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Discussion and Possible Action on Bond Sales
RECOMMENDATION FOR COUNCIL ACTION

ITEM No. 67

Subject: Approve a resolution authorizing the Mueller Local Government Corporation ("Corporation") to issue
$12,000,000 in Mueller Local Government Corporation Contract Revenue Bonds, Series 2006, and authorizing
execution of all related documents including a grant agreement between the City of Austin and the Corporation

Amount and Source of Funding: $422,598 in the estimated first year debt service requirement and $400 annual
administration fee for the paying agent/registrar for the proposed bond sale will be funded through a Grant from
the City to the Corporation, pursuant to the terms of the Grant Agreement.

Fiscal Note: There is no unanticipated fiscal impact. A fiscal note is not required

Additional Backup Material
(click to open)

D Mueller Revenue.Bonds
Trust Indenture
D Mueller LGC grant

agreement
D Resolution

D MLGCJResplution Issuing
Bonds

For More Information:
Prior Council Action: On June 12, 2003, Council approved a
Reimbursement Resolution related to this bond issuance. On April 27,
2006 Council approved a 20-year economic development and grant
agreement with Mueller Local Government Corporation related to this
bond issuance.

In this action, the City Council will approve a resolution authorizing the Corporation to issue Mueller Local
Government Corporation Contract Revenue Bonds, Series 2006, in the amount of $12,000,000. The City has
determined that it would be in the best interest of the City and the general public to redevelop property within the
City formerly known as the Robert Mueller Municipal Airport ("Mueller"). To facilitate the redevelopment of Mueller,
the City entered into a Master Development Agreement with Catellus Austin, LLC, under the Master Development
Agreement and the City agreed to issue debt to finance certain "Public Finance Reimbursement Project Costs,"
either directly or through the Corporation. Of the $12,000,000 in Contract Revenue Bonds to be issued, $7,250,000
is being issued to provide funding for the City to be reimbursed for costs related to the Master Development
agreement, as approved in a reimbursement resolution that Council has already approved.

Electronic bids will be accepted beginning at 9:00 a.m. Central Daylight Time, and ending at 9:30 a.m. Central
Daylight Time, on Thursday, August 24, 2006. Bids will be verified by the City's Financial Advisor, Public Financial
Management, Inc.

This item has been posted to occur not later that 2:00 p.m. to permit the City Council to take action prior to the
close of financial markets on August 24.

http://meetings.coacd.org/item attachments.cfm?meetingid=53&itemid=2025&item=67 8/18/2006



INDENTURE OF TRUST

7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

13
i§
29
30
31
32
33
34
35
36
37

By and Between

MUELLER LOCAL GOVERNMENT CORPORATION
(the "Corporation1^!

DEUTSCHE BANK TRUSTiGOMPANY AMERICAS

(the^

OF AUGUST 1,2006

SECURING

LOCAL GOVERNMENT CORPORATION
CONTRACT REVENUE BONDS



1
2
3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44

TABLE OF CONTENTS

Page

Parties.

Recitals

ARTICLE I

DEFINITIONS AND INTERPRETATION

Section 1.01. Definitions >**£•. ^ ™—• 3

Section 1.02. Recitals, Table of Contents. Titlesiand Headings
Section 1.03. Interpretation,

GRANtflNG-GLiAUSES

Section 2.0biBGiantine Clauses'-. ,$T. .1E*T. 10

AUTHQRIZATION"QF.:CQNTRJ\€^REyENUE BONDS: GENERALTERMS AND
PROVISlONSfQFJGQNTRA'CTOEVENlJESBQNDS: ADDITIONAL PARITY OBLIGATIONS

SUBORDINATE LIEN OBLIGATIONS

Section 3.OlIlfAuthorization of Contract Revenue Bonds 12
jlfrSection 3.02llAdditional Parity Bonds 12

Section 3.03 I'Subordinate Lien Obligations 13
Section 3.04.^Declaration 13

ARTICLE IV

FUNDS AND INVESTMENTS

Section 4.01. Creation of Funds .......................................................................... 14
Section 4.02. Pledged Revenue Fund .................................................................. 14
Section 4.03. Debt Service Fund ......................................................................... 15
Section 4.04. Public Finance Fund ...................................................................... 16
Section 4.05. Rebate Fund .................................................................................. 16

Please''" otef th^tabh^O f |i>Mext page l,i
riumhc re are jnafliiai I jj 8enerated;|iil|
'remwing'th'MicS number m't^eir

-1-



1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44

Section 4.06. Investments: Earnings

ARTICLE V

17

COVENANTS OF THE CORPORATOIN

Section 5.01.
Section 5.Q2.
Section 5.03.
Section 5.04.
Section 5.05.

Payment of Contract Revenue Bonds 20
Recordation and Execution of Security Instruments 20
Title: Encumbrances of Pledged RevenuesT^S. 20
Pledged Revenues Not Encumbered!!-.. 21
Amendment of Grant Agreement^..!f::.% 21

ARTICLE

Section 6.01.
Section 6.02.
Section 6.03.
Section 6.04.
Section 6.05.
Section 6.06.

DEFAULT ANB REMEDIES

Events of Default ......... h. . . . . . .? . ................... ' .................... 22
Notices . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . h . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 2

'

Section
Section'6:08

Section 6.10
nflssp

Notice of Default .................... . ............................................. 22
Remedies ^General ... ................ 3fej-^ .................................. 22
Appointmenf'bf Receivers.. ............. ./Ic. ..................................... 23
Trustee May A^ct WithoutffiossessJon of Contract
Revenue Bonds%..^' .......... ?.!fi?' ............................................... 23.rr^r^r - vtar ?j
Trustee as Attorney in Fact ....f. ................................................... 23

. Remebies Not Exclusive .............................................................. 23
Limitation on Suits.%^. ............................................................. 24
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1 INDENTURE OF TRUST
2
3 THIS INDENTURE OF TRUST, dated as of the 1st day of August, 2006 (the "Indenture"), is
4 made by and between Mueller Local Government Corporation, a not-for-profit local government
5 corporation organized under Chapter 431, Texas Transportation Code, and existing under the laws of
6 the State of Texas (the "Corporation"), and Deutsche Bank Trust Company Americas, a banking
7 corporation organized under the laws of the State of New York, and having a corporate trust office in
8 New York, New York (together with any successor trustee hereunder^thejjjTrustee").
9

10 W I T N E S S ETH
11
12 WHEREAS, the City of Austin, Texas (the "City")has detenninefrmaj; it would be in the best
13 interest of the City and the general public to redevelop property within the Gity.j'formerly known as
14 the Robert Mueller Municipal Airport ("Mueller"); and
15 <^%,
16 WHEREAS, to facilitate the redevelopment 6f|MuelleiFthe City entered^into a Master
17 Development Agreement with Catellus Austin, LLC, effective's of December 2,2004 (the "Master
18 Development Agreement"); and
19
20 WHEREAS, under the Master DeVeio'pmenLAereement^ttie^C-ity agreed to issue debt to

1.1 * (̂«f'i1'̂ 4ll*3ht Tt *™r

21 finance certain "Public Finance Reimbursement Project Costs" either/directly or through the auspices
22 of a local government corporation to be created by<the Cityjjand/

24 WHEREAS, onfbecembefel6, 2004, thl\City Council of the City of Austin, Texas (the
**fi!J^Jfc. 1it.H?m ^*i J

25 "City") authorized thelcreation ofytax Increment Financing Reinvestment Zone Number Sixteen,
"~ VtMtHs-k {fUjf ituhL-jc

26 City of Austin, Texas ("TIRZ^Sixteen") pursuant toJGhapter 311, Texas Tax Code, and approved a
27 preliminary project plan fonTIRiSixteenTandj a< preliminary reinvestment zone financing plan for
28 TIRZ Sixtee'n'^antii^S^W '̂!r̂ > ^^s^^f

30 ^WHEREAS, by^Resolutio?iN6^041202-60, adopted on December 2, 2004, the City
* Tism1*}, •F-qaiti sp1*"

31 authorizedjjthe creation of the|Mueller>iLQcal Government Corporation (the "Corporation") to aid,
32 assist and acton behalf of thelCity in the performance of the City's governmental and proprietary
33 functions to promote the common good and the general welfare of the City, including, without
34 limitation, the development/of the geographic area of the City included or to be included in TIRZ
35 Sixteen and neigh boring'areas in furtherance of the promotion of economic development; and
36 |r
37 WHEREAS, t>y Resolution No. , adopted on April _, 2006, the City Council
38 adopted a program pursuant to Chapter 380 of the Texas Local Government Code (the "Chapter 380
39 Program") whereby the City may make economic development loans or grants from City general
40 funds to the Corporation in furtherance of the economic development objectives for TIRZ Sixteen,
41 specifically with respect to the redevelopment of Mueller consistent with the provisions of the
42 Master Development Agreement; and
43
44 WHEREAS, the Corporation intends to incur Contract Revenue Bonds (as herein defined) to
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be issued by the Corporation in one or more Series (as herein defined); and
WHEREAS, pursuant to the terms of a Gram Agreement between the City and the

Corporation (the "Grant Agreement") the City has agreed, subject to the terms of the Grant
Agreement, to make Grant Payments (as herein defined) to the Corporation to provide funds that
may be used by the Corporation for the payment of debt service on Contract Revenue Bonds issued
by the Corporation to finance "Public Finance Reimbursable Project Costs" in accordance with the
Master Development Agreement, in furtherance of the economic development objectives of the
Chapter 380 Program; and

WHEREAS, in order to further secure the Contract ReveriuejtBonds, the Corporation has
determined to enter into this Indenture with the Trustee for the-piirpose of assigning and pledging to
the Trustee the Grant Payments, for the purpose of establishing the Pledged Revenue Fund, the
Public Finance Fund, and the Debt Service Fund pursuant-hereto and thereby.prpyiding the Pledged
Revenues (as herein defined) to be held by the Trustee to secure the payment^pfjprincipal of and
interest on all Contract Revenue Bonds from time^ojtime issuedvor incurred by thejCorporation.

NOW, THEREFORE, in consideration of the premijes^the acceptance by the Trustee of the
trusts hereby created, the purchase and acceptance of the Contract Revenue Bonds by the Owners
thereof, and other good and valuable consideration, the receipnand^ufficiency of which is hereby
acknowledged, the Corporation and the Trustee aojiereby mutuallycoyeriant and agree, for the equal
and proportionate benefit of the respective^OwneVsjjfromJ.irne uptime of the Contract Revenue
Bonds, as follows:



1 ARTICLE I
2
3 DEFINITIONS AND INTERPRETATION
4
5 Section 1.01. Definitions. Unless otherwise expressly provided or unless the context clearly
6 requires otherwise, the following terms shall have the respective meanings specified below or in the
7 Bond Resolutions for all purposes of this Indenture:
8
9 "Accounting Principles" shall mean the accounting principles described in the notes to the

10 Audit as such principles may be changed from time to time to complywithState laws or regulations.

12 "Act" shall mean Chapter 431, Texas TransportationlCode.

14 "Additional Parity Bonds" shall mean theladditionak parity ContractlRevenue Bonds
15 permitted to be issued by the Corporation pursuant toiSection 3.02^pf this Indentures

17 "Annual Debt Service" shall mean for any annual period,(any Fiscal Year or any other twelve
18 (12) consecutive calendar month periodJ^whUe Bonds are Outstanding, an amount equal to the sum
19 of (i) all interest on such Bonds which is^du^'durine such periods-plus (ii) that portion of the

V?t "*t&l:H"iT"St. ^^•'tl^'

20 Principal Installment or Installments of such*Bonds;WjuchJs due during such period, as limited and
21 calculated in the following manner:

23 (a) Excepfas* modified below, (i)tfor any twelve (12) consecutive calendar month
jtf'ji "'S;-'1li VV

24 period other than,the calendar year, whethertpr not such period constitutes the Corporation's
25 current Fiscal Yeajjpr any future CorporationrFiscal Year, the aggregate amount of interest
26 on and Principal Inslallmeriti^the,Boni^wnich was paid or redeemed or is scheduled to
27 acc™e|anBjbe>paid or^redeemedWringlsuch twelve (12) consecutive month period; and
28 (ii)'for any Fiscal^ear while,the Corporation's Fiscal Year is the same as the calendar year,
29 '"C1^6 aggregate amounlof interest-errand Principal Installment of the Bonds which was paid or
30 =r 'redeemed or is scheduled to accrue and be paid or redeemed after a Principal Installment
31 Payment Date withihfsuch Fiscal Year and on or before the next following Principal
32 Installment Payment Date; and

34 (b) 7\^tp any annual period prior to the date of any calculation, such requirements
35 shall be calculated solely on the basis of Bonds which were Outstanding as of the first (1st)
36 day of such period; and as to any future year such requirements shall be calculated solely on
37 the basis of Bonds Outstanding as of the date of calculation; and
38
39 (c) Notwithstanding the foregoing, all amounts which have been or are expected to
40 be realized as interest and investment earnings on amounts on deposit in the Debt Service
41 Fund (other than those amounts which are to be deposited into the Rebate Fund pursuant to
42 Section 4.05 of this Indenture) and which are used or scheduled to be used to pay interest on
43 or Principal Installments of Bonds during any annual period, shall be deemed to reduce the

—3-
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Annual Debt Service for any such annual period to the extent of such deposits; and the
amount of such deposits shall be excluded from and shall not constitute Annual Debt Service
for any such annual period.

"Authorized Representative" shall mean the President or any Vice President of the
Corporation, the Treasurer of the Corporation, or any other person designated to perform a specified
act, to sign a specified document or to act generally on behalf of thejCprporation by a written
instrument furnished to the Trustee.

"Average Annual Debt Service" shall mean the totaLDebt Service (as of the date of the
calculation) divided by the remaining number of years until the final maturity of the Bonds. The
Average Annual Debt Service calculated under this Indenture shall remaih|i%effect until the next
date when such calculation is required under this Indenture. For the purposes jOf calculating the
Average Annual Debt Service, any fractional year shall be included in the calculation's1 a full year.

^*flSw*. ,«fi'i*>'M!<\
"Board" shall mean the Board of Directors of thelGorporation.

>S«!li" *'

"Bond Counsel" shall mean suchfnationally recognized;firm expert in matters relating to
public finance law and the federal incomeHax|laws relating to\he|issuance of municipal bonds
engaged by the Corporation. \

"Bond ResolutionslLshall.mean the resolutions fromlimerto time adopted by the Corporation
. . . . . . , - , . ^^KSSî r, , ' •

authorizing the Contract*Revemie?Bonds.

"Bonds" or "Contract Revenue Bonds" shallimean one or more Series of bonds issued by the
Corporation pursuant to tnisllndenti^etandahe Bond Resolutions.

"Business bayjjt shall mean any day which is not a Saturday, Sunday, a day on which banking
institutions in the city where the^Designated Payment/Transfer Office (as defined in a Bond
Resoiutipnkpf the Paying ̂ Agent/Registrar is located are authorized by law or executive order to
close, or a^legal holiday. \iS|

"% ''̂  fe'ir.̂
HySKshi, Ijjld

^€mv te
"Certificate of Appropriation" shall have the meaning given said term in Section 6.14 of this

Indenture.

"Chapter 380"Program" shall have the meaning given said term in the preamble to this
Indenture. /

"City" shall mean the City of Austin, Texas.

"Code" shall mean the Internal Revenue Code of 1986, as amended, and the applicable
provisions of any future federal income tax laws.

-4-
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"Corporation" shall mean the Mueller Local Government Corporation.

"Costs of Issuance" shall mean all charges, costs and expenses of the Corporation incurred in
connection with the authorization, issuance, sale and delivery of Contract Revenue Bonds including,
but not limited to, legal fees, Financial advisory fees, bond insurance premiums, fiscal or escrow
agent fees, printing fees, accounting fees, consultant fees, verification fees, travel expenses, rating
agency fees, fees of the Trustee and its counsel and Attorney General fees.

"Debt Service" shall mean the Principal Installments andiriterest on the Bonds.
r jfiu"* »'••«»!.

"Debt Service Fund" shall mean the fund so designated'and created pursuant to Article IV of
C* Jft. ".» 'ta-*!.(1 .̂

this Indenture.

"Eligible Investments" shall mean any investments whichjhe City is permittedto.make under
the Jaws of the Stale of Texas, including the Pumic^Funds Investment Act, Chapter 2256, Texas

*<&°;fk j**ij:*'""*iv •**''
Government Code, as described in the City<s investmentVpolicy approved by the City Council.

"Event of Nonappropriation" shalljmean the failure ofiMfrCity to deliver a Certificate of
Appropriation in accordance with the provisions'of Section 6.14x>f this?Indenture.

