinafter expressed, and the City has agreed and covenanted, and does
hereby agree and covenant, with the Trustee and with the respective Owners from time to time
of the Bonds as follows: ‘

Indenture of Trust ,
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EXHIBIT A

CARTICLE |

DEFINITIONS, FINDINGS AND INTERPRETATION

Section 1.1. Definitions.

Uhless 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 obligatigns, including specifically, any
installment contracts, reimbursement agreements, temporary note or time warrant secured in
whale or in part by an assessment, other than the Improvement Area #2 Assessments securing
the Bands, levied against property within the District in accordancg with the PiD Act.

“Administrative ‘Fund" means that Fund‘established

Section 6.1 and administered
pursuant to Section 6.9 hereof: :

£

“Administratcr” means an employee or degﬁigmee of the¥@ity who shall have the
responsibilities provided in the Service and Assﬁegfmen%lan, thissindenture, or any other
‘agreement or document approved by the City related tosthe duties and responsibilities of the
administration of the District.

“Annual Collection Costs” mean the dmlgistrati@. organization, maintenance and
operation costs associated with, or incidentiio, tgg‘i;’admimstration, organization, maintenance
and operation of the PID, including, but not limited to, the costs of. (i) creating and organizing
the PID, including conducting heariig ‘hreparing notices and petitions, and all costs incident
thereto, including engineering Lges, legalifees andiconsultant fees, (i) the annual administrative,
organization, maintenance, and%&ara{ﬁcand expenses associated with, or incident and
allocable to, the administrati orgaﬁzation, and operation of the PID, (iii} computing, levying,
billing and collecting theslm

%rgen JArea #2 Assessments or the Annual Instaliments thereof,
(iv) maintaining the record of installments of the Improvement Area #2 Assessments and the
system of registrationgand. transfér, of the Bonds, (v) paying and redeeming the Bonds, (vi) .
investing or depositing © sm’onie,'(uii) complying with the PID Act and other laws applicable to
the Bonds, (viii} the Trust 7and expenses relating to the Bonds, including reasonable fees,
(ix) legal counsel, engineers”accountants, 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
Cutstanding Bonds in such Bond Year, assuming that the Outstanding Bonds are retired as
scheduied (including by reason of Sinking Fund Installments), and (i) the principal amount of .
the Qutstanding 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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EXHIBIT A

attached to the Service and Assessment Plan as Appendix G-1 and related to the Bonds and
the Improvement Area #2 Improvements; (i) 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 an'd 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 by Jhe Assessment Ordmance in
accordance wnth the Ser\nce and Assessment Plan. ’

_ "Assessment Ordmance means Ordinance No.%@» 243
Council on December 13, 2018, that levied the Impr; chent AR
Assessed Parcels: :

095 adopted by the City
y #2 Assessments on the

' (%6t on behalf of the City from any one
or more of the following: (i) an Assessment’ Ieweda\gnst an Assessed Parcel, or Annual
Installment payment thereof, including any |’f'1‘ferest on s ch Assessment or Annual Installment
thereof during any period of detmquency i nt, (iii) Delinguent Collection Costs,
and (iv} Foreclosure Proceeds. .

“Bond Counselgmeans Norfon Rose Fulbright US LLP or any other attorney or firm of .
attorneys designated byéthe Ci ¥ that are nationally recognized for expertise in rendering
opinions as to the legality an o_:- -exempt status of securities issued by public entlttes

“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 Sectlon 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. '

Indenture of Trust
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EXHIBIT A

“Bond Year” means the one-year period beginning on October 1 in each yﬂear and ending
on September 30 in the followmg 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 Iegal holiday in the
State of Texas obsérved as such by the City or the Trustee.

- “Capitalized Interest Account” means the Account of such name establlshed 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 by3sthe Landowner and the City _

Representative executed by an engineer, construction mariager or -other person or entity
acceptable to the City, as evidenced by the signature of a ﬁﬁ%‘ﬁwﬁepres;entatme delivered to the
City Representative and the Trustee specifying the amot t of work performed and the Costs
thereof, and requesting payment for such Costs from money on depgsit in the Project Fund as
further described in the Fmancmg Agreement and Sectlon 6.5 herein.

“City Certlflcate” means a certificate signed by,

" City 'Representative and delivered to
the Trustee.. .

“City Representative” medhs an!
Council to undertake the actionere

“Code” meansithe Interna Revenue Code of 1986, as amended, including appllcable
regulations, published rull gs and ourt demsmns

 “Costs” means the costs’of the Improvement Area #2 Improvements.
“Costs of issuance Account” means the Account established pursuant to Section 6.1.

“Defeasance Securities” means Investment Securities then authorlzed 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

Indenture of Trust
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to any successor Paying Agentheglstrar the office of such successor designated and Iocated_
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- Authorlzed 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 deposﬂory

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

‘Financing Agreement” means the “Estancia Hill & Wy, Public Improvement Dlstnct
Financing Agreement between the City and the Landowner dated®as of June 20, 2013, which
provides for the apportionment, levying and collectior; Jof assessment' including Improvement
‘Area #2 Assessments, the construction of Authorized Improyements (as defined in the Service
and Assessment Plan), including the Improvemen‘t% rea%#z Improvements, the maintenance of
the Authorized -Improvements, the issuance of bondsand other matters related thereto, as
heretofore or hereinafter amended.”

LER

" “Foreclosure: Proceeds’ m the p ces iluding interest and penalty interest,
received by the City from the enforcem nt of the Improvement Area #2 Assessments against
any Assessed Parcel or Assess’ml Parc Is, w~ther by foreclosure of lien or otherwise, but

_ excluding and net of all Delmqﬁgﬁt Co lectleno Y5,

“3.5,;._.’.
“Fund” means a yfé’ﬂfﬁe undsyestablished pursu’ant to Section 6.1 of this Indenture.

“Indenture” mens this Indenture of Trust as originally executed or as it may- he from
o [T

time to time suppleme n‘{d or amended by one or more indentures supplemental hereto and

thetapplicable provisions hereof.

i

entered into pursuant to

. “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 may. 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.

“Inltlal Bond” means the Initial Bond as set foﬂh 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

Indenture of Trust ‘
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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 Rall,
subject to reallocation upon the subdivision of an Assessed Parcel or reduction according to the
provisions of the Service and Assessment 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 lll 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. : g

“Interest Payment Date” means the date or dates upohich interest on the Bonds is
scheduled to be paid until their respective dates of maturityior prior redemption, such dates
being on May 1 and November 1 of each year, commencin \V,-N'Iay-1- 2019.

"Investment Securities” means those autl&ﬁ investmentshdescribed in the Public

Funds Investment Act, Texas Government Code G apterd2256, as amended; and provided
further investments are, at the time made, -included, infdand authorized by the City's official
investment policy as approved by the City Council fromgime to time.

"Landowner Improvem
pursuant to Section 6.1. :

""M'aximum AnnualsBebzService’ means the largest Annual Debt Service for any Bond
Year after the calculatifn is madaithrot gh the final maturity date of any Outstanding Bonds.

"Outstanding” means, as pffany particular date when used with reference to Bonds, all
Bonds authenticated an?ﬁ%‘elivﬁd under this Indenture except (i) any Bond that has been
canceled by the Trustee (ofrfé“t‘?’%een 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. C :

“Owner’ means the Person who is the regiétered owher of a Bond or Bonds, as shown in
the Register, which shail be Cede & Co., as nominee for DTC, so long as the Bonds are in
book-entry only form and held by DTC as securities depasitory in accordance with Section 3.11
herein. ‘ p

“Paying Agent/Registrar’ means initially the T fustee, or any successor thereto as
provided in this Indenture. ‘

Indenture of Trust
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EXHIBIT A

“Person” or “Persons’ _means any individual, corporation, partnership, limited liability
company, joint venture, association, joint-stock company, trust, unincorporated orgamzatlon or
government or any agency or pohtlcal subdivision thereof

“Petitioners" means SLF Il - Onron Creek, L.P., Sevengreen One, Ltd., Quartersage I,
Ltd., Reverde Three, Lid., IV Capital Pointe, L Ltd., Stone Point Five, Ltd., Saladia VI, Ltd., Palo
Grande Seven, Ltd., High Point Green, VIIl, Ltd., Golondrina Nine, Ltd., X Cordoniz, Ltd., Ciervo
Eleven, Ltd., Zaguan XlI, Ltd., Thirteen Canard, Ltd., Ruisseau XV, Ltd., Dindon Fifteen, Ltd.,
" Bois de Chene XVI, Ltd., Etourneau Seventeen, Ltd., Moineau XVIII, Ltd., each a Texas ||m|ted
partnership whose general partner is SLF Il 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 Fun‘@ (excluding the Landowner
Reimbursement Pledged Revenue Account), the Bond Fund t e Project Fund (but excluding -
the Landowner Improvement Account), the Reserve Fund, a %’nd aRedemptlon Fund.

“Pledged ‘Revenue Fund' means that fund establrshed purstiant to Sectlon 6.1 and -
administered pursuant to Section 6.3 herein. hd -

“Pledged Revenues” means the sum of (i) ssment Revenue less (a) the Annual
Collection Costs and (b) Foreclosure Proceeg%)(u) th%neys held in any of the Pledged
: ledge to the payment of Bonds and

date thereof.

“Prepayment andgBelinguency Reserve Account” means the Account of such-name
. established pursuant tof iof

"Prepayment angd Dellnquency Reserve Requrrement means an amount equal to 5. 50% ,
of the principal amount of; th Out&tandlng Bonds which will be funded from revenues received
from the payment of Improv nient Area #2 Assessments deposﬁed to the Pledged Revenue
Fund.

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

“Project Fund” means that fund establlshed 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 admmlstered
pursuant to Section 6.8 herem

Indenture of Trust
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EXHIBIT A

“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 || 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 to the credit of the Landowner
Reimbursement Pledged Revenue Account in accordance with Section 6.3(a).

‘Reimbursement Fund” means that fund establ 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. )

“Reserve Fund Obligations” means ¢&Sh nt Securities.

“Reserve Fund Requirement” mean;%}e least of:3{) Maximum Annual Debt Service on
the Bonds as of the date of issuance(ii), 125%}jof average Annual Debt Service on the Bonds
as of the date of issuance, or (i)f10% ﬁ?J the praceeds of the Bonds; provided, however, that
such amount shall be reduced«Q;y the amount of any transfers made pursuant to subsections (c)
and (d) of Section 6.7; and provi%%%fbfthe‘i“‘that as a result of an optional redemption pursuant
to Section 4.3, the Resepeibund Requirement shall be reduced by a percentage equal to the
pro rata principal am%gy"t of Bonds redeemed by such optional redemption divided by the total
principal amount of tb&putstandihg Bonds prior to such redemption. As of the date of delivery
of the Bonds, the Reserve Fund ?gquirement is $830,500.00 which is an amount equal to’ 10%
of the proceeds of the B‘ﬁi‘ds as,OFthe date of issuance and the City shall promptly consult with
the Trustee to establish any%éssary 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 Ordinance.

“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

Indenture of Trust
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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 far the Bonds setting forth the facts, estimates and circumstances in existence on
the Closing Date which establigh 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 grantlng clauses of this
Indenture.

“Trustee” means U.S. Bank National Association Dallas, ATex-as, and its successors, and
any other corporation or association that may at any time be substituted in its place, as provided
in Article X, such entity to serve as Trustee and Payrng Agentherstrar for the Bonds.

Section 1.2. Flndlngs

and found in the preamble
_ %;e operative provisions

The declarations, determinations and findings declared, mad:
to this Indenture are hereby adopted, restated and, nade a part
hereof.

Section 1.3. Table of Contents, Titles andtkleadings.

The table of contents, titles, and headingsi®fithe rtlcles and Sections of this Indenture
have been inserted for convenience of reference orﬁy ang): ilare not'to be considered a part hereof
‘and shall nat in any way modify os@@"tnct any%*ft e terms or provisions hereof and shall never .
be considered or given any effe 'in C strum this Indenture or any prowsmn hereof or in
ascertaining intent, if any questl n ofmt nt uld;anse :

(a) q
construed to mclude correlative v{\@ds of the femlmne and neuter genders and vice versa, and
words of the singular nimber shall 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.

Indenture of Trust
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EXHIBIT_A‘ ‘!

ARTICLE Il
' THE BONDS

Section 2.1. Security for the Bonds.

The Bonds, as to both principal and interest, are and shali 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 Bohdssare Qutstanding such that the
pledge of the Pledged Revenues granted by the City under thiswmlﬁdenture is to be subject to the
filing requirements of Texas Business and Commerce C%ge; Ehapter 9, as amended, then in
order to preserve to the registered owners of the Bonc{gg}t’he perfé%‘"% of the security interest in
said pledge, the City agrees to take such measurgs™as it determines are reasonable and
necessary under Texas law to comply with the a\%ﬁicablggprovisions of Texas Business and
- Commerce Code, Chapter 9, as amended, and ena g_e affiling to perfect the security interest in

said pledge to occur. ‘ ‘

Section 2.2. Limited Obligatioris

The Bonds are special anddimited gggatlons of the City, payable solely from and .
secured solely by the Trust Estaté?in

ate: Hiding tb& Pledged Revenues and the Pledged Funds;
and the Bonds shall never be @able ovﬁof fun

d@raised or to be raised by taxation or from any’
other revenues, properties or income oftRexCity -

City to the Trustee havegbeen duly/ authorized by official action of the City Council of the City.
The City has ascertained<gn Pis 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 estabiisr‘w a lien and the security for, and to

prescribe the minimum standards for the authorization, issuapce, 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. , j

(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
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- 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 Ill
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 particularly 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, (i) 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 (w) paylng the costs of issuance

Section 3.2. Date, Denomination, Maturities. . ers. and Interest.

(a) The Bonds shall be dated December£), 2018 (the %Band Date”) and shall be
issued in Authorized Denominations. The Bondg§¥shall e in fully “fegistered form, without
ward, except the Initial Bond, which
shall be numbered T-1.

(bj Interest shall accrue and be ald

yald<gnaeachy Bond from the later of the date of
initial delivery of the Bonds or the most rec Interest

Payment Date to which interest has

* been paid or provided for, at the ratéiper annum set forth below until the principal thereof has

been paid on the maturity date spemf e beloﬁ%%; otherwise provided for. Such interest shall
be payable semiannually on May 1 andgNovemb r 1 of each year, commencing May 1, 2019

computed on the basis of a 360-d .ear oftwelve 30-day months,

© The

. madw% on November 1 in the years and in the principal -
amounts and shall bgar interes .

h below:

Principal
Amiount Interest Rate _ ' e
2024 1,975,000 4.500 '
* ok k %ok ok ‘ SR TT

2033 6,330,000 - 5125

(d)  The Bonds shall be subject to mandatory sinking fund redemption, optional -
redemption, and extracrdinary 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 Bonds 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:

Indenture of Trust
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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 Fieimbursemen‘t Agreement;

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

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

4] a City Cerificate 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 Paym
ooty

(a) -Principal of and interest on the Bondseghall bexpaid in lawful money of the
United \States of America, as provided in this Section. '

(b) ~ Interest on the Bonds shall be payle to, fie Owners thereof as shown in the
Register at the close of business on the relevant Recof@Date; provided, however, that in the '
event of nonpayment of interest on a s%n%%g”uled W‘ﬁ%%st Payment Date, and for 30 days
thereafter, a new record date for such interest paymem;@(a “Special Record Date”) will be
established by the Trustee, if and when fﬁhd%@}ﬁt\lleﬁpayment of such interest have been
received from the City. Notice of the peciaf%f%;ord Date and of the scheduled payment date
of the past due interest {the "Spediai*RaymentiDate,” which shall be 15 days after the Special

Record Date) shall be sent atl%%’st ﬁv%" Busin%%s Days prior to the Special Record Date by.

United States mail, first-clas§% postadeprepajd, to the address of each Owner of a Bond
appearing on the books of the¥[gustee at the close of business on the last Business Day

preceding the date of mAiling: ice.

2
L

T

(c) Intergst on the Bds shall be paid by check, dated as of the Interest Payment
Date, and sent, Un%ates mal first-class, postage prepaid, by the Paying Agent/Registrar
to each Owner at the ‘addressgof each as such appears in the Register or by such other
customary banking arrangémént acceptable to the Paying Agent/Registrar and the Owner:
provided, however, the Owner 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 order 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. ‘

Indenture of Trust :
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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 money remains after the retirement of all Outstanding
Bonds, shall be paid to the City to be used for any.lawful purpase. 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 Aﬁgﬁfacsimile signatures, and the
official seal of the City shall be impressed or placed in fagsimile thereon. Such facsimile
.signatures on the Bonds shall have the same effect as if e% the Bonds had been signed
manually and in person by each of said officers, and 6%&]%{1' facsimile seal on the Bonds shall
-have the same effect as if the official seal of the City had been m‘é"iﬂ%ally impressed upen each
of the Bonds. . ' ‘

(b) In the event that any officer of the ‘€itysWhose manual or facsimile signature
appears on the Bonds ceases to be suchgofficer beforgythe authentication of such Bonds or.
before the delivery thereof, such manual o%e%s]ﬁmile signature nevertheless shall be valid and
sufficient for all purposes as if such officer hareiﬁe;gg;n such office.

-

(c) Except as provid belo no B%Q'd shall be valid or obligatory for any purpose
or be entitled to any security g(géeneﬁt of this Indenture unless and until there appears thereon
the Certificate of Trustee subsntia@!@@ﬁ'gﬁorm provided herein, duly authenticated by
manual execution by an,, r uly authorized signatory of the Trustee. It shall not be
required that the samejoffice ;or authorized signatory of the Trustee sign the Certificate of
Trustee on all of thnds. In i of the executed Certificate of Trustee described above, the
Initial Bond delivered»at the Closing Date shall have attached thereto the Comptroller's
Registration Certificate stant{y‘glly in the form provided herein, manually executed by the
Comptroller of Public Accounts’of 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) - Onthe 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. : _ i ' ' :

Indenture of Trust .
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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 khowledge 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 - Reaqistration, Transfer and Exchanqe

(a) So long as any Bond remains Outstandlng ﬁ@é%c;ty shall cause the Paying
Agentheglstrar to keep at the Designated Payment/T ransfer Office a Register in which,
subject to such reasonable regulations as it may prescrl aying Agent/Registrar shall

- provide for the registration and transfer. of Bonds in accord nc with this Indenture. The
Paying Agent/Registrar represents and warrants thatf’*lt will file an ‘%malntam a copy of the
Register with the City, and shall cause the Reglster to éye current with all regastratlon and
transfer information as from time to tlme may be app‘ able:

(b) A Bond shall be transferablgézi)nly upon the presentatlon and surrender thereof
at the Designated Payment/Transfer ~Offi :g@&%the Raying Agent/Registrar with such
endarsement or other evidence of transfer as is acceptable to the Paying Agent/Registrar. No
transfer of any Bond shall be effectlve tntil entered in the Register.

. (c) The Bonds shallzbe exchangea%upon the presentation and surrender thereof
at the Designated Payment/Trangfer Office ofitRe Paying Agent/Registrar for a Bond or Bonds
of the same maturity and, ntere rate and in any Authorized Denomination and in an
aggregate principal aount equal tosthe unpaid principal amount of the Bond presented for
exchange. The Trustee is here‘mﬂauthonzed to authenticaté and deliver Bonds exchanged for
other Bonds in accordahce with thns Section.

(d) The Trusteey éhereby authorized to authenticate and deliver Bonds transferred
or exchanged in accordance*with 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 Ownér for the initial registration,
subsequent transfer, or exchange for a different Authorized Denomination of any of the Bonds.

Indentire of Trust
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The Paying AgenthegistraE, however, may require the Owner to pay a sum su'fﬁcient to cover
any tax or other governmental-charge that is authorized to be imposed in connection with the
. registration, transfer, 6r exchange of a Bond.

(9) 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. ‘

) | ‘
Section 3.8. Cancellation.

i 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, shall be cancelled, and proper
records shall be made regarding such payment, redemption, exehange, or replacement. The
Paying Agent/Registrar . shall dispose of cancelled Bondsgin, accordance with the records
retention requirements of the Trustee. : :

Section 3.9, Temporarv Bonds.

(a) Following the delivery and registration ﬁhe Initial Bond and pending the
preparation of definitive Bonds, the proper. officers th?éﬁWCity may execute and, upon the City's
request, the Trustee shall authenticate-an‘aade,lgver, onguor more temporary Bonds that are
printed, lithographed, typewritten, mimeographed<izotherwise produced, in any denomination,
substantially of the tenor of the definitive d in iedPof which they are delivered, without
coupons, and with such appropris@%eﬂion Eomissions, substitutions and other variations as
the officers of the City executin%;such mpora ;

signing of such temporary Bom.

onds in definitive form, such Bonds in temporary form shall'
it his Indenture. '

{c) The Ci,ithout reas'onable delay, shall prepare, execute and deliver to the
Trustee the Bonds in définitivedorm; thereupon, upon the. presentation and surrender of the
Bond or Bonds in tempo‘r“é%&orm to the Paying Agent/Registrar, the Paying Agent/Registrar
shall cancel the Bonds in t€mporary 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. ‘ N

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.

Indenture of Trust
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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 f rst 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) furnlshes such security or indemnity as may be required by the Paylng
Agent/Registrar and the Trustee to save them and the City harmless;

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

(iv) satisfies any other reasonable requ%, ents,imposed by the City and the
Trustee. @

(¢) After the delivery of such replacement Bon , ifa bona fide purchaser of the
original Bond in lieu of which such replacement Bond as issued presents for payment such
original Bond, the City and the Paying Agent/Regrstrar shall be entitled to recover such
replacement Bond from the Person to whefh“@t%xggf deh%\(%rbed or any Person taking therefrom,
except a bona fide purchaser, and shall b%%n itle recover upon the security or indemnity
provided therefor to the extent of any | loss ' 'cost; or expense incurred by the Crty the
Paymg Agent/Registrar or the Trusteeaggonn ctlon therewith.

(d) In the event thgét%?ny skl %mg%wated lost, apparently destroyed or wrongfully
taken Bond has become or is about:to become due and payable, the Paying Agent/Registrar,
in its discretion, instead dlsum axreplacement Bond, may pay such Bond if it has become
due and payable or mdy’pay Stich Bo

%when it becomes due and payable.
(e) acement Bond - delivered in accordance with- this Section shall
constitute an original a additionalfContractual obligation of the City and shall be entitled to the

benefits and security of thlsenture to the same extent as the Bond or Bonds in lieu of which
such replacement Bond is delivered.

Section 3.11. o 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 depositoery 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 maturlty therecf registered
in the name of Cede & Co., as hominee 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 precedlng sentence, the City and the Paying
Agent/Registrar shall have no responsibility or obligation with respect to (i) the accuracy of the

Indenture of Trust
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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 absclute 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-oth‘ﬁ? than an Owner, as shown in
the Register, shall receive a Bond certificate evidencing thiesobligation of the City to make
payments of amounts due pursuant to this Indenture. . WJpon ‘dglivery by DTC to the Paying
Agent/Registrar of written notice to the effect that DTG has deteimined to substitute a new
"nominee in place of Cede & Co., and subject to the&gj:ovisions in tlﬁ’g%‘lbgdenture with respect to
, interest checks or drafts being mailed to the registered %Iﬁer at the close of business on the
relevant Record Date, the word "Cede & Co.” in thiséindenture shall refer to such new nominee
of DTC. C : ' e

Section 3.12. ~  Successor Securities
System. :

-

sitorv: Trahsfer Qutside Book-Entry-Only
e W ‘ .

In the event that the (Bity determineghthat DTC is incapable of discharging its
responsibilities described heré@d 'ef representations from the City to DTC, the
City shall (i) appoint a successoresegtrities depository, qualified to act as such under Section
17(a) of the Securities andxc‘ge Act of 1934, as amended, notify DTC and DTC
Participants of the appoeintmen gﬁ*é’h successor securities depository and transfer one or
more separate Boné‘%}{) such cessor securities depository; or (ii) notify .DTC and DTC
Participants of the .avajlability thtough DTC of certificated Bonhds and cause the Paying
‘Agent/Registrar to transfeffone g’more separate registered Bonds to DTC Participants having
Bonds credited to their DTC*Ecounts. 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 nhominee 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. '

Indenture.of Trust ‘
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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 onlyr as
provided in this Article IV.

Section 4.2. Mandatory Siriking 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 Slnklng Fund Installments as set forth in the followinggchedule:

Redemption Date Principal Amount

- November 1, 2020 $325%000
November 1, 2021 $360,000
November 1, 2022 - $395,000
November 1, 2023 $430,000

© $465,000

Prmcmal Amount

$505,000
20 $550,000.
No: emberl 2025 $595,000
Novemberl 2028 . $645,000
November 1, ' - $695,000
Novembﬁ%‘ﬁéo - $745,000
November 1, 2031 $805,000
i November 1, 2032 ' $865,000

November 1, 2033 (Maturity) $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 redemptlon 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 blus accrued unpaid interest to the date of
purchase thereof, and delivered to the Trustee for cancellation.

(d) The principal amount of Bonds reqmred 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 extracrdinary optional redemption provisions-hereof and not previously
credited to a sinking mandatory fund redemption.

Seqtion 4.3. Optiona_l 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 11 2028, such redemption
date or dates to be fixed by the City, at the price of par, pius accrued mterest to the date of
redemptlon &

: Sectton 4.4, 'Extraordinary O'Dtionél 'RedempgpL

The City reserves the right and option to red '&@Bonds be [%?helr scheduled maturlty
dates, in whole orin part, on the first day of any %Qih at 100% of the“principal amount of such
Bonds, or portions thereof, to be redeemed plus accrued mterest to the date of redemption from
amounts on deposit in the Redemption Fund as a result of Prepayments (including related
transfers to the Redemption Fund made ‘rsuant to\% tions 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 re ult of: ended amounts transferred from the
Project Fund as provided in Section 6.5(d)). %

Section 4.5, PattialR&de

(a) If less than all ‘o ‘%@“S areitd be redeemed pursuant to either Sections 4.2,

4.3 or 4.4, Bonds shall eedee d in minimum principal amounts of $5,000 or any integral

" thereof by any methed”selecte) m%e Trustee that results in a pro rata reduction of the

outstanding matuntlgs Each Boﬁd shall be treated as representing the. number of Bonds that
is obtained by dividingd. pr|n0|p Ilamount of such Bond by $5,000. _

" (b) A portion of gle Bond of an Authorizéd 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 Dencmination 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 depaository, Owner means Cede &Co., as naminee 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. o

-{c}. - Any notice given as provided in this Section s a'ﬁ?be cohclusively presumed fo
have been duly given, whether or not the Owner receives syghihotice.

(d) The City has the right to rescind a%@otional"emption or extraordinary
optional redemption described in Section 4.3 or 4.4 by written not%%o the Trustee on or prior
to the date fixed for redemption. Any notice of r%ggmption shall be €ancelled and annulled if
for any reason funds are not available on the date ﬁ%gﬁggr redemption 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 Trusteefshall.mail notice of rescission of redemption in the
_ same manner notice of redemption was originally*piavi
¢ &
(e) With respect to any: op.j‘;_@al r ption of the Bonds, unless the Trustee has
" received funds sufficient to payithe rq%emptf% price of the Bonds to be redeemed before
giving of a notice of redemptionithe neti %yﬁgfate the City may condition redemption on the
receipt of such funds by the Trustee or before the date fixed for the redemption, or on the
satisfaction of any other prerequisifes set forth in the notice of redemption. If a conditional
notice of redemptionds gi é%%h prerequisites to the redemption are not satisfied and
sufficient funds aredbt received?} ,

redeem the Bonds an‘cj@%@e Trugﬁ%e shall give notice, in the manner in which the notice of

- redemption was given, thahthe Bonds have not been redeemed. . '

Section 4.7. © Payment Upon Redemption.

(&  The Trustee shall make provision for the payment of the Bonds to be redeemed
on such date by setting aside and.holding in trust an amount from the Redemption -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 presentation 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 redemption price on such Bond to the date of redemption from the
moneys set aside for such purpose.
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Section 4.8. Effect of Redemption.

Notice of redemption having been given as provided in Section 4.6 of this Indenture, the
Bonds or portions thereof called for redemption shall become due and payable on the date fixed
for redemption provided that funds for the- payment of the principal amount plus accrued and
unpaid interest on such Bonds to the date fixed for redemption are on depasit 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:

Section 5.1. Form Generallv

(a) The Bonds, including the Registration Certifi€ate of the Comptroller of Public
Accounts of the State of Texas, the Certificate of the Trus“tgﬁéﬁg‘:ﬁ"d the Assignment to appear on.
‘each of the Bonds, (i)-shall be substantially in the for lgr&set forth Lré%gxhlblt A to this Indenture *
with such appropriate insertions, omissions, substitutigns, and other¥ariations as are permitted
or required by this Indenture, and (ii) may hav@ﬁ’ﬁch A%tters nurﬁbers or .other marks of
identification (including identifying numbers and lette he Committee on Uniform Securities
Identification Procedures of the Amerlcan Bankers#Association) and such legends and

(d) i suBmitted to the Attorney General of the State of Texas may be
typewritten and photocopied therwuse reproduced.

Section 5.2. CUSIP Reqnstratmn. .

The City may secure identification numbers through the CUSIP Services managed by
S&P Global Market Intelligence on behalf of The American Bankers Association, New York,
New York, and may authorize the printing of such numbers on the face of the Bonds. It is
éxpressly provided, however, that the presence or absence of CUSIP numbers on 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
incorrectly printed on the Bonds.

Section 5.3. Legal Opinion. 7

The approving legal opin'ion 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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ARTICLE VI
FUNDS AND ACCOUNTS

Sectio'n 6.1. Establishment of Funds and Accounts.

i

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

- Piedged Revenue Fund;
(i) Bond Fund;

(i)  Project Fund;

(N) Reserve Fund;

(v) Redemption Fund;
(i)  Rebate Fund: |

(vii) Administrative Fund; and

(vii) Reimbursement Fund.
(b)  Creation of Accounts. '

()  The following Accountsa:
Bond Fund:

(A) Capitlizdlnterfcccou; and

5

(ii} re hereby created and established under the

Reserve Fund; &£

(i) - The following Accounts are hereby created and established under the
Project Fund: N

(A) Improvement Account;
(B) ‘Landowner Improvement Account; and
(C) Costsof Issuénce Account;

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

(A) Bond Pledged Revehue 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 Administration Agcount; and 7
(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 shali 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

specn" ied below. ﬁ
Section 6.2. Initial Deposits to Funds and Accoufits. =

(a) The proceeds from the sale of the Bons shall paid to the Trustee and

deposited or transferred by the Trustee as follows:

(i) to the Capltallzed Interest Acc i the Bond Fund:_ $347,850.31;

(i) to the Reserve Accountief the Re Fund: $830;500.00; _
(iii) - untqjjsthe Project Fund: $639,010.00;

(iv) ‘ t of the ProjectlFund: $6,309,799.69; and.

Agreement in the anﬁ%%nt of $76330 342.81, of which $71,310.00 shall be deposited into the

Costs of Issuance‘%Aount and the remalnder shall be deposited into the Landowner

Sectlon 6.3.

(a)  On or before March 1 of each year while the Bonds are Qutstanding 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, o 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 satisfaction of each of the above, to the
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Redemption 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 time to time as needed to pay the obligations relating 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 cn 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 Ac ount of the Project Fund, the
Trustee shall withdraw from the Landowner Reimbursement ] dged Revenue Account and
transfer to the Reimbursement Fund such amount: needed @ reimburse the Landowner for
funds withdrawn from the Landowner Improvement Acco fithe Project Fund used to fund
costs of Improvement Area #2 Improvements.

(dy I, after the foregoing transfers any ‘ggyansfer from the Reserve Fund as
provided in Section 6,7 herein, there are msufﬁuen@fupds to make the payments provided in
paragraph (b) above, the Trustee shall apply the ava ﬁble funds in the Principal and Interest
Account first to the payment of interest, thénto.the pa% of principal (including any Sinking
Fund Instaliments) on the Bonds |

) The Trustee shalleg%%lt Prepayments to the Pledged Revenue Fund and as
s00n as practlcable after suchge eposff" hall ?%sfer such Prepayments to the Redempt:on
Fund.

(f) The Trust%h Il depasit Foreclosure Proceeds to the Pledged Revenue Fund
and as soon as practlcable a%%:c deposit shall transfer Foreclosure Proceeds first to the
Reserve Fund to res gre. any trahsfers from the Reserve Fund made with respect to the
Assessed Parcel or Ass ed Pccels to which the Foreclosure Proceeds relate, and second,
.to the Redemption Fund. <2 ‘

(g)  After satisfaction 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 obligations 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 P1D 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. '

Section 6.4, Bond Fund.

(a) On ea.ch Interest Payment Date, the Trustee shall withdraw from the Principal
- and Interest Account and transfer to the Paying Agent/Registrar the principal (including any
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Sinking Fund Instaliments) 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 Capltallzed
Interest Account as prowded 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 Section 6.7(f) hereof and shall deposited in the
Principal and Interest Account and transferred to the Paying Agent/Reglstrar

(<) 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 $1412®‘é%56

November 1, 2019

Any amounts on deposit to the Capitalized Interest Agcount after the ‘payment of interest on the
dates and in the amounts listed above shall be transfer;gggt\o the Improvement Account of the
Project Fund, or if the Project Fund has been closed”%%p‘“ovided in Section 6.5{g) herein, such
amounts shall be transferred to the Redemption Funditg be used to redeem Bonds and the
Capitalized Interest Account shall be closed

Section 6.5. Project Fund

(a) Money on deposnm the

: Sectlon 3.1 hereof.
{9)] Any fundsrecelved t Closing pursuant to the Financing Agreement shall be
/ew gL ﬁ%@owsmns and procedures are herem incorporated by
reference and deen%et forth Rerein'in full :

(c). Anyfun ecelve at Closing pursuant to the Reimbursement Agreement shall
. be applied as provided t- ing”Such provisions and procedures are herein incorporated by

reference and deemed set foiih herein in full.

zroject F%lénd shall be used for the purposes specified in
?_.

(d) Dlsbursements 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 properly executed and completed
Certification for Payment. The disbursement of funds from the Project Fund pursuant to a
Certification 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 discretion
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 identifies 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 Redemption
Fund to redeem Bonds on the earliest practicable date after notice of redemption has been
provided in accordance with the Indenture. - :

4] In making any determination pursuant to this Section, the City Representative
may conciusively rely upon a certificate of an Independent Financial Consultant.

(@) 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
(iY shall transfer the amount, if any, remaining within the Imprgvement Account of the Project
Fund to the Bond Fund, (ii) shall transfer any remaining-amn the Landowner Improvement
Account of the Project Fund to the Landowner Reimbursémeht2Rledged Revenue Account of

the Pledged Revenue Fund, and (iii) the Project Fund ‘aﬁ’be cI.

(h) " Not later than six months followingithe Clgsing Date, tpon a determination by
the City Representative that all costs of issuance™of eonds have been paid, any amounts
remaining in the Costs of Issuance Account shall beifransferred to another Account in the
Project Fund and used to pay Costs or to twg Bri ‘cipallnterest Account of the Bond Fund
and used to pay interest on the Bonds, as (:1i‘;|’='ﬁ§\ct¢=,~eif By:the @ity in a City Certificate filed with the
Trustee, and the Costs of Issuance Account shallsbe ciosed.

(a)
Pledged Revenue Accountgof, t
Bonds as provided inSections<g} d.4 on the dates specified for redemption as provided in
Sections 4.3 and 4:4. Amounts) on ‘deposit in the Redemption Fund shall be used and
withdrawn by the Trﬁ%e to redeem Bonds as provided in Article IV.

Section 6.7. - Resérve Fund.
hTd

(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 time 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 depositing such amounts from
the Bond Pledged Revenue Account into the Prepayment and Delingquency Reserve Account
until the Prepayment and Delinquency Reserve Requirement has. accumulated in the
Prepayment and Delinquency Reserve Account. I S

, '(b) Whenever a transfer is made from the Reserve Fund to the Bond ‘F'und 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 Section 4.4, a proportionate amount in the Reserve Account of the Reserve Fund
shall be transferred on the Business Day prior to the redemption date by the Trustee to the
Redemption Fund to be applied to the redemption 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 percentagefof the Outstanding Bonds prior
to the redemption, and (ii) the amount actually in the Resery count of the Reserve Fund, as
a percentage of the Outstanding Bonds prior to the redemptionsglf, after such transfer, and after
applying investment earnings on the Prepayment tow%p;paymen Yof,accrued interest, there are
insufficient funds to pay the principal amount plus agerued and unpajd,interest on such Bonds
to the date fixed for redemption of the Bonds to - de;ed as a result of such Prepayment,
the Trustee shall transfer an amount equal t shortfall from the Prepayment and
Delinquency Reserve Account to the Redemption F to be applied to the redemption of the
Bonds. ) : L

(d) Whenever, on any Interest Paymeh Date, or on any other date at the written
in
Eh

request of a City Representative, .f_%our‘i’tgj the Reserve Account ‘exceeds the Reserve
Fund Requirement, the Trust%ﬁ%all wvide wiitten notice to the City Representative of the

- amount of the excess. SucheXcess shallgbweﬁgansferred to the Principal and Interest Account
to be used for the payment oﬁm%fé’st on the Bonds on the next Interest Payment Date in
accordance with Sec}i&@@%&embf, unless within thirty days of such notice to the City
Representative, the Tristee rec%i%es 2City Order instructing the Trustee to apply such excess:
(i) to pay amounts ‘éée under Segtion 6.8-hereof, (ii) to the Administrative Fund in an amount
not more than the Annual Collection Costs for the Bonds, or (iii) to the Project Fund if such
application and the expenditureof 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 notice 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
Redemption Fund.

) 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 shall .
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 continuing, if as of the date of such determination 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 direction of the City. ‘

(@) At the final maturity of the Bonds, the amount on deposit in the Reserve Account
and the Prepayment and Delinquency Reserve Account shall be transferred to the Redemption
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 Reserve 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 Section 6.3.

(i) If the amount held in the Reserve Fund together with the amount held in the
Bond Fund and Redemption Fund is sufficient to pay the prlnmpal amount and of all
Outstanding Bonds on the next Interest Payment Date, tog ther with the unpaid interest
accrued on such Outstanding Bonds -as of such Interest Pa yyment Date, the moneys shall be
transferred to the Redemption Fund and thereafter used deern all Bonds as of such
Interest Payment Date. :

Section 6.8. Rebate Fund: Rebate Aniount. ‘ount P

(a) There is hereby established a spemal‘*f d of the City to be designated "City of
Austin, Texas, Rebate Fund” (the “Rebate Fjind g) to b%ld by the Trustee in accerdance with
the terms and provisions of this Indenture%ﬁ\moﬂ“ﬁts on%posﬂ in the Rebate Fund shall be
used solely for the purpose of paylng amo u "the United States Government in
accordance with the Code. AR

(b) In order to assu e hat Rebate Amount is paad to the United States rather than to
a third party, investments of fund fdepoﬁsﬂgln the Rebate Fund shall be made in accordance

with the Code and the Taxi@t

(c) The H'%’L‘tgtee concldl wel shall be deemed to have complied with the provisions
of this Section and “Séction TSWH) and shall not be liable or responsible if it follows the
instructions of the C.tf%?w sharynot be required to take any action under thls Section and
Section 7.5(h) in the abseﬁ%f written mstructlons from the Clty

“(d) If, on the date of each annual calculation, 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.

Section 6.9. Administrative Fund.

(a)  The City shall deposit or cause to be deposited to the District Administration .
Account of the Administrative Fund the amounts collected each year to pay Annual Collection
Costs and Delinguent Collection Costs.

{b) - Moneys in the District Administration Account of the Administrative 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 Administrative Fund shall
be held by the Trustee separate and apart from the other Funds created and administered
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 Valuation — 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 Qutstanding Bond is discharged regardless of whether a City
Order directing such action is received. S '

' Section 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%‘o"ﬁ?’ested in direct obligations of,

. including obligations the principal and interest on which areginconditionally guaranteed by, the
United States of America, in obligations of any agencies gﬁgﬁ%ﬁ entalities thereof, or.in such
other investments as are permitted under the Public Fufids Investmient Act, Texas Government
Code, Chapter 2256, as amended, or any succes§or law, as %ect' from time to time;
provided that all such deposits and investments@gﬂ bedmade in stch manner (which may
include repurchase agreements for such investhent®with any primary dealer of such
agreements) that the money required to be expendedafrom any Fund will be available at the
proper time or times. Such investments shalltbe valuedigach year in terms of current market
value as of [September 30]. For purposesio ax@‘.izing investment returns, to the extent

i

permitted by law, money in such Funds maygbeginvested in common investments of the kind

described above, orin a commonspoeo 2of suchiinvestment which shall be kept and held at an

official depository bank, which shall notjbe deefied to be or constitute a commingling of such
money or funds provided th%afg_eepimg_ eéceipts or certificates of participation clearly
evidencing the investment or inVestment poottin which such money is invested and the share
thereof purchased witlléasﬁé”ﬁ’money- or owned by such Fund are held by or on behalf of each

such Fund. If necessary: , suchyinvestm vnts shall be promptly sold to prevent any default.

(b) Obligations purchased as an investment of moneys in any Fund shall. be
deemed to be part of sggpé Fup@ or Account, subject, however, to the requirements of this
Indenture for transfer of intefest’earnings and. profits resulting from investment of amounts in
Funds and Accounts. Whenever 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 Securities. '

(c) The Trustee and its affiliates may act as sponsor, advisor, depository, principal
or agent in the acquisition. or disposition of any investment. The Trustee shall have no
investment discretion 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 Section. The Trustee shall not be required to determine the suitability or
legality of any investments. S '

(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 stnctly in accordance with the Funds and
-Accounts to which they are credited and otherwise as provided in this Indenture.

(&) . 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.

Section 6.11. Security of Funds. - L

All Funds heretofore created or reaffirmed, to the extent not invested as herein
y 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.

Section 6.12. Reimbursement Fund.

£shall be used to reimburse the.

Landowner for (i) funds withdrawn fromthe Landowner 4mprov€ment Account of the Project:

“Fund and used to pay costs of Improvement Are:tgdimprovemen mand (i) funds transferred
h

from the Landowner Improvement Account of thegProject Fund pursuant to Section 6.5(g)
hereto, as provided in the Reimbursement Adreements” When all amounts due to the
Landowner to reimburse it for the funds withdraw r transferred from the Landowner
Improvement Account of the Project Fund have been pald to the Landowner, whether through
Improvement Area #2 Assessments recei %d applaed@ accordance with the Service and
Assessment Plan or an Annual Service Plar?ﬁytpdte noxfurther deposits shall be made to the
Reimbursement Fund and the Reimb menti&und shallbe closed. :

ARTICLE VII
COVENANTS

Section 7.1. tiof Improvement Area #2 Assessments .

The City hereby*gonfirms /covenants, and agrees that, in the Assessment Ordinénce, it
has levied the Improvement Aréa #2 Assessments against the respective Assessed Parcels
from which the Pledged Revenues will be collected.and g:—;ceived. :

Section 7.2. Collection and Enforcement of Improvement Area #2 Assessments .

(a) For so long as any Bonds are Qutstanding, 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 ali
actions permissible under Applicable Laws to cause the Improvement Area #2 Assessments to
be collected and the liens thereof enforced continuously, in the manner and to the maximum
extent permitted by Applicable Laws, and to cause no reduction, 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 actions to obtain such Annual Installment, and any delinquent charges
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and interest thereon, including diligently prosecuting an action in district court to foreclose the
currently delinquent Annual Installment. 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 actions against delinquent accounts in violation of applicable state law, court order,
or existing contractual provisions between the Clty and its appropriate collections enforcement
designees,

"Section 7.3. - Against Encumbrances. 3

(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 upcn the Piedged Revenues, other than that specified in Section 9.6
of this Indenture, or upon any cther property pledged under thilndenture, except the pledge
created for the security of the Bonds, and other than a lien oiipledge subordinate to the lien
and pledge of such property related to the Bonds £

(k) Sc long as Bonds are Outstandmg hereunder, "t Clty shall not issue any
bonds notes or other evidences of indebtedness other than the Bonds and bonds issued to
refund all or a portion of the Bonds secured by af pledge of or otfiér lien or charge on the
Pledged Revenues or other property pledged undeggthisflndenture, other than a lien or pledge
subordinate to the lien and pledge of such property related to the Bonds.

Section ?4 ' Records Accountsh Acco ntl ]

The City hereby covenants aﬁﬁ?agrees'at S0 Iong as any of the Bonds or Outstanding
Bonds or any interest thereon rema@outstdmg and unpaid, and the obligation to the
Landowner to reimburse it for fifRds it has:contribited to pay costs of the Improvement Area #2
Improvements remain outstandﬁg 'unpaldi will keep and maintain a proper and complete
system of records -and accounts per aining fo the Improvement Area #2 Assessments. The
Trustee and holder of4 A0lders<of: anonds or any duly authorized agent or agents of such
holders shall have tF erlght at aligteaschable times to inspect all such records, accounts, and
data relating thereto,“Upon writteh request to the City by the Trustee or duly authorized
representative, as applw’éble gwThe City shall provide the Trustee or duly authorized
representative, as applicableé2an opportunity to inspect such books and records relating 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.

Section 7'.5. Covenants to Maintain Tax-Exempt Status.

{a) Définitions. When -used in this Section, the following terms shall have the
following meanings: : . .

“Closing Dafe” means the date on which the Bonds are first |
authenticated and delivered to the initial purchasers agalnst
payment therefor.

“Code” means the Internal Revenue Code of 1986, as amended
by all legislation, if any, effective on or before the Closing Date. -
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“Computation Date” has the meamng set forth in section 1. 148-
1(b) of the Regulations.

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

“Investment” has the meaning set forth in sectlon 1.148-1(b) of the
Regulations. :

“Nonpurpose Investment” means any investment property, as
defined in section 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 f%al Income Tax
Regulations issued pursuant to sections 103 d; 141 through 150
of the Code, and 103 of the Internal Revenye ;: 1954, which
are applicable to the Bonds. Any. reference o} ny specific
Regulation shall also mean, as appropriate, a
temporary or final Income Taxi¥ Regulation deSIgned to
G tRegulation referenced.

supplement amend or replace the spe ifi

“Yield” of (1) any Investment%st e meaging set forth in section
1.148-5 of the Regulations; nd(2h _Bonds has the meaning

set forth in section 1.148-4 of the, Relations

~ (b) Not to Cause Intefest to-Become, Taxable. The City shall not use, permit the
use of, or omit to use Gross Proceeds?gr any Sther amounts (or any property the acquisition,
construction or |mprovement%5f whi fieh 1e%d%be fi nanced directly or indirectly with Gross
Proceeds) in a manner whichyi madeﬁgr omitted, respectively, would cause the interest on any
Bond to become includable inkthe g 05s income, as defined in section 81 of the Code, of the
owner thereof for fedéral incometax purposes. Without limiting the generality of the foregoing,
unless and until the Cityyreceivesia written opinion of counsel nationally recognized in the field

of municipal bond law to¥the effeet that failure to comply with such covenant will-not adversely

affect the exemption from fe%gjal income tax of the interest on any Bond, the City shall comply

with each of the specific covenants in this Section.

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

(i) . exclusively own, operate and possess all property the acquisition,
construction or improvement of which is to be financed or refinanced directly or indirectly
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 treatéd as using Gross Proceeds of the Bonds or any
property the acquisition, construction or improvement of which is to be financed or
refinanced directly or indirectly 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.

() Except to the extent permitted by section 141 of the Code and the
Regulations 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
“loained” to a person or entity if: (1) property acquired, constructed or improved with such
Gross Proceeds is sold or leased to such person or entity.in a transaction which creates
a debt for federal income tax purposes; (2) capacity m_‘%aéervrce from such property is
committed to such person or entity under a take-ofzpay, output or similar contract or
arrangement; or {3) indirect benefits, or burdensga nefits of ownership, of such
Gross Proceeds or any property acquired, co ‘gl%}s,tructedl%o%évrgproved with such Gross
Proceeds are otherwise transferred in a transa ion which is th@economrc equrvalent of
a loan.

{ii) The City covenants and agreesgthat the levied Improvement Area #2
Assessments will meet the require “"2x assessmerit loan exception” within
the meaning of section 1.141 5(% 1 2qulations on the date the Bonds are -
delivered and will ensure that the Improyerfient Afea #2 Assessments continue to meet
such reguirements for so Io- he B .

(&) Not to Invest afi I.edlqheua%\cs eld cept to the extent permitted by section 148 of
the Code and the Regulations ahd Imgs“'t' ereunder, the: City shall-not at any time prior to the
final Stated Maturity of hé%ﬁndsﬁ?%ctly or indirectly invest Gross Proceeds in any Investment
(or use Gross Proceg Fe'%?"ee money so invested) if, as a result of such investment, the
Yield from the Closrﬁipate of allilnvestments acquired with Gross Proceeds (or with money
‘held or previously disposed of, exceeds the Yield of the

replaced thereby), wk ether the
Baonds, ;

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

(9} Information Report. ‘The City shall timely file the information 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 prov.ided in section
148(f) of the Code and the Regulations and rulings thereunder : ..

(i). ' The City shall account for all Gross Proceeds (mcludmg all receipts,
expendltures and investments thereof) on its books of account separately and apart from
all other funds (and receipts, expendrtures and investments thereof) and shall retain all
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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 the 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
" obligations acquired therewith.

(i) Not less frequently 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 proceedlngs relatlng to the |ssuance of the Bonds until six years
after the final Computation Date,

(i)  As -additional consideration 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 excludabili @/ of the interest thereon from .
the gross income cof the owners thereof for federal i mcor}]e tax purposes; the City shall,
pursuant to a City Order, direct the Trustee to transfef to the Rebate Fund from the
funds or subaccounts designated in such City Ordgrfé‘m%ct the Trustee to pay to the
United States from the Rebate Fund the amountithat whehgadded to the future value of
previous rehate payments made for the éBWo'?fﬂ's equals (]%:g the case of a Final
Computation Date as defined in Section 1448- 3(e)(2) of the Regulations, one hundred
percent (100%) of the Rebate Amount on sugh ‘te and (ii) in the case of any other
Computatlon Date, ninety percent (90%) of Rebate Amount on such date. In all
cases, the rebate payments shall be‘%ﬁde at the |"rnes in the installments, to the place
and in the manner as is or may be&?ﬁﬁsﬁ%‘dgby section; 148(f) of the Code and the
Regulations and rulings thereunder, and g@gall betaccompanied by Form 8038-T or such
other forms and information asil%@r mayzbe required by Section 148(f) of the Code and

2] i
the Regulations and rulﬁ hereunder

(iv) The City shallzéXercise reasonable diligence to assure that no errors are -
made in the cal uiatlon anggpayments reqwred by paragraphs (ii) and (iii)), and if an
error is made éo%’cfiscove ind promptly correct such error within a reasonable amount of
time thereaftér:; {ind in all eVents within one hundred eighty (180) days after discovery of
-the error), mcludlng payment to the United States of any additional Rebate Amount owed
to it, interest théere ;d any penalty imposed under Section 1.148-3(h) of the

Regulations.

") Not to Divert Arbitrage Profits. Except to the extent permitted by section 148 of
the Code and the Regulations and rulings thereunder, the City shall not, at any time prior to the
earlier of the Stated Maturity or final payment of the Bonds, enter into any transaction that
reduces the amount required to be paid to the United States pursuant to Subsection (h) of this
Section because such transaction results in a smaller profit or a larger lass than would have
resulted if the transaction had been at arm’s length and had the Yield of the Bonds not been
relevant to either party.

. ()] 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, ar 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
ceriificate, form or document.
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B ARTICLE VII|
. ,‘LiABILITY OF CITY

, The City shall not incur any responsibility in respect of the Bonds or this Indenture other .
than in connection with the duties or obligations explicitly herein or in the Bonds assignhed 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, conditions
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 this _lﬁﬁenture. The City shall not be
liable for any error of judgment made in good faith unless it sh‘gif be proved that it was negligent

in ascertaining the pertinent facts.

No provision of this Indenture, the Bonds Pthe Assessmient Ordinance, or any
agreement, document, instrument, or certificate eted,livered SIW approved in connection
with the issuance, sale, delivery, or administration ‘of2tt nds {the “Bond Documents"), shall
require the City to expend or risk its own general fundsior otherwise incur any financial liability
(other than with respect to the Pledged evenues andithe Annual Collection Costs) in the
performance of any of its obligaticns hereund‘%r, Or exercise of any of its rights or powers,
if in the judgment of the City there are reasonabléigrotnds for believing that the repayment of

such funds or liability is not reasonblyiSsure

Neither the Owners noréany oth ’ erson'shall have any claim against the City or any of
its officers, officials, agents, or émployees %‘?‘%ﬁ?mages suffered as a result of the City's failure
to perform in any respeg@igﬁﬁ?’%&a t, undertaking, or ¢bligation under any Bond Documents
or as a result of the inéerrectness, o a@/r representation in, or omission from, any of ihe Bond
Documents, except(@he exter"ﬁ%lhat any such claim relates to -an obligation, undertaking,
representation, or covengant. of the City, in accordance with the Bond Documents and the PID
Act. Any such claim shallbe pa yable only from Pledged Revenues or the Annual Collection
Costs. Nothing contained injany 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 a{nd to have been signed or presented by the proper
party or proper parties. The City may consult with counsel with regard to legal questions, and
the opinion of such counsel shall be full and complete authorization and protection in respect of
any action taken or suffered by it hereunder in good faith and in accordance therewith.

Whenever .in the administration of its duties under this Indenture the City ‘shall deem it
necessary or desirable that a matter be proved or established prior to taking or suffering any
action hereunder, such matter (unless other evidence in respect thereof be ‘h%rein specifically
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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 additional evidence as to it may seem reasconable. ' ‘

In-order to perform its duties and obligations hereunder, the City may employ such
persons or. entities as it deems necessary or advisable. The City shall not be liable for any of
the acts or omissions of such persons or entities employed by it in good faith hereunder, and
shall be entitled to rely, and shall be fully protected-in doing so, .upon the opinions, calculations;
determinations, and directions of such persons or entities. K :

ARTICLE IX.

THE TRUSTEE

Section 9.1. . Trustee as Regqistrar and Payj_h ‘Agen

- The Trustee is hereby designated and agr' S
and in respect to the Bonds.

Section 9.2. Trustee Entitled té”éihemni_ty.

The Trustee shall be under no ob%ﬁonsﬁto iStitute ‘any suit, or to undertake any
proceeding under this Indenture, orgéinter ang@&appearance or in any way defend in any suitin -
which it may be made defendatﬁéar toztake any steps in the execution of the trusts hereby
created or in the enforcement ~ any r'gghtgﬁ?w%nowers hereunder, until it shall be indemnified,
to the extent permitted by law¥fo, ifs”satisfaction against any and all costs and expenses,
- outlays, and counsel feesga‘m‘%%gh an asonable disbursements, and against all liability except

as a consequence of jts*own negligenge, or willful misconduct. Nevertheless, the Trustee may
begin suit, or appear{@}and deferﬁ*‘.suit. or do anything else in its judgment proper to be done by
it as the Trustee, without indemnitﬁ? and in such case the Trustee may make transfers from the
Pledged Revenue Fund ogthe Aﬁg:“ministrative Fund to pay all costs and expenses, outlays, and
counsel fees and other reasé%@gble disbursements properly incurred in connection therewith and

shall be entitled to a preference therefor over any Bonds Outstanding hereunder.

Section 9.3. . Responsibilities of the Trustee.

, The recitals contained in this Indenture and in the Bonds shail 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 application 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 appomted with
due care. - )

The duties and'ob!igations 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 duties
and obligations as are specifically set forth in this Indenture

_ " The Trustee shall not be liable for any action taken or omitted by it in the berformance of
its duties under this Indenture, except for its own negligence or willful misconduct, both before
and after default by the City. = - , _ e

Section 9.4.  Property Held in Trust,

All moneys and securities 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
condltlons of this Indenture. - :

Section 9.5. Trustee Protected in Relying on.&i
: 4 3 '
The Trustee may rely upon any order, notic‘é@request, cent, waiver, certificate,
statement, affidavit, requisition, bond, or other docuiyent provided to the Trustee in accordance
- with the terms of this Indenture that it shall in good faith regsonably believe to be genuine and to
have been adopted or signed by the proper board orZPerson or to have been prepared and
furnished pursuant to any of the prowsuonsg’thls Indenty .e or upan the written opinion of any
counsel, architect, engineer, insurance cof ulta y%inagement consultant, or accountant
believed by the Trustee to be quallﬁed in rela thesibject matter, and the Trustee shall be
under no duty to make any investigation or mqmry into any statements contained or matters
referred to in any such instrument hel\ﬁ;rustee may consult with counsel, who may or may not
be Bond Counsel, and the opinioh of such;counsel shall be full and complete authorization and
AT R A
protection in respect of any actlon aken or<suffered by it in good faith and in accordance
therewith. . :

3 Documents.

Whenever th 'vTrustee shall deem . it necessary or desirable that a matter. be proved or
established prior to tak@ or su1“fmgé ring any action under this Indenture, such matter may be
deemed to be concluswel%&oveﬁand established by a City Certificate, unless other evidence
in respect thereof be herebyasﬂlf ically 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 otherwise expressly
provided herein, any request, order, notice, or other direction required or permitted 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 Representative.

The Trustee shall not be under any obligation 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 Section 2.13 herein.

Section 9.6. ‘ Compensation.

Unless otherwise prowded by contract with the Trustee the Trustee shall transfer from
the Administrative Fund, from time to time, 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 administration 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 compensation 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 time 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 duties 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 entitled to a preference
therefor over any Bonds Qutstanding hereunder.

Section 9.7. , Permitted Acts.

The Trustee and its directors, officers, employees 4 age ts may become the owner of
or may in good faith buy, sell, own, hold and deal in Borids and may join in any action that any
Owner of Bonds may be entitled to take as fully and%’sv;aiy h the sam%ghts as if it were nat the
Trustee. The Trustee may act as depository, and permit angrof its officers or directors to act as
a member of, or in any other capacity with respectiodthe City or any committee formed to
- protect the rights of holders of Bonds or to effect or aidiin_any reorganization growing out of the
enforcement of the Bonds or this Indenture&whiether or tsuch committee shall represent the

-holders of a majority in aggregate outstanding rlnmpalamount of the Bonds.

Section 9.8. Resiqng_ti,en@&of Trusgg

The Trustee may at anytime 4 5|gna be discharged of its duties and obligations
hereunder by giving not fewer tha% : Odays ntlce specifying the date when such resignation
shall take effect, to the CityZand eachyOwner of any Outstanding Bond. Such resignation shall
take effect upon thgﬁpom met% successor as prowded in Sectlon 910 and the
acceptance of such appeintment bysuch successor.

Section 9.9. of Trustee.

The Trustee may be rémoved 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 (i) 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 violation of, or for failing to act or proceed in accordance with, any provision of
this Indenture with respect to the duties and obligations of the Trustee by any court of
competent jurisdiction upon the application of the City or the Owners of not less than 10% of the
aggregate outstanding principal of the Bonds.

Section 9.10. = Successor Trustee.

If the Trustee shall resign, be removed, be dissolved, or become incépable of acting, 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 writing signed
and acknowledged by such Owners or their attorneys-in-fact, duly authorized and delivered to
such successor Trustee, W|th 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 City to the Trustee so appointed.
The City shall mail notice of any such appointment to each Ow%r of any QOutstanding Bonds
within 30 days after such appointment. Any appointment ofy ccessor Trustee made by the
City immediately and without further act shall be’ superseed revoked by an appointment
subsequently made by the Owners of Bonds. :

P
If in a proper case no appointment of a sugcéessor Trustee shall be made within 45 days

after the giving by any Trustee of any notice ofsgnahon in accordance with Section 9.8

herein or after the occurrence of any other event requitnig or authorizing such appointment, the

Trustee or any Owner of Bonds may Zto, any court 'of competent jurisdiction for the
%&‘

appointment of such a successor, and the ¢ ayteeﬁ%on after such notice, if any, as the -
court may deem proper, appoint such successor,

X theiCity shall be responsible for the costs
of such appointment process.

Any successor Truste appo ? the provisions of this Section shall be a
commercial bank or trust compa% { ational banking association (i) having a capital and
surplus and undivided %jt%ggreg ting at least $50,000,000, if there be such a commercial
bank or trust company or natlona anking association willing and able to accept the
appointment on rea enable and customary terms, and (ii) authorized by-law to perform all the

duties of the Trustee |red bﬁ% Indenture.

2 ‘ : | .
Each successor Tria ee” shall mail, in accordance with the provisions of the Bonds,
"notice of its appeintment to” the Trustee, any rating agency which, at the time of such

appointment, is providing a rating 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 Section 9.10 shall execute,:
" acknowledge, and deliver to its predecessor and the City an instrument in writing accepting
such appointment, and thereupon such successor, without any further act, deed, or
conveyance, shall become fully vested with all moneys, estates, properties, rights, immunities,

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 df 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 vesting and confirming in such successor all the rights,
immunities, powers, and frusts of such Trustee and all the right; title, 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, duties, ar obligations, any and all such deeds, conveyances, and instruments in writing,
on request and so far as may be authonzed by law, shall be executed, acknowledged and
deiivered by the City. :

Section 9.12. Merger, Conversion or Consolidation of Trustee.