11 r '«* "*5i;s lib!'*.-... Ni««B}5#"

™\ -nî r,̂  jp

"Event of Default" shall mean anysEvent^of-DefauJtfcdescribed in Section 6.01 of this
Indenture.

"Exempt Securities" shall mean bonds or other evidences of obligations, the interest on which
1 13̂ *̂ 11 "tHX. &#''•* ^ ***

is exempt from federal income taxation under Sectional03(a) of the Code.
-<&$r»iY *«fi*«u. is& v '

«.t •*. " ^w®8 "^^^liipfn^sfiS*
"Fair/MarkeHValue" sHall^mean as*o£ariy particular date:

ĵjS*»™.H«B!«ts3fc!h1 •XGi.m -J r

Ills. *-a) as to • l* '̂e Investments the bid and asked prices of which are published on a
Vegular basis in a financial journal or publication of general circulation in the United States of
America, the bid price'for such Eligible Investments so published on, or most recently prior

.wail
ij-\n'to, theulate of valuation'by the Trustee, or, in the alternative, the bid price for such Eligible->j»;;i'--t ,>JT£ J y * 7 r °

Investme'htsjas provided by a pricing service selected by the Trustee, or

(b) as to^Eligible Investments the bid and asked prices of which are not published on
a regular basis'in a financial journal or publication of general circulation in the United States
of America, the average bid price on such Eligible Investments at the date of valuation by the
Trustee, as reported to the Trustee by any two nationally recognized dealers (in the opinion of
the Trustee) in such Eligible Investments.

"Fiscal Year" shall mean the twelve (12) month period commencing on Octoberl of a
calendar year and ending September 30 of the next succeeding calendar year, or such other
consecutive twelve (12) month period as determined by the Corporation.

-5-
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"Fund" shall mean any one or more, as the case may be, of the separate special Funds created
and established or required to be maintained pursuant to this Indenture.

"Grant Agreement" shall have the meaning given said term in the preamble to this Indenture.

"Grant Payments" shall mean payments granted to the Corporatiorijby the City pursuant to the
Chapter 380 Program in accordance with the terms and provisions qfithe Grant Agreement.

"Interest Account" shall mean the account so designated^and created within the Debt Service
Fund pursuant to Article IV of this Indenture.

"Interest Payment Date" shall mean March Mmd September 1 in sucm-years as shall beJ s&ttf * ^4 jftk
determined in accordance with the terms of the BondiResoIutiori1covernina the issuanceo'f the Series

cn . «#~'^KA, ^n. ° -mu^of Bonds.

T !̂|]!jtr
"Mandatory Redemption Installment" shall mean, as of any particular date of calculation andVfK, f̂UiTTcVfK, ^fUiTTc

with respect to any Series of Bonds, the amount of money to be'applied to the mandatory redemption
(including any mandatory redemption premiumf if any) of Bonds in any^Fiscal Year prior to maturity
pursuant to this Indenture or any Bond Resoiutionfas^such, Mandatory 'Redemption Installment shall
have been previously reduced by the principal^amouat'ofany^Bonds of such Series of the maturity
with respect to which sucheMandatory Redemption Installment's payable which are purchased orj . ^fiy-^swy'Tw^, r>$3p j^
redeemed by the Trustee in accordance with the provisions of this Indenture or of any Bond
Resolution, other than^MandatoryiRedemption Installment redemption or purchase.

*: -"rffeX £$ r \ttv-* r

this
"Master Development Agreement" shall have the meaning given said term in the preamble to

^- m^ '~**<&m%W'

/w ^Hjijfm ^fjifs
||f Maximum Annu'aVDebt Service" shall mean the greatest amount of the Annual Debt Service

calculatedjfor any future Fiscal Year, taking into account any Mandatory Redemption Installments
scheduled to:be payable on any. Series of Bonds.

",KMXl r J Hi*I

"Other Revenues" shall mean any monies deposited to the credit of the Pledged Revenue
Fund that are designated,bypthe Corporation to be pledged as a Pledged Revenue.

"Outstanding"*when used with reference to Bonds, shall mean, as of a particular date, all
Bonds theretofore and thereupon delivered except: (a) any Bond cancelled by or on behalf of the
Corporation or delivered to the Registrar for cancellation at or before said date, (b) any Bond
defeased or no longer considered Outstanding pursuant to the provisions of the Resolution or
otherwise defeased as permitted by applicable law, and (c) any such Bond in lieu of or in substitution
for which another Bond shall have been delivered pursuant to the Resolution.

-6-



1 "Owner" or "Registered Owner", when used with respect to any Bond shall mean the person
2 or entity in whose name such Bond is registered in the Register. Any reference to a particular
3 percentage or proportion of the Owners shall mean the Owners at a particular time of the specified
4 percentage or proportion in aggregate principal amount of all Bonds then Outstanding under the
5 Resolution.
6
7 "Parity Bonds" shall mean the Bonds and each Series of Additional Parity Bonds from time to
8 time hereafter issued, but only to the extent such Parity Bonds remain Outstanding.

10 "Paying Agent/Registrar" shall mean the bank or trust company so designated in the Bond
11 Resolutions.
12
13 "Pledged Revenue Fund" shall mean the fund so designated and created pursuant to Article

^ jjta**™** .̂ vra>* ik. l

14 IV of this Indenture.
15
16 "Pledged Revenues" shall have the meanirigt^igned^qjhat term in Article II of this
17 Indenture.
18
19 "Principal Account" shall meanfthe account so designated and created within the Debt
20 Service Fund pursuant to Article IV of thisilridenture. ^̂ I|V-!/

22 "Principal Installment" shall mean, asjof an ̂ particular datexif computation, an amount of
23 money equal to the aggregate,gf (a) the principal Amount o'f Outstanding Bonds of a Series which
24 mature on a single future^atefre^uced by the aggregate principal amount of such Outstanding Bonds
25 of such Series whichtwould aronSbefore said future date be retired as a result of Mandatory
26 Redemption lnstallmerits|applied|in accordance with* this Indenture plus (b) the amount of any
27 Mandatory Redemption Installment! pay able on saidfuture date for the retirement of any Outstanding1 tjEPStk jKfl^ki.V'^KiffirWrw^ .jB- ' ^

28 Bonds of said;Series..
29 rsiP1^
30 ^"Principal Installment Payrnent^Date", when used in connection with any Bond, shall mean
31 September J in each year siich.Bonds are scheduled to mature, as determined in accordance with the
32 terms of the;|tond Resolutionlgoverning the issuance of the Series of such Bonds.

34 "ProJGct'Gosts" shall mean the Public Finance Reimbursable Project Costs as defined in the
35 Master Agreemenfjand as.further described in a Bond Resolution.

37 "Public Finance Fund" shall mean the fund so designated and created pursuant to Article IV
38 of this Indenture.
39
40 "Rebate Fund" shall mean the fund so designated and created pursuant to Article IV of this
41 Indenture.
42
43 "Register" or "Bond Register" shall mean the books of registration kept by the Registrar in
44 which are maintained the names and addresses of, and the principal amounts of the Bonds registered
45 to, each Owner.

-7-



1
2 "Regulations" shall mean the Income Tax Regulations promulgated under the Code.
3
4 "Series" shall mean all of the Bonds authenticated and delivered on issuance and pursuant to
5 this Indenture or any Bond Resolution authorizing the issuance of such Bonds as a separate series of
6 Bonds or any Bonds thereafter authenticated and delivered in lieu of or in substitution for such
7 Bonds.
8
9 "State" shall mean the State of Texas.

10
11 "Subordinate Lien Obligations" shall mean any bonds, noleTorJpther obligations, including
12 contractual obligations incurred by the Corporation, secured|in whole|or,in part by liens on the
13 Pledged Revenues that are junior and subordinate to the Henon Pledged Revenues securing payment
14 of the Contract Revenue Bonds.
15
16 "TIRZ Sixteen" shall mean Tax Increment^Fimhcing Reinvestment Zone Number Sixteen,
17 City of Austin, Texas.
18
19 "Transfer Date" shall mean February 15, 2007, andfeach August 15 and February 15
20 thereafter for so long as this Indenture is irijeffect. ^Iwfc, ^

22 "Trustee" shall mean Deutsche Ban&Trust Company Americas, and its successors in that
%•** A\~'W ~** '*^^J?"'^-« _*&

23 capacity.
24
25 Section 1.02^.Recitals. Table of Contents^Titles and Headings. The terms and phrases used
26 in the recitals of th'is^Indenture liave been incIuHed-for convenience of reference only and the
27 meaning, construction and]intejpretationBof such words and phrases for purposes of this Indenture
28 shall be determined.solely by|refererice46tS^tibn 1.01 hereof. The table of contents, titles and
29 headings,pf^the arlicles,?and sections of this Indenture have been inserted for convenience of
30 reference only and are not-tb be considered.a part hereof and shall not in any way modify or restrict
31 anyvo'f tile terms or provisions'hereof and shall never be considered or given any effect in construing
32 this Indenture.pr any provision'hereof or in ascertaining intent, if any question of intent should arise.

34 Section^li;03. Interpretation. Unless the context requires otherwise, words of the masculine
35 gender shall be construed toiinclude correlative words of the feminine and neuter genders and vice
36 versa, and words of the singular number shall be construed to include correlative words of the plural
37 number and vice versa. References to any named person means that party and its successors and
38 assigns, References to any constitutional, statutory or regulatory provision means such provision as
39 it exists on the date of this Indenture and any future amendments thereto or successor provisions
40 thereof. This Indenture and all the terms and provisions hereof shall be liberally construed to
41 effectuate the purposes set forth herein and to sustain the validity of this Indenture and the Contract
42 Revenue Bonds.
43
44 [END OF ARTICLE I]



1 ARTICLE II
2
3 GRANTING CLAUSES
4
5 Section 2.01. Granting Clauses. In order to secure the payment of the principal of,
6 redemption premium, if any, and interest on all Contract Revenue Bonds as the same are issued and
7 become due a.nd payable, whether at maturity or by prior redemption, and the performance and
8 observance of all of the covenants and conditions herein contained,); aridiin consideration of the

*&? "S
9 premises, the acceptance by the Trustee of the trusts hereby created/tne purchase and acceptance of

10 the Contract Revenue Bonds by the Owners thereof, and other good'ahd,yaluable consideration, the
^;i*' 1*ik ĵHf&

11 receipt and sufficiency of which are hereby acknowledged, thelCorporation does hereby GRANT,
12 BARGAIN, CONVEY, ASSIGN and PLEDGE to the Trusteeing its successors in trust hereunder,
13 subject to the provisions of this Indenture, all of the Corporation's right, title •and interest in and to
14 the following described properties and interests, direcror indirect, whether now'.owned or hereafter
15 acquired (collectively, the "Pledged Revenues" orfr3|Trust Estate"): 1̂J|F

17 ( ) All of the Corporation's right, titlirand^interest under the Grant Agreement,
'̂ l̂ lt̂ .

18 including the right, title and interest of the Corpbradpn to the Grant Payments the
19 Corporation is entitled to receive thereunder.
20
21 ( ) Other Revenues.
22
23 ( ) AllfmoneySjdeposited or^fequired to Be*deposited in the Pledged Revenue
24 Fund, the DeblService Furicland the Public Finance Fund held by the Trustee pursuant to the
25 provisions of this Indenture and all interest "earnings and investment income therefrom, other

"SliBtH^ S* ijjjfawjr °
26 than any amount required to be rebated to the>United States under Section 148(f) of the Code
-I-T j j - _, ""£miv '̂ Sjsfr'i'-v&i-.*.. ** ,
27 and deposited to Rebate'fund1 pursuant to,Section 4.05.
i o ,#f l*fIk^rfi^Si <!$jjU it,, "<"i*UUJSStJf
28 yS^*8"*8^ .̂ ^llkj$r ŜH*!̂  ^llw

/W ( ) Any^and alfcprpperty of every kind and nature (including without limitation,
30 /'i^cash, obligations o||ecurities):which may from time to time hereafter be conveyed, assigned,
31 hypothecated, endorsed, pledged, mortgaged, granted, or delivered to or deposited with, the
32 Trusteed additionalisecurity hereunder by the Corporation, or anyone on behalf of the
.»T , - , "w.'n, , . .iitesf r . . . . , , . ,•3J Corporation, or whichjpursuant to any of the provisions hereof may come into the possession
34 or control of-'the Trustee as security hereunder, or of a receiver lawfully appointed hereunder,
35 all of which property the Trustee is authorized to receive, hold and apply according to the
36 terms hereof. W"
37
38 TO HAVE AND TO HOLD all the same, with all rights and privileges appurtenant thereto,
39 unto the Trustee and its successors in trust forever.
40
41 IN TRUST, NEVERTHELESS, upon the terms and trusts herein set forth, for the equal and
42 proportionate benefit and security of the Owners from time to time of the Contract Revenue Bonds
43 secured and to be secured hereunder, or any of them, without preference, priority or distinction as to
44 lien or otherwise of any Contract Revenue Bond over any other Contract Revenue Bond, except as
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otherwise expressly provided in this Indenture.
PROVIDED, HOWEVER, that if the Corporation, its successors or assigns, shall well and

truly pay, or cause to be paid, the principal of the Contract Revenue Bonds and the interest and
redemption premium, if any, due or to become due thereon, at the times and in the manner provided
in the Contract Revenue Bonds and in the Bond Resolutions, according to the true intent and
meaning thereof, and shall cause the payments to be made into the Funds maintained hereunder in
the amounts required by this Indenture and the Bond Resolutions, or shall provide, as permitted
hereby, for the payment thereof by depositing with the Trustee or Paying'Agent/Registrar the entire
amount due or to become due thereon, or an amount sufficient to provide for the payment thereof,
and shall pay or cause to be paid to the Trustee all sums of moneyjSue or to become due to it in
accordance with the terms and provisions hereof, then this Indenture arulithe rights and liens hereby
granted shall cease, terminate and be void; otherwise this Indenture is to be and shall remain in full
° jfX^iS'T, » 'fiS«ii«S«k

force and effect.
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ARTICLE III

AUTHORIZATION OF CONTRACT REVENUE BONDS: GENERAL
TERMS AND PROVISIONS OF CONTRACT REVENUE BONDS:

ADDITIONAL PARITY OBLIGATIONS AND SUBORDINATE LIEN OBLIGATIONS

Section 3.0L Authorization of Contract Revenue Bonds, (a) The Contract Revenue Bonds
may be authorized from time to time by the Corporation pursuant to Bond.Resolutions duly adopted
by the Board, which Bond Resolutions shall specify or provide forltne*dates, denominations,
principal amounts, interest rates, maturities, redemption provisions, forms of bonds, manner of
payment, provision for execution and authentication, applications! proceeds and all other terms and
provisions of the Contract Revenue Bonds not otherwise provided herein^

(b) At or prior to the issuance of each seriesjof Contract Revenue Bonds pursuant to any
Bond Resolution, the Corporation shall provide tojhe.Trustee the following:

ii a certified copy of the Bond Resolution;r •" îsniBtr

ill (he approving opinion ,of the Corpora lion's'Bond Counsel with respect to such
Series of Contract'Revenue, Bonds to thePeffect (j) that the Bonds are valid

"tH. "**î i':i 'ff-ifc Xi5!*!s*i]3"
and binding obligations 6f<the*Corporation^except to the extent that their

IS "•'ii,li-1!Ji v̂' Y
enforceabilily may be ̂ limited ̂ Inapplicable provisions of the federal
bankruptcy laws and any.other similar-laws affecting the rights of creditors of"ff'Wa'^w^- WSJ' tiy
politic*alsubdivisions generally, and except that such enforceability is subject
lta generalibrinciples of equity and the exercise of judicial discretion
F'SSH, \ K* V\
(regardless of whether such^enforceability is considered in a proceeding in
law'orJat equityband (ii) that the Bonds are issued pursuant to the terms of

T^8:iiita^^*4!iig:p»gis#-"Indenture; ^altflp^

ifisuch SeriesfofjContract Revenue Bonds are being issued lo refund any
'iilpfB'l, ijjJ.jj! IB*"

previously issued'Contract Revenue Bonds, the identity, redemption date and
redemption price of the Contract Revenue Bonds to-be refunded; and

a DebtjService schedule with regard to such Series of Contract Revenue
#|F

iBonds and all Contract Revenue Bonds that will then be Outstanding after the
Hiif.'rMF . r ,- . . n nj A c A- ciissuance or such series of Contract Revenue Bonds and refunding ot any
/Contract Revenue Bonds being refunded thereby.