Any corporation or association 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
consolidation to which it shall be a party or any corporation or association 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 copveyance, provided that such
corporation or association shall be a commercial bank or trygﬁompany or national banking
association qualified to be a successor to such Trustee underithe provisions of Section 9.10, or
a trust company that is a wholly-owned subsidiary of any o@th’e foregoing.

Section 9.13. Trustee To File Continuatiofi étatementslv.

h

The Trustee shall have no duty or obligation] jr record any finanéing statements
pursuant to Title 1 of the Texas Business and Com 'ce Code, commonly referred to as the
Texas Uniform Commercial Code (the “UCCw If necessagy the Trustee shall file or cause to
be filed, such continuation statements as mwy %mred’by the UCC, in order to continue
perfection of the security interest of the Trustee ingsuc aitsms of tangible or intangikle personal
property and any fixtures as may gg\fe?b‘een grted to the Trustee pursuant to th!s Indenture in
the time, place and manner required by?fn% UCGCz

Section 9.14.

‘ The Trustee may’constrije, anygof the provisions of this Indenture insofar as the same
may appear to be€ambiguous gi inconsistent with any other provision hereof, and any

construction of any suchiprovisions:hereof by the Trustee in good faith shall be binding upon the
Owners of the Bonds. Permissivegrights of the Trustee are not to be construed as duties.

ARTICLE X |
MODIFICATION OR AMENDMENT OF THIS INDENTURE
Sectlon 10.1. Améndments Permitted.

_ This Indenture and the rights and obligations of the City and of the Owners of the Bonds -
may be modified or amended at any time hy 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 modification 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 creation 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 otherwise
permitted by Applicable Laws or this Indenture), or reduce the percentage of Bonds required for
the amendment hereof. Any such amendment may not modlfy any of the rlghts or obligations of
the Trustee without |ts written consent. ‘

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

. (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,

(i) to make modifications not adversely affecting any Outs_ianding Bonds in
. any material respect; :

(iii) to make such provisions for the puzp curing any ambiguity, or of
curing, correcting or supplementing any defective prowsuo ontained in this Indenture,
‘or in regard to questions arising under this Ing,eéh';ure as thex@ity and the Trustee may
deem necessary or desirable and not mconwslstent ‘Xﬂ@}h this Indénture, and that shall not
adversely affect the rights of the Owners of t o ads; and

(iv) to rnake such addltlori%‘e‘?deletwn ommodifications as may be necessary
or desirable to assure exemption from. ~ﬁ‘aﬁcﬁf"e?’?él,income: taxation of interest on the Bonds.
The Trustee must receive an opinion efycodrseldt such Supplemental Indenture to the
effect that the same is authorif'é’d%r permitted by the terms of this Indenture.

Section 10.2.  Own@fS Meefings. ¥

The City rhay at any; In such event the
City is authorized.to fixgh

thereof, and to fix an

ime calla meetlng of the Owners of the Bonds

Section 10.3.

‘The City and the Trustee may at any time 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 thls
Section 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 Section 11.6 herein. Any such ¢onsent 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 notice thereof}, uhless such consent is revoked in writing 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 Section. for the mailing of the Supplemental Indenture, stating in
substance that the Supplemental Indenture has been consented to by the Owners of the
required percentage of Bonds and will be effective as provided in this Section (but failure to mail
copies of said notice 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 until the contrary is proved. The Supplemental Indenture shall become
effective upon the filing with the Trustee of the proof of maé!i}ng of . such notice, and the
Supplemental Indenture shall be deemed conclusively bipding (except as otherwise
hereinabove specifically provided in this Article) upon the (ggy@d the Owners of all Bonds at
the expiration of sixty (60) days after such filing, except in@he event of a final decree of a court:
of competent jurisdiction setting aside such consent in %egal actionzor equitable proceeding for
such purpose commenced within sqch sixty-day perigd? : -

Section 10.4. Effect of Supplemental Ifdentufe’

From and after the time any 'Supplel%'éjntag Indenture becomes effective pursuant to. this.
Article X, this Indenture shall be deemed to bg, modified.and’amended in accordance therewith,
the respective rights, duties, and obligations u:gge gthis Indenture of the City, the Trustee, and all
Owners of Bonds Outstandiy hall@thereafter be: determined, exercised and enforced

. g .

hereunder subject in all respectsd6 suc modiﬁcations and amendments, and all the terms and
conditions of any such,Supple--_enta‘Ié
conditions of this indenture for anyiard”

Sy

y Endoen igr Replacement of Bonds Issued After Amendments.

_ The City may détermine that Bonds issued and delivered after the effective date of any
action taken as provided“im this a@ﬁi’cle X shall bear a notation, by endorsement or otherwise, in
form approved by the City, a84/0 such action. In that case, upon demand of the Owner of any
Bond Qutstanding at such effective date and presentation 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 notation 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’
action, 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 Qutstanding, upon surrender of such
Bonds, '

enture 'shall be deemed to be part of the terms and
and all purposes.

~ Section 10.5

Section 10.6. Amendatbg Endorsemént of Bonds.

The provisions of this Article X shall not prevent any Owner from accepting 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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Section 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 Ouistanding, 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.

R £-)) Each of the following occuriences or events shall be and is hereby declared to be
an “Event of Default,” to wit:

(M The failure of the City to deposit the & edged Revenues to the Bond
Pledged Revenue Account of the Pledged Revenue Eungs

(n) The failure of the City to enforc%he collectide of the Improvement Area
#2 Assessments mcludlng the prosecution of foféclosure proce dings;

(i) -. The failure to make paymenﬁth rincipal of or interest on any of the
" Bonds when the same becomes due and paya 'ble and such failure is not remedied within
thirty (30) days provided, however, that the paymgnts are to be made only from Pledged
Revenues and the Pledged Revenasbe ava@able to the City to make any such
payments; and

S ()] Default in tﬁé‘rmance or observance of any covenant, agreement or
" . obligation of the City under thislr dent\% and the continuation thereof for a period of

ninety (90) days after wntten not:‘f:’”é”to*the City by the Trustee, or by the Owners of at
least 25% of the aggre\égau?e utstandlng principal of the Bonds with a copy to the
Trustee, spemfymg suc by the Owners of at least 25% of the Bonds at the time
Outstanding req esting t ha th allure be remed|ed

{b) Nothlng %11.1(a) will be viewed to be an Event of Default if it is in
violation of any appllcable fate Iaw or court order.

Section 11.2. - - Immediate Remedies for Default.

{a) Subject to Article VIII, upon the happening and continuance of any of the Events
of Default described in Section 11.1, the Owners of at least 25% of the Bonds. then
Qutstanding, may proceed against the City for the purpose of protecting and enforcing the
rights of the Owners under this Indenture, by action seeking mandamus or by other suit, action,

- or special proceeding in equity or at law, in any court of competent jurisdiction, 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 injunction; provided, however, that no.
action 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 Estatle are sufficient to bay 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 discretion, 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 Person by reascon of such selection and
-application. 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
selection, liquidation or sale. ' .

{d) Whenever moneys are‘to be applied pursuant to this Article XlI, 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 of redemption thereof, in one or
maore parts, at any such place or places, and at such time or@g)?es and upon such_ notice and
terms as the Trustee may deem appropriate and as ma#g%&equired by law and apply the
proceeds theréof in accordance with the provisions of gthis S%%on. Upon such sale, the
Trustee may make and deliver to the purchaser (gr purchasés, a good and sufficient
assignment or conveyance for the same, which sale@- all be a perpe%l bar both at law and in
equity against the City, and all other Persons claiming such properties. No purchaser at any
sale shall be bound to see to the application of th: »purchase money praceeds thereof or to
inquire as to the authorization, necessity, expediency, or regularity of any such sale.
Nevertheless, if so requested by the T rusté:e;i%iﬂ@%%ty sﬁ‘?a’;t!&}{atify and confirm any sale or sales
by executing and delivering to the Trustee or<togsuchpurchaser or purchasers all such
instruments as may be necessary or, in theYjudgmen %’fthe Trustee, proper for the purpose

which may be designated in sucqu’ St.

~ Section 11.3. Resffiction ofi@wner siAction.

{a) No Ownerghalkhhave any right to institute any action, suit or proceeding at law
or in equity for the enforcementsof thisiindenture or for the execution of any trust thereof or any
other remedy hereﬁfx;%er, unle:%%(i) a default has-occurred and is continuing of which the
Trustee has been notified in writipg, (i) such default has become an Event of Default and the.
Owners of 25% of the aggr gat,’e‘g%principal amount of the Bonds then Outstanding have made
written request to the Trﬁ%@%’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 Section 9.2
herein, (iv) the Trustee has for ninety (90) days after such notice failed or refused to exercise
the powers hereinbefore granted, or to institute such action, suit, or proceeding in its own
name, (v) no direction 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) notice of such action, 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 notification, request and furnishing of
indemnity set forth above shall, at the option of the Trustee, be conditions precedent to the.
execution of the powers and trusts of this Indenture and to any action or cause of action for the
enforcement of this Indenture or for any other remedy hereunder.
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(b Subject ta 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 redemption or the obligation of the City to pay each Bond issued
hereunder to the respective Owners thereof at the time and place, from 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 discontinued 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
continue 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 Reve ‘%es and the income therefrom
received by the Trustee pursuant to any right given or actiopftaken under the provisions of this
Article shall, after payment of the cost and expenses the.roceedrngs resulting in the
collection of such amounts, the expenses (including m@ts counse) liabilities, and advances
incurred or made by the Trustee and the fees of {€” Trustee in €a ﬁgr)wng out this Indenture,
during the continuance of an Event of Defa]ﬁv thegiTrustee, 6n behalf of the City,
notwithstanding Section 11.2 hereof, be applied bysthe gTirﬂstee to the payment of interest and
principal or redemption price then due on Bonds, as follows:

titted thereto all installments of interest
Fity o »Such installments, and, if the amount
y in full any installment, then to the payment
nounts due on such installment, to the Owners
jination or preference; and

FIRST: To the payment to thegOwne
then due in the direct order of
available shall not befSlfficient tg
thereof ratably, according}t the
entitled thereto, 4¥i

SECOND' A0, he payment to the Owners entitled thereto of the unpaid principal
of Outstanding “Bondsor redemption price of any Bonds which shall have
becomig,due, whether r at maturity or by call for redemption, in the direct order of
“their ;%;es andZif the amounts available shall not be sufficient to pay in full
all the Bondg,dues on any date, then to the payment thereof ratably, according to
the amountfprlnmpal 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,

()} In the event funds are not adequate to cure any of the Events of Default
described in Section 11.1, the available funds shall be allocated to the Bonds that are
Cutstanding in proportion to the quantity of Bonds that are currently due and in default under
the terms of this Indenture. '

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

(a) No delay or cmission 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 to
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 time and as often as may be deemed expedient.

Section 11.6. Evidence of Ownership of Bonds.

(a)  Any request, consent, revocation of consent or 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 writing. Proof of the execution of any such
instrument, or of-any instrument appointing any such attorney, or the holding by any Person of
the Bonds shall be sufficient for any purpose of this Indenture”(except as otherwise herein
expressly provided) if made in the following manner. '

(i The fact and date of the executig)%a)f such Q@%guments by any Owner of
Bonds or the duly appointed attorney authorized”’to act on behalf of such Owner may be
provided by a guarantee of the signature théreon byta bank ortrust company or by the
certificate of any notary public or other officés, autiorized to take acknowledgments of
deeds, that the Person signing such request a@%her instrument acknowledged to him
the execution thereof, or by an afﬁd%\"ﬁit f a withgss of such execution, duly sworn to
before such notary public or other,gﬁ"tcer A 361’%0"\ execution is by an officer of a
corparation or association or a memben ofga”partnérship, on behalf of such corporation,
association or partnership%,such signatifte guarantee, certificate, or affidavit shall also
constitute sufficient pro i ithori ‘ '

(ii) The ownsh,f; of “Bonds and the amount, numbers and other
identification and dateof, h‘cﬁﬁg the same shall be proved by the Register.

QN
0,
S'g’.

(b)  Excefifas otherwis
consent, any request{g
same Bond in respect

ganything done or suffered to be done by the City or the Trustee in
accordance therewith. % . ‘

Section 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. ' : '

Section 11.8. Mailing of Notice.

Any provision in this-Art'icIe for the'mailing of a notice or other document to Owners shall
be fully. 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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Section 11.9. " Exclusion of Bonds.

N

Bonds owned or held by or for the account of the City will not be deemed Qutstanding
“for the purpose of consent or other action or any calculation of Quistanding 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

Section 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 this |n enture and that the Pledged
Revenues are and will be and remain free and clear of any pledge, lien, charge, or
encumbrance thereon or with respect thereto prior to, or g%fgequa %(Lank with, the pledge and lien
created in or authorized by this Indenture except as expressly provided hereln

(b) The City shall at all times, to the ext nt permitted by lecabIe Laws, defend, .~
preserve and protect the pledge of the Pledged REv: enues’and all the rights of the Owners and
. the Trustee, under this Indenture against all claims andidemands of all Persons whomsoever.

(c) The City will take all steps reasonably:necessary and appropriate, and will dnrect
the Trustee to take all steps reasonably necessary?and propriate, to collect all delinquencies
in the collection of the Improvement iea #2 Yﬁi“"‘é‘wé’:ssments and any other amounts pledged to

%srmmed by the PID Act and other Applicable

by law, notice of the Annual Installments shall be sent
h %gted property owners on the same statement or such
other mechanism that is used by the¥City, so that such Annual Installments are collected
. simultaneously with adjvalorem taxes and shall be subject to the same penalties, procedures,
and foreclosure sale in cage of delinquencies as are provided for ad valorem taxes of the City.

Section 12.2. AccCounts, 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 transactions relating to the Funds and Accounts established by this Indenture and
which shall at all times be subject to inspection 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 Clty 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 Clty under the provisions of this
Indenture.
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ARTICLE X1l

. SPECIAL COVENANTS

Secti'on 13.1. Further Assuﬁnces: 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 constituting 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 éag:h and every
term, covenant and condition on its part to be kept, observed and performed, contained in this
- Indenture. . ‘ : :

Section 13.2. Additional Obliqation_s or Other ﬁlég'ns :

(a) The City also reserves the right, subject to the prouisions contained in this
Section 13.2, to issue Additional Obligations und(;_the%@dentures‘;%gssessment ordinances,
or similar agreements or other obligations which do; nstitute or create a lien on the Trust
Estate and are not payable from Pledged Revenues. ‘ ‘

(b) Other than bonds issued to refund a portion of the Bonds, the City will not

create or voluntarily permit to be created an%ebt,ﬁ‘en charge on the Trust Estate, and will

"not do or omit to do or suffer to bé%(;mi_ ed’to be done any matter or things whatsoever
whereby the lien of this Indentur&”or the riorit‘%%ereof might or could be lost or impaired; and

further covenants that it will pay, or C‘?@lg;?@to betpaid or will make adequate provisions for the

satisfaction and discharge of alidawful cla‘%ﬁé?%nd demands which if unpaid might by law be

given precedence over ﬂg@g@gﬁgu%with this Indenture as a lien or charge ugon the Pledged

Revenues or PledgedsEunds; pide%?however, that nothing in this Section shall require the

City to apply, discha|ge, or make provision for any such lien, charge, claim, or demand so long

as the validity thereofishall be contested by it in good faith, unless thereby, in the opinion of

Bond Counsel or counsélito, the fﬁlstee, the same would endanger the security for the Bonds.

, (c) Additionally, the City has reéqrved the right to issue bonds or other obligations
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.’ ' '

Section 13.3. - Books of Record.

(a\)r 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 provisions of this Indenture. Specifically, but V\(ithout limitation, 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 ahd proviSi‘oné 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. : ‘ : '

" Section 14.2. Satisfaction of Indenture.

. If the City shall pay or cause to be paid, or there shall otfierwise be paid to the Owners,
principal of and interest cn all of the Bonds, at the times and i%e manner stipulated in this
Indenture, and all amounts due and owing with respect‘%wthe Bond%ve been paid or provided
for, then the pledge of the Trust Estate and all co@ts, agreement’é@and other obligations of
the City to the Owners of such,Bonds, shall thereupgn cease, 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\@%@g‘ﬂngw hat principal of and interest on all of
the Bonds has been paid so that the City me%\( determi e‘?‘@he Indenture is satisfied; if so, the
Trustee shall pay over or deliver all moneﬁs hei@ﬁ%’?in the in Funds and Accounts held
hereunder to the Person entitled toé‘“c’e‘ive suchyamounts, or, if no Person is entitled to receive

such amounts, then to the City. &7

" Section 14.3.

. All Outstanding Bk
deemed to have beer|
Bonds are to be redeeémed on any, date prior to their Stated Maturity, the Trustee shall have
given notice of redem;ﬁ'i% n,on saididate as provided herein, (i) there shall have been deposited
with the Trustee either moRgys iﬁ%ﬂgn amount which shall be sufficient, or Defeasance Securities
the principal of and the interest‘on which when due will provide moneys which, together with any
moneys deposited with the Trustee at the same time, 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 case 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 Securities 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 case 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 in the reduction or withdrawal of the rating on the Bonds. Neither
Defeasance Securities nor moneys deposited with the Trustee 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 Securities as directed in writing by the City maturing at times 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 -redemption date or maturity date thereof, as the case may be. Any payment for .

Defeasance Securities purchased for the purpose of reinvesting cash as aforesaid shall be
made only against delivery of such Defeasance Securities. '

ARTICLE XV
MISCELLANEQUS
Section 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, stipulations, promises or agreements in this Indenture by and on
behalf of the City shall be for the sole and exclusive benefit of thewners and the Trustee.

. -
eferences to Predecessor.

Section 15.2.  Successor is Deemed Included i

enturesgither the City or the Trustee
is named or referred to, such reference shall be deemeéd to include¥the successors or assigns
thereof, and all the covenants and agreements in this’indenture contained by or on behalf of the
City or the Trustee shall bind and inure to the benefitxof the respective successors and assigns

thereof whether so expressed or not.

Section 15.3. : Exécution of Doclim m'. d Prf of Ownership by Owners.

- Any request, declaration, o@lie@nstruﬁ;gt whih this Indenture may require or‘permit
to be executed by Owners mayApe in one or r%g\re instruments of similar tenor, and shall be
executed by Owners in person y thei ys duly appointed in writing.

Except as otherwiseshere Xpressly provided, the fact and date of the execution by any
Owner or his attorney"fsu quest, declaration, or other instrument, or of such writing
appointing such‘atto, may b rov‘gﬂg by the certificate of any notary public or other officer
authorized to take acknpwledgmepis of deeds to be recorded in the state in which he purports
to act, that the Perso‘ﬁ%%gning such request, declaration, or other instrument or writing
acknowledged to him the exggution thereof, or by an affidavit of a witness of such execution,
‘duly sworn to before such notary public or other officer. L

Except as otherwise 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, declaration or other instrument or writing 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. :

Section 15.4, - Waivér 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 -

perfarmance of any official duty provided by law.

Indenture of Trust
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Section 15.5. Notices to and Demands on City and Trustee.

{a) Except as otherwise expressly provided in this Indenture, all notices or other
instruments required or permitted under this Indenture, including any City Certificate or City
Order, shall be in writing and shall be delivered by hand, by overnight delivery service, mailed
by first class mall postage prepaid, or transmitted by fac3|m|ie or e-mail and addressed as’
follows ‘ :

If to the City: _ - ' City of Austin, Texas

_ P.O. Box 2106
5 - ‘ . Austin, Texas 78768

Attn: City Treasurer

’
I

If to the Trustee

or the Paying Agent/Registrar: ' U.S. Bank National As_s”g’biation
: Attn: Bond Operation
. 111 Fillmore Avenue st |

St. Paul, Mlnnesota 5510-‘7 402

Any such notice, demand, or request may also transmltted to the appropriate party by
telegram or telephone and shall be deemeditozbe prope(% given or made at the time of such
transmission if, and only if, such transmissior;of noti %Be confirmed in writing and sent as
specified above. : :

Any of such addresses may he changed at any time upon written notice of such change
given to the other party by the@ayrty ef ;m*%@& change. Notices and consents given by mail
in accordance with this Sectlonalibe deémed to have been given five Business Days after
the date of dispatch; noticES¥and cogsents given by any other means shall be deemed to have
been glven when recel e '

ail to each Owner of a Bond notice of (i) any substitution of

(b) The Trtistee shall
@%r defeasance of aII Bonds Outstanding.

the Trustee; or (i) the r pti

{c) The Trustee shall have the right to accept and act upon instructions, 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 connection ‘with its services hereunder);
provided, however, that the City shall provide to the Trustee an incumbency certificate listing
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 Instructions using Electronic Means and the Trustee in its discretion
elects to act upon such Instructions, the Trustee's understanding of such Instructions shall be
deemed controlling. The City understands and agrees that the Trustee cannot determine the
identity of the actual sender of such Instructions and that the Trustee shall conclusively
presume that directions that purport to have been sent by an Authorized Officer listed on the

Indenture of Trust ‘ ‘
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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 authorization codes, passwords and/or authentication
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
Instructions notwithstanding such directions conflict or are inconsistent with a subsequent

written instruction. The City agrees: (i) to assume all risks arising out of the use of Electronic- -

Means to submit Instructions to the Trustee, including without limitation the risk of the Trustee
acting on unauthorized Instructions, and the risk of interception and misuse by third parties; (ii)
that it is fully informed of the protections and risks associated with the various methods of
transmitting Instructions to the Trustee and that there may be more secure methods of
transmitting Instructions than the method(s) selected by the City; (i) that the security
procedures (if any) to be followed in connection with its transmission of Instructions provide to it
a commercially reasonable degree of protection in light of its particular needs and
circumstances; and (iv) to notify the Trustee immediately upgpfléarning of any compromise or
unauthorized use of the security procedures. ' :

Section 15.6. Partial Invalidity.

‘ If any ‘Section, paragraph, sentence, claugé? or phiase of this Indenture shall for any
reason be held illegal or unenforceable, such hQ@'n?ghall not affect the validity of the
remaining portions of this Indenture. The City hereby%’?c}ares that it would have adopted this
Indenture and each and every other Sectionﬁiaragraph, eéntence, clause, or phrase hereof and

authorized the issue of the Bonds pursuant ?t’i"{le of the fact that any one or more

& s%1 this Indenture may be held illegal,

invalid, or unenforceable.
Section 15.7.

This Indenture shal &%%ove;.ed by and enforced in accordance with the laws of the
State of Texas applicable to contg ts‘%‘ade and performed in the State of Texas.

Section 15.8. . Pavme n Business Day.

In any case where %ﬁﬁ ‘of the maturity of interest or of principal (and premium, if
any) of the Bonds or the date™fixed 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.

Section 15.9. Countefgarts.

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

Indenture of Trust
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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, 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 lsraeli-controlled territory, -but does not include an action 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. '

Section 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 identified on a list prepared and
maintained by the Texas Comptroller of Public Accounts unﬁSectlon 2252.153 or Section
2270.0201; Texas Government Code, and posted on any of theifollowing pages of such officer’s
internet ‘website: ' https://comptroller. texagt stgovipurchasing/docs/sudan- -list.pdf,
https://comptroller.texas.gov/purchasing/docsfiran-list. pdf» or
https://comptroller.texas.gov/purchasing/docs/fto-list, {gg‘f?‘ The foregmrepresentatlon is made
solely to comply with Section 2252.152, Texas @overnmént Code, ‘and to the extent such
Section does not contravene applicable Federal an sexcludes the Trustee and its parent
company, wholly- or majority-owned subsidiaries, a ther affiliates, if any, that the United
States government has affirmatively declaréditosbe excliged from its federal sanctions regime
relating to Sudan or Iran or any federamanctlons regime relating- to a foreign terrorist
organization. The Trustee understas ‘affiliate fg)vrﬁéﬁé% any entity that controls, is controlled-

dhiear d exists to make a profit.

Indenture of Trust : : p
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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 o

Signature Page o Indenture of Trust
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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 CORPCORATION, SUBDIVISION OR AGENCY - :
THEREOF, 1S PLEDGED TQO THE PAYMENT OF THE
PRINCIPAL OF OR INTEREST ON THIS BOND,

REGISTERED | ' | - REGISTERED

No. | o _ $

United States of America
State of Texas

SPECIAL ASSESSMENT REVENUE ONDS SERI =S 2018
. (ESTANCIA HILL COUNTRY PUBL]ESIMPRO) EMENTBISTRICT

INTEREST RATE MATURITY DAT
%

DATE ';_DELIVERY CUSIP NUMBER

The City of Austin, Texa ity alue received, hér_eby promises to pay, solely
from the Pledged Revenues, t ‘ -

A the Maturity D’Q;e, as specified above, the sum ofL

or registered assign

DOLLARS

unless this Bond shall have'béen sooner called for redemption 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 -
until 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, until maturity or prior redemption. ' .

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 definitions and for all other purposes. : :

~ The principal of thié Bond shall be payable without exchange or colie_ction 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

73060827.8/1001029638 ' A-1



EXHIBIT A

U.S. Bank National 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 sha J@be 15 days after the Special
Record Date) shall be sent at least five Business Days prio A@, the Special Record Date by
United States mail, first-class, postage prepaid, to the addiess of each Owner of a Bond
appearing on the books of the Trustee at the close of usinéss on the last Business Day
" preceding the date of mailing such notice. p 4

If a date for the payment of the principal ofor interest on the Bonds is a Saturday,
Sunday, legal holiday, or-a day on which banking institutiohs in the city in which the Designated
Payment/Transfer Office is located are authorized b%@v%ﬁor executive order to close, then the
date for such payment shall be the next su¢teed |ng Buleess Day, and payment on such date
shall have the same force and effect as if made onsth glnal date payment was due.

This-Bond is one of a duly authorizedgisStie of assessment revenue bonds of the City
having the designation Specaﬁed iffits title {(herein referred to as the "Bonds”), dated December
1, 2018 and issued in the aggregate pmclpa%amount of $8,305,000 and issued, with the
Ilmltatlons described herein, purstiant a%enture of Trust, dated as of December 1, 2018
(the "Indenture) by and_betwee e City and the Trustee, to which Indenture reference is
‘hereby made for-a d?ﬁ%(})’lfloof thegamounts thereby pledged and assigned, the nature and
extent of the lien andfSécurity, thelrespective rights thereunder to the holders of the Bonds, the
Trustee, and the City<and the te@s upen which the Bonds are, and are to be, authenticated
and delivered and by figureferefiée to the terms of which each holder of this Bond hereby

consents. All Bonds isstied«(dhder the Indenture are equally and ratably secured by the
‘amounts thereby pledged and ¢ assigned. 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, (iif) funding a reserve fund for payment of principal and
lnterest on the Bonds, and (iv) paying the costs of i fssulng the. Bonds.

The Bonds are limited obhgatlons 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 obligations of the City, the Trustee and the Owners.
The Owner of this Bond, by the acceptance hereof, is deemed to have agreed and consentedto
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

Indenture of Trust -
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and/or certain direct or indirect Defeasance Secufities sufficient for such purpose as described
in the Indenture. .

The Bonds are issuable as fully registered bonds only in Authorized Dencminations, .
subject to the provisions of the Indenture authorizing redemption in denominations of $25,000
and any multiple of $5,000 in excess thereof.

The-Bonds are subject to sinking fund redemption 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 Redemption Fund pursuant to Article VI of the Indenture, ori the dates and in the
principal amounts as set forth in the followmg schedule: o

Term Bonds Maturing November 1, 2024

Redemption Date : Bﬁiﬁ:ip&l Amount
- November 1, 2020 _ - $325,000
- November 1, 2021 ' ' 360,000
" November 1,2022 B 395 000
November 1, 2023 . $43(f}§é000
$465,000

November 1, 2024 (Maturity)

Term Bonds Maturmg Nove b%l 2033

& Principal Amount
. November 1, 20258562, ~ $505,000

November 1, 2076 - $550,000
November 1,2027 ] $595,000 -
November,l. 202852 $645,000
Noer 2020 Vg ©$695,000 -
No emberl 2“%% $745,000
Novet $805,000
Novembek 203 ' - $865,000
November<g ity © . $925,000

At least forty-five (45) days prior to each sinking fund redemption date, the Trustee shall
. select for redemption by lot, or by any other customary method that results in a pro rata
selection, 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 redemption on such scheduled
mandatory sinking fund redemption date, and shall give notice of such redemption, as provnded
in Section 4.6 of the Indenture. . ' .

" The principal amount of Bonds required to be redeemed on any sinking fund redemption

date 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 (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

Indenture of Trust
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cancellation, or (i) shall have been redeémed pursuant to. the optional redemption or
extraordinary optional redemption and not previously credited to a sinking fund redemption.

The City reserves the right and option to redeem Bonds _-b'efore 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.

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

- 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 part thereof) to be redeemed, at the address shown
on the Register. The notice shall state the redemption date, thestedemption price, the place at
which the Bonds are to be surrendered for payment, and, if les§ithan all the Bonds Qutstanding
are to be redeemed, an identification of the Bonds or p%tﬁgyns..thereOf to be redeemed. Any
notice so given shall be conclusively presumed to have *been dly given, whether or not the

255

- Owner receives such notice.

i

, 4he Bonds, unless the Trustee has received

funds sufficient to pay the redemptioh price of the Bonds”to be redeemed before giving of a

notice of redemption, the notice may state the City 7scondition redemption on the receipt of

such funds by the Trustee on or before thete fixed foredemption, or on the satisfaction
P

With respect to any optional redemption of:

" of any other prerequisites set forth in hred ption. " If a conditional notice of
redemption is given and such prerequisites to\thé’redemption are not satisfied and sufficient
funds are not received, the notice ghallibe of "force and effect, the City shall not redeem the

fanner in which the notice of redemption was

Bonds, and the Trustee shall give noticeﬁ?in
given, that the Bonds have not‘been ree ed.

The Indenture permits, wi ertain exceptions as therein provided, the amendment
thereof and the modificafjon ofihe rights and obligations of the City and the rights of the holders
of the Bonds under the Indenturetat any*time Outstanding affected by such modification. The
Indenture aiso containg provisionsggermitting the holders of specified percentages in aggregate
principal amount of the 3onds at the time Outstanding, on behalf of the holders of all the Bonds,
to waive compliance by thejCify”with certain past defaults under the Bond Ordinance or 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
certifications and/or opinion of counsel as may be required under the Indenture for the transfer
of this Bond. Upon satisfaction 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.

Indenture of Trust
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Neither the City nor the Trustee shall be required to issue, transfer or exchange any
Bond called for redemption where such redemption is scheduled to occur within 45 calendar
days of the transfer or exchange date; provided, however, such limitation 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 thls _
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 Clty nor the Trustee shall be affected by notice to the
. contrary. :

~ The City has reserved the right to.issue Additional Bonds and Additional Obligations on
the terms and conditions specified in the Indenture.

NEITHER THE FULL FAITH AND CREDIT NOR THE (%@?j\IERAL'TAXING POWER OF
THE CITY OF AUSTIN, TEXAS, TRAVIS COUNTY, TEXAS @R THE STATE OF TEXAS, OR
ANY POLITICAL SUBDIVISION THEREOF IS PLEDGERGRO THE PAYMENT OF THE

BONDS.

. ITIS HEREBY CERTIFIED AND RECITED that'the issuance ofithis Bond and the series
of which it is a part is duly authorized by law; that€all, acgﬁndltlons and things required to be
done precedent to and in the issuance of the Bong‘%%ye been properly done and performed-
and have happened in regular and due timeagform and manner, as required by law; and that the
total indebtedness of the Clty mcludmg th onds, doesynot exceed any Constitutional or .
statutory limitation, Z

Mayor, City of Austin, Texae ‘

City Clerk, City of Austin, T
[City Seal]

(b) Form of Comptroller’s Registration Certificate.

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

- o REGISTRATION CERTIFICATE OF
- ' - COMPTROLLER OF PUBLIC ACCOUNTS

OFFICE OF THE COMPTROLLER  §

OF PUBLIC ACCOUNTS- § REGISTER NO.
§

THE STATE OF TEXAS

Indenture of Trust
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| 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]

(cy  .Form of Certificate of Trustee.

CERTIFICATE OF TRUSTE

within mentioned Indenture

DATED:

'Authorized Signatory

(d) Form of Anmen

ASSIGNMENT

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

Ia
AN

(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 substitution 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

Indenture of Trust 7
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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 Initial Bond shall be in the form set forth in paragraphs (a) through (d) of
this section, except for the following alterations:

(i)  immediately under the name of the Bond tHe heading “INTEREST RATE"
and "MATURITY DATE" shall both be completed, |th the expression “As Shown
Below,” and the reference to the “CUSIP NUM BER be deleted:;

‘ (ii) in the first paragraph of the B‘éﬁﬁd the words "on the Maturity Date

specified above” shall be deleted and the fallowing Aﬁ@nll be inserted: “on November 1 in
each of the years, in the principal mstallmn d bearing interest at the per annum
rates set forth in the following schedule:

"Years

Indenture of Trust o
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- DRAFT 11/21/2018

_ $[PRINCIPAL]
CITY OF AUSTIN, TEXAS,
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2018
(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT
IMPROVEMENT AREA #2)

Ay

BOND PURCHASE AGREEMENT

[December 13], 2018

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

L.adies and Gentlefnen‘

The undersngned FMSbonds, Inc. (the -“Underwrlter "), offers to enter into this Bond
Purchase Agreement (this “Agreemént™) Vnth“it eKClty,,,_ f%stm Texas (the “City”), which will
be binding upon the City and the Underwrltek& on'*:'t'heggacceptance of this Agreement by the
City. This offer is made subject to its: acceptan’ by the City by execution of this Agreement and
its delivery to the Underwriter on%r befgﬂre 10: 0 p-m., Central Time, on the date hereof and, if
not so accepted, will be subject 10 w1thdraw%1.: yithe Underwriter upon written notice delivered
to the City at any time prlor to the’*acceptance hereof by the City. All capitalized terms not
otherwise defined herein;s Shallshave® the meanmgs given to such terms in the Indenture (defined
herein) between theany anw:U 1S, Bank National Association, as trustee (the “Trustee™),
authorizing the lssuance of* the ;Bonds (defined herein), and in the Limited Offering
Memorandum (deﬁned herem)

1. Purchase and Sale of Bonds Upon the terms and condltlons 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 s¢ll to the Underwriter, all (but not less
than all) of the S[PRINCIPAL] aggregate principal amount 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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v EXHIBIT B

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 procedufes 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 4 the City prior disclosures under
Rule G-17 of the Municipal Securities Rulemaking Board ("MS ") which have been received
by the City. The City further acknowledges and agrees that»éfollowmg the issuance and delivery
~of the Bonds, the Underwriter has indicated that it may h \§ve perlo 1c discussions with the City
regarding the expenditure of Bond proceeds and the constructlon ofq&he Improvement Area #2
~Improvements financed with the Bonds and, if#connection with” such discussions, the
Underwriter shall be acting solely as a principal an w1llr<not be acting as the agent or fiduciary
of, and will not be assuming an advisory or ﬁduc1ary respenSIblllty in favor of, the City.

The Bonds shall be dated [Decem'ber 1],‘,29]8 énd shall have the maturities and
redemption features, if any, and bear interest at] the’gtﬁg?gbé’r annum shown on Schedule I hereto.
Payment for and delivery of the ggﬁsxégld the\qﬁother actions described herein, shall take place
~on [December 28], 2018 (orsuch other datevgs may be agreed to by the City and the

Underwrlter) (the “Closing Date

2. Authonzatio Instruments and Law. The Bonds were authorized by Ordinance
No. enacteg} by the Clty Cotiicil of the City (the “City Council”) on [December 13],
. 2018 (the “Bond Ordmag‘ge”) and sjhall be issued pursuant to the provisions of Subchapter A of
- Chapter 372, Texas LocalnGovefnment Code, as amended (the “Act”), and the Indenture of
~ Trust, dated as of [Deceﬁ"&lbeﬁﬁ] 2018, between the City and the Trustee, authorizing the
issuance of the Bonds (the “Indenture”). The Bonds shall be substantially in the form desurlbed
" 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™) lev1ed 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.

2
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The Bonds shall be as described in Schedule 1, 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 Closmg
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 Cityain establishing the issue price
of the Bonds and shall execute and deliver to‘éﬁ% é\?fy on or before the third (3)
business day prior to Closing (as defined herem) 1an “issue '[‘f)rice or similar certificate,
together with the suppoiting pricing wires of; equwalent commjunications, substantially
in the form attached hereto as Appendlx with such modlﬁcatlons as may be
appropriate or necessary, in the reasoriable juigﬁgnt of the Underwriter, the City and
Bond Counsel, to accurately reflecty~as appllcable the sales price or prices or the
initial offering price or prices to the publ;c?’ﬁfathe Bohds. All actions to be taken by the
City under this Section to establish thezissuér prl’gé”"fof the Bonds may be taken on behalf
of the City by the City’s Fmancnal Adwso{ identified herein and any notice or report to

be provided to the City ma‘;?lr)e provnded‘t%g? the City’s Financial Advisor.

: b. The Undem\.;nter confifias that it has offered all the Bonds of each
maturity to the pu@b]l&emor bq,&})re the date of this Agreement at the respective offering
price (the “initjal offeriigiprice); or at the corresponding yield or yields, set forth in
Schedule I atfached heretos: s except as otherwise set forth therein. The City will treat the
first price at wlﬁ%ﬁ’\l 0% oﬁeach maturity of the Bonds is sold to the public as of the sale
date as the issue ﬁ%lcejof 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. If
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

3
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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, if such sale occurs prior to the close of the fifth (5th) business
day after the sale date. : {

d.. * The Underwriter confirms that any sellipg group agreement and each
third-party distribution agrecmcnt relatmg to the initial“ sale of the Bonds to the pablic,
together with the related pricing wires, contains or wjillCentain language obligating each
dealer who is a member of the selling group and eachﬁ)roker-dealer that is a party to such .
third-party distribution agreement, as applicable? to (A) t&@omply with the hold-the-
offering-price rule, if appllcablc if and for sﬁbyng agydirected ﬁ?the Underwriter and as
set forth in the related pricing wires; (B) toﬁfﬁmmptfy notify the Underwriter of any sales
of Bonds that, to its knowledge are made 10va: purchaser who is a related party to an
underwriter participating in the 1n1tlat~fale of *thie, Bonds to the public, and (C) to
-acknowledge that, unless otherwise) ad% b;\’ he dealer -or broker-dealer, the
Underwriter shall assume that_each ofder&ibmitted by the dealer or broker-dealer is a
sale to the public. The Clty@achowledgggv that, in making the representation set forth in
this subsection, the Und?rwrlter will rely\on (i} in the event a selling group has been
created in connection w:th,_ the“lmtlal@je of the Bonds to the public, the agreement of -
each dealer who is a‘- embe of the selling group to comply with the hold- the-offermg-
prlce rule, if apgl ca s\se gf%)rth in a selling group agreement and the related prlcmg
wires, and (i)xin thc even’a atsa third-party distribution agreement was employed in
connection w1th§€ ¢ initial ,g?le of the Bonds to the public, the agreement of each broker-
dealer that is a party:to suél agreement to comply with the hold-the-offering-price rule, if
applicable, as set forth,?lri/ 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 dlstrlhutlon agrecment ‘to comply with its corresponding agreement
regardmg the hold-the-offerin'g-price rule as applicable to the Bonds. '

€. The Underwriter acknowledges that sales of any Bonds to any persdn 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:

(D “public” means any 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

4
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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 ofsthe corporation or the capital
interests or profit interests of the partnership, as° appllcable if one entity is a
‘corporation and the other entity is a partnersl}éﬂ]g)(meludmg direct ownership of the
applicable stock or interests by one entity o the other)_kand

(iv)  “sale date” means the date of executlon ":of this Agreement by all

parties. .
5. Limited Offering Memoranduiz.
a. Delivery of Limited waferlngﬁﬁ/lemoandum The City previously has

delivered, or caused to be ggi;ve%ggxl to tge’Undemrlter the Preliminary Limited Offering
Memorandum for the Bgnds dz}ted [Nﬁfmber 29], 2018 (the “Preliminary Limited
Offering Memorandumi), in &% gs;gnated electronic format,” as defined in the
Municipal Securities Rulemaklrfg Board{*“MSRB”) Rule G-32 (“Rule G-32"). The City
will prepare, or ca‘ﬁf@ﬁf"@mbe prepared, a final Limited Offering Memorandum relating to -
the Bonds (the’}lelted @ffer‘r‘ﬁg,Memorandum”) which will be (i) dated the date of this
Agreement, (11 ‘complete w1th|n the meaning of the United States Securities and
Exchange Comtajssion’ s_l,aRule 15¢2-12, as amended (“Rule 15¢2-12), (iii) in a-
“desngnated eiect%ng{gwfor%lat and (iv) substantially in the form of the most recent
~ version of the Prellmmary 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 incorporated 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.” Untit ,

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 15¢2-12 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

' Underwrlter in connection with the public offering, sale, and distribution of the Bonds.

The Clty hereby represents and warrants that the Preliminary Limited Offermg

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 15¢2-12.

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 *gause to be -provided, to the
Underwriter as soon as practicable after the date ofjthe City’s acceptance of this
_Agreement (but, in any event, not later than the ea%iééfi of, the Closmg Date or seven (7)
business days after the City’s acceptance of thise Agreement) copies of the Limited
Offering Memorandum which is complete As” “of the dat of its delivery to the
Underwriter. The City shall provide the Lifhited Offering Memorandum or cause the
Limited Offering Memorandum to be proiﬁlded (1 na “demgnated electronic format”
consistent with the requirements of Rule G- 32f:and (i) in a printed format in such
quantity as the Underwriter shall reasor;ably request in order for the Underwriter to
comply with Sectlon (b)(4) of Rule 1502 lZ%ﬁ“d thex‘in}les of the MSRB

d. ° Updating oflemlted Offermg Memorandum. * If, after the date of this

Agreement, up to and mclﬁéﬂmg th¢ date the Underwriter is no longer required to provide
AL 2,
a Limited Offering Memggwumeto Potential customers who request the same pursuant
“t0 Rule 15¢2-12 (the earller«s of (i) ninety (90) days from the “end of the underwriting
perlod” (as deﬁned%ﬁn\%ﬁgle’*l’*ﬁd 12) and (ii) the time when the Limited Offering
MemorandurQ 1§ availabletto any’person from the MSRB, but in no case less than the
25th day aftexgthe “end ofiithe underwriting period” for the Bonds), the City becomes
i, £

aware of any fac%e:ﬁ%vent which might or would cause the Limited Offering
Memorandum, as thefzSupplemented 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 if 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

6
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law; provided, however, that for all purposes of this Agreement and any certificate
delivered by the City in 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 (i) 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 — Thle&ALandowner and “ — The
Landowner’s Compliance with Prior Undertakings,” and*INFORMATION RELATING
TO THE TRUSTEE.” If such notification shall be subsequent to the Closing, the City, at
no expense to the Underwriter, shall furnish such legal oplmons certificates, instruments,
and other documents as the Underwriter may reasonably deem}\necessary to evidence the
truth and accuracy of such supplementsior amendment t6” the Limited Offering
Memorandum. The City shall provide any?éuch apﬁ%”rilldment or supplement, or cause any
such amendment or supplement to be provided; | g in a ‘deSIgnated electronic format”

consistent with the requirements of:iRile, G- 33%Gnd (ii) in a printed format in such
quantity as the Underwriter shall rqu{est l"w"q%“(arder‘for the Underwriter to comply with
Section (b)(4) of Rule 1562-12:and the mle’s’%fﬁi‘é"MSRB

e. Filing with MSRB'; The;"Underwrlter hereby agrees to timely file the
Limited Offering Memé‘?ﬁhdumfwnh the“MSRB through its Electronic Municipal Market
Access (“EMMA”}S){S‘[&%«%HMH one busmess day after receipt but no later than the
Closing Date. Unless*othermge notified in writing by the Underwriter, the’ Clty can
assume that the ‘end of tﬁ“c und%rwrltmg perlod” for purposes of Rule 15¢2-12 is the
Closing Date. &

f, .ffering. The Underwriter hereby represents, warrants and
covenants that the Bonds 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 Organizatioﬁ, 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 Indenfure;

(3)  the Estancia Hill Country‘Annexatlon and Development
Agreement, effective as of July 1, 2013, executed and delivered by SLF Il
— Onion Creek L.P., a Texas,hmlted 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 lmprovement 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 (as amended, the “Financing Agreeniént”)'

(5)  the Estancia Hlll Country .PlD Reimbursement Agreement

— Improvement Area #2 effectwe{‘[Decen%ber 13], 2018 executed and
delivered by the City and the .I_ﬁ;‘andowner?> the “PID Relmbursement '
Agreement”); €5 i

2y

(6)  the Agrecmehff"Regardmg Conveyance of Right of

Redemption and Waiyer, Q}; Agrlcuj%g{‘al Valuation - Estancia Hill Country

. Public Improvement Dlschmprovement Area #2 dated as of [December

13],.2018, executed and delivered by the City, the Trustee and the
Landowner (the: Redem\fag\txf;?\ngreement”)

(7)3_"'7 the-gEstanCIa Hill County Publlc Improvement District
Improvement A"igea ¥2+Isdfidowner Agreement dated as of [December 13],
ZOIﬁ’Egésg\uted and delivered by the City and the Landowner (the

"Landowner Aé’reement”) and

> the Continuing Disclosure Agreement of the Issuer with
respect; tofthe Bonds, dated as of [December 1], 2018 (the “Continuing
Dlscl%%’sure 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 transactions on 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 Authonzanon 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 limited 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 Closmg Date under the City
Documents.

C. Due_Authorization for Issuance of/ onds. The City has duly
authorized the issuance and sale of the Bonds pifsuarit to the Bond Ordinance, the
Indenture, and the Act. The City has, and at thé/Closing Da%%swill have, full legal right,
power and authority (i) to enter into, execute; «/ﬁellvev and perform its obligations under
this Agreement and the other City Docume%té%(u)fg;fssue sell and, deliver the Bonds to
the Underwriter pursuant to the Indenture, the Bond Ordinance, the Act, and as provided
herein, and (iii) to carry out, give effé%f’toeand consimmate the transactions on the part of
the City described by the City Docum\%nts and thc.B%%d Ordinance.

d. No Breach offDefault. As of the time of acceptance hereof and to its
knowledge the City is notﬁynd asf‘of the G Closmg Date the City will not be, in breach of or
in default in any materraI\respect ur_r_ggqr}'ﬁfly applicable constitutional provision, law or
administrative rule_or regulatlon of the State or the United States, or any applicable
judgment or decfee or’any trust agreement, loan agreement, bond, note, resolution,
ordinance, agreement or Sther instrument related to the Bonds and to which the City is a
party or is otherw1se subjegt and no event has occurred and is continuing which, with the
passage of time or;the giving of notice, or both, would constitute a default or event of
default under any such‘mstrument which breach, default or event could have a material
adverse effect on the Crty s ability to perform its obligations under the 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 mstruments does not and will not conflict with
or constitute a breach of or default under any appllcable 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 Clty
Documents.
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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, (i) 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 on 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 theyCity; and, as of the time of
acceptance hereof to the City’s knowledge, there js% %o basis for any action, suit,
proceeding, inquiry, or investigation of the nature desorlbed in clauses (i) through (iv) of
thlS sentence. :

f. Bonds Issued Pursuant to Indenture ﬁ%’he City represents that the Bonds,
when issued, executed, and delivered in ac6ordanée” with the Indenture and sold to the
Underwriter as provided herein, will be valldlyxys%sued and outstanding obligations of the
City subject to the terms of the Indenturenentrtleﬁt“fto\the benefits of the Indenture and the
security of the pledge of the proceeds of‘tbe levy%'?o&\f the Assessments received by the
City, all to the extent provided for in the,Jndéntite” The Indenture creates a valid pledge -
of the monies in certain fund&-4nd accdiints established pursuant to the Indenture to the
extent provided for in th‘@ﬂndenture 1r¥éludmg the investments thereof, subject in all

. cases to the provisionsgof th’é’i ndeiiture permitting the application thereof for the
purposes and on the,te s and’icondltlons set forth therein. :

have been levre\qt{:l by the Clty in accordance with the Act on those parcels of land
identified in the Improvement Area #2 Assessment Roll (as defined in the' Service and
Assessment Plan). %&;ﬁcfdmg 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 would 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 requlred under Blue Sky or
securities laws of any _]Lll’lSdlCthl’l
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i. Public Debt. Prior to the Closmg, the City will not offer or issue any
bonds notes or other obligations for borrowed money or incur any material liabilities,
direct or contingent, payable from or secured by a pledge of the Assessments which
secure the Bonds without the prior approval of the Underwrlter

J- Preliminary Limited Offering Memorandum. The information contained
in the Preliminary Limited Offering Memorandum is true and correct in all material
respects, and such information 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 Cl%makes no representation with

“respect to the information in the Preliminary Limited? Offermg Memorandum or the
Limited Offering Memorandum under the captlo‘n'%gand subcaptions “PLAN OF
FINANCE — Development Plan” and “ Status~0f Lan\q& Sales to Builders,” “THE
IMPROVEMENTS,” “THE DEVELOPMENQJ}«“THE LANDOWNER,” “APPRAISAL
OF PROPERTY WITHIN lMPROVEMENaT AREA,#2”, “BONDHOLDERS’ RISKS”
(only as it pertains to the Landownerqzéthe “Authorized Improvements and the
Development, as defined in the Limited Offermg;’Memorandum) “THE SERVICE AND

~ ASSESSMENT PLAN CONSULT,@?&N‘E&%;‘LEGK% "MATTERS — Litigation — The
Landowner,” “CONTINUING DISELOSERE~»—%The Landowner” and “ — The
Landowner’s Compliance wnth Prlor I\fndertamgs”’ and “IN FORMATION RELAT[NG
TO THE TRUSTEE.” L q!

k. Limited %fferlgg;Memorandum At the time of the City’s acceptance
hereof and (un]ess the Cimited Offerlng Memorandum is amended or supplemented
pursuant to paragraph*(dlf-f Seét{on 5 of this Agreement) at all times subsequent thereto
during the pefiod up toNand including the 25th day subsequent to the “end of the
underwriting pe&od the ifformation contained in the Limited Offering Memorandum
does not and wilKitoy, conlain any untrue statement of a material fact or omit to state any
material fact reqm%d*to ‘Be 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 #27, “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 — 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.

. Supplements or Amendments to Limited Offering Memorandumi. = 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 statgment of a material fact or omit
to state any material fact required to be stated therein omﬁggessary to make the statements
therein, in the light of the circumstances under whlcfﬁﬁey were made, not misleading;
provided, however, that if the City notifies tl}'g Un’yderwr\lfer of any fact or event as
required by Section 5(d) hereof, and the Underivriter determigies that such fact or event
does not require preparation and pubhca}lq@’f of aasupplem*gnt or amendment to the
Limited Offering Memorandum, then the Lﬂlmlted‘“Offermg Memorandum in its then-

i
current form shall be concluswely deemed tox,be complete and correct in all material
respects. K

Memorandum.

n. Usefﬁ?iB nd :“:r'oceed.s The City will apply, or cause to be applled the
proceeds from?the sale ofithe Bands as provnded in and subject to all of the terms and
prov1smns of tﬁé%lndenture%nd will not take or omit to take any action which action or
omission will adversely affect the exclusion from gross income for federal income tax

B A
purposes of the mtere%:gn the Bonds.

0. 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
regulations 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 (ti) 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 general 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 salc in any jurisdiction

. or the initiation or threat of any proceeding for that purpose.

12
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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 transactions déscribed 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 Underwrlter 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 warrarities made in this Section to be
untrue as of the Closing.

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

By delivering the Limited Offering Memorandum to theﬁ\jndemrlter the City shall be
deemed to have reaffirmed, with respect to the Limited, Offermg Memorandum, the
representations, warranties and covenants set forth above. ¢

7.-  Landowner Letter of Representations ¢ 'At the signing oﬁthls Agreement, the. City
and Underwriter shall receive from the Landowner, ,éan executed Landowner Letter of -

‘Representations (the “Landowner Letter of Representg\t‘lonsﬁ) in the form of Appendix A hereto,

and at the Closing, a certificate signed by the\Landowner\(the “Landowner Certificate™) in the |
form of Appendix F hereto, as set for in Sectlon 10(f) hereof} ‘

L s

8. The Closing. At 10:00%; am., Céntral time, on-the Closing Date, or at such other
time or on such earlier or later busifess da y as shall have been mutually agreed upon by the City
and the Underwriter, (i) the Clty‘f\“vflll del’ v ,cgﬁ\se to be delivered to DTC through its “FAST”
System, the Bonds in the form Stk .on <fully gidtered Bond for each maturity, registered in the
name of Cede & Co., agiomihee for DTC, duly executed by the City and authenticated by the
Trustee as provided 4B the Inde turemand (i) the City will deliver the closing documents
hereinafter mentioned; tohNorton R?se Fulbnght US LLP (“Bond Counsel™), or a place to be
mutually agreed upon byithe Cltyjand the Underwriter. Settlement will be through the facilities
of DTC. The Underwrlter"wdlfﬁc’f:ept delivery and pay the purchase price of the Bonds as set
forth in Section 1 hereof by Wife 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 Underwrlter 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 obllgauons to be performed hereunder at or pnor to
Closing and shall also be subject to the following additional COHdlthI‘lS

13
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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 if 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 oplmon of Metcalfe Wolff Stuart &
Williams LLP, counsel to the Landowner (“Landowner’ s)Counsel”) shall be necessary
on or prior to the Closing Date in connection withs fieMransactions on the. part of the
Landowner described in the PID Reimbursgment A%reement the Development
Agreement, the Financing Agreement, the R‘“e@é\’emptlon r%eement the Landowner
Agreement, the Landowner Letter of Repre’gentatlons and the’ Continuing Disclosure
Agreement of the Landowner with respect™tg E&‘E\lﬁ onds dated as [December 1] 2018,
executed and delivered by the Landowner an{i U.S. Bank National Association, as
dissemination agent (the “Contmumg‘Dlsclosure Agre\ement of Landowner,” and together
with the PID Reimbursement Agreemen ~thex Development Agreement, the Financing
Agreement, the Redemption Agreement) the"Landdwner Agreement, and the Landowner
Letter of Representations, tie “Landow%}rler Documents™); and (v) the City shall perform

i Y
or have performed its obhgatnons requnred or specrﬁed in the City Documents to be
performed at or prior to yail osmg - e

c. - chlg;%gﬁlt Atf“the time of the Closing, no default shall have occurred or
be existing andzno c1rcumstances br occurrences that, with the passage of time or giving
of notice, shall ‘Constitute an event of default under this Agreement, the Indenture, the
City Documents, t'l\?e Landé\{rner Documents or other documents relating to the financing
and construction of thedl Improvement Area #2 Improvements and the Development, and
the Landowner shall nSt 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

f 14
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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 followmg shall

have occurred:

4146-0778-7285.7

(i) = the market price or marketability of the Bonds, or the ability of the

Underwriter to enforce c'ontraetS'for the sale of the Bonds, shall be materially -
adversely affected by the occurrence of any of the following: ' : '

4)) 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 Rresident of the United States,
the Treasury Department of the Umtedetates or the Internal Revenue
Service or legislation shall have been proposed for consideration by either

“the U.S. Senate Committee onéFmance or the U.S. House of

Representatives Committee on Ways and Meas or leglslatlon shall have
been favorably reported for passage tgéelther House of the Congress of the
United States by a Committee;of sucthouse to which such legislation has
been referred for considerationy ot
States or the Tax Co /\’of the United,States shall be rendered or 2 ruling,
regulation, or official statement»(ﬁnaibtemporary, or proposed) by or on
behalf of the TreasuryQDepartment of the United States; the Internal
Revenue Sewﬁﬁﬁor other federal agency shall be made, which would
result in féderal- faxationtdf revenues or other-income of the general
characteIégé{xpectedetosbe*denved by the City or upon interest on securities
of the gen?%l*»gharacter of the Bonds or which would have the effect of
changings} dlrectly or indirectly, the federal income tax consequences of

..;_(Lc%celpt of interest"on securities of the general character of the Bonds in the

Kands of thézholders thereof, and which- in either case, makes it, in the
reaspnablegudgment of the Underwriter, .impracticable or inadvisable to
proceedawith the offer, sale, or delivery of the Bonds on the terms and in

~ the manner descrlbed in the lelted Offermg Memorandum or -

) leglslatnon 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, rulmg, regulation or official statement by, or on behalf of, the
Securities and Exchange Commission or any other governmental agency
having Jurlsdlctlon of the subject matter shall be issued or made to the
effect that the issuance, offermg 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

15
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effect (the “Securities Act”™), or that the Indenture need to'be qualifled
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 any 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 tgrrorism) or other national or
international calamity or crisis, includingg st not limited to, an escalation
of hostilities that existed prior to thezﬂate hereof, and the effect of any
such event on the financial marketsé'é” it théslInited States shall be such as
would make ‘it impracticable, »;jgﬂ?x the reér\g'onable judgment of the
Underwriter, for it to sell tfhé;'?’}Bonds on the tétms and in the manner
contemplated by the Limited*Qf ermgvMemorandum or

5T

(5) there shallbl;gve OCEL red since the date of this Agréement
any materially adverse‘,,chan in the%affalrs or financial condition of the
City, except asl dlsclosg“d inFor<contemplated by the Limited Offering

an ;f"ﬁ.sﬂgtg: Blite sky or securities commission or other
2

goverrtmeﬁtahagency or B%dy in any state in which more than 10% of the
Bmﬁs:'iﬁlave%l?e‘en offered and sold shall have withheld registration,

‘ _\e\xemptmn Ql}lcleat;ance of the offering of the Bonds as described herein, or

agsued a stop,-rwgrder or similar ruling relating thereto; or

N7)” 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 affecting the tax status of the City, its

property, income, securities (or interest tltereon)," 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 governmental, authority 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

(1ii) any event occurring, or information becommg 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, mlsfeasance 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 requlred ari amendment of or
supplement to Limited Offering Memorandum; or

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

(vi)  a material disruption’in secur1t1estettlement payment or clearance
services shall have occurred; or :

(vii) a decision by a court offtfie United Stdie;s}shall be rendered, or a

. stop order, release, regulanon or no-d¢tion let;er by or on behalf of the SEC or any
other governmental agency having delﬁlon of the subject matter shall have
been issued or made, to the effect that tll{éxl"sguance offering or sale of the Bonds,
including the underlying obllgatlons asxcon?emplated by this Agreement or by the
Limited Offering Memorandum,%or any document relating to the issuance, offering
or sale of the Bonds,;i?f’“r.would be in V|olat10n of any provision of the federal
securities laws on | the datelof Closing, including the Securities Act, the Securities
Exchange Act offl\934 (the-“r“S ,}llles Exchange Act”} and the Trust Indenture

Act; or

&

(vm) the p 'rchasg)of and payment for the Bonds by the Underwriter, or
the resale of the Bonds by the Underwriter, on the terms and conditions herein
prowded shall be prolllblted by any applicable law, govemmental authority, board,
agency or comrmsswn which prohibition shall occur subsequent to the date hereof
and shall not be 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 perrmt the
. Underwnter to invoke its termination rights hereunder.