Section 3.02. Additional Parity Bonds. The Corporation reserves the right to issue, for any
lawful purpose (including the refunding of any previously issued or incurred Contract Revenue
Bonds), one or more series of Additional Parity Bonds payable from and secured by a first Hen on the
Pledged Revenues, on a parity with the Bonds, and any previously issued Additional Parity Bonds;
provided, however, that no Additional Parity Bonds may be issued unless:

(a) The Additional Parity Bonds mature on, and interest is payable on, the Principal

-11-
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20

Installment Payment Dates and Interest Payment Dates, respectively; and

(b) The Corporation is not in material default with the terms of the Indenture, any Bond
Resolution, the Grant Agreement or any other agreement to which it is a party and has so certified.

The foregoing notwithstanding, the aggregate principal amount of Contract Revenue Bonds that may
be issued that are secured by a first lien on and pledge of the Trust Estate shall not exceed
$15,000,000.

Section 3.03. Subordinate Lien Obligations. The Corporation .reserves the right to issue, for
- - - ^ '

any lawful purpose, Subordinate Lien Obligations secured in whole orJn part by Hens on the Pledged
12 Revenues that are junior and subordinate to the lien on Pledged, Revenuesjsecuring payment of the
13 Contract Revenue Bonds. Such Subordinate Lien Obligations may be furthersecured by any other

source of payment lawfully available for such purposesr

Section 3.04. Declaration. It is hereby expressly^declaredjthat all revenues, receipts, moneys
17 and other properties hereby pledged are to be dealt witrnuid disposed of under, upon and subject to
^ ,-. .. . _ N&i.?U.3K „ m . ,

the terms, conditions, covenants, agreements, uses and purposes set forth in this Indenture.
«v ^Mj***11*

.lENSi&ARTICLE III]
I i&$ "*lJJ'.l*lii<a>j!*î  J
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ARTICLE IV

FUNDS AND INVESTMENTS

Section 4.01. Creation of Funds. There are hereby created the following Funds:

(A) Pledged Revenue Fund;

. (B) Debt Service Fund;

(C) Public Finance Fund; and

(D) Rebate Fund.

Each Fund shall be maintained by the Tmstee^separate andltpart from all otrie&funds of the
Corporation. The Pledged Revenue Fund, the Debt Service ̂ und&ndjhe Public Finance Fund shall^Hii^K jcy**
constitute trust funds which shall be held in trust by the Trustee solely for the benefit of the Owners
of the Contract Revenue Bonds. The Trustee, at its discretion"oroipon the written direction of the

tf; PJsJ ^THsl*.
Corporation, may establish accounts within any-Fund to enable themore efficient management of theJ Wjt-'ilsdSj,. •««ihrtli». j& "
monies on deposit in any such Fund.

Section 4.02. Pledged Revenue Fundjv There isr hereby/created and established with the
Trustee a fund to be designateWifiie^Pledged Revenue Fund".Jlmmediately upon receipt thereof, the
Corporation shall deposit intcrtfie\Pledged Revenue Fund all Grant Payments and any Other

fc<H'X *'~a®- H
Revenues. Money#in*;thejPledgedjRevenue Fund'shall be held in trust by the Trustee and, upon
receipt of written instrucnons.frornjanAuthorized Representative, shall be applied on each Transfer
r. . . ,, c „ . XfitS^ ,£&i3!;i:43fSft,,-. . . ,-#•
Date in the following manner;and orde^of priority:

(rtlii^i^Ki^Sll**. *tiMirtS*:iifc "•*-*; *.(•;*->>:?:*•'

th'ejnterest Account amounts necessary to make the amounts on
^deposit therein equaKto the'vihterest due on the Contract Revenue Bonds on the next

l**«!*ilh *J""JSft ^y
succeeding Interest Payment Date;

•<feiia*Ht. ^ iti.J.s

jp&f
^ SecondMo the Principal Account amounts necessary to make the amounts on

deposit therem^equallto one-half of the Principal Installments, and premium, if any, due on
the Bonds onHr^next succeeding Principal Installment Payment Date;

/
(C) Third., to the payment of the fees and expenses of the Trustee and Paying

Agent/Registrar due and owing, for the next six (6) month period; •

(D) Fourth, to any fund or account created for the benefit of any Subordinate Lien
Obligations issued or incurred by the Corporation; provided that immediately prior to any
such transfers the deposits required by Sections 4.02(A) through (C) above have been made
or provided for; and

-13-



1 (E) Fifth, as directed by the Corporation, for any lawful purpose as may be
2 approved by the City for the payment of Project Costs; provided that immediately prior to
3 any such transfers the deposits required by Sections 4.02(A) through (D) above have been
4 made or provided for.
5
6 The written directions provided by the Corporation shall be delivered to the Trustee on or before
7 each Business Day next preceding a Transfer Date. The Trustee is hereby authorized to rely upon
8 such written directions delivered to it by the Corporation.
9

10 Section 4.03. Debt Service Fund. There is hereby created'ahd-established with the Trustee a
™ " ' " ' J Jt.jf^' ^3ii.!̂ -

11 fund to be designated the "Debt Service Fund". Within theiDebt Service Fund; there are hereby
12 created and established accounts to be designated ihej^lnterest Account" and the "Principal

'**£icrv •» ^sfwii
13 Account". Money in the Debt Service Fund shall be held'in trust by the Trustee. The Corporation
14 shall deposit or cause to be deposited into the DebuService Fund accrued interestspn the Contract
15 Revenue Bonds, moneys designated by the Corporation as capitalized interesr'omihe Contract
16 Revenue Bonds, transfers from the Pledged Revenue Fuhd.as provided in Section.,4.02, and, to the
17 extent necessary, other Pledged Revenues in such amounts'aJidJtt such times to provide that amounts
18 necessary to pay interest and Principal Installments due on thelGpntract Revenue Bonds in the then
19 current Fiscal Year. The Trustee shall transferor! each InterestiPayment Date and each Principal
20 Installment Payment Date to the Paying Agent/Registrar such arnoudls;in [he Principal Account and
21 the Interest Account to pay, respectively, Principal Installments and interest on the Contract Revenue
22 Bonds as the same becomes due. The Trustee shall make alisuchUransfers such that the Corporation
23 shall be in compliance withsthePrincipal and Interest Guidelines in the Operational Arrangement of
24 The Depository Trust.Company ^as; am ended from time to time.

jiPfslfit \' . I ^

26 Section4.Q4. PubljgFinance'Fund. There is'hereby created and established with the Trustee
27 a fund to be designated the nMbUc*FinanQ^F.und|!^The Trustee, at the direction of the Corporation,
28 may estabUsK'anS]createfwithin*fr^Public Finance Fund such number of accounts and subaccounts
29 as the Corporation deemV,appropriate;.,iS:;s'ii' * •**.£,! W r "NIB!!-,!!
30 ^
31
32 provided in the^Bond Resolutions. The money and securities in the Public Finance Fund shall be held
33 -.in trust by the Trustee and applied as provided herein, and until such application, the money and
34 securities in such fund shalMbe subject to a lien and charge in favor of the Owners of the Bonds.

36 (A) ^The Trustee is hereby authorized and directed to make disbursements from the
37 Public Finance Fund and to issue its checks therefor or otherwise pay upon receipt of a
38 requisition in accordance with Section 4.04(B). The Trustee shall keep and maintain
39 adequate records pertaining to the Public Finance Fund and all disbursements therefrom.
40
41 (B) The Trustee shall use money in the Public Finance Fund solely to pay or
42 reimburse the Corporation for Project Costs including Costs of Issuance and the repayment
43 of any advances, loans, notes or other obligations used to finance Project Costs. Before any
44 payment shall be made from the Public Finance Fund, there shall be filed with the Trustee a
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1 completed requisition, in the form attached hereto as Exhibit A, signed by an Authorized
2 Representative of the Corporation. Upon receipt of such requisition, the Trustee shall make
3 .payment from the Public Finance Fund in accordance with such requisition.
4
5 Section 4.05. Rebate Fund.
6
7 (A) Any provision hereof to the contrary notwithstanding, amounts credited to the
8 Rebate Fund shall be free and clear of any lien created by this,Indenture. The Trustee shall
9 transfer from the Pledged Revenue Fund to the credit ofrthe Rebate Fund each amount

t-J .JM+S^J _>5V

10 directed by the Corporation to be transferred thereto.
11
12 (B) Within five (5) days after each transfer of :funds toWegebate Fund necessary
13 to meet the requirements of Article VIII of the Bond Resolution or this'Section, the Trustee
14 shall withdraw from the Rebate Fund and payfto the United States the balanceoffthe Rebate
15 Fund. All payments to the United States^pursu'ant to this^Section shall bel^i/made by the
16 Trustee for the account and in the name of the<G6rporation;.(n) paid by crieck mailed by
17 registered mail (return receipt requested), addressedlpHhe Internal Revenue Service Center,
18 Philadelphia, Pennsylvania 19255;(or such other Service Center as may be designated by the
19 Internal Revenue Service from time;to)time), and (iii) accompanied by the relevant Internal

\w"***'* /!*4^>*&hC '*&'£ JW*f0"

20 Revenue Service Form 8038-T provided^bylthe; Corporation^Jr
-•* i I'S ^^?'l4?i.^W*_ m'r

21 % j^®ft*b- *
22 (C) The Trustee shall preserve copiesTeither in original form or by image) of all

jsSBilij'Ptt?^ "%afij*'' YS1*
23 statements and formsifeceived from thefCorporation pursuant to this Indenture and all
24 records maintained by it oftransactions irfthe Rebate Fund and shall deliver such materials at
25 the request of theCorporation within sixty (60),days following the discharge of the last of the
26 Bonds. ""^
27
28 ^^^^ODJ^SThe Trust&ejmay in gocTd faith conclusively rely on the instructions of the
29 ,<jCorporation withjregard tofany actions to be taken by it pursuant to this Section and shall
30 XNfiave no liability forjany consequences of any failure of the Corporation to supply accurate or
31 sufficient instruction'stl r

33 (^)^K ^ at anyilime during the term of this Indenture the Trustee or the Corporation
34 desires toltakejany action that would otherwise be prohibited by the terms of this Section,
35 such person wiljlbe permitted to take such action only if it shall first obtain and provide to
36 the other, person named herein an opinion of Bond Counsel (acceptable to both the Trustee
37 and the Corporation) to the effect that such action will not adversely affect the exclusion of
38 interest on the Bonds from gross income of the holders thereof for federal income tax
39 purposes and shall be in compliance with the laws of the State of Texas and the terms of this
40 Indenture.
41
42 (F) If the Trustee shall declare the principal of the Bonds and the interest accrued
43 thereon immediately due and payable as the result of an Event of Default specified in this
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1 Indenture, or if the Bonds are optionally or mandatorily prepaid or redeemed prior to maturity
2 as a whole in accordance with their terms, any amount remaining in any Fund shall be
3 transferred to the Rebate Fund to the extent that the amount therein is less than the projected
4 Rebate Amount computed by the as required in this Section as of the date of such
5 acceleration or redemption, and the balance of such amount shall be used immediately by the
6 Trustee for the purpose of paying principal of, redemption premium, if any, and interest on
7 the Bonds when due.

9 The provisions of Section 4,05 shall apply to those Bonds identified in 'the Bond Resolution
10 authorizing the issuance of such Bonds as being obligations described in Section 103(a) of the Code.

12 Section 4.06. Investments: Earnings. Monies deposited into the Pledged Revenue Fund, the
"™ ^ ^p^&jft* ** *'ri";̂ ^

13 Debt Service Fund, and the Public Finance Fund shall blrinvested and reinvested in Eligible
sip "Hi'wi'JV

14 Investments as directed in writing to the Trustee by the Corporation; provided that-all such Eligible
15 Investments shall be directed by the Corporatiori^in^such manner that the moneyf required to be
\ f j j r T - _ , - , , . - , , _ , , ' *»•"**. ^-*" W16 expended from any Fund will be available at the pronerstime oritimes. P

Ss&*a. JUJri v l̂iilfr
18 (A) All investments and any profits realized)fjorn or interest accruing on such
19 investments shall belong to the Fund from which the monies'for such investments were taken

iRitl*!i!!!'r;f?Si* ig«,'*'*y ,,̂ f

20 (except as otherwise expressly provided-ihithis Indenture). AIMosses on investments shall be
\%: "**^SiW?B>K. Î 1"

21 charged against the Fund to which such investments are credited. The Trustee shall have the
'ft ĵi**"**«î '''it!$8»i. *

22 right to have sold in the open market a sufficient amountof any such investments at any time
23 that a Fund doesjnotlhave sufficient uninvested funds on hand to meet the obligations
24 payable out offsuch FurumThe Trustee^shall not be liable or responsible for any loss

'
25 resulting fromlany.such investment or resulting from the sale of any such investment as

^s *:'^ jr$f !>*"?8V
26 herein authorizedi^The Trustee shall not be responsible for determining whether any Eligible

legal iinyi
OQ rtifili^tfiJjHIHi'iflJfcJ'tftfe ^2|«f!4o ' "' '

->-, , , X*vx ^a;ip ;'«**#*!*»_. _, .&, c . „
47 investments, are l e a l unyestmentSunder,;the laws of the State.

Corporation, a portion of the investment income from
30 /^Ifny Fund may beftaid direct lyltolthe Rebate Fund, free and clear of the lien and pledge of
31 this!Indenture, withoutjregardito the provisions of Section 4.02, for payment to the United
32 States-pursuant to Section 4.05 in order to maintain the tax-exempt status of the Bonds.

34 (Ql|||)|The ̂ Trustee may make any investment through its own investment
35 department. As.amounts invested are needed for disbursement from any Funds, the Trustee
36 shall cause a sufficient amount of the investments credited to that Fund to be redeemed or
37 sold and converted into cash to the credit of that Fund. Securities transaction charges
38 incident to any purchase, sale, or redemption of Eligible Investments shall be charged to the
39 Corporation.
40
41 (D) The Corporation by its execution of this Indenture covenants to restrict the
42 investment of money in the Funds created under this Indenture in such manner and to such
43 extent, if any, as may be necessary, after taking into account reasonable expectations at the
44 time the Bonds are delivered to their original purchaser, so that the Bonds will not constitute
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arbitrage bonds under the Code and applicable Regulations, and the Trustee hereby agrees to
comply with the Corporation's instructions with respect to the investment of money in the
Funds created under this Indenture.

(E) The Corporation has covenanted to provide the Trustee with written
instructions to assure that any amounts that, in accordance with the Code and applicable
regulations, are required to be invested at a restricted yield twlll3be invested either (i) in
Exempt Securities or (ii) at a yield that is not materially higher than the yield on the Bonds,
determined in accordance with the Code and applicable Regulations, unless in the opinion ofr r jraaf ° ^"(KSi
Bond Counsel, investment of such at a higher rate wilrnot adversely affect the exclusion
from gross income of interest on the Contract Revenue Bondstfor federal income tax>4;yH«i& '* Ms •("*?•»
purposes. For the purpose of applying this Section, amounts on deposit:iryeach Fund shall be
accounted for on a first in, first out basis. JThe Trustee, at the Corporation's direction, is

j*^!"%. ^» "'*"l'tK''"~ Miif*
authorized to yield restrict any investmenHihlaccordance with Article VlUfof the BondJ J - vaSiisjv ii'iOk mar
Resolutions.

(F) For the purpose of-determining the amounton deposit to the credit of any such
Fund, obligations in which moneys-such Fund shall hayejbeen invested shall be valued at
the Fair Market Value. The Trustee shall provide a valuationtdffthe Eligible Investments in

%. ÎWs-P't* l!!$f
the Funds established under this Indenture as'ofsthejast Business Day of each month and at
the time or times withdrawals are made^therefrom^'lf;|he"Corporation shall fail to so direct
investments, the .TrustellshaJl invest thefaffected moneys in a money market mutual fund

jfiar- ""*&'fi^v ITO, v

managed by therTrusteeVhose underlying assets meet the requirements of Chapter 2256,
j$rKj**£i L^*jf^ :$t

Texas Government Code.vahd which is rated.in the highest rating category issued by a
^?rv "V \r. ̂ f

nationally recognized-municipal securities rating agency.0 l<ii1!tS!k jfias&i.£ssiato!«,, JP ° "

[END OF'ARTICLE iv]
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1 ARTICLE V
2
3 COVENANTS OF THE CORPORATION
4
5 Section 5.01. Payment ofContract Revenue Bonds. The Corporation covenants to promptly
6 pay or cause to be paid the principal of, redemption premium, if any, and interest on the Contract
7 Revenue Bonds as the same become due and payable, whether at maturity or by prior redemption, in
8 accordance with the terms of the Contract Revenue Bonds and the Bond^Resolutions; to pay when
9 due all fees, charges and other amounts due to the Trustee and the Paying Agent/Registrar for the

10 discharge of their duties hereunder; and to faithfully keep and|perform all of its covenants,
11 undertakings and agreements contained in this Indenture,iphe Grant Agreement, the Bond
12 Resolutions and the Contract Revenue Bonds. ,, ^sL ^Ipik

14 Section 5.02. Recordalion and Execution of Security Instruments, (a) Chapter 1208, Texas
15 Government Code, applies to the issuance of thc^,0qntract Revenue Bonds and^'trie.jpledge of the
16 Pledged Revenues granted by the Corporation under Section 2.0l|of;this Indenture,^arTd such pledge
17 is therefore valid, effective, and perfected. If Texas law is^amended at any time while any Contract
18 Revenue Bonds are outstanding and unpaid such that the pledge;of the Pledged Revenues granted by
19 the Corporation under Section 2.01 of thisllndenture is to be subject to the filing requirements of

1 *J '̂11"*'TS$°- *yLT.''ft**t

20 Chapter 9, Texas Business & Commerce Codesthen,in order to preserveito the registered owners of
21 the Contract Revenue Bonds the perfection ofyhe security.interest iirsaid pledge, the Board agrees to
22 take such measures as it determines are reasonable anu riecessary/under Texas law to comply with
•-)•} H* d1??' " '̂W-iSF
23 the applicable provisions of'Chapter 9, Texas Business & Commerce Code and enable a filing to
— . • XlU&^-'aiiiSK '*KX fT
24 perfect the security interest innjsaid pledge to|occur. This Indenture constitutes a "security
25 agreement", as sucMerm(is definedfin Chapter 1208, Texas Government Code.
26
27 (b) Should Texas law^beMm'endedjinjheamanner described in subsection (a) above, the
">o i^ • ,*f«nn!as*v Ms^s*. . , •~?a*5 ViSiVSgassr , , . , , ,, ,
/Q Co rpo ratio nfcovenants.to cause this Indenturesanv supplemental indentures, and all other security^-y}'*'" ' "**|*ii;sv tii'jssv "Mswsssi
29 instruments, financing|statementsijand supplements thereto that may be necessary, to be filed,
-2A j^iV j c-, , . &S&1V \HiS3K IT . ,. . , , • _ , . , .3U recordea.-.and refiled, in such-manner, at-such times and in such places as may be required by law in,#b*"^#'̂  ' "'Ss'ifti V^r*"
31 order to'fully preserve and'prqtect thtprights and security of the Owners of the Contract Revenue
32 Bonds and'to,perfect and preserve the lien of this Indenture. Without limiting the generality of the
33 foregoing, the*GoTporation snail execute and deliver such additional instruments and perform such

"*^£a K. i'iE/

34 additional acts as?mavbe necessary and proper after the execution of this Indenture and to transfer to
35 any successor Trusteelpr^Trustees the assets, powers, instruments and funds held in trust hereunder
36 and to confirm the lien oJthis Indenture with respect to any Bond, and shall take all action that may
37 at any time be necessary, in the opinion of the Trustee, to secure the interests of the Owners of the
38 Bonds.
39
40 Section 5.03. Title: Encumbrances ofPledged Revenues. The Corporation covenants that it
41 has good and indefeasible title to the Grant Payments, subject to the assignments and pledges
42 contained herein. So long as any Contract Revenue Bonds remain Outstanding, except as permitted
43 by Seciions 3.02 and 3.03 of this Indenture, the Corporation covenants not to sell, transfer, assign,
44 pledge, encumber, mortgage or otherwise dispose of, directly or indirectly, by merger or otherwise,
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1 or cause or suffer same, or create or allow to accrue or exist any Hen upon, all or any part of its
2 interest in the Pledged Revenues or any portion thereof, except for the lien of this Indenture.
3
4
5

12
13
14

Section 5.04. Pledged Revenues^Jot Encumbered. The Pledged Revenues are not in any
manner pledged to the payment of any debt or obligation of the Corporation other than the Contract

6 Revenue Bonds. The Corporation covenants that it will not in any manner pledge or further
7 encumber the Pledged Revenues unless such pledge or encumbrance is junior and subordinate to the

lien and pledge hereunder securing the Contract Revenue Bonds.8
9

10 Section 5.05. Amendment of Grant Agreement. The Corporation covenants not to cause any
1 1 amendment of the Grant Agreement that will in any manner impair the frights of the Owners of the

Contract Revenue Bonds.

[END OF ARTICLE V]
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1 ARTICLE VI
2
3 DEFAULT AND REMEDIES
4
5 Section_6.01. Events of Default. An Event of Default hereunder shall consist of any of the
6 following acts or occurrences:

8 (A) failure to pay when due Principal Installments or interest on any Contract
9 Revenue Bond; or

10
11 (B) failure to deposit to the Debt ServicejFund money sufficient for the payment

ys&^K. * "Vi^Wv
12 of any Principal Installments or interest payable on the^Contract RevemiesBonds by no later
13 than the date when such Principal Installments interest becomes due anclipayable; or

15 (C) an Event of Nonappropriation shali-hav&dceu/red and is continuing; or

17 (D) failure by the Corporation to obseryj^or perform any other covenant,
18 agreement or obligation on its partito be observed or performed contained in this Indenture or
19 in the Contract Revenue Bonds, which failure shall have continued for a period of thirty (30)

t<f "*<k'"iHHfB«. 't:Vy20 days after written notice, either by registered orcertified mailf to the Corporation specifying
21 the failure and requiring that it be reme^iedyvwhicHMoticesmay be given by the Trustee in its
22 discretion and shallibe^given by the Trustee at the written request of the Holders of not less

f?''-*f* " "- ̂ 'i'^fjv *y*- "^
23 than 25 percent f(25%) ihlaggregate principal amount of the Contract Revenue Bonds then
24 outstanding.-^!^ F %^
25 >!ta Jlfc^n^ f26 Section 6.02. Notices.fln7or'der4o,proyide;the Corporation with information with respect to
27 its obligatiohsiun^erithisjnderi^ the TrusteVshall provide the Corporation notice of transfers to
28 the Rebate Fund pursuanko SectionM.05.

30 Section 6.03. Notice of Default. The Trustee shall also be required to give immediate notice
31 to the Corporation of the occurrence of any Event of Default hereunder of which it has actual1 v<;.si(to iiiS^s J '

32 knowledge.
33
34 Section 6.04'!ilRemedies in General. If an Event of Default hereunder shall occur and be
35 continuing, then, in addition to all of the other rights and remedies granted to the Trustee hereunder,
36 the Trustee in its discretion, subject to the provisions of this Indenture, may proceed to protect and
37 enforce its rights and the rights of the Owners of Contract Revenue Bonds by suit, action or
38 proceeding in equity or at law or otherwise, whether for the specific performance of any covenant or
39 agreement contained in this Indenture, the Bond Resolutions or the Contract Revenue Bonds or in aid
40 of the execution of any power granted in this Indenture or for the enforcement of any other legal,
41 equitable or other remedy, as the Trustee, being advised by counsel, shall deem most effectual to
42 protect and enforce any of the rights of the Trustee or such Owners of the Contract Revenue Bonds,
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1 including, without limitation, the right to seek a writ of mandamus issued by a court of competent
2 jurisdiction compelling the members of the Board or other officers of the Corporation or the City to
3 observe and perform such covenant, obligations or conditions of this Indenture or the Grant
4 Agreement.
5
6 Section 6.05. Appointment of Receivers. If an Event of Default hereunder shall occur and be
7 continuing, and upon filing of a bill in equity or commencement of other judicial proceedings to
8 enforce the rights of the Trustee and the Owners hereunder, the Trustee^srial^be entitled as a matter
9 of right, and to the extent permitted by law, to the appointmenLp||i receiver or receivers of the

10 Pledged Revenues and the income, rents, profits and use thereof pending such proceedings, with
11 such powers as the court making such appointment shall confer.12 4&h>
13 Section 6.06. Trustee May Act Without Possession of Contract Reveiiue'Bonds. All rights
14 of action under this Indenture or under any Contract;R£venue Bonds may be enfofcedbyythe Trustee
15 without possession of any of the Contract Revenue Bonds or the,production thereofjpn any trial or
16 other proceedings relative thereto, and any such suit or proceedings instituted by the Trustee shall be
17 brought in its name, as Trustee for the ratable benefit of the'Qwners of the Contract Revenue Bonds,
18 subject to the provisions of this Indenture^.

20 Section 6.07. Trustee as Attorney irvFactiCiTHe-Trustee is hereby appointed (and the Owners
21 of the Contract Revenue Bonds, by taking anh,owning'S*ame,fiom time to time, shall be deemed to
22 have so appointed the Trustee)Hthe true and lawful«attorney«imfact of the Owners of the Contract

»f<f!fi."''!li ffe ftJ&r pX
23 Revenue Bonds, to makeforfileJHinahe names o£the Ownersiof the Contract Revenue Bonds, or in
24 behalf of all Owners,ofjithe Contract Revenue Bonds as a class, any proof of debt, amendment to
25 proof of debt, petition onc-ther document, and to do;and perform any and all acts and things for and

%;̂ ':?*, £''&' wW

26 in the name of the Ownersrof th'etGontract Revenue Bonds as a class as may be necessary or
27 advisable, in,theijudgment of-thejTrusteefih .order to have the claims of the Owners of the Contract
28 Revenue,Bono's againstijthe Corporation approved in any equity receivership, insolvency, liquidation,
29 bankruptcy, reorganization|or other'^proceedings to which the Corporation shall be a party and to
_~ . i s a . j w . ,. «m ^ ,. vMs . . , . . ,. ., .30 receive payment of or on account of suctrclaims. Any such receiver, assignee, liquidator or trustee is

¥"i'lh> 'VJfr^ $' J ' O ' T

31 hereby authorized by each ofjthe Owners to make such payments to the Trustee, and, in the event that
• î'"ii'V V '"I

32 the Trustee shall.consent touhe making of such payments directly to the Owners, to pay to the
33 Trustee any amount due forfcompensation and expenses of the Trustee, including counsel fees,
34 incurred up to the date'of such distribution, and the Trustee shall have full power of substitution and

"p4Lrl"^a '̂"

35 delegation in respect ofjany such powers.
36 /"
37 Section 6.08. Remedies Not Exclusive. No remedy herein conferred upon or reserved to the
38 Trustee is intended to be exclusive of any other available remedy or remedies, but each and every
39 such remedy shall be cumulative and shall be in addition to every other remedy given hereunder or
40 under the Contract Revenue Bonds, or now or hereafter existing at law or in equity or by statute.
41 Anything to the contrary herein notwithstanding, acceleration shall not be a remedy if an Event of
42 Default occurs and is continuing. No delay or omission to exercise any right or power accruing upon
43 any default shall impair any such right or power or shall be construed to be a waiver of any such



1 default or acquiescence therein, and every such right and power may be exercised from time lo time
2 and as often as may be deemed expedient.
3
4 Section 6.09. Limitation on Suits. All rights of action in respect of this Indenture shall be
5 exercised only by the Trustee, and no Owner of any Bond secured hereunder shall have any right to
6 institute any suit, action or proceeding at law or in equity for the appointment of a receiver or for any
7 other remedy hereunder or by reason hereof, unless and until the Trusteeshall have received written
8 request of the Owners of not less than twenty-five percent (25%) iruiggfegate principal amount of
9 the Contract Revenue Bonds then Outstanding and shall have beeirfurnished reasonable indemnity

10 and shall have refused or neglected for ten (10) days thereafterlojinstitute such suit, action or
sfitii? \j <«»<.!«

1 1 proceedings. The making of such request and the furnishing-of such indemnity shall in each and
1 2 every case be conditions precedent to the execution and enforcement by any,sOwner of any Bond of
13 the powers and remedies civen to the Trustee hereunder*and to the institution[and maintenance by

/•<*" .iMiilh.
14 any such Owner of any action or cause of action forfthe appointment of a receiverjOrfpr any other
15 remedy hereunder, but the Trustee may, in its discretion); and when,duly requested ih.writing by the
16 Owners of not less than twenty-five percent (25%) in aggregate principal amount of the Contract
17 Revenue Bonds then Outstanding and when furnished indemnity satisfactory to protect it against
18 expenses, charges and liability shall, forthwith, take such appropriate action by judicial proceedings
19 or otherwise in respect of any existing defaultVon the part of thefeqrrjoration as the Trustee may
20 deem expedient in the interest of the Owners of thetContract Revenue1 Bonds.

22 Nothing contained in^this Article, however;* shall affecfcor impair the right of any Owner,
23 which shall be absolute and unconditional, to enforce the payment of the Principal Installments and
24 interest on the Contract Revenue Bonds of such Owner, but only out of the moneys for such payment
25 as herein provided, oWthe obligation of the Corporation, which shall also be absolute and

A&^m^s '"./ li! a**"
26 unconditional, to make payment of the*Principal Installments and interest on the Contract Revenue

^"n n A • A i. j . - ^ r .T- , -j j i_ • f L. . . L27 Bonds issuedshereunder, buttonly outEofitheifunds provided herein for such payment, to the
•4i!HtwlK£iMS3vjft>t. T&B'i' •***&

28 respective!© wners1 thereof at the=tirne and place stated in the Contract Revenue Bonds.29 ><$? "^tPiK %^ rttfillHH, siW^n îllT'*"̂ !- A&

30 /^Section 6.10. Rightlof Owners^of the Contract Revenue Bonds to Direct Proceedings.
31 Notwithstanding any provision of this" Indenture to the contrary, the Owners of a majority of the
32 aggregate principal amount o|the Contract Revenue Bonds then Outstanding shall have the right, at
33 any time, by an instrument o ̂ instruments in writing executed and delivered to the Trustee, to direct
34 the time, method anckplacFof conducting all proceedings to be taken in connection with the
35 enforcement of the terms/and conditions of this Indenture or for any remedy available to the Trustee
36 or exercising any trust or power conferred on the Trustee or any other proceedings hereunder;
37 provided, however, that such direction shall not be contrary to law or the provisions of this
38 Indenture, and the Trustee shall have the right to decline to follow any such direction if the Trustee in
39 good faith shall determine that the proceeding so directed would involve it in personal liability or
40 would be unjustly prejudicial to the Owners of the Contract Revenue Bonds not consenting. The
41 Trustee may take any other action which is not inconsistent with the provisions of this Indenture or
42 with any direction under this Section. Anything to the contrary herein notwithstanding, acceleration
43 shall not be a remedy available to the Owners.
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1
2 Section 6.1 L Restoration of Rights and Remedies. If the Trustee or any Owner of a Bond
3 has instituted any proceeding to enforce any right or remedy under this Indenture and such
4 proceeding has been discontinued or abandoned for any reason, or has been determined adversely to
5 the Trustee or to such Owner of a Bond, then and in every such case the Corporation, the Trustee and
6 the Owners of the Contract Revenue Bonds shall, subject to any determination in such proceeding,
7 be restored severally and respectively to their former positions hereunder, and thereafter all rights
8 and remedies of ihe Trustee and Ihe Owners of the Contract RevenueJ3£>nds shall continue as though
9 no such proceeding had been instituted.

10
11 . Section 6.12. Waiver of Stay o.r^Extension Laws. Toftfie extentjthat it may lawfully do so,
12 the Corporation covenants that it will not at any lime insistlupon; plead or many manner whatsoever
13 claim or take the benefit or advantage of any stay or extension law whenever orwherever enacted,
14 which may affect the covenants or the performance of this ̂ Indenture. The ̂ Corporation also
15 covenants that it will not otherwise hinder, delay orlimpede the^xecution of ariy#power herein
16 granted to the Trustee. ^^ •J3^ *
17
18 Secti.on6.13. Delay or OmissioniNot Waiver. Nodei^or^omissionoftheTrusteeorofany
19 Owner of any Bond to exercise any right oVpernedy accruing updniany Event of Default hereunder
20 shall impair any such right or remedy or constitutetat,waiver of anylsuch Event of Default or an
21 acquiescence therein. Every right and remedl|given by-lhis'Article o'r by law to the Trustee or to the
22 Owners may be exercised fromjime to time^ndlas oftemfsjmay be deemed expedient, by the
23 Trustee or by the Ownerefof tiwjGonlraci Revenue Bonds, as-the case may be.