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

a. Bond Opmlon The approving opinion of Bond- Counsel, dated the

Closmg 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
17
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~ supplemental opinion required by Séction 10(b), to the effect that the foregoing opinion
may be relied upon by the Underwrlter to the same extent as if 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:. '

4146-0778-7285.7

(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 fairmess 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 OF,THE BONDS,” “SECURITY -
FOR THE BONDS” “ASSESSMENT PRQCEDURES” (except for the
subcaptions “Assessment Methodology” and$iAssessment Amounts”), “THE
DISTRICT” (except for the subcaption ‘BiStrict;Collection and Delinquency
History of Improvement Area #1 Assessmients”), “TZ?X MATTERS,” “LEGAL
MATTERS — Legal Proceedings” «@(g’gc?’cept . for thekqfﬁnal paragraph thereof),
“LEGAL MATTERS — Legal Oplmens" (exeept for the final paragraph thereof),
“CONTINUING DISCLOSURE - ¥ ‘.he City,” “REGISTRATION AND
QUALIFICATION OF BONB%FOR SA‘LE * “LEGAL INVESTMENTS AND
ELIGIBILITY TO SECURE PUBLT DSG’IN TEXAS” and “APPENDIX B”
and Bond Counsel is of the oplni\onfthat {Heinformation relatmg to the Bonds and

X
legal issues contained under}such%tlons and subcaptions is an accurate and faic

description of thedaws andg3 egal 1S§ues addressed therein and, with respect to the
Bonds, such mf@rmatlonycogj:g)_l;,ms to the Bond Ordinance, the Assessment
Ordinance, the ,S rv1ceAand Assessment Plan and Indenture;

' %?'il’) The%Bondsaare not subject to the registration requirements of the
Secuntle%s\f;\ct, and the Indenture is exempt from qualification pursuant to the Trust

Indenture 7 E?é‘t___,‘

(ii1) 'Fﬁe 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

(ivy The Indenture, the PID Reimbursement Agreement, the _
Development Agreement, the Financing Agreement, the Landowner Agreement,
the Redemption Agreement, the Continuing Disclosure Agreement of Issuer, and
this Agreement have beén: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
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respective terms, except as enforcement thereof may be limited by bankruptey,
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 (o
matters relating to the City, substantially in the form of Appendix C hereto or in form
otherwise agreed upon by the Underwriter. :

-d. Disciosure Counsel Opinion. An opinion of McCall, Parkhurst'& I—Ifm‘ton,
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_; oplar‘non of Landowner’s Counsel
substantially in the form of Appendix E hereto, dated the, Glosmg Date and addressed to
~ the City, Bond Counsel, the Attorney for the Clt ";*rthe Unde""" ::wter and the Trustee; or in

. g.
effect that:

(1) the repnesentatlonsuand warranties of the City contained herein and
in the Clty Bocumer}is re true and correct in all material respects on and as of the
‘ Closmg Eate as il made )\the date thereof

the Authorlzmg Documents-and City Documents are in full force

and effect ahdh Ve ‘Hot 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 dr the City
Documents, or (d) attempt to limit, 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 theréof; and

(iv)  the City has, to the best of such persoh’s-knowledge,-complied with

all agreements and covenants and satisfied all conditions set forth in the City

19
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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:

. terms; and

) 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 tmcarry out and consummate all of .
the transactions involving the Trustee contemplated{y, the Indenture;

(iii)  The Indenture has been dul)‘;}authorlze%ﬁexecuted and delivered by
the Trustee and is valid and enforceable'ragamst the Trustee in accordance with its

(iv) No consent, approval a‘horlzation or other. action by any
govemmental authority havnr‘ik”\_]urlsdlctlor%over the Trustee that has not been
obtained is or will be requ1red for tﬁ‘l&authentlcatlon of the Bonds or the
consummation by therTrustee % Pthe other transactions contemplated to be
performed by the T}ustee 1”131\ conn?étlon with the authentication of the Bonds and

the acceptance a d'%’ erforma f the obligations created by the Indenture.

i. Trustee 8, C ﬁcate A customary authorization and incumbency

certificate dates*as of Closmg\mgned by authorized officers of the Trustee in form and
substance acceptable to thengnderwnter and Underwrlter s Counsel.

e
Underwrltcr' Counsel’s Opinion. An opinion, dated the Closing Date and

addressed to the Underwrlter of Orrick, Herrington & Sutcliffe LLP, counsel to the
Undérwriter, to the effect that:

4146-0778-7285.7

(1) The Bonds are not subject to the reglstratlon 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,;

(i)  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 Preliminary 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
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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
Adyiso}s, 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 heréin mentioned, such
counsel advises the Underwriter as a matter of fact and not opinion that, during the
course ‘of such counsel’s representation of the Underwriter 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 ln""cjo(nnectlon with the Preliminary
Limited Offering Memorandum which caused“w‘jélécvbh counsel to believe that the
Preliminary Limited Offermg Memorandum contameégl any untrue statement of a
material fact or omitted to state a mate@r&al fact necessary to make the statements
therein, in the light of the circumstances under whlch they were made, not
misleading, and (b) as of the date of thé\le“ﬁ%’d Offering Memorandum and as of
the date hereof, no facts had come toﬂlfe attention of the attorneys in such
counsel’s firm rendering legalés”?v' ¢ to the*\Underwnter in connection with the
Limited Offering Memorandum x)\whx f‘%}aused such counsel to believe that the
Limited Offering Memorandum coftained “or contains any untrue statement of a
material fact or omlt}ed ot ?mlts ‘IO state any material fact nécessary to make the
statements therem;;,sm the hg_ﬁh\ﬁt of the circumstances under which they were made,

: w
not misleading; progided thatdsﬁah counsel expressly excludes from the scope of

this paragraph»and e Iesses no view or opinion about (i) with respect to the .
Prellmlr}e?ry%néd G)fg;ermg Memorandum, any difference in information
contamed therein cBmpared to what is contained in the Limited Offering
Memorar¢ dum, whether or not related to pricing or sale of the Bonds, and whether
any such dlfferencht’é material and should have been included in the Preliminary
Limited Offering“Memorandum, and (ii) with respect to both the Preliminary

‘Limited Offering Memorandum and the Limited Offering Memorandum, any

CUSIP numbers, financial, accounting, statistical 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, absorption, 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 document or source referred to by or incorporated by reference in the
Preliminary Limited -Offering Memorandum or the Limited Offering

Memorandum; and
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(iiiy The Continuing Disclosure Agreement of Issuer satisfies the
requirements contained in S.E.C. Rule 15¢2-12(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 ii, 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.

'ﬁ?i\’nformation form 8038-G has

i

m. Form 8038. Evidence that the federal ta
been prepared by Bond Counsel for filing.

n. Federal Tax Certificate. A certlgcate of thei@Gity in form and substance
satisfactory to Bond Counsel and counsel to‘fthe Underwnté@settmg forth the facts,
estimates and circumstances in existence on e date of the Closing, which establish that
it is not expected that the proceeds of the Bonids?Wwill be used in a manner that would
cause the Bonds to be “arbitrage bonds withiftthe meaning of Section 148 of the

f\ ve

Internal Revenue Code of 1986, as amended (the “Gd‘de”) and any applicable regulations -
(whether final, temporary or proposed) % s ned”pur§uant to the Code.

0. - Aftorney General:‘(;)pmlonsgand Comptroller Registration. The approving
opinion of the Attomey’@_gner%l@of %Ee State regarding the Bonds and the Comptroller of
the State’s Certifi cate of Reg;stratlon forthe Initial Bond.

Contmumg. Dlsclosure Agreements. The Continuing Disclosure
Agreement ofdssuer and tB&Contmumg Disclosure Agreement of Landowner, shall have
been executed ‘l?{%the partl V;thereto in substantially the forms attached to the Preliminary
Limited Offering Memorandum as Appendix E-1 and Appendix E-2.

g. ‘Letter of Representatlon of the Appralser (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.

1 R
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.

8. Letter of Rep resentation of Economic & Planning Systems. Inc. Letter of
Representation of Economic & Planning Systems, Inc., substantially in the form of

: 22
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Appendix [ hereto, addressed to the Clty, Bond Counsel the Underwrlter 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 creation 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 Assessments, ifiform and substance acceptable
to the Underwriter, Underwriter’s Counsel and Bongéefoﬁhsel '
v. Rule 15¢2-12 Certlﬁcatlon A resoluno:%r' inance or certlﬁcate of the

City whereby the City has deemed the Prellmm{ry lelted 6f§érlng Memorandum final
as of 'its date, except for permitted OmlS“;lO[lS as'%ontemplated by Rule 15¢2-12 in
connection W|th the offering of the Bonds. 2

w. Dissemination Agent. ":,-J‘ H*@;ngwe_ acCeptable to the Underwriter in its sole
discretion that the City has engaged a d'ss:ﬁeygﬁiﬁﬁﬁ@n‘ agent acceptable to the Underwriter
for the Bonds, with the execufiGh,of tthontinuing Disclosure Agreement of Issuer and
the Continuing Disclosurg- Agreement"‘of Landownér by other parties thereto being

e \‘."«h
conclusive evidence of such acceptance,byvt e Underwriter.

o X. BL@R*“'*Aﬁopy of the Blanket Letter of Representatlon to DTC relatmg to
the Bonds and SIgned by'the

y. A%dltlonai Jlocuments Such additional legal opinions, cemﬁcates
: mstruments and other doeuments as the Underwriter or their counsel may reasonably-
: deem necessary.

_ 11. City’s. Closing Conditions. The obligation of the City hereunder to deliver 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 Opmlon 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.

23
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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 hereundet: (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 incur };ed by or on behalf of City
employees and representatives that are incidental to the issuance of the Bonds -and the
performance by the City of its obligations under this Agreemcnt

* b The Underwriter shall pay the/fg’llowmg expenses (i) all advertising
expenses in connection with the limited offerlng of the BondsWn) fees of Underwriter’s
Counsel; and (iii} all other expenses, mc(f“udm0 CUSIP fees (including out-of-pocket

7
expenses and related regulatory expenses), incutred by it in connection with its public
offering and dlstrlbutlon of the Boncls fexcqpt as ngted in Subsection 13(a) above.

3,

c. The City acknowledg%s hat <the Underwriter will pay from the
Underwriter’s expense allocatton aOf theTunderwriting discount the applicable per bond
assessment charged by thej Mumclpal Adv1sory Council of Texas, a nonprofit corporation
(“Texas MAC™) whose purpose‘ss“to“cellect maintain and distribute information relating

sy
to 1ssumg entltiesr_of mumtlpal securities. The estimated Texas MAC fee for this-

Agreement may be glvé.r'm;y clehveramg the same in writing to: City of Austin, Texas, 301 W. 2nd |
Street, Austin, Texas 7870]%At{é ntion: 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 ary 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 warranti¢s 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 orlgmal but all such
counterparts shall together constitute but one and the same mst:;;én}nt , :

18. Severablhty In case any one or more ¢ of the p;ovrg‘rons contained hefein shall for
any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity,

~ illegality, or unenforceabmty shall not affect any other provrslon hereq£

19.  State Law Governs. The valldlty: int %Pretatlon and performance of this
Agreement shall be governed by the laws of the State of%éexas

A\

20.  No Assignment. -The rlghts and~obllgat10ns;‘crreated by this' Agreement shall not
be subject to assignment by the Underwriter orathe C%}thout the prior written consent of the

other parties hereto. -

21.  No Personal Lrablil_t\g gicg;e_
representatlve agent or employe%\_

Agreement, or because of executlon‘:\;} attempted execution, or because of any breach or
] A
attempted or alleged bre ch of thrskAgreement

22.  Anti- Boveott‘ Verrf{fcatlon The Underwriter hereby verifies that it and its parent
company, wholly- or ma]0r1tyvowned 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 uséd in the foregomg 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 common control with the Underwriter
and exists to make a profit.

24.  Form 1295. Submitted herewith is a completed Forrn 1295 in connection with the
Underwriter’s participation in the execution of this Agreement generated by the Texas Ethics
Commission’s (the “TEC”) electronic filing applﬁﬁi% in accordanég> with the provisions of
Section 2252.908 of the Texas Government Codéznd the; rules promulgated by the TEC (the
“Form 1295”). The City hereby confirms receipt of*%e’gF orm 1295 from the Underwriter, and
the City agrees to acknowledge such form \@flgléfhe TEC*Rt:. ough its electronic filing application
not later than the 30th day afier the recelpt ofusﬁggh form The Underwriter and the City
understand and agree that, with the exceptlon eg information identifying the City and the contract
“identification number, neither the Clty dor ltS% consultants are responsible for the information
contained in the Form 1295; that«’t'l?"ér mformatmn contamed in the Form 1295 has been provided
solely by the Underwriter; and‘_u nelthgr_%e-?&ty nor its consultants have verified such
1nformat10n : : :
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o IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of
the date first set forth above. '

FMS>Sbonds, Inc.,
as Underwriter

| | o ' By:

Name: Theodoré A. Swinarski
Title: Senior Vice President - Trading

S-1
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.
f

i

Accepted at a.m./p.m. central time on the
date first stated above.

- City of-Austin, Texas

4146-0778-7285.7
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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

L - Maturity  Principal Interest Price or -
Amount  Rate Yleld(“)

, Priced to Yield % ©

", Priced to Yield __ - % ©

,20__, Priced to Yield . % ©

(a}

(b)

(o)

The Bonds are subject;tG redemph i 5,in whole or-in part, prior to stated maturity, at the option of the City,
on any date on or afier ., 20y , at the redemption price of 100% of the principal amount of such
Bonds, or portlon "Hereof, to be deemed plus accrued interest to date of redemption:

The Bonds are alsgw s;\1b1ect to %e;(traordmary optional redemption as described in the Limited Offerlng
Memorandum under* DESCRIPT]ON OF THE BONDS — Redemption Provisions.” -

The Term Bonds maturlﬁg;y_- 20__, are also subject to mandatory sinking fund redemption on
N | — . .
the dates and in the respective Sinking Fund Installments as set forth in the following schedule.

by Term Bonds Maturing .20

Sinking Fund

Redemption Date
Redemption Date Tnetallment

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

'

b Term Bonds Maturiné .20
' Sinking Fund

. .
Redemption Date Installment

Schedule I-1
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The Term Bonds maturiﬁg ‘ , 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

Sihking Fund
Installment

Redemption Date

A-2
4146-0778-7285.7



EXHIBIT B

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

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 lsé‘tyemg dellve\ed t0¢he City of Austin, Texas (the “City”) and FMSbonds
- Inc. (the “Underwrlter”) in considération for your entering into the Bond Purchase Agreement
dated the date hereof (the “Bopld/ Purchase Agreement”) for the sale and purchase of the
$[PRINCIPAL] “City of Qust:ﬁ’/ Texas, Special Assessment Revenue Bonds, Series 2018 -
(Estancia Hill Country Public” Improvement 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 15¢2-12 (the earlier of (i) ninety (90) days from the “end of the
underwriting period” (as defined in Rule 15¢2-12) 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 pertammgwto*’Lennar Homes of Texas Land
and Construction Ltd. set forth under the captions “PLAN {Q FINANCE Development Plan”
and “THE DEVELOPMENT?”, (2) any information pertainig tggM/I Homes of Austin, LLC set
forth under the caption “THE DEVELOPMENT”, andé(3) the 1nfgm}‘ mation set forth under the
captions “BONDHOLDERS’ RISKS” (only as it pertam ,a‘fto the Landowner the Authorized
Improvements and the Development, as deﬁned m\ﬁthe 7Limited Offering Memorandum),
“LEGAL MATTERS - Litigation — The Landowner ’\’g@nd “CONTINUING DISCLOSURE —
The Landowner” and “— The Landowner’s @Bmpliance Wl\h Prior Undertakings,” to contain any
untrue statement of a material fact or to omitqy sta%?ﬁ*matenal fact required to be stated therein
or necessary to make the statements thereln llghf:of the circumstances under which they were
made, not misleading, or if it is necessary tof amend or supplement the Limited Offering
Memorandum to comply with daw, the'f‘ andoWner will notify the Underwriter (and for the
purposes of this clause provnde\athe Underwrlteriwnh such information as it may from tlme to
time request) &7

3. Landow"% er Documents <’Landowner has executed and delivered cach of the
below listed docurr?é%;t;s (indivfﬁhally, a “Landowner Document” and collectively, the
“Landowner Documents™)3in the.apacity provided for in each such Landowner Document, and
each such Landowner Documert constitutes a valid and binding obligation of Landowner,
enforceable against LandownéT in accordance with its terms, except as the enforcement thereof
may be limited by any applicable bankruptcy, insolvency, moratorium, reorganization ot similar
laws or equitable principles affectmg the rights of creditors generally:

a this Landowner Letter of Representation;

b. that certain Estancia Hill Country PID Reimbursément 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 delwered ,
by the Clty, the Trustee and the Landowner and

g  that certain Continuing Disclosure Agreen’f%’nt of Landowner dated as of
[December 1], 2018 made by and among the Landgwner and U.S. Bank National
‘Association, as dlssemmatlon agent. K: ‘{»{% ‘

The Landowner has complred in all materlal: respects w1th°f all of the Landowner’s
agreements and covenants and satisfied all conditigns requlred to be complled with or satisfied
by the Landowner under the Landowner Documents 0% gr'prior to the date hereof, to the extent
that compliance or satisfaction was required on-or pl'lOl‘ tofthe date hereof. .

4. Landowner Representatlons \Warranae‘é“ﬁand Covenants. The Landowner

represents, warrants, and covenants tofth e, City a‘hﬁ’the Underwriter that:

a. Due Orgamzanon sAnd, Exlstence The Landowner is duly formed and
valldly existing as a llmlted‘*partnershrp fnder the laws of the State of Texas.

b. Q_i:ganlzathnal ' _o_cuments. The copies of the orgamzatronal documents
of the LandQwner provided By the Landowner (the “Landowner Organizational
Documents™) toa\the City gnd the Underwriter are fuily executed, true, correct, and
complete copies Ofsuch /documents and such documents have not been amended or
supplemented and are*cm*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 mstrument to which Landowner is a

party.

d- No Litigation. Other than as described in the Prehmmary Limited
Offermg 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

: A-3
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accordance with the description thereof in the Preliminary Limited Offering
Memorandum.

€. 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
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 ca’i)tlons “PLAN OF FINANCE
— Development Plan” -and “THE DEVELOPMENT’;/(%)%any information pertaining to
M/l Homes of Austin, LLC set forth under the captlon “THE,DEVELOPMENT”, and (3)
the information .set forth under the captions BONDHODD RS’ RISKS” (only as it
pertains to the Landowner, the Authorlze}dv; I%provements%f?ﬂ the Development, as
¢ defined in the Limited Offering Memorandum) “LEGAL MATTERS - Litigation — The
Landowner,” and “CONTINUING DISCLOSL{RE — The Landowner” and “— The
Landowner’s Compliance with Prioff tIndertakinigd;) is true and correct in all material
it

respects and does not contain any umé;ue statemglw “of a material fact or omit to state a
material fact necessary to make the statements therein, in the light of the ¢ircumstances
- under which they were ma"d‘e%fﬁ‘qt mlsleadmg The Landowner agrees to provide a
certificate dated the Clogmg DateEfﬁrml‘%é as.of such date, the representations contained
in this subsection () w1th“respect¢to,~ﬂgyrellm1nary Limited Offering Memorandum and
the Limited OffermgMemorandum

ltz> No “Event of Default” or “event of default” by the
Landowner und\eg any of the ‘Landowner Documents, any documents to which Landowner

~is a party descrlbgd in the/Preliminary Limited Offering Memorandum, or under any
material documents%relatmg 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 under the Landowner Documents

5. Indemmﬁcatlon.

a. The Landowner will indemnify 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
Securitics 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

A-4
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. Preliminary Limited Offering Memorandum 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/l 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 or supplement to the Limited Offering Memorandum
-amending or supplementmg the information contained under the aforementioned captions
(as qualified above), or arise out of ot are based upon‘“thc omission or alleged untrue
statement or omission to state therein a material factmccessary to make the statements
under the aforementioned capuons (as quahﬁe}d/abo}e);:__not misleading under the
circumstances under which they were made andfwﬂl renmbursé’any indemnified party for
any reasonable legal or other expenses reasgnably incurred bﬁz‘them in connection with
investigating or defending any such action orclainias such expenses are incurred.

b.. Promptly after receipt; by%g mdemmﬁed party under subsection (a) above '
of notice of the commencement of any\actlon fisuch indemnified party shall, if a claim in
respect thereof is to be made against th‘é ndemmfymg party under such subsection, notify
the indemnifying party in w’f‘rtm}é\of theicommencement thereof; but the omission so to
notify the indemnifying party shall not r‘éﬁleve the indemnifying party from any liability
which it may have to the s-m(i;mnlf edgparty otherwise than under such subsection, unless
such indemnifying party waScpreJudlced by such delay or lack of notice. In case any such
action shall befjarough agan}%t an indemnified party, it shall promptly - notify the
indemnifying *pgrty of the_; commencement thereof, the indemnifying party shall be
entitled to participate thercin and, to the extent that it shall wish, to assume the defense
thereof, with couhisel reasofﬁ;ably satisfactory to such indemnified party (who shall not,
except. with the consent’gzof the indemnified party, be counsel to the indemnifying party),

g and, after notice from the indemnifying party to such indemnified party of its election so
to assume the defense thercof, 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 settled 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 mvestlgatlon made by or on behalf of the City, the
Landowner or the Underwrlter
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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) any 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 liabilities including, but not limited to, any merger or
acquisition pursuant to any public offering or reorganization to; “obtain financing and/or growth
capital; or (iii) any entity which may have acquired all of th¢; outstandmg stock or ownership of
the assets of the Landowner. This Landowner Letter of Reprcsentatlons will inure solely to the
‘benefit of the Underwriter and the City, and no other pef5on or firm ¢ orientity will acquire or have

et

any right under or by virtue of this Landowner Letter=of Repggsentatlons

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

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

‘By:
-Name:
Title:

: A-6
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. APPENDIX B

S[PRINCIPAL]
" CITY OF AUSTIN, TEXAS,

SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2018

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

ISSUE PRICE CERT[FICATE .

. The undersigned, on behalf of FMSbonds lnc (“FMS™), hereby cemﬁes as set forth below with
respect to the sale and issuance of the above- captloned obhgatlons (the “Bonds”) of the City of Austin,

" Texas (the “lssuer”) )

. 1. Sale of the General Rule Maturities. As of the dateaé‘i(’:t}hls certificate, for each Maturity
of the General Rule Maturities, the first price at which at least 1’6‘5\/\0f such Maturity was sold to the
Public is the respective price listed in Schedule A. @)

2. Initial Offermg Price of the Hold-the-Oﬁermg-Pﬂce Matumtes ‘

. (@ FMS offered the Hold-the- Offenng-Prlce M@aﬁ'ﬁes to the PUbllC for purchase at the
respectwe initial offering prices listed in Schedule A (the “Imtlal Offering Prices™) on or before the Sale

Date. A copy of the pncmg wire or equivalent commumcatlon for.the Bonds is attached to this certificate
g & .
as Schedule B.

. (b) - As set forth in the Bond: “P\L%chase "eement FMS agreed in writing on or prior to the
. Sale Date that, (i) for each Maturlty/cﬁ'& the Hold thegyff)fferlng-l’nce Maturities, it would neither offer nor
sell any of the Bonds of such Maturlty to any_—é;)erson atsa price that is higher than the Initial Offering Price
for such Maturity during the Holdmg Perlbd for Stich Maturity (the “hold-the-offering-price rule™), and
(ii} any selling group agreemﬁmall ccmtam the agreement of each dealer who is a member of the selling
group, and any retail dlStI‘lbuthﬂ agreement shall contain the agreement of each broker-dealer who is a
party to the retail dlstnbutlon agreement to comply with the hold-the-offering-price rule. Pursuant to
such agreement, no Underwnter (as: 'Wdeﬁned below) offered or sold any Maturity of the Hold-the-
Offering-Price Maturities at¥a prlce" that is hlgher than the respective Initial Offering Price for that
Maturity of the Bonds durlng tl?é”il-loldmg Perlod

3. Defined Terms.
{a) General Rule Maturities means those Maturities of the Bonds listed in Schedule A hereto

as the “General Rule Maturities.”

(by Hold-the—Oﬁ%rmg—Pnce Maturities means those Maturities of the Bonds listed in
Schedule A hereto as the “Hold-the- Offermg-Prlce Maturltles ” :

{c) Holding Period means, with respect to a Hold-the-Offermg-Pnce Maturity, the perlod
startlng on the Sale Date and ending on the earlier of (i} the close of the fifth businéss 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
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(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.

63 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 in’ﬁ?e initial sale of the Bonds to the
Public (including a member of a selling group or a party to a retallfdist ibution agreement participating in
the initial sale of the Bonds to the Public). CA

The representations set forth in this certificate arimh}mted to factualﬁmatters only. Nothing in this
certificate represents FMS’s interpretation of any laws, including s =yJ:iec‘.lf'u:ally Sections 103 and 148 of the _
Internal Revenue Code of 1986, as amended, and the Treasyry’Regulatlons thereunder. The undersigned

understands that the foregoing information will be relied upoi ﬂlgy the Issuer with respect to certain of the
representations set forth in the Certificate as to T\%‘?%«E%%pno?f‘mth respect to the Bonds and with respect
to compliance with the federal income tax rules g{ectmg.‘the»Bonds and by Norton Rose Fulbright US
LLP in connection with rendering its opmlon that thegnterest ofi the Bonds is excluded from gross income

. for federal income tax purposes, the prepar at: n of the Internal Revenue Service Form 8038-G, and other
federal income tax advice that it may give tof Jr}%isuegrom time to time relatmg to the Bonds..

7

FMSbbnds, Inc.,
as Underwriter

By:

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

Dated:

B-2
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SCHEDULE A

SALE PRICES OF THE GENERAL RULE MATURITIES [AND INITIAL OFFERING
PRICES OF THE HOLD-_THE-MATURITY-OFF ERING-PRICE MATURITIES]

- B-3
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SCHEDULE B

PRICING WIRE AND EQUIVALENT COMMUNICATIONS
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~ APPENDIX C

[LETTERHEAD OF CITY ATTORNEY]

[CLOSING DATE]
F MSbond.s, Inc. ' U.S. Bank National Association - -
_ 100 Crescent Court, Suite 700 111 Fillmore Avenue East
Dallas, Texas 75201 : _ - St. Paul, Minnesot_a 55107-1402

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

$[PRINCIPAL]Z
CITY OF AUST[N*"’"?""EXAS
SPECIAL ASSESSMENT REVENUE B@ﬁbs SERIES 2018
(ESTANCIA HILL COUNTRY PUBLI&IMPROVEMENT DISTRICT
IMPROVEMENT ARE 5 2)

Ladies and Gentlemen'

Y for the\ City of Austin, Texas (the “City”) and am
rendering this opinion for llmlted p e@osesﬁm connection with the issuance and sale of
- $[PRINCIPAL] of “City of Austm Texas Spec1al Assessment Revenue Bonds, Series 2018

(Estancia Hill' Country ubhcﬁl&pﬁgvemem District lmprovement Area #2)” (the “Bonds”), by
the City, a political subdwlsmn ofit ‘he State of Texas. ‘

1 am an Assistant City Attomey"

R T

The Bonds are authorlzed _'ursuant to Ordinance No. 20181213- - enacted by the City
Council of the City (the “Clbfme{nml“) 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 [Deccmbcr 1], 2018 (the “lndenture”) 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 hegein._

In connection with rendering this opinion, I have reviewed:

(a) Resolution No. 20130606 054 (the “Creation Resolutlon”) enacted by the City
Council 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”);

C-1
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(¢)  The Bond Ordinance; -

(d) The Indenture;

(¢) . The Estancia Hill Country PID Reimbursement Agreement cffective [December
13], 2018, executed and delivered by the City and SLF 1ll — Onion Creek L.P., a Texas limited
partnership (the “Landowner”) (the “PID Reimbursement Agreement”);

(H 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. Flrst Amendment dated [November 297, 2018 (together, the “Elnanc1ng Agreement”);

. (h) The Estancia Hill Country Publlc Improvement%lstuct Improvement Area #2
Landowner Agreement dated as of [December 13], 201 SWexecuted“and delivered by the City and
the Landowner (the “Landowner Agreement™); / 5

(i) That certain Agreement Regarding G-bngei}ance of Right of Redemption and
Waiver of Agricultural Valuation - Est%n%a Hill <€ ,}L{ntry Public Improvement District
Improvement Area #2 dated as of [Decembelgls?:]’*ﬁ()l 8 ex%g,uted and delivered by the City, the
Trustee and the Landowner; and AN i

)] The Continuing Dls‘éﬁ)su% Agreement of the Issuer, dated as of [December 1],
Clty%and U.S. Bank National Association (the

2018, executed and dehveredz'l;y th_ef

hereinafter be colleéﬁ“\{ely refe?fed to‘%s the “Authorizing Documents” and the remammg
- documents shall heremaﬁer be col!ectlvely referred to as the “City Documents.”

In all such examina‘t‘:;;éhs, I have assumed that all signatures on documents and
instruments executied by the City are genuine and that all documents submitted to me as copies
conform to the originals. In addition, for purposes of this opinion, 1 have assumed the due
authorization, execution and delivery of the City Documents by all parties other than the City.

Based upon and subject to the foregomg and .the additional qualifi catlons and
assumptions set forth herein, 1 am of the opinion that:

1. The City is a Texas political subdivision-and 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.

C-2 .
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2. To the best of my knowledge, there is no action, suit, proceeding, inquiry ot

_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 formation 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
Documents, (¢) contesting the exclusion of the interest on the Bonds from federal income .
taxatlon or (f) which may result in any material adverse change relating to the financial’
condition of the City. e

3. | The Authorizing Documents were duly enacted by

the City dnd remain in full
force and effect on the date hereof. i '

4 The Clty Documents have been duly authorlzed —"e'-ecuted and delivered by the
City and remain legal, valid and binding obligations of; Re City enf%ceable against the City in
accordance with their terms. However, the enforcedbility of the obligétions of the City under
such City Documents may be limited or otherwds'{;%affeﬁgd by (a) bankruptcy, insolvency, -
reorganization, moratorium- and other laws affectn‘i‘gzv the rights of creditors generally,
(b) principles of equity, whether considered @ *law or in E‘qulty, or (c) the application of Texas
law relating to action by future councils andire atmgw-to governmental immunity applicable to
govemmenta! entities. WA g K '

5. To the best of my? knowledge he performance by the City of the obllgatlons
L
under the Authorizing Documents,gind@,g&(ﬁllty@ocumems will not violate any provision of any
Federal or Texas constitutional oﬁ'sta tutory provision. '

6. No further conscnt,;appif’oval authorization, or order of any court or governmental
agency or body or ofﬁmal is requlred to be obtained by the City as a condition precedent to the
performance by the CltYm of 1ts pbllgatzons under the Authorizing Documents and the City
Documents. W :

7. The City has duly authorized and dehvercd to the Underwriter the Prellmmary

‘ 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
Clty 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 ex1stlng law, regulation, court order or consent
decree to Wthh 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,

Assistant Clty Attomfg\'}
City of Austin

4146077872857
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APPENDIX D
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APPENDIX E

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

City of Austin .

Atin: Ms. Maria Sanchez
PO Box 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

98 San Jacinto Boule
Austin, TX 78701

S[PRINCIPAL]
CITY OF AUSTIN, TEXAS,
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2018

(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT IMPROVEMENT

AREA #2)

Ladies an_d Gentlemen:

We have acted as special counsel for SLF 11I'— 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 III, L.P., a Delaware limited
partnership, the sole and-managing member of Owner GP (“Stratford Manager”) and Stratford
Fund 111 GP, LLC, a Texas limited liability company, the general partner of Stratford Manager

. E-}
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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 certain 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 solc{ 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. ' ‘

All capitalized terms used herein and not otherw1se¥deﬁned shall have the meanings
ascribed thereto in the Bond Purchase Agreement. 0/

a. Assumptlons and Bases for.@mnwns and Assurances
In our capacny as special counselﬁgtee}.lleh Owrier, and for purposes of rendering the
origtnals.or copies, certified or otherwise identified

The 'thdent-elre eXecuted by the City and the Tl"ustee'

o
TheﬁBond Purchase Agreement executed by the Underwriter and
hé Clty,

(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 A
and the Owner dated June 20, 2013, as amended by that First
Amendment dated [November 29], 2018;
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4146-0778-7285.7 :



'EXHIBIT B

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

N The PID Reimbursément 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], 201"?’*.‘“ '

(b)  The Preliminary Limited Offermgﬁ ‘:el.fiorandum, “dated
[November 29] 2018, relating to the isguance of"\}he Bonds as
authorized by the City (the “Prelmﬁlary lelt%*d%Offermg
Memorandum”); g

(c) The final Limited Ogt;g”rgylg Mem- randum relating to the
issuance of the Bonds, datedi}DDeGember 1‘33} 2018, as authorized
_ by the City (the “Limited Offenng M:e\l’n‘orandum”) and

o (:5 on Exhibit A- attached hereto
relating to the orgamzatlon, and exnstence of our Client (“Owner
Certificates”™). b, o~ il

{d) The certlﬁcates: described

In basing the opmlmndbother’matters set forth herein on “our knowledge,” the, words
“our knowledge sngmfy that, 1%Mthe course of our representation of the Owner the principal -

attorneys in this firm m\glved in }he current actual transaction do not have actual knowledge or
actual notice that any such op;’mons or other matters are not accurate or that any of the
documents, certificates, repoﬂé,srand 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 the attorneys within our firm who have worked on
the matters contemplated by our representation as special counsel

In rendering the opmlons set forth herein, we have assumed, without independent
investigation, that (i) afl 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 actions 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 X N

In addltlon, we have assumed that the Documents accurately reflect the gomplete
understanding of the parties with respect to the transactions contemplated thereby and the rights
and obligations of the partics 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 mdlrectly, by any other agreement or understandmg of the parties or waiver of any of
the mater1al provisions of the Documents.

We assume that none of the parties to the Documents,‘other than 0wner) is a party to any
court or regulatory proceeding relating to or otherwise affe¢ 1n§*~t‘ne Documents or is subject to
any order, writ, injunction or:decree of any court or federal, state%%, cal governmental agency
or commission that would prohibit the executlo £Hnd %eltvery of%the Documents, or the
consummation of the transactions therein contemplateg in the manner therein provided, or impair
the validity or enforceability -thereof. We assume%hat each of the parties to the Documents
(other than Owner) has full authority to clos:~thls trangﬂaglon in accordance with the terms and

provisions of the Documents.

We assume that neither thf%gnderwrlter\nor the Clty nor their respective counsel has any
current actual knowledge of anyifacts' not know% to us or any law or judicial decision which
would make the opmlons set foq{l} herem 1ncorrewct and that no party upon whom we have relied

for purposes of this opmlo;_t I_letter has ‘perpetrated a fraud.

Client in connectlon w%g the Docng{nents (and the transactlons contemplated in the Documents)
and do not represent Client eneralLy

b. Opinions

Based solely upon the foregomg, and subject to the assumptions, quahﬁcanons and limitations
set forth herem 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 standmg 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:

)] 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;

(i) 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
: 2
governmental body binding upon or affecting thea("ilwner or

(i)  violate the Owner Basic Documents(as deﬁned on Exhibit
A), nor will the performance by the Owner of thez‘”agreements in
the Documents violate the Owner Basjél ocuments ‘Q‘Z%

5. To our knowledge the execution, dellvery sand performance by the Owner of the
Documents to which it is a party do not constitute a breach,of or default under any existing loan
agreement, indenture, bond note, resolution, agree" ient or otﬁer instrument to which the Client is
a party or is otherwise subject, which v1olatlg?, breachTor default would materially adversely
affect the Owner or the transactions confemplate rby the Documents.

. iy -:t

6. Toour knowledg’ﬁ:co sent_ 8 roval, authorization or other action by, or filing
with, any governmental authorﬂ%ﬂ&reﬁ% “f6r'the execution and delivery by the Owner of the
Documents to which the @wner~15 a'party, other than as are required with respect to the financing
transaction evndenced,thereby Q) & '

7. The Owi r_;ﬁlgas duly txecuted and delivered each of the Documents to which it is
a party, and each of such Q@cur,nents constitutes the legal, valid and binding obligation of the
Owner enforceable against thé;Owner in accordance with its terms.

8. No taxes or other charges, mcludmg, without limitation, intangible or
documentary stamp taxes, morigage 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, quallﬁcatlons and llmxtatlons set forth herein, we provide you the
following assurances:

: E-5
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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 Offermg Memorandum under the sections
“PLAN OF FINANCE — Development Plan” and = — Status of Land Sales to Builders,”
“THE IMPROVEMENTS,” “THE DEVELOPMENI,” “THE LANDOWNER,”
“BONDHOLDERS® RISKS,” “LEGAL MATTERS} Litigation — The Landowner”
and “CONTINUING DISCLOSURE — The Landéwnefand “ — The Landowner’s
Compliance with Prior Undertakings,” with sffgéﬁ’ review be’i}i’lg limited to information
pertaining to the Owner, the Authorized lmprovements and thgz"Development (as defined
in the Limited Offering Memorandum) (collectwelyﬁhe “Owner Statements™). We did
not participate in the preparation of the documents incorporated by reference in the
Limited Offering Memorandum or lﬁf,gtﬁ”é“p re aratlailggf any other portions of the Limited
Offering Memorandum, other than‘éthe 9 whner, Statements (provided that we did
participate in the preparatlon,-of the Servnce and’ Assessment Plan and the Financing
~Agreement attached as appcndlces to thciilmlted Offering Memorandum) The purpose

Vi,
of our professional engggcment WM t6iestablish or to confirm factual matters set forth
in the Limited Offermgf Memorandum and we have not undertaken to verify
independently any; of%such»” factual matters. Moreover, .many of the determinations
required to be madmthe pro\paratlon of the Limited Offering Memorandum involve
'{?Vlegal natur% Subjeot to the foregomg and on the basis of the information
we gained in thecourse of] performmg the services referred to above, we confirm to you

* that nothing camﬁéﬁ‘t%our dttention that caused us to believe that the Owner Statements in

the Preliminary Limited“Offering 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 sepur'ities
laws and may not be used, quoted or relied upon or otherwise referred to for any other
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EXHIBIT B

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: : p

(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 Certifi¢a £s, as well as the
representations of the Owner contained in the Documer?fé w1th respect to
certain facts material to our opinion and in provndmg an}éfn;@_issurances
contained herein. Except as otherwise specifiCally indicatedSherein, we
have made no independent investigation régardingZany of the foregomg
documents or the representations contained thergin:

i 2
(c) Except for the Documents awe haves not reviewed, and
express no opinion as to, any other cHhtracts o

FPm

otdagreements to which the
Owner is a party or by whlchathe (é)wnerﬂl‘a“f:c’;~ may be bound.

(D) The oplmos expressed hel;em are based upon and limited -

to the applicable laws of'ﬂthe‘fS?;[%f*Texas and the laws of the United

. States of Amerlca*and,tjée%\ﬁ%lgvgare Revised Uniform Limited Partnership
Act (“DE LP Act”) exclgdmgwthe principles of conflicts of laws thereof,
as in effect as=~0f the date hereof, and our knowledge of the facts relevant
to such opinions: on su%lg;date In this regard, we note that we are
members of the Barof the”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 if any applicable
laws change after the date hereof, or if 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

E-7
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EXHIBIT B

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; ()
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, attachment, perfection, or

- priority of a lien, or security interest in, or to, collateral, or enforcement of
a security interest in collateral comprlsmg person%!;y\, property; (1)
environmental laws; (j) zoning, land use, condominium, cooperative,
subdivision, and other development laws; (k) ta'gic%éaws () patent,
copyright and trademark, state trademark, and other m\‘i \btual property
laws; (m) racketeermg laws; (n) health and safcty’laws (0) labor laws; (p)
laws concerning (i) national and local eme "ency, (ii) possibié judicial
deference to acts of sovereign states, and (111* criminal and civil forfeiture;

NGk . ..

(q) laws of general application to the extenti#it, provides for criminal
prosecution (e.g., mail fraud and wnre frau‘gb statutes), (r) bulk transfer
laws; (s) laws concerning access by t}l:?, d/l(gabled and building codes; (t)
title to any property, the charaotﬁgrlzatlon of/gny property as real property,
personal property, or fixfy r the¥accuracy or sufficiency of any
descrlptlon of collateral or her property, %nd (u) usury.

- . No}Ml hsﬁg\and;%ghanythmg contained herein to the contrary,
We _express no 0[51?’1‘ on wﬁatsoever concerning the status of title to any real
or personal property nor dé?%we express any opinion with regarding to the
sufficiency or 3 uracy of any legal descrlptlons contained in the

Documents

(2) The 0\]}11’1101'15 expressed herein regarding the enforceability
of the Documents is subject to the qualification that certain of the
‘remedial, waiver or other provisions thercof 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; (ji) 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 ap\propriaté 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.

)] We express no opinion as to the validity, bmdmg effect, or
enforceability of: (i) provisions which purport to waive \[‘lghtS or notices,
including rights to trial by jury, counterclaims or. defenses jurisdiction or
venue; (ii) provisions relating to consent judgments; WEIIV%S of defenses
or the benefits of siatutes of limitations, marshallng of{assets the
transferability of any assets which by their’nature,are nontrarisferable,
sales in inverse order of alienation, oél%%;;everance (iii) provisions )

. purporting to waive the benefits of present oryvof future laws relating to
exemptions, appraisement, valuatioh ’“,j&stay of %gxecution, redemption,
extension of time for payment seto wand%"mmllar debtor protection laws;
or (iv) provisions requiring a party to paygfees and expenses regardless of
the circumstances giving#Zrise: Ato such fees or expenses or the
reasonableness thereof. i

(k)  The opmlo;} ‘cxpressed herem are subject to the effect of
generally applicable’ rulesnof Ta) w that prov1de that forum selection clauses
in contracts are not nece\?sarl %?bmdmg on _the court(s) in the forum

selected. ;
(H  We 5 pré{; no opinion as to the enforceability of any

provisions in the “Bocuments purporting to entitle a party to
- indémnification 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 connection 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.

E-9
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Very truly fours,

METCALFE WOLFF STUART & WILLIAMS, LLP

By:
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EXHIBITB

EXHIBIT A
Organizational Documents and Certificates

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

2. Limited Liability Company Agreement of SLF 1II Property GP, LLC, a Texas limited
liability company, dated December 12,.2007. '

3. Limited Partnershlp Agreement of Stratford Land Fung},Hl LP,a Delaware limited
partnership, dated September 12, 2007, as amend%iaby that} ce{tam Amendment to the
Limited Partnership Agreement of Stratford Lanc}jFund I1I, @P executed on November
20, 2007 but dated effectlve for all purposes a_.ﬁsyof September 12%2007 and as further

5. Certified copy of ggg'rﬁ%g '%‘af‘Formatlon of SLF IIT — Onion Creek, L.P. ,a Texas

limited parmersh"ﬁg from: the Te}%s Secretary of State dated _____, 2018.
1",
% N f‘,
6. Certified copy of C¢ %@?te of Formation of SLF TII Property GP, LLC, a Texas limited
liability company, fromthe Texas Secretary of State dated _ , 2018.

7. Certified copy of Certificate of Formation of Stratford Land Fund 111, L.P., a Delaware
' limited partnership, from the Delaware Secretary of State dated Y2018,

8. Certified copy of Certiﬁcate of Formation of Stratford Fund I GP, LLC, a Texas limited
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 llmlted partnership. -

E-11
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10.

11.

EXHIBIT B

Certificate of Fact dated , 2018, from the Texas Secretary of State for SLF 111
Property GP, LLC, a Texas limited liability company.

Certificate of Existence and Good Standing dated | , 2018, from the Delaware .

~ Secretary of State for Stratford Land Fund 11, L..P., a Delaware limited partnership

12

13.

14.

15.

17.

LLC

Certificate of Fact dated - , 2018, from the Texas Secretary of State for Stratford
F und 11 GP,LLC, a Texas hmlted liability company

Certificate of Good Standing dated , 2018, from the Texas Comptroller of Public
Accounts, for SLF‘III — Onion Creek, L.P., a Texas limited%artnership.

Certificate of Good Standing dated | , 20 Mom the Téxas Comptroller of Pubhc
Accounts, for SLF I11 Property GP, LLC a Texas hmlted llablllq\?company

Certificate of Good Standing dated _€i8%>,2018, frgwm the Texas Comptroller of Public
Accounts for Stratford Fund I11 GP LLC 48 Texashmlted liability company.

Approval of Bonds and Docgments by Owner and General Partner dated 201 8,
executed by Phllllp ‘F ngg:ns as sole member and manager of Stratford Fund III GP,
LLC. X :

Items 1-8 above are referred to in this opinion letter as the “Owner Basic Documents”.

E-12
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ATTACHMENT I

Legal Opinion Certificate

['attached]

E-13
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‘ : - EXHIBITF
-CLOSING CERTIFICATE OF LANDOWNER

. SLF IIT — 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. |

l. The Landowner is a limited partnership orgamzed validly existing and in good
standing under the laws of the State of Texas. ‘

2. Representatives of the Landowner have pr0v1ded mformatlon to the City of
Austin, Texas (the “City”) and FMSbonds, Inc. (the * Underwrlter ) to be used in connection
with the offering by the City of its $[PRINCIPAL] aggregate principal amount of Special
Assessment Revenue Bonds, Series 2018 (Estancia Hill Countﬂ.’.fs,Publlc Improvement District
Improvement Area #2) (the “Bonds™), . pursuant /& “the Prehmmary Limited Offering - .
Memorandum, dated [November 29], 2018, ang/lelted Off‘é'fh*g Memorandum dated
[December 13], 2018 (together, the “Limited Offermg_Mem’d?‘andum”) :

3. The Landowner has delivered, to the Underwrlter and the City true, correct,
complete and fully executed copies of th%andowner s\%rgamzatmnal documents, and such
documents have not been amended or supplemented"smce delivery to the Underwriter and the
Clty and are in full force and effect as; off’the dd‘te heéreof.

4, The Landowner. has dellvered to the Underwriter and the City a (i) Certificate of

..... «,7 e

Good Standing from the Texas Sectetary Ao State and (it) verification of franchise tax account’
" status from the Texas Comptroller 0 mPUbllC Accounts for the Landowner. ‘

5. The Qndowner haﬁ"% ;jexecuted and delivered each of the below listed documents
{individually, a “Landowner Docurjient” and collectively, the “Landowner Documents”) in the
capacity provided for in eac uéh*’Landowner Document, and each such.Landowner Document
constitutes :a valid and blndmg,obllgatlon 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 sxmllar laws or equitable principles -
affecting the nghts of creditors generally: :

(a) that certain Landowner Letter of Representatiens dated [December 13],
2018; .

| (b) - that certain Estancia Hill Coun-try 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 Ameéndment dated [November 29], 2018;

F-1
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(d)  that certain Estancia Hill Country Public Improvement District F inancing
Agreement dated June 20, 2013 made by and between the Landowner and the Clty, as
amended by that First Amendment dated [November 291, 2018;

(e) that certain Estancia Hill Country Public Improvement D'istﬁct
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 Clty, the Trustee and the Landowner; and

: (2) that certain Continuing Disclosure Agreen}gnt of Landowner, dated as of
[December 1], 2018 made by and between the Lando wyher and. U.S. Bank National
Association, as dlssemmatlon agent. 34

6. The Landowner or other-development entifies ownewd“:\eél of the Assessed Property
(as defined in the Service and Assessment Plan) locat V;%ﬂn lmproveme}"nt Area #2 of the District
on the date that the Assessment Ordinance was adopf d andé”?ﬁch landowners are not entities that
may claim a homestead right under Texas law. et

7. The Landowner has complled“m“all*‘materlal wrespects with all of the Landowner’s
agreements and covenants and satisfied all cén itjoh s%rgqulred to be complied with or satisfied
by the Landowner under the LandownerxDocumé%n on or prior to the date hereof, to the extent
- that comphance or satisfaction wag requnred on Oi prior to the date hereof. ‘

8. The execution and“dehvery of the’Landowner Documents by the Landowner does
not violate any Judgmentﬁ”‘ del;, writ mjunctlon or decree binding on the Landowner or any
indenture, agreeme @5,@" other mstrument to which the Landowner is a party. There are no
proceedings pending 01' to the Land?wner s knowledge threatened in writing before any court or
administrative agency agamst the Landowner that is either not covered by insurance or which
singularly or collectively wouldd‘:ave a material, adverse effect on such ability of the Landowner
to perform its obligations undérthe 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 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),

F-2
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“LEGAL MATTERS - Litigation — 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 contamed 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 default of any zoning condition, land use permit
or development agreement binding upon the Landowner or any portion 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 gi%#z owned by the Landowner as
described in the Limited Offering Memorandum; and (b))% andSWner has no reason.to believe
that any additional permits, consents and licenses reqn}red to compiet% the development of the

- property in Improvement Area #2 owned by-the Lafidowner,as and insthe manner described in
the Limited Offering Memorandum will not be reagdnabl Vobtamable in due course.

P

11.  The Landowner is not msolve”i?and has ncit: made an a551gnment for the benefit of
creditors, filed or consented to a petition m&bankﬁfptcy, petmoned or applied (or consented to
any third party petition or application) to ;?ny ti'(;bunﬁ?"for the appointment of a custodian,
receiver or any trustee or commengeds: any pvlgoc\eedmg under any bankruptcy, reorganization,
arrangement, readjustment of debt’dlssolutlon or%mdatnon law or statute of any jurisdiction.

Offering Memorandum) .on*—[mproven\;‘ent Area #2 of the District owned by the Landowner will
not conflict w1th or constltute aﬁﬂbreach cof or default- under any agreement, mdenture or other

or assets is subject.

13.  To the best of iandowner’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

4146-0778-72857
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LANDOWNER:

SLF I - ONION CREEK, L. P.,
a Texas limited partnership
(as Landowner)

By:  SLF LIl Property GP, LLC, a Texas limited
fliability company, its General Partner

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

i

By: Stratford Fund 11l GP; LLC, a Texas
limited liabilitay"%éompany, its General Partner
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APPENDIX G ’

[LETTERHEAD OF APPRAISER]

[DATE]
City of Austin, Texas | ' . FMSbonds, Inc.
301 W.2nd Street 100 Crescent Court, Suite 700
Austin, Texas 78701 L N Dallas, Texas 75201
- Norton Rose Fulbright US LLP U.S. Bank National Association
" 2200 Ross Avenue, Suite 3600 111 Fillmore Avenue East '
Dallas, Texas 75201-2784 ' St. Paul, Minneta 55107-1402

Re:  City of Austin, Texas, Special Asses%?/ Revenue Bp%ﬁs, Series 2018 (Estancia
Hill Country Public Improvement Di’s"g ict Iniprovement Area #2} (the “Bonds™)

Ladies and Gentlemen:

The undersigned, reprggenta 1ive qft}Paul Hornsby & Company appraiser
of (i) the undeveloped propetty contamed in Es\tancna Hill Country Public Improvement District
Improvement Area #2 (“District’ ), ‘does hereby r::‘present the following: ' :

"1.

1. Paul Hornsby & Eo mpany
Preliminary Limited OffermgngMemorandum for the Bonds, dated [November 29], 2018, and the
Limited Offering Mem(fﬁ%uﬁrﬁ%for tﬁ%‘Bonds dated on or about [December 13], 2018 (together,
the “Limited OfferifighMemoran um”) relating to the issuance of the Bonds by the City of
Austin, Texas, as descrtbéd abOV% t:JThe information Paul Hornsby & Company has provided is
the real estate appraisal of\he pjr,operty in the District, located in APPENDIX F to the Limited
Offering Memorandum, and““the description thereof, set forth under the caption “APPRAISAL
OF PROPERTY WITHIN IMPROVEMENT AREA #2 — The Appraisal”.

**hasfsupplled certain mformat10n contained in the

2. "To the best of my professional knowledge ancl 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 mlsleadmg

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 Offermg 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-
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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 & C'ompany.

: G-2
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APPENDIX H

[LETTERHEAD OF P3WORKS, LLC]

[DATE]
City of Austin, Texas ’ FMSbonds, Inc.
301 W. 2nd Street : : - 100 Crescent Court, Suite 700
Austin, Texas 78701 Dallas, Texas 75201
Norton Rose Fulbright US LLP U.S. Bank National Association
2200 Ross Avenue, Suite 3600 ' : 111 Fillmore Avenue East

Dallas, Texas 75201-2784 y ~ St. Paul, Minnesota 55107-1402

Re:  City of Austin, Texas, Special Assessmen}}rRevenue Bonds Series 2018 (Estancia
“Hill Country Public Improvement District Improvementw‘f‘”}\rea #2) (the “Bonds™)

Ladies and Gentlemcn. _

The underSIgﬁed . represe@?ﬁ‘ewf{i‘)\f\fﬁ)‘%‘ks LLC (“P3W0rks”), consultant in
connection with the Service and Assessment Péan f(g;}Estanma Hill Country Public Improvement
District (the “District™) for the Cltyfofoustln’f\'Texas‘Eme “City”), does hereby represent the
following: ‘ :

J

1. P3Works has suﬁf";llg‘d}certamhmformatlon contained in the Preliminary Limited
Offermg Memorandum, dated [NQ¥meer 29], 2018 . (the “Preliminary Limited Offering

" Memorandum’), and thgaf' inal lelted“G)ffermg Memorandumi, dated on or about [December 13],

2018 (the “Limited .ﬁfermg Menﬁgrandum”) both in connection with the Bonds, relating to the
issuance of the Bonds 5%/}3the Cityz:as described above. The information P3Works provided for
the Preliminary lelted%f%ng/Memorandum and the Limited Offering Memorandum is
located (a) under the captlon:a.“ASSESSMENT 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

't0 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 Limitéd Offering

Memorandum and to the use of its name in the Limited Offering Memorandum for the Bonds.

H-1
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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. a

Sincerely yours,

P3Works, LLC

‘ H-2
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APPENDIX I

[LETTERHEAD OF ECONOMICS &PLANNING SYSTEMS; INC.]

[DATE]
City of Austin, Texas - FMSbonds, Inc.
301 W. 2nd Street ' ‘ : 100 Crescent Court, Suite 700
Austin, Texas 78701 Dallas, Texas 75201
. Norton Rose Fulbright US LLP U.S. Bank National Association
2200 Ross Avenue, Suite 3600 111 Fillmore Avenue East

Dallas, Texas 75201-2784, ' St. Paul, Minnesota 5_5107-11'402

Re:  City of Austin, Texas, Special AssessmgyﬁRevenue}B@nds Series 2018 (Estancia
' Hill Country Public Improvement Dlstn,ct Improvement&Area #2) (the “Bonds™)

Ladies and Gentlemen:

‘The undersigned, , represcntatlv- of Economlcs & Planning Systems, Inc.
(“EPS”), consultant in connection with the magket § study (S Varket Study™) of Improvement Area
#2 of the Estancia Hill Country Pubin@mpr’g’ven‘%nt District {the “District™) for the City of
Austin, Texas (the “City”), does hcteby iy 'presenththe followmg

1. EPS has supplwd-’;;a ertal “'mformatlon contained in the Preliminary Limited
Offermg Memorandum daﬁ‘ggd_ [N vember 29], 2018 (the “Preliminary Limited Offering
Memorandum”), and th&;,,«ﬁnal Ll[‘lglted‘%ffermg Memorandum, dated on or about [December 13],
2018 (the “Limited @)germg Memoﬂxj'andum”) both in connection with the Bonds, relating to the
issuance of the Bonds“byathe Cxty 7as described above. The information EPS pr0v1ded for the
Preliminary Limited Offerlgg wl;/mlemorandum and the Limited Offering Memorandum is located
(a) under the caption “THE MARKET STUDY" and (b) in the Market Study for the Clty located
in APPENDIX H 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 therem in the Ilght 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 or about

1-1
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EXHIBIT B

[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,

Economics & Planning Systems, Inc.

By:

 4146-0778-7285.7
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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 “City™) and SLF
IIT — 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 “Effective Date™).

RECITALS

WHEREAS, the Landowner owns approximately 131 acres of land located in Travis
County, Texas more partieularly described in Exhibit “A” attached hereto (the “Land”).

WHEREAS, the Land constitutes taxable, pnvately,—o%;v‘g?led land located within the
Estancia Hill Country Public Improvement District (the f‘Blstrlct”) created pursuant to the
authority of Chapter 372, Texas Local Government Code,as amended (the “PID Act”);

.

WHEREAS, SLF III - Onion Creek, L. P.,gand th’%:(}lty have entered into that certain
Estancia Hill Country Public Improvement Dlstrlo't%lﬁgnrancmg Agreement (as such agreement
may be amended from time to time as provided thérein, the “PID Financing Agreement”),
relating to, among other matters, for the le{f@%ﬁassessments within the Land, the issuance of

revenue bonds secured by such assessments, and the;constﬁgtxon of the “Public Improvements”
as defined therein; B TS

WHEREAS, it is intended that ghidind v%;thm the District will be developed in phases
over time; %"ﬂt_\ g:} St

WHEREAS, the: ‘Chiaéty Councﬂ ofsthe City (the “City Council”) has herewith adopted an
assessment ordmance;(()rdmanee No ") (including all exhibits, the “Assessment Qrdinance
for Improvement Area‘f#z ) that lgbwed 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. Bonds‘zlssued by the City to pay for, among other things, the costs of
constructing the Publlc lmprovements that will confer a special benefit on Improvement Area #2;

WHEREAS, a copy of the Assessment Ordmance for Improvement Area #2 is attached
hereto as Exhibit “B”;

WHEREAS, the Assessment Ordinance for Improvement Afea #2 rineludes 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 promlses covenants
obligations, and benefits hereinafter set forth, the Parties agree as follows:

_ ARTICLE1
: DEFINITIONS' APPROVAL OF AGREEMENTS

Definitions. Capltallzed terms used but not defined in this Agreement (mcludmo the
exhibits hereto) shall have the meanings glven to them in the PID/Fmancmg Agreement.

Affirmation of Recitals. The matters set: forttlkmf"the Rcmtalsggf this Agreement are true
and correct and are incorporated in this Agreement asgofﬁmahﬁndmgs of the City Council. -

ARTICLF 112

' AGREEMENﬂ‘x«.FxLANS%WNER

Al

(|) ‘the creatlginwof é’!}"e Dlstnct the boundarles of the District, and the
boundaries of the AssessedsP?égel&m Improvement Area #2;

(ii) the locatlon a%n%éc,onstrucnon of the Public Improvements which confer a
special benefit’ on Improvei&ent Area #2 ("Improvement Area #2 lmprovements"),
; 41 ~,r§
i (iii)y  the’determinations and findings of special benefit to the Assessed Parcels
in Improvement Area«»#fﬁymade by the City Council in the Assessment Ordinance for
» Improvement Area #2 and Service and Assessment Plan;and

(iv) the Assessment Ordmance for Improvement Area #2 and.the Service and
" Assessment Plan. ‘

.B. Landowner consents, acknowledges, accepts, and|agrees:

(i) o the Assessments to be levied against thle applicable Assessed Parcéls 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;

(i1) that the Improvement Arca #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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EXHIBIT C

agamst 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 Assessmert 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 valore‘%’taxes and is a personal liability
of and charge against the owner of the Assessed £atcels in Improvement Area #2
~ regardless of whether the owner is named,; &N

Assessment Ordinance for Improvement Areaw#Z»and continue until the Assessments are
AT

paid in full and may be enforced by the govemmg'\body of the City in the same manner

that ad valorem tax liens against real prope&f't‘ ~mayﬁevenforced

(vii) that dellnqueﬁ_ggt@q‘imstallm%bt %t Assessments against the Assessed Parcels
in Improvement Area #2 Shall incur and¥ay accrue interest, penaltics, and attorney’s fees as

(viii) thatthes ownerfof an Assessed Parcel in Improvement Area #2 may pay at
any time the entire Asse%gen?bagamst the Assessed Parcel in Improvement Area #2,
with interest that has accrued on the Assessment to the date of such payment;

(ix) Ulmprovement Area #2 Annual Installments may be adjusted,
decreased, -and extendggggnd 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 and 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 District” 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:

(1) 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 Improvement Area #2, Service and
Assessment Plan, and Improvement Area #2 Assessment Roll, levying of the
Assessments, and determining the amount of the . Improvement Area #2 Annual
Installments of the Assessments; :

S (i) any and all notices and time penods;prowded by the PID Act mcludmg,
but not limited to, notice of the establishment ogthe Dlstns{and notice of public hearings
regarding the approval of the Assessment Q ﬁr mancc for Improyement Area #2, Service
and” Assessment Plan, and Improvement Area #2 “Assessment Roll and regarding the
levying of the Assessments and determining the;,amount of the annual installments of the
Assessments; 4

(ili}  any and all actions and defe‘ es~agamst the adoption or amendment of the
Assessment Ordinance for ﬁ];nprovement‘“ Areca #2, Service and Assessment Plan, and
Improvement Area #2 Ass ssment‘Roll

: W%tlons‘and%ﬂefenses against the Clty s finding of “special
benefit” pursuantg t"afh“’@P D Qgt and as set forth in the Service and Assessment Plan and
the levying of the Assessm nts and determining the amount of the annual installments of
the Assessments\ and ;i

(w) any and all»:

W) any.ﬂ %%htzﬁto object to the legality of the Assessment Ordinance for
Improvement Area #2,,Serv1ce and Assessment Plan, Improvement Area #2 Assessment -
Roll, or Assessments or to any proceedings connected therewith.

ARTICLE I1I
TEXAS PROPERTY CODE SECTION 5.014 NOTICE

The following notice is applicable if your property is “resiﬂe_ntial real property” as
defined in Section 5.014 of the Texas Property Code:

NOTICE OF OBLIGATION TO PAY PUBLIC IMVPROVEMENT
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. If 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 Assessment or any
annual installment could result in a lien on and the foreclosure of your Parcel.

' ARTICLE IV
DEDICATION OF PUBLIC IMPROVEMENTS

Landowner acknowledges that the Improvement, Area #22 mprovements, together with
the land, easements, or other rights-of-way needed for,%tﬁe:'ln1pr0ve%3éht Area #2 Improvements,
shall be dedicated to the City, County, or othér” applicable géﬁif{éarnmental authority (as
applicable). Landowner will execute such conveyﬁ%s ﬁ?’?j’r dedications as may be reasonably
required to evidence the same. - ¢

% :
G

ARTICERN,

)

77

or :‘fi%r communication {(a “Notice”) required or

“contemplated by this Agreemeﬁ%iga-g%%}a't the addresses set forth below. Notices as to
one or more Assessed Parcels in -lﬁg@vement Area #2 shall only be given to the Landowner that

owns the applicable As_s:_essépdi‘%ﬂs'lggc%‘l%ig\ Improvement Area #2. Notices as to all of the Land

shall be given to all LARdownersi:Notiées shall be in writing and shall be deemed given: (i) five

business days after ﬁ%ihg deposited in the United States Mail, Registered or Certified Mail,

Return Receipt Requested,or (iiﬂ?"ﬁ{vhcn delivered by a nationally recognized private delivery

service (e.g., FedEx or UPS)ywith 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 scction.

A. Notices. Allgy i

. Landowner
SLF 111 — Onion Creek, L.P.
Attn:  Asset Manager
5949 Sherry Lane, Suite 800
Dallas, Texas 75225 ’

City

CITY OF AUSTIN, TEXAS

Attn: City Treasurer

PO Box 1088 o
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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 ot 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 Improvementr .
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 théreof. 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 sl exas.