25 Section 6.14. "Notices of Appropriation and^onappropriation.

27 (a) Th|]C;ityjis require<l|in accdrd'arice^with the terms of the Grant Agreement, on or before
28 the last dayof^eacH'-Fiscal^ear^q,deliver to trietorporation and the Trustee written certification of
29 its appropriation of moneys^in its budgeUufficient to fund Grant Payments to be made by the City to
30 the-tCorporation under thefterms of 'tiFGrant Agreement during the succeeding Fiscal Year (a

^^Ulk, ^i:>^s* Ji*f *-* *-r *-• \

31 "Certificate'of^AppropriatiorijE). *

33 (b) The "Corporation shall additionally require the City to provide the Corporation and the
34 Trustee with writteniiotice^within 72 hours of the action taken by the City that constitutes failure by
35 the City to appropriateTfunds sufficient to pay the Grant Payments in the next succeeding Fiscal Year.36 y
37 (c) In the event that the Trustee does not receive the Certificate of Appropriation from the
38 City within the time period required in Section 6.14(a) hereof, the Trustee shall promptly give
39 written notice thereof to the City and the Corporation. Thereafter, if the City fails to deliver the
40 Certificate of Appropriation within ten calendar days of its receipt of the foregoing notice from the
41 Trustee, the Trustee shall promptly give written notice to the Bondholders of its failure to timely
42 receive the Certificate of Appropriation. The Trustee shall also give prompt written notification to
43 the Bondholders of its receipt of a notice from the City pursuant to Section 6.14(b) hereof.
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[END OF ARTICLE VI]
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ARTICLE VII

DISCHARGE

Section 7.01. Discharge and Release of Lien. When all Contract Revenue Bonds have been
paid in full as to principal and as to interest and premium, if any, or when all Contract Revenue
Bonds have become due and payable, whether at maturity or by prior redemption or otherwise, and
the Corporation shall have provided for the payment of the whole amoimf'due or to become due on
all Contract Revenue Bonds then outstanding, including all interest [which has accrued thereon or
which may accrue to the date of maturity or redemption by depousitmg1with the Trustee or the Paying
Agent/Registrar, for payment of such outstanding Contract Revenue Bonus and the interest thereon
and any premium which may be due thereon, the entire ampunt'due or totbecpme due thereon, or
amounts and investments sufficient to provide forjjsuch payment as provided in the Bond

14 Resolutions, and the Corporation shall also haveilpaid or caused to be paid^alKsums payable
15 hereunder by the Corporation, including the compensation due onto become due the'-Trustee, then

"V '̂iV >**jifS-e5tk &
16 the Trustee shall, upon receipt of a letter of instructions-from the Corporation requesting the same,
17 discharge and release the lien of this Indenture and executeland deliver to the Corporation such

fc. ""W*'
18 releases or other instruments as shall be'required to release thelien hereof.

«U!-*!KH. \Bl"<l'il

19
20

1
2
3
4
5
6
7
8
9

10
11
12
13

[END OF ARTICLE VII]1 sft '-mifKt't'vtt- *
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1 ARTICLE VIII
2
3 THE TRUSTEE
4
5 Section 8,01. Acceptance of Trusts. The Trustee, for itself and its successors, hereby accepts
6 the trusts under this Indenture, but only upon the following terms and conditions set forth in this
7 Article.

9 ( ) The Trustee may execute any of the trusts or powers hereof and perform any
10 duties required of it, by or through attorneys or agents selected byit^with reasonable care, and
11 shall be entitled to advice of counsel concern ing,ail matters of trustjiereof and its duties
12 hereunder, and may in all cases pay such reasonable"compensation as it shall deem proper to
13 all such attorneys and agents as may reasonably be required and employed in connection with
14 ' the trusts hereof, and the Trustee shall not'bej^sponsible|for the acts or negligence of such
15 attorneys, agents or counsel, if selected with reasonable carev Jp

17 ( ) The Trustee shalknot be responsibletfpr^any recitals herein, in the Bond
18 Resolutions or in the Contract Revenue-Bonds. The Trustee may require of the Corporation
19 full information and advice as ^uhe'^erformance of me|tovenants, conditions and
20 agreements contained in this Indenture. Trie-recitals and statements of fact and warranties
21 contained in this Indenture, the Bond Resolutions4alid'in'tKe Contract Revenue Bonds shall
22 be taken as statements^bysthe Corporation and shalllhot be considered as made by or as

^"W '̂iHshi'̂  ¥& *r

23 imposing any obligation'wliability upomthe Trustee.

25 ( ) Except as otherwise providetHn this Indenture, the Trustee shall not be bound
26 to recognize any persoivas an^0wne>;qfianyBond or to take action at such person's request,
27 unless'sucnTperson's name^appears as trie Registered Owner of such Bond in the Register.

29 X^flK ( ) P"°$? an Event/of Default hereunder, and after the curing of any such Event
30 ofjQefault, (i) the Trustee shalrnot be liable for the performance of any duties, except such
31 duties as^are specifically set forth in this Indenture, and no implied covenants or obligations
32 shall be^reatUnto this Indenture against the Trustee, and (ii) in the absence of bad faith on the
33 part of theiT|ustee,Jhe Trustee may conclusively rely upon the truth, completeness and
34 accuracy of thejjetters of instruction, statements, certificates, opinions, certified resolutions
35 and other certified showings conforming to the requirements of this Indenture. The Trustee,
36 upon receipt of documents furnished to it by or on behalf of the Corporation pursuant to this
37 Indenture, shall examine same to determine whether or not such documents conform to the
38 requirements of this Indenture. In case of an Event of Default which has not been cured, the
39 Trustee shall exercise such of the rights and powers vested in it by this Indenture and shall
40 use the same degree of care and skill in its exercise thereof as a prudent person would
41 exercise or use under the circumstances in the conduct of his own affairs.
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1 ( ) Except as otherwise expressly provided by the provisions of this Indenture,
2 the Trustee shall not be obligated and may not be required to give or furnish any notice,
3 demand, report, request, reply, statement, advice or opinion to any Owner of any Bond or to
4 the Corporation or any other person, and the Trustee shall not incur any liability for its failure
5 or refusal to give or furnish same unless obligated or required to do so by express provision
6 hereof.

8 ( ) Nothing herein contained shall relieve the Trustee from liability for its own
9 negligent action or failure to act or its own willful misconfluct^except that the Trustee shall

10 not incur any liability (i) for any error of judgment made in^good faith by a responsible
11 officer or responsible officers thereof, unless it^shalrbe provedjlthat it was negligent in
12 ascertaining the pertinent facts, or (ii) in respectdf any action taken onomitted to be taken by
13 it in good faith in accordance with the direction of the Owners of tn*eH)ercentage of the
14 Contract Revenue Bonds specified hereinIrelating toMhe time, methoa|and place of
15 conducting any proceeding for any remedy available to the-Trustee or exercising any trust or
16 power conferred upon the Trustee under this Indenture.

18 ( ) None of the provisions;contained in this Indenture shall require the Trustee to
19 advance, expend or risk its own^nmdslor^to olherwiseHincur financial liability in the
20 performance of any of its duties or inline cxercise;of any opts rights or powers, if there is
21 reasonable ground for believing that the repayment'of su'cbrfunds or liability is not reasonably
22 assured to it by thelsecunty afforded to itlby the termspof this Indenture.

24 ( X^Except for Information provided.by the Trustee concerning the Trustee, the
25 Trustee shall havejlno responsibility withirespect to any information in any offering
26 memorandum or otHer^iscldisufe^material}distributed with respect to the Contract Revenue
27 Bonds|:ana|the>Trustee'shall have no responsibility for compliance with securities laws in

jf>1C*' ^*S[*i7:i^U''*S, "fc^ £tf*t r J *

28 ^connection withjthejssuancejand sale of the Contract Revenue Bonds.

30 ^Ifek ( ) ^n ̂ Cjhfent the-Trustee shall receive inconsistent or conflicting requests and
31 indemnity from two oifinore groups of Owners, each representing less than a majority of the
32 aggregate^principal amount of the Contract Revenue Bonds then Outstanding, the Trustee, in
33 its sole discretion, may determine what action, if any, shall be taken.
34 '
35 ( ) ^Except as otherwise especially provided by the provisions of this Indenture,
36 the Trustee shall not be obligated and may not be required to give or furnish any notice,
37 demand, report, request, reply, statement, advice or opinion to any Owner of any Contract
38 Revenue Bond or to the Corporation or any other person, and the Trustee shall not incur any
39. liability for its failure or refusal to give or furnish same unless obligated or required to do so
40 by express provisions hereof.
41
42 ( ) The Trustee shall not be required to give any bond or surety with respect to
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1 the performance of its duties or the exercise of its powers under this Indenture.
2
3 ( ) Until termination of this Indenture, to the extent required by law, the
4 Corporation shall file continuation statements as required to continue in effect the Uniform
5 Commercial Code financing statement filed with the Secretary of State of the State of Texas
6 listing the Trustee as the secured party and the Corporation as the debtor.

8 (m) The Trustee is under no obligation to exercise any of the rights or powers
9 vested in it by this Indenture at the request or direction ofjmy^ofj.he Owners of the Contract

10 Revenue Bonds unless such Owners have offered tcr/the Trustee security or indemnity
11 satisfactory to the Trustee as to its terms, coverage,.duration, amount and otherwise with

l^riiP ;^X ^ ^::^lsl^
12 respect to the costs, expenses and liabilities which ma>be incurred byjt'in compliance with•*y Sjts*v
13 such request or direction, and the provision,qf such indemnity shall be'mandatory for any
14 remedy taken upon direction of the OwnerS'O^ajnajority^in aggregate principal amount of
15 the Contract Revenue Bonds.
16
17 (n) The Trustee is not'required to make anyjihquiry or investigation into the facts
18 or matters stated in any resolutionfcejtificate, statement^instrument, opinion, report, notice,
19 request, direction, consent, order, approval bond, debentures other paper or document but
20 the Trustee, in its discretion, may make sucmfurtheynquiryjdr investigation into such facts
21 or matters as it may see fit and, if the|Trustee detefmines^to make such further inquiry or
22 investigation, it iSieflUtlecl-to examine the,books, records and premises of the Corporation, in
23 person or by agent or attorney.

25 (o) Tne|Trustee'sT. immunities and '"protections from liability and its right to
26 indemnification in connection-with1the;perfonnance of its duties under this Indenture shall
27 extend to thefirustee's officers, directors" agents, attorneys and employees. Such immunities

*$**' "̂ *O*! iitH*i, V^j%*
28 ,and protections sand riehtfro indemnification, together with the Trustee=s right to

jp'r$ ^*i'-r ""*rfk îV*]**, -«•
29 >$ii compensation, shalllsurvive^the^Trustee's resignation or removal, the discharge of this
30 Indenture and final payment qf'lhe Contract Revenue Bonds.

32 ^(p^V Tne permissive right of the Trustee to take the actions permitted by this
33 Indenture^shall not bj^construed as an obligation or duty to do so.

35 Section 8.02. Reliance by Trustee. To the extent not prohibited by this Article, the Trustee
36 may rely, and shall be protected in acting upon, any letters of instruction, statements, certificates,
37 certified resolutions, opinions, notices, consents, orders, appraisals, reports, policies, bonds or other
38 papers or documents believed by it to be genuine and to have been signed or presented to it by the
39 proper person or persons, and the Trustee may consult with counsel and the opinion of such counsel
40 shall be full and complete authorization and protection in respect of any action taken or suffered by
41 the Trustee hereunder in good faith and in conformity with the opinion of such counsel.
42
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1 Section 8.03. Certificate of the Corporation as Proof. Whenever in the administration of the
2 trusts of this Indenture, the Trustee shall deem it necessary or desirable that a matter be proved or
3 established prior to taking or suffering any action hereunder, then, in the absence of bad faith on the
4 part of the Trustee, and unless other evidence in respect thereof be herein specifically prescribed, and
5 unless an Event of Default hereunder, to the knowledge of the Trustee, shall have occurred and be
6 continuing, such matter may be deemed to be conclusively proved and established by a certificate of
7 the Corporation, executed by the President or the Vice President of the Corporation and delivered to
8 the Trustee, and such certificate shall be full warranty to the Trustee for,any"action taken or suffered
9 by it under the provisions of this Indenture in reliance thereon.

10
11 Section 8.04. Trustee May Own Contract Revenue Bonds. TrTejTrustee, in its commercial
12 banking or any other capacity, may become the owner o^p.ledgee of Contract Revenue Bonds or

j i,
13 other certificates or evidences of ownership or pledge thereof issued hereunder^with the same rights
14 it would have if it were not the Trustee. The Trustee, in its commercial bankingkir in any other

JSJSij 'j)ji "ft •"jjH^HSrjp J

15 capacity, may also engage in or be interested^! n^ahy,,. financial or other transaction with the
^'i:j?N. jWWb. W

16 Corporation and may act as depository, trustee or agent for;any<committee of Owners secured hereby
17 or other obligations of the Corporation as freely as if it werefnpt Trustee. The provisions of this
18 Section shall extend to affiliates of the Trustee.
19 '
20 Section 8.05. Compensation of Trustee^rhe^Corporation|shall pay to the Trustee all
21 reasonable fees, charges and expenses of the\Trusteef(includine the reasonable fees, charges and

Vl jfiXf •^a^MMi'WjHj)' °
22 expenses of its agents and counsel) for the administration an'd.execution of the trusts hereby created
o-i j ,L f r- JdP-Si-SSiSIN , . ,. , 'teySf „,, X" • r .L ,L . -. -1123 and the performance of its-powers and duties hereunder. The Corporation further agrees that it will,
24 to the extent permitted^By law, indemnify, defeno^and hold the Trustee harmless from and against
~- i i- i -,. ^fiaaJW* . W!£ ... &, , , r - , ... . c •25 any loss, liability or expense incurred without negligence or bad faith on its part, arising out of or in
26 connection with the accep^ance^^drninistratiom;of the office of Trustee under this Indenture,
27 including the costs:of def ending^ tself agaihstany- claim or liability in connection with the exercise or
28 performance of 'any^ofdts,powers;brvduties hereunder. The foregoing notwithstanding, should the
in V , •i**' - <1S»if&. . ™*. j . - u u - . j • •29 Trustee exercise any of thei rights empowers vested in it by this Indenture upon receiving security or
30 indem'nityvsatisfactory to thejTrustee as provided in Section 8.01(m), the Corporation shall be under
31 no obligatibmto provide indemnity with respect to the particular actions taken by the Trustee for
32 which securityjorjndemnity tjj|s been so provided in accordance with Section 8.01(m).

34 Section 8.06.%bRembval of Trustee. The Trustee may be removed at any time by an
35 instrument or concurrent* instruments in writing, signed by the Owners of a majority in principal
36 amount of the Contract Revenue Bonds then Outstanding and delivered to the Trustee, with notice
37 thereof given to the Corporation.
38
39 Section 8.07. Resignation of Trustee. The Trustee may at any time resign and be discharged
40 from the trusts hereby created by giving written notice to the Corporation and by providing written
41 notice to the Owners of its intended resignation at least sixty (60) days in advance thereof. Such
42 notice shall specify the date on which such resignation shall take effect and shall be sent by first class
43 mail, postage prepaid to each Registered Owner of Tax Increment Revenue Bond. Resignation by
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1 the Trustee shall not take effect unless and until a successor to such Trustee shall have been
2 appointed and shall have accepted appointment as hereinafter provided,
3 .
4 Section_8.Q8. Appointment of Successor Trustee. In case the Trustee hereunder shall resign,
5 or shall be removed or dissolved, or shall be in the course of dissolution or liquidation, or shall
6 otherwise become incapable of acting hereunder, or in case the Trustee shall be taken under control
7 of any public officer or officers or a receiver appointed by a court, a successor may be appointed by
8 the Corporation, if no Event of Default has occurred or is continuing, otvby the Owners of a majority
9 in principal amount of the Contract Revenue Bonds then Outstandingly an instrument or concurrent

10 instruments in writing, signed by the Corporation or such^OwnerSvpr their duly authorized
11 representatives and delivered to the Trustee, with notice thereof given tdithe^Corporation; provided,
12 however, that in any of the events above mentioned, the-Corporation may^neyertheless appoint a
13 temporary Trustee to fill such vacancy until a successor shalfbe appointecrbyjUhe Owners in the
14 manner above provided, and any such temporary/fiustee so appointed by the*Gbrporation shall

•̂ ff̂ Hii&i. Ji 'H^Hr*fcJTiiK'
15 immediately and without further act be automatically^succeeded'.by the successomo the Trustee

J 'Vyt'&i'fc^ ^K'-iiî  *$'

16 appointed by the Owners. The Corporation shall providevyrittemnotice to the Owners of the
17 appointment of any successor Trustee, whether temporary brpermanent, in the manner provided in
18 the preceding Section of this Indenture fq&providing notice df|thejesignation of the Trustee. Any
19 successor Trustee or temporary Trustee sriaii;beva>trust company or bank in good standing located in
20 or incorporated under the laws of the Statefof Texas^duly authorizedJto exercise trust powers and

* Vt "'̂ '̂jillP'-m j?1**

21 subject to examination by federal or state authority, haviipg^ajrerjorted capital and surplus of not less
22 than $50,000,000. ** " ~"""""~"
23
24 In the event that.no appointment of a successor Trustee is made by the Owners or by the
25 Corporation pursuant"toTthe foregoing provisions\)f4his Section and Section 8.07 at the time a
26 vacancy in the office of the^Trustee shall have occurred, the Owner of any Bond issued hereunder or
n-r .. ,- . — . ) , _ , * ' - • j- .• c . - c2.1 the retiring Trusteesmay apply*to any courtjoffcompetent jurisdiction tor the appointment or a
28 successotaTruslcef andlsuch courWmay thereupon, after such notice as it shall deem proper, if any,
on • W r-n-tHBrttftK -MK
29 appomt'a successor Trustee:, "©%«/

31 Section 8.09. Powers of Successor Trustee. Each successor Trustee appointed hereunder
32 shall executeftacknowledge and deliver to its predecessor and to the Corporation, an instrument in
33 writing accepting'such appointment hereunder, and thereupon such successor Trustee, without any
34 further act, deed orsCpnveyahce, shall become fully vested with all the estates, properties, rights,
35 powers, trusts, duties|ahd obligations of its predecessor, but such predecessor Trustee shall,
36 nevertheless, on the^written request of the Corporation, execute and deliver an instrument
37 transferring to such successor Trustee all the estates, properties, rights, powers, trusts, duties and
38 obligations of such predecessor hereunder. Each predecessor Trustee shall immediately deliver all
39 properties, securities and moneys held by it to its successor; provided, however, that before any such
40 delivery is required or made, all proper fees, advances and expenses of the predecessor Trustee shall
41 be paid in full. Should any deed, conveyance or instrument in writing be required from the
42 Corporation by any successor Trustee for properties, rights, powers, trusts, duties and obligations
43 hereby vested or intended to be vested in the predecessor Trustee, any and all such deeds,
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conveyances and instruments in writing shall, on request, be executed, acknowledged and delivered
by the Corporation. The resignation of any Trustee, appointing a successor Trustee hereunder,
together with all deeds, conveyances and other instruments provided for in this Article shall, at the
expense of the Corporation, be properly filed or recorded and a copy thereof shall be filed with such
successor Trustee, together with a statement showing such filing or recordation.