D. Estoppels. Within 10 days after written request from any Party the other Parties -
shall provide a written certification indicating whether thlseAgreement remains in effect as to an
Assessed Parcel in Improvement Area #2 and whether any Party is theh,in default hereunder.

a

E. Termination. This Agreement shalj%termjf%te as to each Assessed Parcel in-
Improvement Area #2 upon payment in full of the Aggessment against the Assessed Parcel in
Improvement Area #2. : % )

PAGES TO FOLLOW)]
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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

o LOn Uon

COUNTY OF TRAVIS

BEFORE ME, a Notary Public, on this day personally ap__pa ed, .‘?Spencer Cronk, City Manager
of the City of Austin, a Texas municipal corporation, known"to me to B%hffthg person whose name is
subscribed to the foregoing instrument and acknowledged to, me that ke executed the same for
the purposes and consideration therein expressed on‘bghal %ot that municipal corporation.

T

2.

day of ' , 2018.

W E

GIVEN UNDER MY HAND AND SEAL of{5ffi

his -

(SEAL)

?@I}Jotfff}? Public, State of Texas
‘ & Fhasa
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LANDOWNER:

SLF III - ONION CREEK, L.P.,
a Texas limited partnership

By: SLF HT Property GP LLC,
' ~ a Texas limited liability company,
its General Partner

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

By: Stratford Fund III GP, LLC,
a‘Texas&ihmlted liability company, its
k‘\artner

THE STATE OF TEXAS
COUNTY OF DALLAS

before me on this day of , 2018, by |

§tratford Fund I GP, LLC, genera] partner of Stratford -

[SEAL]

Notary Public, State of Texas
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EXHIBIT A to LANDOWNER AGREEMENT

‘Legal Description

- Exhibit A - Page 9



EXHIBIT C

EXHIBIT B to LANDOWNER AGREEMENT
Assessment Ordinance for Improvement Area #2

[See Attached]
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EXHIBIT D :
DRAFT 11/21/2018

CITY OF AUSTIN TEXAS,
SPECTAL ASSESSMENT REVENUE BONDS, SERIES 2018
(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT
IMPROVEMENT AREA #2)

CONTINUING DISCLOSURE AGREEMENT OF ISSUER

This Continuing Disclosure Agreement of I[ssuer 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 Association (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. ]?}f% Disclosure Agreement is being
-executed and delivered by the Issuer and the Dissemination Agentfor, the benefit of the Owners (defined
below) and beneficial owners of the Bonds. Unless and untrl aidifferent ﬁlmg location is designated by
the MSRB (defined below) or the SEC (defined below), all?fﬁ]mgs made by the Dissemination Agent
pursuant to this Agreement shall be filed wrth the MSRB:through EMM:’ﬁ%eﬁned below).

SECTION-2.  Definitions. In addrtlon to the’d%t; mtlons set forth above and in the Indenture
of Trust dated as of [December 1], 2018, relatlngwto the Bends (the “Indenture”), which apply to any
capitalized term used in this Disclosure- Agre%ment ‘*mc]_giim\)the Exhibits hereto, unless otherwise
defined in this Section, the following capitalized terms SHall Kave the following meamngs '

“Administrator” shall mear:ﬁétpe employee or’ desrgnee of the Issuer who shall have the
responsibilities provided in® the SeWﬁ and Assessment Plan, the Indenture, or any other
agreement or document approvediby the Tssuer related to the duties and responsrbllltlesr

of the admmlstratlon*efathe*D1strlct

“Annual Collect-u:m Costs shall have the meaning assigned to such term in the Indenture.

“Annual Financial Inf'ormatlon shall mean annual financial information as such term is
used in paragraph (b)(S)(rf’yf the Rule and specrﬁed 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 thlS Dlsclosure 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.

“Dlsclosure Agreement of Landowner” shall thean the Contmumg Disclosure Agreement
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 de51gnate 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 Eleetronic f\/[unicipal Market Access System available on the-
internet at http://emma.msrb.org. '

- “Fiscal Year” shall mean the calendariyear from October 1 through September 30. ~

“Improvement Area #2” means lmprovement Area #2 O%hexyEstanma Hill Country Public
Improvement District established by the Issuer and reldted to the Bonds.

5

its successors and a551gns

“Listed Events” shall mean any&l
Agreement

ﬁlman that Limited Offering Memorandum dated
nnection with the Tssuance of the Bonds.

- “Owner” shall mean the registered owner of any Bq_nds'.-
“Participatihg'Underwriter” means FMSbonds Inc., and its successors and assigns.

“Rule” shall mean Rule 15¢2-12 adopted by the SEC under the Secuntles 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 altérnative minimum tax liability.

“Trustee” shall mean U.S. Bank National Association or any successor trustee pursuant
'to the Indenture. .

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 p%mds 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 IssuerReport, and later than the daté required -
in this paragraph for the filing of the Annual Issuer Repor{¥if audited financial statements are not
available by that date; provided, however, if the audited financial stateiients are not complete within
such period, then the Issuer shall provide unaudited finar¢ial statements within such period. In each case,

f/ B
the Annual Issuer Report may be submitted as a single*document or as separate documents comprising
a package and may include by reference other lnforrnatlon :a”s? prov1ded in Section 4 of this Disclosure
Agreement. If the Issuer’s Fiscal Year changest 1t~shai  file notlce of such change (and of the date of the
new Fiscal Year) with the MSRB prior to the next: date bygyhlch the Issuer otherwise would be required
to provide the Annual Issuer Report pursuant to- thlsfparagraph All documents provided to the MSRB-
shall be accompanied by ldentlfymg mformatlon as§prescr|bed by the MSRB.

(b) - Not later than ten (10 days- prlorLt07the date specified in Sectlon 4 of this Dlsclosure

Agreement for prowdmg the Annual I%ﬁﬁ ’é; Report to the MSRB the Issuer shall either:

- (1) Prov1de the AnnL:;'([ssuer Report to the Dlssemmatlon Agent. The Dissemination

Agent shall provxd%‘such Annligl Issuer Report to the MSRB not later than the date specified in
Section 4 of this Dl?gzj‘%sure Afgg%élfeement for providing the Annual Issuer Report to the MSRB. If
by the fifth (5th) day beforegche 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 clectronic 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
(i1) 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

, \ - 3
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" to actunder 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 pr0v1ded and that it was filed with the MSRR 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 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. : '

(¢)  The Issuer shall or shall cause the Dissemination A, At to:

7 (N determine the filing address or other filiff loc¥tion of the MSRB each year prior
to filing the Annual [ssuer Report on the date requilﬁ in subsec i%a);

(i)  file the Annual Issuer Report
information set forth in Section 4 hereof; and

(iiiy  if the Issuer has provide :
Issuer Report and the Dissemination Agent
then the Dissemination Agent l‘ﬁ%

SECTION 4. Gmennd Titaing of Annual Issuer Reports. The Annual Issuer Report for -
the Bonds shall contai

lncorpe meference and the Issuer agrees to provide or cause to be
provided to the Dissemin

~ (a)  Not later than Sixym®nths after the end of each Fiscal Year (any or all of which may be -
unaudited): ' S

(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”).

(i)  Listing of any property or property owners in the District representing more than
- fifteen percent (15%j) of the levy of Improvement Area #2 Assessments, the amount of the levy

4
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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 | 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 Arca #2 Assessments prepaid during such Flscal
Year.

- (v)  The amount of Improvement Area #2 Assessments collected from the property
owners during such Flscal Year - \

(vi)  The amount of Improvement Area #2 Assessments delinquent greater than six
months, one year and two years, and, if delinquencies amountgto more than five percent (5%) of
aggregate amount of Improvement Area #2 Assessments dugfifi any year, a list of property owners
whose Improvement Area #2 Assessments are delinquent’

A%@’

(vii)) The amount of delinquent Improvemént Area #2 At sessments by Fiscal Year: (1)
which are subject to institution of foreclosure éproceegrﬂ(g s (but as¥to which such proceedings
have not been instituted); (2) which are currenﬂysub_]c to foreclosure proceeding which have
not been concluded; (3) which have been reduced tosudgment but not collected; (4) which have
been reduced to judgment and collected@'ﬁda(S) the® sult of any foreclosure sales of assessed
property within Improvement Area #2 if the asScSSed,ps .,.‘ represents more than three percent
(3%) of the total amount of Imp’rovement redfi? ASse

_and the minimum schedule
Fiscal Year.

(ix)

Assessments in ]mrovement Area #2 since the report of the most recent Fiscal Year.

(x) A descrl-of any amendment to this Disclosure Agreement and a copy of any
restatements to the Issuer’s 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 t1me perlod specified. '

See Exhibit B hcreto for a form for submlttlng the information set forth in the precedmg
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.

SECT[ON 5. Reporting of Significant Events.

(a) Pursuant to the provisions of this Section 5, each of the following is a Listed Event with
respect Lo 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 enhancementSireflecting financial difficulties. -

5. Substitution of credit or liquidity p “ders,. or their failure to perform.

6. Adverse tax opinions, the issuan;
of taxability, Notices of Proposed Issue (IRS For
-determinations with respect to the tax status of
status of the Bonds.

by tl}eﬁRS of proposed or final determinations
SE01-TEB) or other material l‘lOthCS or

7.
8.
9.

10. itytion¥or sale of property securing repayment of the bonds, if
material. o :

11.
12.  Bankruptey, insolvency, receivership or similar event of the Issuer.

13.  The consummation of a merger, consolidation, or acquisition of the [ssuer, 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 addltlonal 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 governmental 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 Dissemination Agent
to immediately file a notice of such occurrence with the MSRB. The Dissemination Agent shal! 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. T : -

Any notice under the preceding paragraphs shall be accdfripahied with the text of the disclosure
that the Issuer desires to make, the written authorization ofgthé [ssuctifor the Dissemination Agent to
disseminate such information as provided herein, and thcf%fe the Issueridesires for the Dissemination

ot beghore tha;@n (10) Business Days after

Agent to disseminate the information (which date sh
the occurrence of the Listed Event or failure to file).

In all cases, the Issuer shall have the sol -f 5 nsibili _. the confcnt, design and other elements
‘comprising substantive contents of all disclosures >gilirzaddition, the Issuer shall have the sole
: Siled under this Section 5 is filed within ten (10}

#gwithin three (3) Business Day of obtaining actual
Event with respect to the Bonds, notify the Disclosure
Representative of such Listed Eventy, The dissemination Agent shall not be required to file a.notice of
the occurrence of such Lg§ted Event with the®MSRB unless and until it receives written instructions from
the Disclosure Representatiye to do s% It is agreed and understood that the duty to make-or cause to be
made the disclosures hereinisghat G_@ e Issuer and not that of the Trustee or the Dissemination Agent.
It is agreed and understood thaht‘g,@Dissemination 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 réspect
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.

(b)  The Dissemination~age
knowledge of the occurrence of.: n‘;(%L

(¢) Ifin 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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(dy Ifthe Dissemination 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 dellvery 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 matter§referred to in such written notice.
If such termination occurs prior to the final maturity of the Bond§¥the Issuer shall give nofice of such
termination in the same manner as for a Listed Event with resp%ém%h series of Bonds under Section
5(a). '

SECTION 7. Dissemination Agent. The )JsStier may; from timé to time, appoint or engage
a Dissemination Agent or successor Dissemination Agentiig a8sist it in carrying out its obligations under -
_this Disclosure Agreement, and may discharge such Dissen@ﬁfn Agent, with or without appointing a

successor Dissemination Agent. If at any timeithetg pis.not anyother designated Dissemination Agent,
the Issuer shall be the Dissemination Agent. Theg:
- be U.S. Bank National Association. -‘

‘ SECTION 8. Administ .
Administrator or successor Admin
Agreement, and may dlsc.arge su

te*assmt,,ﬁin carrying out its obllgatlons under this Disclosure

Administrator, with or without appointing a successor
othegatime during the term of this Disclosure Agreement there is
Admlmstra , the Tssuer shall be the Administrator.

15

Administrator. Initially d1 at’
not any other designated;

SECTION 9.  Amendmefit. Waiver. Notwithstanding any other provisions of this
Disclosure Agreement, the Iss‘l?ew 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 Agreemem may be waived, prov1ded that
the following conditions are satisfied:

(a) If 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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{¢)  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 acceunting principles, on the presentation) of financial information or operating data
being presented by the [ssuer. 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 n‘g@accounting principles and those
prepared-on the basis of the former accounting principles. No amEidment which adversely affects the
Dissemination Agent may be made without its prior writt ent (which consent will not be
unreasonably withheld or delayed).

SECTION 10.  Additional Information. Nothing jrythis Disclosure Agreement shall be

deemed ‘to prevent the Issuer from disseminating % er information, using the means of
r.means of communication, or including

- dissemination set forth in this Disclosure Agreement or any%t ]
any other information in any Annual Issuer Re. - ioccurrence of a Listed Event, in addition .

to that which is required by this Disclosure Agreemen Et-\h{% uer chooses to include any information
in any Annual Issuer Report or noticegofoccu 4 of a Listed Event in addition to that which is
specifically required by this Disclosire Ai¢reement, the Issuer shall have no obligation under this
Disclosure Agreement to update sich information oginclude it in any future Annual Issuer Report or
notice of occurrence of-a Listed Eve = '

SECTION 11.

‘ po) the vent of a failure of the Issuer to comply with any provision
of this Disclosure Agreg

, the DiSsemiRation Agent may (and, at the request of any Participating
Underwriter or the Ownersjaf at le?§25% aggregate principal amount of Outstanding Bonds, shall,
upon being indemnified to fs¥satisfaction as provided in the Indenture), or any Owner or beneficial
owner of the Bonds may, take sactions 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 Liabilities of Diss_emihation 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-

9
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Disclosure Agreement with respect to the Dissemination Agent. To thé 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 relatlonshlp created by the Indenture or this DISCIOSU eﬂgreement shall not be construed

incur any Ilablllty and shall be fully prOtecte
~ counsel.

SEMINATION AGENT OR THE ISSUER BE
[ER OF ANY BOND OR ANY OTHER PERSON,

UNDER NO CIRCUMSTANCES §} i
LIABLE TO THE OWNER OR BEN

ION NORISIT REQUIRED TO BRING SUCH AN ACTION.

AGENT IS UNDER NO OBLI vz

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, stipulation, obligation or agreement of
the Issuer or the Dissemination Agent contained in this Disclosure Agreement shall be deemed to be a
covenant, stipulation, obligation or agreement of any present or future council members, officer, agent.
or employee of the Tssuer or the Dissemination Agent in other than that person's official capacity.

SECTION 15.  Severability. 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
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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 cortained 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 Ag'ent agrees that nothing in this
Disclosure Agreement shall constitute or be construed as a waiver of the Issuer’s sovermgn or
governmental immunities regarding liability or suit.

SECTION 17. Beneﬁmarles Thls Disclosure Agreeinent; hall inure solely to the benefit of
the Issuer, the Dissemination Agent, the Participating Un%ﬁter e Owners and the beneficial
owners from time to time of the Bonds, and shall create ncg;mghts in any-other person or entity. Nothing
in this Disclosure Agreement is intended or shall act tg{disclainfywaive or Otherwise limit the duties of

the Issuer under federal and state securities laws,

SECTION 18.  Dissemination Agent@%‘mensatlon The fees and expenses incurred by the
Dissemination Agent for its services rendered inf{acc ith this Disclosure Agreement constitute
Administrative Expenses and will be included i jth ﬁ‘ﬁ Installments as provided in the annual
updates to the Amended and Restated”Service andAssessment Plan. The Dissemination Agent has

entered into a separate agreement with the Isser w agreement provides for the payment of the fees
and expenses of the Dlssemmatlo‘ Sforiiterervices rendered in accordance with this Disclosure
Agreement.

SECTION 19. &#Anti-Boycott Verification. The Dissemination Agent hereby verifies that it
and its parent company, Wholly- or rﬁﬁgjorlty owned subsidiaries, and other affiliates, if any, does not
boveott Isracl and, to the ex thisgl 1sc]osure Agreement is a contract for goods or services, will not
boycott Israel durmg the term o%brs Disclosure Agreement. The foregomg 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:

- 11
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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. Govemiﬁg Law. This Disclosure Agreeme

it shall be governed by the laws of
the State of Texas. & C

greem ay be executed in several
ofswhich shall censtitute but one and the same

SECTION 22, - .Counterparts. This Disclosure
counterparts, each of which shall be an original and all
instrument. - ' :

12
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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

SIGNATURE PAGE OF CONTINUING DISCLOSURE AGREEMENT OF ISSUER
4137-0283-4966.5 -
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EXHIBIT A
NOTICE TO MSRB OF FAILURE TO FILE
ANNUAL ISSUER REPORT
Name of [ssuer: . City of Austin, Texas
- Name of Bond Issue: Special Assessment Revenue Bonds, Series 2018

(Estancia Hill Country Public Improvement District
Improvement Area #2) .

CUSIP Nos. [insert CUSIP NOs.]

Date of Delivery: : ,20

1

NOTICE IS HEREBY GIVEN that the City of Austin, Tex%, has not provided [an Annual
Issuer Report|[annual audited financial statements] with resp‘ﬁ’tv to the above-named bonds as
required by the Continuing Disclosure Agreement of Issuerdated G, , 2018, between the
[ssuer and U.S. Bank National Association, as ‘Dlssemm*gﬁon Agent€dThe lssuer anticipates that
[the Annual Issuer Report][annual audited [ statementﬁ] ‘will be filed by

Dated‘:

National Association
Aalf of the City of Austin, Texas
(as Elssemmatlon Agent)

cc: City of Austin, Texas

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*

Delivery Date: .20

CUSIP NOSs: [insert CUSIP NOs.]

DISSEMINATION AGENT

Name:

Address:

City:

Telephone:

Contact Person:

BONDS OUTSTANDING

‘Outstanding | Outstanding
CUSIP Principal Principal Interest
Number Amount Amount Amount
INVESTMENTS
Fund/ ‘Investment
Account Name Description Par Value Book Value Market Value

*Excluding Audited Financial Statements of the Issuer

4137-0283-4966.5
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ASSETS AND LIABILITIES OF PLEDGED TRtJST ESTATE

" Bonds (Principal Balance)

Funds and Accounts [list]

TOTAL ASSETS

"LIABILITIES

Outstanding Bond Principal

Outstanding Program Expenses (if any)

TOTAL LIABILITIES
EQUITY
Assets Less Liabilities
Debt to Value Ratio
Form of Accounting [  Cash -0

- ITEMS REQUIRED BY SECTION 4(a)(ii)%
[Insert a line item for each applicableilisting]
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EXHIBIT C

BASIC EXPECTED TIMELINE FOR ASSESSMENT COLLECTIONS
' AND PURSUIT OF DELINQUENCIES!

Date Delinquency Activity

Clock (Days)
January 31 - _ _ . Asscssments arc due.
February 1 1 Assessments Del}nquent if not received
March 10 B 40 Issuer forwards g%ay,ment to Trustee fbr all

collections receiygdas of the last day of February,

along with «detajfled breakdown. Subsequent
payments and“relevangydetails will follow monthly
thereafter$ * '

‘Administrator should be aware of
ecific delinquencies

Issuer<ai
actual an

- should be"aware if Reserve Fund needs to be
Jtiliz&d foraght service payment on May 1. If there
is'to be a shortfall, the Trustee and Dissemination
¥ Ageiit should be immediately notified.

Issuer should also be aware if, based on collections,
there will be a shortfall for November payment.

Issuer and/or Administrator should determine if
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 déficiency. For properties

Reserve Fund payment to Bond Fund may be
delinquent by more than one year or if the

' lllustrates 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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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 payvment, the collection-
foreclosure procedure will proceed agamst all
delinquent properties.

May 1 I 90 .~ Trustee pays bond interest payments to
L . bondholders.

f‘i&ﬁent .may be required if
below approximately 350%

Reserve fund
Assessments
collection rateﬁ

Dtssemmatmn Agent to tlfy MSRB if Reserve

May 5 95 Iser to notify Dissemination Agent for
S isclosure 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 November bond payments, the
City Treasurer shall work with City Attorney's
office, or the appropriate designee, to satisfy
payment of all delinquent Assessments.

June 15 1358 - Preliminary Foreclosure activity commences.

If Dissemination Agent has not received
Foreclosure Schedule and Plan of Collections,

. : : Dissemination Agent to request same from the
Issuer.

~July 1 ' 150 If the lIssuer has not provided the Dissemination
' | Agent with Foréclosure Schedule and Plan of
Collections, Dissemination Agent requests that the
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July 15

August 1

August 15

September 1

Assessments.
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Issuer is not diligently

mandamus or specifi

165

180

195

210

EXHIBIT D

v

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 actioﬁ to be filed with the court.

Issuer notifies Dissemination Agent of
Foreclosure fililﬁtatus. Dissemination Agent
notifies bondhold

If bondholders and Dissemination Agent have not
ted ot; a forec‘l?ggre action, Dissemination
ill notify MSRB and the Issuer that it is

appropriatedo file action.

C-3



EXHIBIT E

AGREEMENT REGARDING CONVEYANCE OF RIGHT OF REDEMPTION AND
WAIVER OF AGRICULTURAL VALUATION—ESTANCIA HILL COUNTRY PID
IMPROVEMENT AREA #2

THIS AGREEMENT REGARDING CONV/EYANCE OF RIGHT OF REDEMPTION AND
WAIVER 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 “City”), a municipal corporation, actlng 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 Landowner are sometimes referred to
herem individually as “Party”, and together as the “Parties.” /

AN

Pty *:S;f?%\
- RN
RECITALS r,:) RV

A. WHEREAS, upon the petmon of the certaln petltloners on June 6, 2013 the City
~authorized the formation of the Estan<:1a Hlll Quntrnyubhc Improvement District (the
“District”) on the District Property (deﬁned below) andxm “accordance with Chapter 372 of the
Texas Local Government Code, as am nked \For purposes herein, the “District Property” shall

mean that certain approx1mately,c600 ¢rés of Izand located in Travis County, Texas and more

particularly described on Exhlblt\“A” atta)jched hereto
\“-{;\w‘-?/ i

B. WHEREAS Landowne£ owns approximately 131 acres of land located within
the District in Trav1s County Texas\ ag\descnbed in the attached Exhibit “B” (the “Property” o
““Improvement Area #2”) and the: :Clty Council has approved the limited purpose annexation of

the Property; //

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 the“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
“Asséssment Ordinance™) and approve the Estancia Hill Country Public Improvement District
2018 Amended and Restated Service and Assessment Plan (the “Assessment Plaﬁ") that provides
for the construction and financing of certain Public Improvements (the “Improvement Area #2
Improvements™) for the benefit of the Improvement Arca #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 Arca #2 Assessed Progertv ") and issue, in one or
more series, bonds for payment of costs associated with con$truction and/or acquisition of the
Improvement Area #2 lmprovements included in the Ass'e’ssmer%\ Plan as such plan may be

“amended from time to time; '

H. WHEREAS pursuant to the Assessment Pla"f(le the City will maintain Assessment
Rolls (as defined in the Assessment Plan)- that 1dent1fy all parcels within the District that are
-
Improvement Area #2 Assessed Property and alI paroiitha‘t;are not subject to an assessment;
B3

I WHEREAS, from the proceeds of the bio“‘nds the City issues in connectlon with the
Improvement Area #2 Improvements the Clty, County, or other applicable governmental entity,
'w1ll upon satisfaction of they 7 Baccordance with the terms set forth in thc
Fmancmg Agreement acqu1re : af»accep ¢ certain Improvement Area #2 Improvements
provided for in the Fmancmg “Agegment and the Landowner (as provided in the Fmancmg
Agreement) will- be; pald or rem]bursed for all or a portion of the costs of acquisition,
construction, and 1mpro_g§_g:ent of the Improvement Area #2 Improvements;

1 WHEREAS “a3-4-condition precedent to the City’s performance of its obligations
under the Financing Agreem:;i’lt 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. DEF INITIONS
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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 d¢signated for
agricultural use {which shall include, but _nof‘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. '
s 2
(d) “Non-Redeemable Pronertv shall be those por ions of the Property that are

Improvement Area #2 Assessed Property and have an Exempt Property status at the time either
™
the applicable ad valorem taxes become past due or aththe time that the annual payment on the
. .
Assessment levied against the propercy becomes past- due \\)
l .

| <X 4
SECTION 2. CONVEYANCE OF RIGHT OF REDEMPTION

,—\

\

Landowner has GRANTED, BARG{\INEQK,\“SOLD and CONVEYED, and by these
presents does hereby GRANT, BARGAIN, SELL,,and CONVEY without warranty, unto the
Escrow Agent all rights that Landowner "and its; sugcessors and assigns now have or in the future
- may have in equity, or under cgmmon law statutory law, the Constitution of the State of Texas
or otherwise to redeem repur\c\:“hasef,ormreacqulre Non-Redeemable Property followmg a
foreclosure of a tax lien or -sale, transfer or conveyance in connection with a tax sale, including,

. without limitation, any’and all‘*nghts\}rlsmg under Seetlon 34 21 of the Texas Tax Code, as
amended (“Tax Redemgtlon Rjght -»)

TO HAVE ANE)\':”TO HOLD the Tax Redemptlon Rxghts in the Non-Redeemable
Property belonging in any way-1o Landowner unto the Escrow Agent, its successors and assigns,
forever, subject to the Resmctlons‘and Reservations set forth herein, so that neither Landowner

not 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 int 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
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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 Redemption Rights is not effectlve ‘Landowner hereby absolutely,
unconditionally and irrevocably waives, releases, relinquishes- and surrenders forever, on behalf
of itself and its respective successors and assigns, and agree§,not to. assert or exercise any and all
Tax Redemptlon Rights it now has or in the future may “have in equlty, pursuant to statute, the
Constitution of the State of Texas or otherwise to redeem repurchase\“ok‘reacquue any portion of
the Property that is Non Redeemable Property followmg @’ foreclosure of a tax lien or sale,
transfer or conveyance in connection with a tax sale, 1rfcludmg, without limitation, any and all

rights arising under Section 34.21 of the Texas\Tax Code, as~amended
\’A\‘ “\"k-\'ﬁ*\, \f

SECTION 4. DEPOSIT OF FUNDS WITH ESCROW AGENT AND WAIVER OF
AGRICULTURAL USE VALUATIOW

’f‘thiE: Improvement Area #2 Bonds (as defined in
_the Assessment Plan), the«ﬂéowneﬁwﬂl deposit §  with the Escrow Agent (“Landowner
Property Tax Account ) Wwhich® s
taxing units on the Property sub] 1 to agricultural valuation for the calendar years 2018 and

(a) Concurrently w1tr)_!,the clo

153 stm}gted to be two years of ad valorem taxes levied by all

Landowner will file a wrltten certlﬂcate with Escrow Agent by each March 1* detailing the tax
parcels within the Property subject 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 directéd 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 Section4.

©) Authorization tg File Agricultural Use Waiver.

(1) 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 thls Agreement.

(ii) In the event that the Landowner or ar}y Subsequent Owner (defined herein)
has not provided to the Escrow Agent proof of payment of any taxes.\‘ secured by a lien against
any portion of the Non-Redeemable Property by March 1 /followmg the year for which such
taxes are levied, the Escrow Agent shall provide the apphcable Landowner and/or Subsequent

- Owner and Lender (if applicable) notice of the. deﬁc1ency and prov1de ten (10) days to cure said
deficiency. If none of the Landowner, Subsequent 0wner or Lender provide such proof of
payment by March 11th, Escrow Agent shall"(unless otherwrse instructed by-holders of not less
than twenty percent (20%) of th)e/Imp%"?vement Area #2 Bonds, secured by the applicable
Indenture then outstanding) and Land neﬂr and Subsequent Owners hereby irrevocably
authorize the Escrow Agent to, release the 7 gncultural Use Waiver from escrow and file same in
the Official Public Records of Traws County (the “Records™) against the portion of the Non-
Redeemable Property as to whlch\proofzof payment of taxes was not-provided. The Escrow

Agent ‘shall, and Landowner or any Subsequent Owner, as applicable, further authorize the
Escrow Agent to, attach | to the jgtgrlcultural Use Waiver a desenptlon of that portion of the Non- .
Redeemable Property for wmch’{axes are delinquent; provided, however, that the Escrow Agent
shall verify with the City in writing the descriptions of the Non-Redeemable Property to be
attached to such waiver. In the event that the Escrow Agent receives notice that d‘elinquent 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
portlon 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-Redeemable Property owned by a Landowner
that has not paid taxes as required by this section, if said Landowner does not execute and deliver

5
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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 1% 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 “payment by March 11th, then
Escrow Agent shall (unless otherwise instructed by holders of not less than twenty percent (20%)
of the Bonds secured by the Indenture) and Landowner, and any Subsequent Owner hereby
irrevocably authorize the Escrow Agent to release theﬁAgrlcultural Use Waiver from escrow and
file same in the Records against the portion of the Non- Redeernable PrOperty as to which proof
. of payment of taxes was not provided. The ESC}OW’ Agent shall, and Landowner further
authorizes the Escrow Agent to, attach to the¢ Agncultural Use Waiver a descrlptlon of that
.- portion of the Non-Redeemable Property for "hlch~Spe(:1al“Assessments are delinquent. In the
event that the number of Agrlcultural Use Walvers,held by Escrow Agent is less than three (3} -
and some portion of the Property i fgs Non Redeemable the Landowner and/or Subsequent Owner,
as applicable, agrees to promptly execute and del1ver to the Escrow Agent, to be held in and
released from escrow as prov1ded herem“another Agricultural Use Waiver for use with any
remaining Non- Redeemable Prop% \y\owned by Landowner; provided, however, the Escrow .
Agent shall deliver to, the Cou?l\‘[?y an Agncnltural Use Waiver with respect to the remaining Non-
Redeemable Property\\owned byE Landowner that has not paid the Improvement Area #2
Assessments as required- by this’ sectlon if Landowner does not execute and deliver to the
Escrow Agent such addltlonal Agncultural Waivers within thlrty (30) days of a written request
by the Escrow Agent. Notw1thstand1ng 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)(1i1) 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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4
|
-

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
vali'dl’y 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 valldly executed and delrvered on behalf of
- such Landowner.

SECTION 6. DEFAULT AND REMEDIES : 'f 4

A

In-the event that Landowner or any Subsequent Owner sl>all\v1olate or indicate that such
Landowner or any Subsequent Owner intends to v101ate any of the térms and provisions set forth
1in this Agreement, in addition to any other remedleS/avallable at law “or in equity, the Escrow
‘Agent shall have the right, but shall not be obllgd'atéd to,fsue such Landowner or Subsequent
Owner, as applicable (the obligations of Land?wner“*aﬁnd\each Subsequent Owner under this.
- Agreement being several, not joint) for and‘obtam a prohlb%‘tlve or mandatory injunction or any

other equitable remedy to prevent the breach of \OL 10 ‘enfdrce the observance of, the terms of this
- Agreement. The foregoing remedies’ shall vbe cumulatlve with, in addition to, and non-exclusive

of one another, and the BXGTCISG%%f any
remedy. In the event of any(:‘legal Aaetlon commenced by the Escrow Agent to enforce the
obligations of Landowner- orxany Subsequent Owner hereunder, the Escrow Agent shall be

ne remedy shall not bar the exercise of any other

entitled to recover its, reaionable attorney s fees and costs from such Landowner or Subsequent
Owner, as applicable:: Escrow Agent shall provide ten (10) days’ notice to Lender pI’lOl‘ to taking
any enforcement action: \Notw1thstand1ng anything to the contrary set forth in thlS Agreement
the obligations of Landowner under this Agreement shall be several, not Jomt

-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 neghgence 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. MISCELLANEOQOUS. |

(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 dated 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 trustec 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 Sectlons and subsections of this
Agreement are inserted for convenience only and shall not in any way affect the ‘meaning or
construction of any prov151on of this Agreement. A

R
(c) Interpretation. The singular number mclug,es the plural“and the masculine gender

includes the feminine and neuter. A {, /_\) ‘\/

(d) Covenants Run with the Land; Transfers of the Property This Agreement shall run
with the land and the ownership of any Non“Redeemable*Property and will act as an appurtenant

burden on the Non-Redeemable Property and llf be bmdmg upon the Non-Redeemable
Property and all owners, tenants, subfgnag\lts llcensé/es assignees and occupanits thereof and any
other party having any interest Lherem Upon thex acqulsmon by any party of any interest in the
Non-Redeemable Property, such\party* shall automatlcally and without further action by such
party or any other party be deeméd to havc asstimed and agreed to be bound by this Agreement.
Without limiting the foy person who acquires a fee interest in any portion of the Non-
Redeemable Property ubsequent Owiler”) shall, and hereby shall be deemed to have agreed
to, (i) execute and reco -d in the Real ‘Property Records of Travis County, Texas promptly
following the recording of the c/onveyance 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 Qwner that has not paid taxés 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
thmy (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 VAL'ID), LOSSES, DAMAGES,
LIABILITIES, COSTS AND EXPENSES OF ANY KIND OR NATURE WHATSOEVER
(INCLUDING WITHOUT LIMITATION REASONABLE ATTORNEYS’ FEES, COSTS
AND EXPENSES) INCURRED BY: OR ASSERTED AG%INST ANY OF THE
INDEMNIFIED PARTIES AS A RESULT OF <Ql} ARISING FROM OR IN ANY WAY
RELATING TO ANY CLAIM, DEMAND, SUIT; ACTION OR PROCEEDING BY ANY
PERSON, INCLUDING WITHOUT LIMITATION\.'UCH LANDOWNER, ASSERTING
A CLAIM FOR ANY LEGAL OR EQUITABLE REMEDY AGAINST ANY PERSON
ARISING FROM OR IN CONNECTION‘ WITH THE NEGOTIATING, EXECUTION,
PERFORMANCE OR FAILURE OF\ PERFORMANCE OF THIS AGREEMENT BY
LANDOWNER OR SUCH SUBSEQUENT OWNER, AS APPLICABLE, WHETHER OR

NOT ANY SUCH INDEMNIF IED PARTY«IS A PARTY TO ANY SUCH SUIT, ACTION

SHALL HAVE THE’ RIEHT\ TO\BE INDEMNIFIED HEREUNDER FOR ANY |
LIABILITY FINALLY DETERMINED BY A COURT OF COMPETENT
JURISDICTION, SUBJECT /TO NO FURTHER APPEAL TO HAVE RESULTED
SOLELY FROM THE GROSS’NEGLIGENCE 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
from any liability whatsoever in acting in accordance with the opinion or instruction of such
counsel. The Landowner or such Subsequent Owner, as appllcable 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 annual fee of § payable in

9
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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
Ageht hereby agrees said amount is full and complete payment for the administration of this
Agreement.

(2) 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) Bmding 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 j?

(i) Amendments. This Agreement may be qu}chﬁed 0 ‘_?amended only by a written
agreement executed by the Escrow Agent, the Clty, -and éach owneg of that portion of the
Property to be affected by such amendment and recorded [l the Real Property Records of Travis
County, Texas. : RN

i N \

(J) Severability; No Waiver If any\ prov1sxon of thls Agreement is held mvahd or

Ladd,

a /

10 insist upon strict performance \ the

e A
will not be deemed a waiver of* Such reqmrement or of any other provision, and such Party may
at any time thereafter mswt upon s}\rlct performance of any and all of the provisions of this
Agreement. :

(k) Notices. Any notice, commumeatlon or disbursement required to be given or made
‘hereunder shall be in ertmg and shall be given or made by facsimile, hand delivery, overnight
courier, or by United States “thdil, 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 manner described above shall.be deemed sufficiently given, served, sent and received for all
purpose at such time as it is received by the addressee (with return receipt, the delivery receipt or
the affidavit of messenger being deemed conclusive evidence of such receipt) at the following
addresses. :

If to City: City of Austin
P.O. Box 2106
-~ Austin, Texas 78768
Attn; City Treasurer .
Facsimile: 512.370.3838
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If to Landowner: SLF III - ONION CREEK, L.P
c/o 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 78701
Facsimile: 512.404.2245

 (I) Third Party Beneficiaries. The provisions of this Agfeement are and will be for the
benefit of the Parties, the Escrow Agent and the holders of thezBonds only and are not for the
benefit of any other third party and, accordingly, no other,_thxrd -party shall have the rlght to
enforce the provisions of this Agreement SN

'\

delivered shall be an ‘original, but all of :Wthh shall -together - constitute one and the same
mstrument , o N '

(n) Further Assurances. /The\apphcable Partles agree to take all further action and
execute and deliver to the Clty such addltlonal ‘documents as may be necessary or as the Clty
may reasonably request to carry out the purposes,of this Agreement,

L J
(o) Govemmg"LaW\Thjs\Agreement and the rights and obhgatlons of the Parties
hereunder shall be govemed by, and construed in accordance with the laws of the State of Texas

(without giving effect to; the\ pnnmples thereof relating to conflicts of law).
RS /
(p) Exhibits. The followmg exh1b1ts 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 pege follows]
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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:
Title:

.ATTEST

City Clerk

THE STATE OF TEXAS  §

COUNTY OF TRAVIS §

b

)

This instrument was acknoq}@d?ﬁd
A
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U.S. BANK NATIONAL ASSOCIATION

By
- Name:
Title:
THE STATE OF TEXAS ~ §
COUNTY .OF §
This instrument was acknowledged before - me (fon\\\\ | ,- 2018, by

, _ , on, b’éflalf of U.S. Bank National Association -

[SEAL]
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LANDOWNER: SLF IIT - ONION CREEK, L.P.,
| ' a Texas limited partnership

By:, SLF I Property GP, LLC,
a Texas limited liability company,
its General Partner

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

By:  Stratford Fund IIl GP, LLC,
a Texas limited liability company, its
Geneifél Partner -

- THE STATE OF TEXAS

COUNTY OF DALLAS
f ;;.m.. \' o
THIS INSTRUMENT-,ls acknowwl{:dged} before me on this _ day of , 2018, by
as“‘”\ \ ﬁ i of Stratford Fund III GP; LLC, general partner of Stratford

Land Fund III, L. P solé and managmg member of SLF 1II Property GP, LLC, general partner of
SLF III - Onion Creck, L. P\\

[SEAL]

Notary Public, State of Texas
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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 SANTIAGO 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, /:I;EXAS

V AN

" /I‘ "

TRACT 2: BEING ALL OF THAT CERTAIN” TRACT OR PARCEL OF LAND
CONTAINING 10.007 ACRES OF LAND, M@RE OR/LESS SITUATED IN THE J.S.
IRVINE SURVEY NO. 4, OF TRAVIS COUNTY TEXAS BEING THE SAME TRACT AS

DESCRIBED IN DOCUMENT NO. 2009078591\013 THE OFF ICIAL PUBLIC RECORDS OF
- TRAVIS COUNTY, TEXAS. A

-TRACT 3: BEING ALL OFH TH,. f?*CERTAIN TRACT OR PARCEL OF LAND
CONTAINING 10.004 ACRES OF\/ LAND, MORE OR LESS, SITUATED IN THE I..
IRVINE SURVEY NO“’4 OF*T RAVIS >COUNTY TEXAS, BEING THE SAME TRACT AS.
DESCRIBED IN DOCUMENT NO 2009078592 OF THE OFFICIAL PUBLIC RECORDS OF

- TRAVIS COUNTY, TEXAS p /j/

TRACT 4: BEING ALL OF THAT CERTAIN TRACT OR PARCEL OF LAND
CONTAINING 10.003 ACRES OF LAND, MORE OR LESS, SITUATED IN THE I.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 I.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 JS.
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 I::ESS, SITUATED IN THE J.5.
IRVINE SURVEY NO. 4, AND THE S.V.R. EGGLEST.N EEAGUE NO. 3, OF TRAVIS

COUNTY, TEXAS, BEING THE SAME TRACT AS DESCRIBED IN DOCUMENT NO.
2009078596, AS CORRECTED IN DOCUN[ENT"”NO ,2009093810 OF THE OFFICIAL

TRACT 8: BEING ALL OF THAT (\ZERTAIN‘“ TRACT OR PARCEL OF LAND
CONTAINING 10.505 ACRES OF LAND MORE OR LESS SITUATED IN THE S.V.R.
EGGLESTON LEAGUE NO. 3; "G)F TRAVIS CG)UNTY TEXAS BEING THE SAME TRACT
AS DESCRIBED IN DOCUMENT\NO 2009078597 AS CORRECTED IN DOCUMENT NO.
2009093811 OF THE OEFI '@IAL P J1 LIC RECORDS OF TRAVIS COUNTY, TEXAS.

TRACT 9: BEING ALL. OFf’ THAT CERTAIN TRACT OR PARCEL OF LAND
CONTAINING 10.005 ACRES OF LAND, MORE OR LESS, SITUATED IN THE IS.
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 JS.

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 JS.
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 JS.
IRVINE SURVEY NO. 4, OF TRAVIS COUNTY, TEXAS, BEING THE SAME TRACT AS
DESCRIBED IN DOCUMENT NO. 2009078601 OF THE OFFICIAL PUBLIC RECORDS OF

TRAVIS COUNTY TEXAS. , (/;;\\\\ _
. ‘:‘-;,J;f \‘ﬁ;p,\
> \\.i}..?.\
. :_"”i" \{\‘:K) N
/
TRACT 13 BEING ALL OF THAT CERTA J\/TRACT OR PARCEL OF LAND

CONTAINING 10.003 ACRES OF LAND, MORE; G)R LESS, SITUATED IN THE JS.

IRVINE SURVEY NO. 4,.0F TRAVIS C.UNTY TEXAS BEING THE SAME TRACT AS.
DESCRIBED IN DOCUMENT NO. 2009078602 OF THE ‘OFFICIAL PUBLIC RECORDS OF
TRAVIS COUNTY, TEXAS. %

e

CONTAINING 10. Oog/ACRES\OF\DAND MORE OR LESS, SITUATED IN THE IS.
IRVINE SURVEY NQO. 4, OF TRAVIS COUNTY, TEXAS, BEING THE SAME TRACT AS
. DESCRIBED IN DOCUMENT NO 2009078603 OF THE OFFICIAL PUBLIC RECORDS OF

TRAVIS COUNTY TEXAS A
o

TRACT 14: BEING ALL OFXTHAT CERTAIN TRACT OR PARCEL OF LAND

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 _OFFICIAL 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 I.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 . 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. 2009078607 OF THE OFF ICIAL PUBLIC RECORDS OF

TRAVIS COUNTY, TEXAS. - {,@f;/'l A

\*‘:&« &

CONTAINING 10.003 ACRES OF LANDV '\MOR.E OR LESS, SITUATED IN THE J S,
IRVINE SURVEY NO. 4, OF TR)@VISE COUNTY TEXAS, BEING THE SAME TRACT AS
- DESCRIBED IN DOCUMENT-NO. 2009078608 OF THE OFFICIAL PUBLIC RECORDS OF
TRAVIS COUNTY, TEXAS. 0 éyi"’“‘“"‘w:'

L B
A #
4 N
s I8
i, i
N Q‘Ki.;—“
A
o
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Exhibit “B”

Descfiption of Property
OVERALL BAREA - 130.964 ACRES FN. @Q. 18-103 (ABB)
ESTANCIA HILL- COUNTRY ' JULY 16, 2018
IMPROVEMENT ARER NO. 2 JOB NO. 222030574
‘ DESCRIPTION

A 130.964 ACRE TRACT OF LAND OUT OF THE TRINIDAD VARCINAS SURVEY
NO. 535, SITUATED IN TRAVIS COUNTY, TEXAS BEING A FORTION OF
THAT ‘CERTAIN 418,601 TRACT OF LAND CONVEYED TQ SLF III - ONIOW
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 DOCUMENT NO?I 201700072 OF SATD
OFFICIAL PUBLIC RECORDS; ALSO -BEING A PORTION OF LOT 4, BLOCK D
ESTANCIA HILL COUNTRY PHASE 1 OF R@CDRﬁ&\IN DOCUMENT  NO.
201300225 OF SAID OFFICTAL PUBLIC RECORDS; SATD 130.964 ACRES
BEING MORE PARTICULARLY DESCRIBED . BY MFTEQ\\AND BOUNDS  AS

FOLLOWS: \ (< s

“\'\A
BEGINNING, at 2 concrete monument faund at the ~J,,ntemectmn of
- the wcsterly right~of-~way 11nefb£71ntér§tate Highway 35 (R.0.W.
varies) and the northerly right of*wagkgllne of Purysar Road
(R.O.W. varies}, being the aoutheasterly COIrner of sajid 418.601
acre tract and hereof: K/T; {
e ,

THENCE, leaving the;\w:es;:e' Y. ]

Highway 35, aleng thé\/ncrtnerly llght ~¢f-way line of Puryear
Road, being thefsoutherby line of said 418.60}1 acre tract and
‘hereof, the folrbwlng\{our 54: coirses and distances:

1) S59°49' 40 : of 168.99 feet to a concrete
. ; ) o

monument faun?,//// . . |
2} SA9°15%'05"W, “a” distance of. 451.16 feet to a concrete
- monument Found; ‘ ‘ '

3} S74°58'58"W, a distance of 95.27 feet to a 1/2 inch iron
‘rod with “BURY” cap found;

4)  SB7°43'31"W, a distance of 397.04 feet to a 1/2 inch iron

- rod with “BURY” <©ap found at the intersection of Ghe
easterly right-of-way line of 0ld San .Antonic Road (R.O.W.
varies) and the northerly xight-of-way Jline of Puryear
Road, . for the southwesterly corner hereof;

THENCE, leaving the northerly right-of-way line oi Puryear Road,
along the easterly right-of-way line of 0ld San Antonio Road,
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FN NG, 18~-153(ABS)
JULY 16, 2018
PAGE 2 OF 5

far the westarly line herecof, the following three (3} courses

at:d distances: .

1 NB2°19'59"W, a distance of 12%0.68 feet to a 1/Z inch iron
rod with “BURY” cap found;

2) NG2°38'02"W, a distance of 2174.01 feet to a 172 inch iron
rod with “BURY” cap found;

3) NOZ°17'20"W, a distance of 247.B1 feet £o the northwesterly
corhner hereof;

THENCE, leaving the easterly right- of-way;fllne af - 014 San
Antonic Road, over and across said Lot & Block "D, for a
portion of the northerly line hereof, {Ehe~ follow;nc ten (10)

courses and distances: f>> \Qix{
1) NB7°18'00"E, a distance of 86. ?O/feetf\tc an angle point;
) \ \ // ’

: ) A
- 2) SA40%44°52"E, a distance of 14. 63 feet to an angle point;

3 §53°45'02"E, a distance an angle point;

4}  SE5*43"12"E, an angle point;

6 247737 31E, feet to an angle point;

a1 feet to an angle point;

T} 563°35° 53 E a‘E$SFéEE§ of #10.84 feet to an angle peoint:
\\{ ‘i .

gy 543°21" 49x\z a dii?aﬁce of 120.84 feet to an angle point;

9} 549°33r34" \\’

dlstaﬁce of 894,26 fset to an angle point;

10} SSOFSS’Q&"E, a distance of 118.68 feet to a point in the
westerly right-of-way line of Future Estancia Parkway, . not
yet of record, being the easterly line of said Lot 4 Block
“b* for an angle point; N

THRNCE, along the westerly right-cf-way line of Future Estancia
Parkway, in part being the easterly liine of said Lot 4 Block:
“p”, in part, being the southerly line of Lot 5 of said Block
“O* Estancia Hill Country Phase 1, for a portion of the
noctherly line herecf, the following three (3} courses and
distances: ‘
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FN §O. 18-193(ABB)
JULY 16, 2018 - °
PAGE 3 DF 5

1) Along -& non-tangent curve to the right, -having a radius of
515.00 feet, a central angle of $3°16'87", an arc length of
£32.86 feet, and &a chord which -bears, N41953'52"8, a
disrtance of 509.41 feet to a 1/2 inch iren rod with “BURY”

~ cap found; ' '

2)  M71°32'20"E, a distance of 164.77 feet to a 1/2 inch iron
rod with “BURY” cap found, for the point of curvature of a
non-tangent curve to the left;

3 Along said non-tangent curve to the left, havigg a radius
of 425.00 fest, a cenfral angle of 10°53444", an arc length
of 80.82 feet, and a chord which béﬁrs, N66°25'12"E, a
distance of B80.70 feet to a 1/2 1n%h dron rod with “BURY"
cap found at the. souhhwe$terly ccrngkx of the southerly
rerminus of  Estancia Parkway (902/3 0. W. }\\\\
™,
A D
- THENCE, laaVan the easterly llne 'Lot¢§ dloﬁgbLhe southerly
rerminus of Estancia Parkway, for‘\a‘/portlon of the northerly
line hereuf the foliowing three (Si\courses and dlStunCES‘

1} $29°01" 40"E, of ?G OD*feet to a 1/2 inch iron
rod with “BURY” cap found‘ fOE«QﬁEMpOlnt of curvature of a
non-tangent curve to. the nhght. =

ANY
2) Along said non-tangent curve, to the ragnt, having a radius
' of 495,00 Eaen,;a centr l«angie of 6°2%749", an arc length
of 56.13 feet,™ and a chord which bears, S64°13'15"W, a
dlstanch of.ESs. lﬂ\\feet te a 1/2 inch iren red with

“STHNTE%Q/Eap\S%ff \ o>
\\& g
3 *EB Y a d;stance of 20.00 feet to a 1/¢ inch iron
rod w1th\' TANT&C” cap set ab the south@asterly corner of

A
yo terminus of Estancia Parkway, being in the
sYof Lot 4 Block “&" for an angle point:

‘the souther
westerly line

THENCE, leaving the easterly right-of-way of Estancia Parkway,
aleng the westerly line of sald Lot 4 Block “E”, along a non-
tangent curve ta the lefr, having a radius of 515.00 feet, a
central angle of 2°13'31", ap arc. length of 20.00 feet, and a
chord which ‘bears, NE6°18' 27"E, a distence 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 &, &#lock “E” Estancia
Hill Country BSubdivision Fhase -3 of record in Document No.
201600249 of said Official Fublic Records; :
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FN NO. 18-193(ABB)
JULY 16, 2018
PAGE 4 OF 5

THENCE, along the easierly line of said Lot 4 Block “E”, being
the westerly line of said Lot 6, for a portion of the northerly
line hereof, the following twe (2) courses and distances:

1) 523958'40“E{ a distanece of 408,11 feet to a 1/2 1nch iron
rod with “STANTEC” cap set, for the pOLnt of curvature of a
non-tangent curve to the right;

2 Along said non-tangent curve to the right, having a radius
of 423.47 feet, a central angle of B81°44'37", an arc length
of 604.16 feetr, and a chord which bears, $28°54'S7"E, a
distance of §54.21 feat to a 1/2 lnyﬁ iron rod with
YSTANTEC” cap set at the southeasterly«€érner of zaid Lot 4
Block “E"; AN

THENCE, leaving the scutheasterly corfier of & id Lor 4, Block
“E”, along the westerly iine of sandfiot &, for a portxor cf the

northerly 1ine herecf, the ;ollow1ﬂg Ehree (3 courses and
distances: ol

)
1y §26°23'26"E, a &1stancc§of\ljl 95\
rod with “BURY"Y cap found“ .

a 1/2 inch iron
2)  §71°25'26"F, a distgnce o{\alé Tfeet to a 1/2 inch iroen
D

3} 572°00'31"E, =& gl feet to a 1/2 inch iron
rod with “BURY” b/%ound in Lhe westerly right-of-way line
'te\ﬁlghway 35, belng the easterly line of said
CA ,‘abso be1rg the southeasterly corner of

I.-"

‘h%ﬁﬁduthchtErly corner of said Lot &, along
the westerlv rlghtfof way line of Interstate Highway 353, being
‘the easterly line ¢f said 418.601 acre tract, for the easterly
Yine hereof, thé following three ({3} courses and distances:

1) 517°59'29"W, a distance of 1408.54 feet to a 1/2 inch iron
: rod with “BURY"” cag - found;

2) 526°44'35"W, a distance of '857.58 feet to a concrete
monument found; : ' . '
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FN NO. 18-193(ABB)
JULY 16, 2018
PAGE 5 OF 5

3} S20°12'41"W, a distance of 292.68 feet to the POINT OF
BEGINNING, containing an area of 130.364 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 HEREQN IS
TEXAS STATE PLANE COORDINATE SYSTEM, CENTRAL ZONE, NADE3(2011), -BY
UTILIZING BEAL-TIME KINEMATIC (RTK} CORRECTIONS PROVIDED BY RTK
COOQPERATIVE RETWORK, MANAGED BY WESTERN CATA SYSTEMS, INC.

I, JOHN T. BILNOSKI, A REGISTERED PROFESSIGNAL "LAND SURVEYQR, DO
HEREBY CERTIFY THAT THE PROPERTY DESCRIBED HEREIN. WAS DETERMINED
BY A ‘SURVEY MADE ON THE GROUND UNDER MY~ DIRECTION AND
SUPERVISION. ' <,

STANTEC CONSULTING

SERVICES LNC. NO §ﬁ998

1905% ALDRICH STREET TE. 0 TEXRS

SUITE 300 ‘ : ?BPLS\#“101942§9 i

BUSTIN, TEXAS 78723 3oh?}€1Lnosk1@sLdntec . COm 3,;5
: e
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Exhibit “C”

WAIVER OF SPECIAL APPRAISAL

THE STATE OF TEXAS § ’

: _ § KNOW EVERYONE BY THESE PRESENTS:
COUNTY OF TRAVIS § ' '

THAT this Waiver of Special Appraisal (this “Waiver”) is made and entered into as of
ghc 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‘di"%more) owner of the property
described on Schedule 1 hereto (the “Property”), which Property\ is located within the Estancia
Hill Country Public Improvement District (the “District?)~a publlc -improvement district of the
City, pursuant to Texas Tax Code Ann. §23.20. {’;{f’r \\

e
f’";"

R

Mf“ i

Al The City has the night to levy spemahassessments on land located within the
DlStrlCt pursuant to a separate ordmance e\hact}:d by ‘the Clty Council of the City, which

the District.

\

B. The purpose of the Clty in selling its special assessments revenue bonds is to
provide, among other, tlungs ﬁnancmg"for certain improvements to serve the District (the
“Facilities™).

C. Escrow Agen.fffi\;s_, 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 arnended from tlme to time by and between SLF III - ONION CREEK, L.P. and
the Clty

D.  In furtherance of this purpdse, 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,

WAIVER

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 1s received by the
Travis County Tax Assessor/Collector; (i) 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 (i11) covenants that’ 1t “will not make any claim for a
special ~ appraisal except on written authorization of the\%Escrow Agent.  Landowner
acknowledges that it may have the right under Article 8 of the Texas\Constrtutlon to assert some
or all of the Exemptions which it is waiving herem and agrees that. \1<t>shall be estopped from

claiming such Exemptions for so long as this Walver shall remam in effect, provided, however, it
is expressly acknowledged and agreed by Landowner ‘that mechanisms for single family.
residences now available or to be made avaxlable by any- change in Texas laws for the reduction
of ad valorem tax liability or of valuat1on \for“the purposes of ad valorem taxes or other
assessments with respect to real property, such as‘éxemptrons for homesteads, disabled veterans, -
and elderly homesteads are not,.. uded in the definition of Exemptions and are expressly
allowed, to the extent such exemptlo & woulgl? ‘be otherw1se available, with respect to the .
Property h ’ '

Section2." Dlsolosures of L1enholders Bank OZK (formerly known as Bank.of the
Ozarks) currently clalms a hen‘ 2to secure a loan in the original principal amount of
$40,000,000.00 (the “Lo:fn”), secured by in part Improvement Area #2. Bank OZK has executed
a certificate acknowledging the’ Loan 1s 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 Exemptlons 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 énforceable 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. Severability. 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 or\}invalidity shall not affect the
balance of the terms and provistons hereof, which terms and prov1snons shall remain binding and
enforceable to the maximum extent permitted by law, it bemg the mtent of the parties hereto to
give full force and effect to the agreements made hereunder to the® maxunum extent permitted by

law. ' : g"f n\wx«a
Ly
s A
Section 8. Headings. The Section headulgs are included in this Waiver for
convenience and reference only, and shall not“be deemed o affect the substantive provisions of
this Waiver. : \ N\ \*‘:f‘m -
‘ i fw
. {/.’-"——“"\_ ’\f\"}ﬂ’/ ‘
Section 9. Remedies. A T Landowner breaches its obligations hereunder, the

Escrow Agent or the C1ty (on behalf' of he Escrow Agent), in addition to all other remedies set
Landowner the amount,sof 'ggs}'é‘ssments that would have been due to the City had Landowner
complied with this Walver Such: payment will be due and payable, and will incur penalties and
charges under the samé ferms as 1f the 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

By:
"Name:

Title: .

ATTEST

City Secretary

THE STATE OF TEXAS §

COUNTY OF TRAVIS  § //f‘\
| | Gy

S oty .
This ‘instrument was ackx?&@\‘lgdg'édw‘befo’re me on , 20, by
e 0 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 IlI Property GP, LLC,
a Texas limited liability company,
- its General Partner

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

By:  Stratford Fund IIl GP, LLC,
a Texas limited liability company, its
Genq‘tﬁl Partner
P

THE STATE OF TEXAS

COUNTY OF DALLAS

SLFIII - Omon Creek L. P\

[SEAL]

Notary Public, State of Texas

Exhibit “B”
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Exhibit “D”

RELEASE 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™);
- q

' WHEREAS, is the owner of the Property (“Owner”);

""‘\"x
. WHEREAS, the Property is subject to the terms of the Agreement Regarding Conveyance of .
Right of Redemption And Waiver of Agricultural Va]uatlon-Estancm Hill Country PID Improvement

* Area #2 with an effective date of December 13, 2018 and }ei_ééorded ini Document No. __ , Official
Public Records of Travis County, Texas (“Redemption Agreement”) 5""’\?}.\
> 50
L/ g

WHEREAS, the City of Austin and the Escroﬁfﬁégggf:e?e parties to the Redemption
L .
Agreement;

‘ W
WHEREAS, pursuant to the Redemptlon\Agreement certain rights to redeem the Property
under the Texas Tax Code (as described in theVRedemptton Agreement) were conveyed to the
Escrow Agent (defined below); /; & \,3‘: % 3\
</'{\\ e ?"““"‘, H\ )
WHEREAS, U.S. Bank Nattgnal “AssOCiation is the Escrow Agent, as defined in the

Redemption’ Agreement / N (?1\4\\\2
\;; RSN
et -2
WHEREAS f)ursu\ant to Sectton 4 of the Redemption Agreement, the Escrow Agent is
authorized to deliver a Wawtcver of Agrlcultural Use to the appropriate Tax Assessor/Collector office
in the event that delinquent taxes/or Improvement Area #2 Assessments are owed on the Property;
N

- WHEREAS, pursuant to Section 2 of the Redemption Agreement, the City and the Escrow
Agent are authorized to release property from the terms of the 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 consideratiorn 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 have 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 recetved 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, des;:ﬁbed 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] \\
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'WITNESS THE EXECUTION HEREOF this the _ day of ' , 20 .

Ci.ty of Austin

By: .

THE STATE OF TEXAS  §
COUNTY OF TRAVIS §

This instrument was acknowledged before me on ‘ s > 20, by
, the . ' 77 of the City of Austin, Texas a

home rule city and Texas municipal corporatlon on behalf oﬁsald C1ty and municipal

Corporatlon

- Notary Pubhc State of
‘Texas . \\> )
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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 ,20 .,

by ‘ the

* Attached description of the Land as
recording.

After Recording Mail to;:
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EXHIBIT “E”

ACKNOWLEDGMENT OF ASSUMPTION AND
CONVEYANC:E OF RIGHT OF REDEMPTION
[
‘This Acknowledgment of Assumption and Conveyance of Right of Redemption (thls
“Acknowledgment and Agreement”) is entered into effective ,20 by
a (whether one or more, the “Buver™) in favor of the City of Austin, Texas (the ¢ _1t}5”) 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 descrlbed on Exhibit
A attached hereto (the “Land”), and /\)

B. WHEREAS, the Land is subject to that certain Agreement Regarding Conveyance
of Right of Redemption And Waiver of Agricultural Valuatlon-Estan01a Hill Country PID
Improvement Area #2, dated on or about (the ‘Redemption Agreement "), and
.r ‘\\ \

C. WHEREAS pursuant to the requu'ements gf?the Redemptlon Agreement, it 1s a
" condition to the acqulsmon of the Land that thé: Buyer -execute this Acknowledgment and
 Agreement and record same in the Real Property RecordSrof Trav1s County, Texas; and

J"\ h

D. WHEREAS, the purchase prlcexpald by Bi?er for the Property was calculated and
determined, m part, based upon the beneﬁts and restnctlons applicable to the Land and arlslng in

4‘

therew1th and the requlrement T.hat Buy ‘Sxecute thls Acknowledgment and Agreement.

A)
A
< & e J

e Ty

e

NOW, THEREFORE;-in conmderatmn of Ten and No/100 Dollars ($10.00) and other
good and valuable con:sflderatlon the recelpt and sufficiency of which is hereby acknowledged,
Buyer hereby represérits, warrants’ and agrees as follows:

s

1.  Buyer acknowledgfeé' 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 rlghts
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 connection 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, on behalf of itself and its successors and assigns, and agrees not to assert or exercise any
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and all rights it riow 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 anising 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 w1th the provisions of Section 4 of the
Redemptlon Agreement.

EXECUTED to be effective as of the date first above wntlen.
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BUYER:

THE STATE OF TEXAS  §
COUNTY OF ‘ §

This document was acknowledged before me on
, the

2 - : , on-behalf of said entity; " .
: :

P ~

b

‘PUblic:in

=
A
> }7?

\,

P

* Attached description of the Land\és.‘W Xhibit A prior to recording.
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