Section 8.10. Merger. Conversion or Consolidation of Trustee. Notwithstanding any
provision hereof to the contrary, any corporation or association into'wrtich the Trustee may be

1
2
3
4
5
6
7
8
9 merged or converted, or with which it may be consolidated, or anyicorporation succeeding to all or

10 substantially all of the corporate trust business of the Trustee^or any/cprporation or association
11 resulting from any merger, conversion or consolidation to whictyhe Trustee shall be a party, shall be

the successor Trustee under this Indenture without the executiorPor filing of sany instrument or any
tt,r * ° •f^'.-'t. J

other act on the part of any of the parties hereto.
12
13
14
15
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1
2
3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43

ARTICLE IX

MODIFICATION OF INDENTURE

Section 9.Q1. Supj)lem.ental Indentures Not Requiring Consent of Owners of the Contract
Revenue Bonds. The Corporation and the Trustee may, without the consent of the Owners of any of
the Contract Revenue Bonds, enter into one or more supplemental indentures, which shall form a
part hereof, for any one or more of the following purposes:

(a) to cure any ambiguity, inconsistency orpformalj-defect or omission in this
Indenture;

to subject to the'Hen^of this IndentureYadditional revenues, properties or

(b) to grant to or confer upon the^Trustee for the benefit ofijthe Owners of the
Contract Revenue Bonds any additional rights, remedies, powers or authority that may

J •*•**—-*"^^, '•X, "tSKji*'
lawfully be granted to or conferred upon the Owners of theiContract Revenue Bonds or the

* *~^ * î'*';»». sXf"Vfr*±l* £1*

Trustee or either of them;

(c)
collateral;

(d) to modify, amend or supplement this Indenture or any supplemental indenture
in such manner as tOjprovide further assurances that interest on the Contract Revenue Bonds
will, to the greatestTxtenj^legally possible, be excludable from gross income for federal
income tax purposes; %|1

(e) to obtain bbndlihsurance for/any Contract Revenue Bond; and*««.... \£W -***mm*p%®g&'

(!) ^yilM>|piermirthe}assumption of the Corporation's obligations hereunder by any
Bother entity that ra^ay.becornejhejlegal successor to the Corporation, or by the City;

provided, however, that no provision'in such supplemental indenture shall be inconsistent with this
Indenture orsfialljmpair in any manner the rights of the Owners of the Contract Revenue Bonds.

^Spfe Jw

The TrusteeIshaU^ot be obligated to enter into any such supplemental indenture which
adversely affects the Trustee=s own rights, duties or immunities under this Indenture.

f
Section 9.02. SurjrMemental Indentures Requiring Consent of Owners of the Contract

Revenue Bonds. Except as otherwise provided in the preceding Section, any modification, change or
amendment of this Indenture may be made only by a supplemental indenture adopted and executed
by the Corporation and the Trustee with the consent of the Owners of not less than a majority of the
aggregate principal amount of the Contract Revenue Bonds then Outstanding.

Notwithstanding the preceding paragraph of this Section, no modification, change or

-32-



1 amendment to this Indenture shall, without the consent of the Owner of each Bond so affected,
2 extend the time of payment of the Principal Installments or interest thereon, or reduce the Principal
3 Installments or premium, if any, thereon, or the rate of interest thereon, or make the Principal
4 Installments or interest thereon payable in any coin or currency other than that hereinbefore provided,
5 or deprive such Owner of the lien hereof on the revenues pledged hereunder. Moreover, without the
6 consent of the Owner of each Bond then Outstanding, no modification, change or amendment to this
7 Indenture shall permit the creation of any lien on the revenues pledged,hereunder equal or prior to
8 the lien hereof, or reduce the aggregate principal amount of Contract Revenue Bonds, the Owners of
9 which are required to approve any such modification, change or amendment of this Indenture.

11 Section 9.03. Consents. Consents required pursuant^ this Article shall be valid only if
12 given following the giving of notice by or on behalf of?ihelCorporation requesting such consent,
13 setting forth the substance of the supplemental indenturem respect of which suchiconsent is sought
14 and stating that copies thereof are available at the office of the Trustee for inspecuonWojthe Owners

* rfW '̂lpiW Is!* liiwr
15 of Contract Revenue Bonds whose consent is requifedjin accordance with the provisions of this
16 Article. Such notice shall be given by sending such noticejby^Uriited'States mail, first class postage
17 prepaid, to the registered Owners of such Contract RevenuelBpnds. Any consent or other action by
18 an Owner of any Bond in accordance with*this Article shall bind,.every future owner of the same
19 Bond and the Owner of any Bond issued imexchanee therefor orinjlieuilhereof.

t% "*HJ"i î S1 .̂ ^^ILji**

21 • Section 9.04. Delivery of Counsel=slQpinion^with>Respect to Supplemental Indentures.
22 Subject to the provisions of Section 8.01, the Trustee in executing or accepting the additional trusts
23 permitted by this Anicle^or the modifications thereby of the trusts created by this Indenture may rely,
24 and shall be fully protected in relying, on an opinion of counsel acceptable to it staling that (a) the
25 execution of such supplemental indenture is authorize^ or permitted by this Indenture and (b) all
26 conditions precedent to tne^executipri|and^delivery of such supplemental indenture have been
27 complied with||an3|an opinibnfof BonthCbunsel that the execution and performance of such
28 supplemental in denture shall no$in and of itself, adversely affect the federal income tax status of the
29 Contract=Revenue Bonds??!

31 ^jftk m [END OF ARTICLE IX]
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1 ARTICLE X
2
3 GENERAL PROVISIONS
4
5 Section Jj3.Pl. Proof of Execution of Writings and Ownership. Any instrument provided in
6 this Indenture to be signed or executed by the Owners of all or any portion of the Contract Revenue
7 Bonds may be in any number of writings of similar tenor and may be signed or executed by such
8 Owners in person or by their duly authorized representatives. Proof ojlhe execution of any such
9 instrument, or of the writing appointing any such agent, or of the ownership of any Bond, shall be

10 sufficient for any of the purposes of this Indenture and shaUlt>e|! conclusive in favor of the
11 Corporation and the Trustee with respect to any actions taken'by eithertunder such instruments if:

îtJv '*<'<''!!'•&»

13 (a) the fact and date of the execution»tiyimy person of 'ahy^such instrument is
14 proved by (i) a certificate of any officer of ariy jurisdiction who by lawHias power to take
1 5 acknowledgments of deeds within such jurisdiction, to th"e,effect that the person signing such
16 instrument acknowledged before him the executibn,thereof?or (ii) an affidavit of a witness of

'Siiî .̂ jtfliy "* ***
17 such execution; and ^Pflr

19 (b) the ownership of ah v> Bond registered asftaboth principal and interest is
o n j . i • - L I , •««%»•. ° . "<fSS. . - ^20 proved by the registration books keptbyithe. Paying Agent/Registrar.

^ H ,

22 Section 10.02. Benefits of Indenture. The covenants]; stipulations and agreements contained
- __„-. - ~~* - Wk A*%^ "*;W'— r

23 in this Indenture are andjjshallfbe for the sole^arid exclusive 'benefit of the parties hereto, their
J®$* --- «i^KHi«Jj» Vs •"''

24 successors and assignsfand thelOwners of theXContract Revenue Bonds, and nothing in this
P»ftU,' *bî î  V\ °

25 Indenture expressed for/implied shall be construedho confer upon or give to any other person any
^f - I * 1 t • î-Mf,̂  , \\$£ r* » • -V^pffi26 right, remedy or claim undeiu>r by^ireason of this Indenture.

28 SectibhTld:03'!&Np Individual Liability.^No covenant or agreement contained in the Contract
29 Revenue'Bonds or in"tW$indentufe shall be deemed to be the covenant or agreement of any member

>*to*t ^H^-iT^K ^*^"rt^* A

30 of thCjlBoard of Directorsiibf the Corporation or the Trustee or any officer, agent, employee or
<P" -'iijiiit!'" %>s^- '$#•* r

31 representative of the Corporation or the'Trustee in his individual capacity, and neither the officers,
32 agents, employees or representatives of the Corporation or the Trustee nor any person executing the
33 Contract Revenue'Bonds shal|be personally liable thereon or be subject to any personal liability or
34 accountability by reason of the issuance thereof, whether by virtue of any constitution, statute or rule
35 of law, or by the enforcement of any assessment or penalty, or otherwise, all such liability being
36 expressly released and/waived as a condition of and in consideration for the execution of this
37 Indenture, the adoption of the Bond Resolutions and the issuance of the Contract Revenue Bonds.
38
39 Section 10.04. Notice. Any notice, demand, direction, request, or other instrument
40 authorized or required by this Indenture to be given to or filed with the Trustee or the Corporation
41 shall be deemed to be effective for all purposes of this Indenture if and when sent by registered or
42 certified mail, postage prepaid, to the address specified below or at such other address as may be
43 designated in writing by the parties:
44
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Trustee:

Corporation:

Deutsche Bank Trust Company Americas
60 Wall Street, 27th Floor
New York, New York 10005
Attention: Corporate Trust & Agency Services

(Municipal Group)

Mueller Local Government Corporation
Austin City Hall
301 West 2nd Street
Austin, Texas 78701
Attn: Chief Financial Officer, Gify of Austin, Texas

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20 Section 10.06. Severability. If ariylprovision of this Indenture shall be invalid, illegal or
21 unenforceable, the validity, legality and enfbrceability.of the remaining portions shall not in any way
22 be affected or impaired. In case any covenant£stipulatio^obligatiori^or agreement contained in the
23 Contract Revenue Bonds, the,Bpnd ResolutionS;OMnrfhis Indenture shall for any reason be held to be
24 usurious or in violation,ofclaw^|then such covenant, stipulation, obligation or agreement shall be
25 deemed to be the covenant, stipulation, obligations agreement of the Corporation to the full extent

. xs«!i:wv r wti ° *a °
26 permitted by law.
27
28
29 Corporation*'ana'thetTrustee andltheir successors and assigns.

31 ^^gection 10.08. ExecutionJnJieveral Counterparts. This Indenture may be simultaneously
32 executed iriseveral counterparts, all of which shall constitute one and the same instrument and each

Sg-*#»- Y1t|'!
33 of which shalljbe, and shall be.'deemed to be, an original.

•*^.-rfW.*» Tl-tt'-V ' t?

34
35

Notwithstanding the foregoing, notices to the Trustee shall be effective:only upon receipt.

("BSSSfflV. *?» ^Rifiii?St^
Section 10.05. Governing Law. This Indenture]shall be governed in all respects, including

validity, interpretation and effect, by, and shall be enforceablejih accordance withfthe laws of the
State of Texas.

i,̂
Successors an'd'.'AssignsT This Agreement shall be binding upon the

~

[EXECUTION PAGE FOLLOWS]
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11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29

IN WITNESS WHEREOF, the Corporation and the Trustee have caused this Indenture to be
signed, sealed and attested on their behalf by their duly authorized representatives, all as of the date
first hereinabove written.

MUELLER LOCAL GOVERNMENT CORPORATION

ATTEST:

(SEAL)

DEUTSGHE1BANK TRUST^COMPANY AMERICAS, as

-36-



1
2
3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19 •
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
47

EXHIBIT A

FORM OF PUBLIC FINANCE FUND REQUISITION CERTIFICATE
Requisition No.

[date]

Deutsche Bank Trust Company Americas,
as Trustee
60 Wall Street, 27th Floor
New York, New York 10005

Attention: Corporate Trust & Agency Services (Municipal Group)

Ladies and Gentlemen:

This certificate is provided to you pursuant trfSection 4.04(B) of the Indenturepf Trust, dated
as of August 1, 2006 (the "Indenture"), between'the^Mueller Local Government Gorboration (thev NU*T8w ./ws^ *r.
"Corporation") and Deutsche Bank Trust Company Americas, as^Trustee. The capitalized terms used
in this certificate have the same meanings given such terms1intthe Indenture.

On behalf of the Corporation, I, themhdersigned auihorizeflrpfficer of the Corporation, do
hereby certify as follows:

(i) Therejhas been expend'ed^dPwill b'etexpended within 90 days, on
account of ProiectiCostSi'or,there has been expended or incurred or estimated to have

t$ffl SiM^t *%&
been incurred;on.account of Costs of Issuance, the following amounts which is (are), , .#&'<'» , ,. ,.̂ % «•*•• to v '
hereby requisitioned^lor disbursement:

Project{G6sts:
?ĵ ;t̂ !î Uiy-ilW,̂ _ * "tfii,Tit

of Issuance:

(ii) No other certificate in respect of the expenditures set forth in clause (i)
-uiHWh . "S-g^H p*

abo^is being or hasTpreviously been delivered to the Trustee;

(iii)V All amounts previously disbursed plus the amounts hereby requested
to be disbursed'from^the Public Finance Fund have been and will be used to pay the

'̂ p'k*"-*H|F
costs of Project,Costs or Costs of Issuance;V

(iv) No Event of Default under the Indenture has occurred and is
continuing;

(vi) The amount requested is to be used to pay Project Costs which are
qualifying costs; and

(vii) The portion of the amount requested which will be used to pay Costs
of Issuance or will be used in the trade or business of a person other than an exempt
person plus all previous amounts requested for use to pay Costs of Issuance or for use
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1
2
3
4
5
6
7
8
9

10
11
12
13
14

in the trade or business of a Person other than an exempt person does not exceed 5%
of the net proceeds of the Bonds of the issue with respect to which the Public Finance
Fund referenced below was established.

You are hereby directed to pay the amounts (which total the amount requisitioned by clause
(i) above) set forth on Attachment I hereto from the Public Finance Fund to the persons set forth on
Attachment I hereto in accordance with the payment instructions set forth on Attachment I hereto.

Mueller Local Governmentjporporation

By_

A U-- .AuthonzediRepresentaUve
jt^F* -'HO*. * ^U '̂̂ Jt
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Amount Payee Payment Instructions



1 GRANT AGREEMENT

2 Between

3 THE CITY OF AUSTIN

4 And

5 MUELLER LOCAL GOVERNMENT CORPORATION

6
7 This Grant Agreement ("Agreement") is entered into by and between the City of Austin
8 ("CITY"), a Texas home-rule municipal corporation, and Mueller Local Government
9 Corporation ("CORPORATION"), a Texas local goverrimeriMorporation created by the

-^W Nn^10 CITY under Subchapter D of Chapter 431 of the Texas {Transportation Code. CITY and
-1 1 TBta 1 TSiSiS'Jiiti.

11 CORPORATION are hereinafter sometimes referred^toMndividuallv as a "party/' or
^SasstaSafek " iK&s-'iHh * J

12 collectively as the "parties."

13 WHEREAS:

1.4 1) Section 52-a of Article III of the Texas ^Sojftstitution authorizes the Texas
15 Legislature to provide for the;creation of programssand the making of loans andsis&*- ^pftv
16 grants of public money forlithe^ public purposes of development and

O r J d̂ fc!,',«H f̂»...r r r<te;miin r f f r

17 diversification of the economy o&the^state. ,the elimination of unemployment and
J «!V ''"^ml'^WHJ'tt'Si \fW

18 underemployment in the state, the stimulation of agricultural innovation, the
19 fostering of the growth of enterprises based onfegficulture, or the development or

^J*1^^^ -̂̂  15̂ & \̂ l î̂ '' li*1!̂20 expansion of transportation or commerce in the state; and
jjH^s^ îll̂ MtSL A Ît

21 2) Chapter 380;Sexas Local! GovernmertaCode ("Chapter 380") provides that the
•̂ •"' ^OjPiî iifo, feî ff %lPn&*, *»£&

22 governing bodylpof afcfmunicipality fmay establish and provide for the
*^( l̂̂ rV J^'^M iJ^̂ **i*lW fffl

23 administration oPone!iofKmore|programs, including programs for making loans
jitfliP'&i'f^i^'lSKfc^ "^ '̂'llV^ifc •^•^j:i-U'i^t"Jj*^ m/ ^-^ ^-^ ^-^

24 andillfeaTiSlofiKpublic&rnoney ana^providing personnel and services of the
jjt>i»- (J t̂llijl1 '̂-̂ !. '"SS^SK.

25 municipality, ;to^romote|state or local economic development and to stimulate
26 ^lousiness and commercial activity in the municipality; and

^ "̂̂ "̂̂ u. ^O^fl ";6'is*r

27 3) ThefelTY has established, rCrsuant to Resolution Nos'. 030612-15 and 050113-52, a
28 prograimto providSfor economic development grants to promote and foster
29 economictdevelopirient in the CITY; and

^uf-yjw'v -1 j.ar

30 4) The CITY nasjldetermined the redevelopment of property within the CITY
31 formerly knqjvn as the Robert Mueller Municipal Airport ("MUELLER") is in the
32 best interests of the CITY, and will promote economic development and stimulate
33 business and commercial activity within the CITY; and

34 5) In connection with the redevelopment of MUELLER, the CITY entered into a
35 Master Development Agreement with Catellus Austin, LLC, ("Catellus")
36 effective as of December 2, 2004 (the "Development Agreement"); and

37 6) Under the Development Agreement, the CITY agreed to issue debt to finance
38 certain MUELLER redevelopment costs described in the Development

warns item attach



1 Agreement and defined as the "Public Finance Reimbursable Project Costs"
2 either directly or through the auspices of a local government corporation to be
3 created by the CITY; and

4 7) Pursuant to Resolution No. 041202-60, adopted by the Austin City Council on
5 December 2, 2004, the CITY authorized the creation of the CORPORATION for
6 the purpose of financing infrastructure projects at MUELLER, in furtherance of
7 the economic development objectives for MUELLER as described in the
8 Development Agreement; and ^fev

9 8) The CORPORATION is proposing to issue bonds inrane or more series for the
Î'̂ Riî -

10 purpose of financing Public Finance Reimbursement Project Costs with respect to
11 the redevelopment of MUELLER (the "Bonds")tand is Hiking from the CITY

,<*Hi N*- 'NSMÎ ti

12 financial assistance, in the form of a grant, tOjpfoyjae additionaMunding to enable
.:$•!- ^ 1tty«Pi»'

13 the timely payment of debt service on and other costs relateH^to such Bonds
•j L j **»^^ '̂ Ni'iw^

14 issued for the benefit of the CITY infcpnnection with the redevelopment of
15 MUELLER, in accordance with the terms bf|the Development Agreement; and

16 9) Pursuant to Resolution No. 20060427-003 adopteSllby the City on April 27, 2006, in
17 furtherance of the objectives of|the CITY as set fo'rthan Resolution Nos. 030612-15
18 and 050113-52, the City established^a>program under>me authority granted to the

W"* f̂c?r'"^S*!*. Nns.3<te§<w<MW J °
19 CITY by Chapter 380 for the redevelopment of MUE1KER, and authorized the

'*&> -«2i!;)ij!̂ s"'>»* ?'#*"
20 issuance of the grant described in tliis Agreement. ^<r

Ilk j**/" 'a*̂ !P=,3tegr
a j&s? ^Wj'i'tfKsUF

21 NOW, THEREFORE, infcOTisideration ofwie mutuallpromises contained herein, and
22 other good and valuable consideration, Xthe receipt and sufficiency of which is

^ *fl(H^ Miitn̂  \ & * j
23 acknowledged, the1-Sarties agree'fas follows:

* •->, Wjr

24 1.0 AUTHORITY

25 The parties^elautfe^ into'this^greement under the Constitution and laws
26 of the State of Texasjtiholudinglspecifically Chapter 380 of the Texas Local Government

[̂ilf ^ îiii'3 !̂- XfiMk -*
27 Codefcfnd Chapter 431 oflthe Texas^pfansportation Code.

28 2.0

29 This Agreement>shall be effective as of the date the last party to sign executes this
° '̂:*|»V /0 r j o

30 Agreement, and%nall remain in force and effect until December 31, 2026, subject to the
° !¥yi!i|ii!v tft"^' '

31 respective terminationrnghts of the parties.
•̂ S|jji' ° r

32 3.0 CORPORATION OBLIGATIONS

33 3.1 Subject to applicable laws and to the extent current financial market
34 conditions permit, CORPORATION shall take all reasonably necessary or
35 appropriate action to issue not less than $11,000,000, nor more than
36 $12,000,000 in bonds (the "Bonds") to finance the Public Finance
37 Reimbursable Project Costs; provided that Catellus Operating Limited
38 Partnership, Catellus Land and Development Corporation, or other
39 Catellus affiliate, shall have posted the Regional Retail Completion Surety

wamsitem attach



1 (as defined in the Development Agreement) at least one calendar day prior
2 to the date of first issuance of the Bonds. ^ After issuance of the Regional
3 Retail Completion Surety, CORPORATIONS shall cause the Bonds to be
4 sold and delivered to the purchasers thereof. The proceeds of the Bonds
5 cannot be used to pay the Developer Return, Base Developer Return or
6 Base Developer Return Shortfall (as such terms are defined in the
7 ' Development Agreement). The Bonds may be issued in one or more series.

8 3,2 CORPORATION shall deposit the net proceedsj(following payment of
9 issuance costs) of the Bonds into the Public Financing Fund (as defined in

j«tt]iyt, O \

10 the Development Agreement) or other accdunt(s) required under any
11 indenture, security agreement or other <aereementvwith bond trustees,' J o \tO -%«tV
12 underwriters, and other interested parties, that the CORPORATION enters

. , , , y^^SL "* , l̂flt$S. , , ,13 into in order to issue the Bonds, or that secures the payment ot debt service
14 on the Bonds ("Bond Documents?) CORPORATION^lhall maintain a

X":i!^^w %>. 'N§BS 1̂te'*''
15 separate numbered account for the':receipt and disbursementfof all funds

'̂ jfî h 4?BI% v
16 received from the CITY under this1*Agreement* and any interest income

"î -jjfc'jijf J

17 resulting therefrom. No other funds shalkbe mingled with funds in such
t̂î t̂ Blk *~^

18 account. Said account shall be maintainedlunder conditions approved by
'O t̂̂ y1'1^ ^HP1*̂ !*

19 CITY, in a financial institution,,, with Federalfdeposit insurance coverage
-i~m •**£'*:,,;" "-...MSi.. îsj*!;̂ ''*;&;?' t-*

nrt j .1 i i -e «* *!%vfp^.t r , J^WF .. .20 and the balance, if any, exceeding*the Federal deposit insurance coverage
21 shall be collaterally secured *

22 3.3 Using GrantfBunds provided^by the CIT\|under this Agreement and other
23 funds a\Slabl?^he CORPORATION, if any, the CORPORATION shall
24 timely^my.the det>t service onSfhegBonds and the on-going expenses of
25 administration of!lie£ORPORAflbN.

26 3.4 jfSi|g0RPOS|HON shlfiftuily, faithfully, and timely perform each of its
^ y$F legally^binding obligations under the Bond Documents.

28 /^SfSx During tHefterm oPtraf Agreement, the CORPORATION shall remain in
itt'iw» «%'™*fc K-y

29 ^SBtisgood standing; preserve its legal authority and right to do business in the
30 |̂§tate °f Texas, maintain its existence as a local government
31 CORPORATION under Chapter 431 of the Texas Transportation Code,

'H;!«Ugt $/ r r

32 shalfehot dissolve or otherwise dispose of all or any material part of its
V" !̂̂  r J r

33 assets/Hland shall not combine, consolidate with, or merge into another
J&"*

34 entity-without the prior written consent of the CITY.

35 3.6 The CORPORATION shall provide the CITY with a simultaneous copy of
36 all reports, statements, notices, audits, certificates, budgets, and other
37 documents the CORPORATION is required to provide to an indenture
38 trustee or purchaser of the Bonds under the Bond Documents including,
39 without limitation, disbursement requests made under the terms of the
40 Bond Documents evidencing payment of Public Finance Reimbursable
41 Project Costs. In addition to the foregoing, at such times and in such form

wams_item attach 3



1 as CITY may require, and upon reasonable advance notice,
2 CORPORATION shall furnish the CITY with such other statements,
3 records, reports, data and information, as CITY may reasonably request
4 pertinent to matters covered by this Agreement.

5 3.7 CORPORATION shall properly, accurately and completely maintain
6 detailed and accurate records and other supporting documentation related
7 to its obligations under this Agreement for three years following the date
8 of termination of this Agreement. Such recordsls'hall include financial

*-* ^-jS**"r'™"*'«K

9 statements kept in accordance with generally accepted accounting
10 principles, and will be made available for auditjffirispection and/ or copying
11 by CITY or its designee at all reasonable times andjuj^pn reasonable notice.
12 CORPORATION shall maintain an internlkcontrol^structure designed to

y^ -̂SEW ^ "̂ ,30̂

13 provide reasonable assurance that^assets^are safeguarded from loss or
1 A .I • J L1 L ^ ^^" L J • "^S^> J -i.1-14 unauthorized use, that transactions are ^xecuted in accordance with
15 CORPORATION'S authority, anSthat financial records are reliable for the

"H^̂ Oilî  ĵ iir^ ]$v h$f**

16 purposes of preparing financial statementsfCORPORATION shall deliverr r r r o -Msr,! <[!|jpiar
17 to the CITY a copy of all financial statements of the CORPORATION
18 issued during, or coverihgvgeriods includeq^n, the term of this Agreement.

19 4.0 CITY OBLIGATIONS

20 4.1 Subject to the provisions ofiSectiorMBfton October 1, 2006, and on October
-* * Wi .fi-tir iC«i*«3!,*»««u_J.j*»

21 1 of each year^thereafter throughout the^terrri of this Agreement, the CITY
22 shall granWS®|CORPORATION an amount of money ("Grant Funds")
23 equal*to;hthe sumfof (i) the annual debt service on the Bonds to be paid

A j<i*!>'»<l*»9t alfBHi v ' >t,a i

24 during the^twelvejmonth period|commencing October 1 and ending on
25 Septeniber^SOKanSl^iiJlthe^annual on-going Bond administrative costs of
26 ^^KKORPOJRSilON \oWe/paid during the twelve month period
27 *w^ cor^^^cing October 1 and ending on September 30. The Grant Funds
28 ^4jfk sha11 *^^ped S^hei* CORPORATION to pay debt service and
29 lilij. administrative expenses on the Bonds and for no other purpose without

Sir^tsr 'i'fWsgfe ffl

30 ^wthe prior written consent of the CITY. The annual Grant Funds may be
31 disbursed tOithe CORPORTION on such date or dates as may be required-^.ijjj.jti ttxy J \.

32 underline Bond Documents.

33 4.2 It is thejiritent of the CITY that the Grant Funds shall constitute a current
34 expense of the City, and that any appropriation of funds by the City to
35 provide Grant Funds shall first come from sales taxes generated within
36 Reinvestment Zone Number Sixteen, City of Austin, Texas, and to the
37 extent that such sales tax revenue is insufficient, from the CITY's general
38 revenues.

39

40 4.3 Payments Subject to Future Appropriation.

warns _item_attach



1 4.3.1 Except as otherwise provided in Section 4.2 hereof, this Agreement
2 shall not be construed as a commitment, issue or obligation of any
3 specific taxes or tax revenues. All payments or expenditures made
4 by the CITY under this Agreement are subject to the CITY's
5 appropriation of funds for such payments or expenditures to be
6 paid in the budget year for which they are made.

7 4.3.2 Expenditures under this Agreement shall be made solely from
8 annual appropriations from the general furids^pf the CITY, subject
9 to any applicable limitations or procedurarrequirements.

10 4.3.3 If the CITY does not appropriate^funflsl^in any fiscal year for
r -* r «|' V?§!>

11 payments due or expenditures under this Agreement, (a) the CITY
12 shall give CORPORATION writih^tice thefeo^and (b) the CITY
13 shall not be liable to the CORPORATION for^tfeh payments or

Mi'Jf tC3!!̂ %

14 expenditures, and the CORPORATION, in its sole discretion, shall
15 have the right but not the^oBligationlto terminate this Economic

*Hi{!iS;l tfiW '*%k iiF
16 Development Agreement upon||ixty (60) days prior written notice
17 to the CITY. ^

18 5.0 DEFAULT AND TERMINATIONS

19 5.1 Default by CORPORATION. EacKJo||he following shall be deemed to be
20 an event of default

21 5.1.1 ThefCOREORATIONlfails to perform any material obligation
jf&pr *^$\ \\

22 ^required tpfbe performed by it under this Agreement and such
23 ^failure continues for thirty%(30) days after receipt of written notice

*U1V Ji><| rtltiK "̂Jp
1
?-" / J L

24 fromlthe @ITY>'provided^however if the alleged default is curable,
"iffi j!*?rtl%-.yhl?"r'****i:£>-ifr£r*' •••[fo^'tffiPThfc.- jni? *~^
^S?" * ft,.ffl ^^«|**!A J*ft ' ^Ti^jriiTET*l!'Rr i s* * f

25 rf||pg||,but ndt^ciirable withinTsuch 30 day period, an Event of Default shall
26 j^' ^tept-^e deemed to occur, if the CORPORATION commences to cure

tKeffailure withimthe 30 day period and diligently pursues the cure
'%!-Sf\ 'felft^^^iF CJ J r

28 ^™ !̂!|K to almccessfulfcbnclusion;

29 ^§5;1.2. Any lexpress representation or warranty made by the
30 CORPORATION herein or any statement or representations made
31 Nftfein any written certificate, statement or opinion delivered to CITY

iip1*%i jSfKW'

32 ^mirsuant to this Agreement shall prove to have been materially
33 ^incorrect as of the date made; or

34 5.1.3 CORPORATION shall admit in writing its inability to pay its debts
35 generally as they become due, make an assignment for the benefit of
36 creditors, file a petition in bankruptcy, be adjudicated insolvent or
37 bankrupt, petition or apply to any tribunal for the appointment of
38 any receiver or trustee thereof or of any substantial part of its
39 property or commence any proceedings under any arrangement
40 readjustment of debt, or statute of any jurisdiction, whether now or
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27
28
29

30

31
32

33

34
35
36

37 6,0

5.2

5.3

hereafter in effect; or there is commenced against CORPORATION
any such proceeding which is not dismissed within sixty (60) days.

CITY's Remedies. Upon the occurrence of an Event of Default, the CITY
may at any time thereafter, and upon ten days' prior written notice to
CORPORATION take any or all of the following action:

5.2.1 Suspend or terminate payment of the Grant Funds in whole or in

5.2.2

5.2.3

Terminate this Agreement in whole or irupart; and

Take such other action and exercisepnyjfremedy available to the
jfc'it$' ^W^'-'$lffi& *

CITY at law or in equity for Breach^ofMhis Agreement by
L J . •« 'H!|ll|<!t.

CORPORATION; all such remedies being cumulative.

Default by CITY. Each of the following shall be deemedltolbe an event of
default ("CITY Default"): V

5.3.1 The CITY fails to perform ariyfmatenal^obligation required to be
performed by it under this Agreement and such failure continues
for thirty (30)%days after receipWof written notice from the

j ^ / ^**?*& *'4hfch ^tM<-(i 4^

CORPORATION;®prbvided, howeverllif^the alleged default is
iP^ H%-&^>i'M'££*n* HHi^4^V *-^

curable, but not curaoleiSyithin such 30faay period, an Event of
\i\ ™^w" (;^JJtfe. M' J L

Default shall not be deeme^to.occu.r,,i£pthe CITY commences to cure
the failure within the 30'day perio'dland diligently pursues the cure

-*£*§$ ̂ iiilSMFPi^llttW *l"^ff ^'f ^~^

tola successful conclusion;

expressirepresentationjor warranty made by the CITY herein or
.. & J Wl- A • -^ *.•£' ,anylstatementsior representations made in any written certificate,

^ ? ^ H * ^ a t ! r • * " J
^ l i ~ " ' "s ! « h • „l̂iWi.iWTufT*' ~"m.!,Bii'.«v. «!i?W-!_,.. .- .Tr j . y— -J— \TTn/"̂ "T> A T'Ty— Ml T I i il •statementor opinionMehvered to CORPORATION pursuant to this

a~ -^KifaijV 1 -̂ st̂ g|ir 1

fcereemerit|shall prove to have been incorrect as of the date made;' ^ " - ™ * * - "ii;j«-3k r '

The ̂ ITY shall file a petition in bankruptcy, be adjudicated
insolvent or bankrupt, or there is commenced against the CITY any
such proceeding which is not dismissed within sixty (60) days.

MFi^,":'^:."v J-^&r

CORPORATION'S Remedies. Upon the occurrence of an Event of Default,
the CORPORATION may at any time thereafter, and upon ten days' prior
writterfnotice to CITY take any or all of the following action:

5.4.1 Terminate this Agreement in whole or in part; and

5.4.2 Take such other action and exercise any remedy available to the
CORPORATION at law or in equity for breach of this Agreement by
CITY; all such remedies being cumulative.

INDEMNITY AND CLAIMS.
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6,1

6.2

Indemnity. TO THE EXTENT PERMITTED BY THE CONSTITUTION AND LAWS OF

THE STATE OF TEXAS, AND WITH FULL RESERVATION OF ALL DEFENSES AND
IMMUNITIES AVAILABLE UNDER LAW, CORPORATION SHALL DEFEND,
INDEMNIFY AND HOLD HARMLESS THE CITY, AND ITS OFFICERS, APPOINTED OR
ELECTED OFFICIALS, EMPLOYEES, AGENTS, REPRESENTATIVES, SUCCESSORS AND
ASSIGNS (COLLECTIVELY, THE "INDEMNIFIED PARTIES"), FROM AND AGAINST
ALL COSTS, EXPENSES (INCLUDING WITHOUT LIMITATION REASONABLE
ATTORNEYS' FEES, EXPENSES, AND COURT COSTS), LIABILITIES, DAMAGES, CLAIMS,
SUITS, ACTIONS, AND CAUSES OF ACTIONS WHATSOEVTER^CLAIMS") ASSERTED
AGAINST THE CITY, TO THE EXTENT ARISING QUT|OF (A) A BREACH OF THIS
AGREEMENT OR VIOLATION OF LAW BY CORTORATI©|J, ITS OFFICERS, AGENTS,
EMPLOYEES, SUCCESSORS OR ASSIGNS, (<:OLfcECTIV^^rTHE "INDEMNIFYING
PARTIES"), (B) A FALSE REPRESENTATJONWOR WARR^ANTSY MADE BY THE

jfî ^" ^* SiiSif '-3v

INDEMNIFYING PARTIES, OR (c) THE!NEGLIGENCE, wiLLFurfiMiscoNDUCT, OR.jHur ^lif^'i^^.
BREACH OF A STANDARD OF STRKSrSlABILITY^BY AN INDEMNIFYING'*?ARTY IN

CONNECTION WITH THE PERFORMANCE^ OF^fekOBLIGATIONSf'UNDER THIS
%ii'^J$r ^ *'AGREEMENT. ^wir

The CITY shall give CORPORATION written notice of a Claim asserted
against an Indemnified Har^kCORPORATI©N|shall assume on behalf of
the Indemnified Parties ari'd c6riductHwith due ailigence and in good faith

X3i ""'SK'-'i'lfe' fflthe defense of all Claims against thealriaemnified Parties. The Indemnified
\i\ J$^" "**S*|V»^? îi1^1iMK

Parties shaltehave the right/lbut not thefobligation, to participate in the^«tefgsi'.1 .̂ ° \&& f, o r r, , . . i - . - . -*.U f A • i 4.-detense^or anv^claim or litigation with attorneys or their own selectionJ ^$$f̂  ° ^=*. J

withoiit&elieving^(SORPORATI0N of any obligations hereunder.
" ° 3 &

If a claimSdemanalisuit, or others-action ("Claim") is made or brought by
p^son%gainst^CORPORATION arising out of or concerning the

fec!etelo>menttc?f^MUELLEif or this Agreement, CORPORATION shall
'"lipSiFh&i "\iiw!S^

give written,.noticefihereof to the CITY within five (5) business days after
\-/ * '̂̂ nill.l*. ^P" J^T'U'i^"'̂ 1

being notified of sucnfClaim. Such notice shall enclose a true copy of all
ÎMili &jf

(Written Claims. If^the Claim is not written, or the information is not
liiscernable from the written Claim, CORPORATION shall state the date of
notification OFany Claim, the names and addresses of the person asserting
sucrl'dlaimfor that instituted or threatened to institute any type of action or

*V)'"^"rm$a^" -/ ./I

proceeding, the basis of such Claim, action, or proceeding, and the name of
any person against whom such Claim is being made. CORPORATION
shall give notice to the City Attorney, Austin City Hall, 301 W 2nd Street,
Austin, Texas 78701.

38 7.0 NOTICES
39
40

7.1 Any notice necessary under this Agreement shall be in writing and shall be
considered delivered three (3) days after mailing if sent certified mail,
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8.0

8.1

8.2

8.3

8.4

7.2

return receipt requested, or when received, if sent by prepaid courier,
express mail or personal delivery, to the following addresses:

If to CORPORATION:

MUELLER LOCAL GOVERNMENT CORPORATION
c/o City of Austin Economic Growth and Redevelopment Office
P. O. Box 1088
Austin, Texas 78767-1088
Attn: President

If to CITY:

City of Austin
P. O. Box 1088
Austin, Texas 78767-1088
Attn: City Manager

With a copy to:

City Attorney
City of Austin
P. O. Box 1088
Austin, Texas 78767-1088

^^, l̂ tJ^^H-'̂ -^tal̂  '*'

A party may change its notice address^bywntten notice to the other party
^ / f̂tp8!r>. IK ̂ f Ahteisr r J

given in accordance with thisteection.
O f^f "Mum -s;tl» \t\

Compliance witKlthe Law.^ CORPORATION shall comply with all applicable
: * 7. -war,. .aoMx^Stst̂  , . JP f t , . . j/ . ,laws, ordjnances, codes; anditreguiations 01 locaJ, state, and lederal governments.

Mutual Assistance. CORPORATION shall do those things
jS&y . „ Xag«3X i i*tiHiP&. - . . . , t_ , jfcommerciallv reasonable,\necessary or appropriate to carry out the terms and
j'^ii'i?** "^ ^j'^rlil^ ^^ilfb'F*"'^' J L L M- ^

prpyisions of tmsl&greemeritfand to aid and assist each other in carrying out such
ljlu !̂(ĵ k \*^ik<\ *$p

terrrisjand provisions'^
"*HiS 'IIU1^ ^^ I

Adequa'teVAssurancfF Whenever one party to this Agreement in good faith has
reason torquestionjthe other party's intent to perform, demand may be made to
the other party|for written assurance of the intent to perform. In the event that no
assurance is/given within the time specified after demand is made, the
demanding party may treat this failure as an anticipatory repudiation of this
Agreement.

Authority. Each of the parties warrant and represent to the other that the person
signing this Agreement on its behalf has been duly authorized and empowered to
do so, that it has taken all action necessary to approve this Agreement, and that
this Agreement is a lawful and binding obligation of such party.
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1 8.5 Economic Development Program. The CITY represents that it is entering into this
2 Agreement as an economic development program to promote and foster
3 economic development in the CITY pursuant to Resolution Nos. 030612-15 and
4 050113-52, and Resolution No. 20060427-003 adopted on April 27, 2006
5 authorizing the City Manager to negotiate and execute an agreement with
6 CORPORATION to facilitate the economic development of MUELLER.

7 8.6 Turisdiction and Venue. Any disputes arising in connection with these terms will
8 be governed by the laws of the State of Texas. Venue/for^any dispute arising
9 under this Agreement shall be in Travis County, Texas^r

1.0 8.7 Assignment. The CORPORATION may not assignfortransfer this Agreement in
11 whole or in party without the prior written consent of CIll%which the CITY may
12 grant, deny or condition in its absolute discretion^ HoweverkCORPORATION

dsy "*"*» H¥iPth13 may assign this Agreement for security purposes to a bond trustee.in accordancej t> t> J vjfcr r ^Srtk
14 with the terms of the Bond DocumentsAwithout th&consent of thef

15 8.8 Entire Agreement. This Agreement contairtsvthetentire agreement'between the
Xwiysy *16 parties. All prior negotiations, discussionsjiMorrespondence, and preliminary

17 understandings between the Harries and others relating hereto are superseded by
18 this Agreement. This Agreement|rnay only be amended^altered or revoked by
\ 9 written instrument signed by thlciTSfand,CORPOiS$ION.

O J fc ^aw*.jM*et_ IK*'

20 8.9 Binding Effect. This Agreement snail betij5indifeon5and inure to the benefit of the
\\ JW "'Q?W'$S'

parties, and theirrfespective successors^and authorized assigns.
•1 ^h!iijat«"-l *';•.". :K-i M«r f.ir f

22 8.10 Severability;fl<fln the event any provisions of this Agreement are illegal, invalid or
23 unenforceable%nder present or future laws,^ and in that event, it is the intention of

%:tf#73^ "'"';F tî * l̂ 4'

24 the parties that theiremaind^pl this Agreement shall not be affected. It is also
25 the intentipn^of tnF|parties^Bf4tru^j\greement that in lieu of each clause and
26 provision thatlisfcfouri3tto be illegal, invalid or unenforceable, a provision be

il'S'i* '̂ nsWlhi. |̂s !̂'j%, fJ '1

27 Vaaded to this Agreemenf^vhich is legal, valid or enforceable and is as similar in
^SafwT^^^N. «tlrlHf \̂ t̂'spl̂ ssSS'̂

28 * terms as possible toljthe provision found to be illegal, invalid or unenforceable.

29 8.11 No Third Party Beneficiaries. This Agreement is not intended to confer any
30 rights, privileges orjcauses of action upon any third party.

31
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IN WITNESS WHEREOF, the parties have executed this Agreement by their duly
authorized representatives in Austin, Travis County, Texas.

MUELLER LOCAL GOVERNMENT CORPORATION

By:

Name:,

Title:

Date:

CITY OF AUSTIN

By:

Name:.

Title:

Date:

Approved as to Form:

.David Petersen
Assistant CityMttorney

_/SK;S -'̂ saa_Mi%?'T"iiH)i** *
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1 RESOLUTION APPROVING THE ISSUANCE OF BONDS
2 BY THE MUELLER LOCAL GOVERNMENT CORPORATION
3 IN AN AGGREGATE PRINCIPAL OF $12 MILLION
4 AND THE FINANCING DOCUMENTS RELATING TO THE SALE OF SUCH BONDS
5
6
7 WHEREAS, the City of Austin, Texas (the "City") has determined that it would be in the
8 best interest of the City and the genera] public to redevelop property^within the City formerly
9 known as the Robert Mueller Municipal Airport ("Mueller"); and

10
11 WHEREAS, to facilitate the redevelopment of MuellerlntielBSity entered into a Master

^"\y "S^^sr-k
12 Development Agreement with Catellus Austin, LLC, effective as o£tecember 2, 2004 (the
1 3 "Master Development Agreement"): and
14
15 WHEREAS, under the Master Development^Agreement, the City agreedito issue debt tor i-1*'*'!̂ !1 % Jo >-^[,_a^ 4f
16 finance certain "Public Finance Reimburse mentAProject CostsJ^either directly ̂ r^th rough the
17 auspices of a local government corporation to be createa^by the(Cify;.and </*

19 WHEREAS, Mueller Local Government Corporation|(the "Corporation") was created
20 under the auspices of the City to aid, ass^st|a|idaact on behalf ofjthe City in the performance of
21 the City's governmental and proprietary functionsttbspromote thetpmmon good and the general
22 welfare of the City, including, without limitation, tn efcie velopment* of the geographic area of the^\ $$''"'' ti'i^iii%''rt3*i 19'̂  »» «i*
23 City included or to be included in Rein vestment. Zone Number- Sixteen, City of Austin. Texas

~ ~ * ® a r " * "^. i>
24 ("TIRZ Sixteen"), and ̂ neighboring areas inllfurtheranceFof the promotion of economic

^ * J$*$<~ ^-^^-î ^ ^ Tfp. '*y

25 development, specifically the economic redevelopment of Mueller; and
ttK-Mt. T&&HA Mi*

26 ^ifk
27 WHEREAS, the Wy^ouIciLadopted a program pursuant to Chapter 380 of the Texas
28 Local GovernrnentCode (tnMdfiJpt^^'SQalJriEJgrarn") whereby the City may make economic
29 development|loahs|brfgrants froirkCity general funds to the Corporation in furtherance of the

<*'H*' ^trrr^isfti. ''"*!"iSS,
30 econonuc/ development|i|FQbjectives^Jor TIRZ Sixteen, specifically with respect to the
31 redevelopment of Muellef|consistent^vith^The provisions of the Master Development Agreement;

j(>p '^•"'ilii'IS'h ^i£*$H^ 1̂ *51̂ * *

32 and ^1
33 '
34 WHEREAS, pursuantto the action taken by the City Council to establish the Chapter 380
35 Program, the City^agijeed tqfrnake an economic development grant to the Corporation to assist
36 the Corporation in "ttielpayrhent of debt service and on-going administrative expenses on the
37 bonds hereinafter approved; and
38 *
39 WHEREAS, it is deemed necessary and advisable that this Resolution be adopted.
40
41 THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
42 AUSTIN, TEXAS THAT:
43
44 Section 1. The resolution (herein referred to as the "MLGC Resolution") to be adopted
45 by the Corporation, in substantially the form and substance as attached to this Resolution and



1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17

18

19
20
21
22
23

made a part hereof for all purposes, is hereby approved, and contract revenue bonds in a
principal amount of $12,000,000 (the "Bonds") may be issued for the purpose of providing all or
a portion of the cost of the projects as specified in the MLGC Resolution (the "Project"); and the
MLGC Resolution, the Bonds and the Project are hereby approved.

Section 2. The Indenture of Trust between the Corporation and the trustee named therein,
and the Paying Agent Agreement between the Corporation and the paying agent/registrar named
therein, each in substantially the form attached to the MLGC Resolution^ are hereby approved.

Section 3. The Grant Agreement between the City and thejCorporation, in substantially
the form attached to this Resolution and made a part hereof fomall purposes (the "Grantr fyvf •V-jjj.'ltw. r r v

Agreement"), is hereby approved. The City agrees that, in^eonnectioiPwth the execution and
delivery of the Grant Agreement, the City shall comply/iwitlrthe provisions of Sections 6.3(b)
and (c) of the MLGC Resolution.

Section 4. This Resolution shall be effectiveTimmediately^from and after itsjpassage.

ADOPTED:
Shirley A. Gentry

Ifcity Clerk



RESOLUTION AUTHORIZING THE ISSUANCE OF MUELLER LOCAL GOVERNMENT
CORPORATION CONTRACT REVENUE BONDS, SERIES 2006, IN THE AGGREGATE
PRINCIPAL AMOUNT OF $12,000,000; APPROVING CONTRACT DOCUMENTS
RELATING TO THE SERIES 2006 BONDS; AND CONTAINING OTHER PROVISIONS
RELATED THERETO

BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE MUELLER LOCAL
GOVERNMENT CORPORATION:

ARTICLE I

RECITALS

WHEREAS, the City has determined that it would be in the best interest of the City and the
general public to redevelop property within the City formerly known as the Robert Mueller Municipal
Airport ("Mueller"); and

WHEREAS, to facilitate the redevelopment of Mueller, the City entered into a Master
Development Agreement with Catellus Austin, LLC, effective as of December 2, 2004 (the "Master
Development Agreement"); and

WHEREAS, under the Master Development Agreement, the City agreed to issue debt to
finance certain "Public Finance Reimbursement Project Costs" as defined in the Master Development
Agreement, either directly or through the auspices of a local government corporation to be created
by the City; and

WHEREAS, on December 16, 2004, the City Council of the City of Austin, Texas (the
"City") authorized the creation ofTax Increment Financing Reinvestment Zone Number Sixteen, City
of Austin, Texas ("TIRZ Sixteen") pursuant to Chapter 311, Texas Tax Code, and approved a
preliminary project plan for TIRZ Sixteen and a preliminary reinvestment zone financing plan for
TIRZ Sixteen; and

WHEREAS, by Resolution No. 041202-60, adopted on December 2, 2004, the City
authorized the creation of the Mueller Local Government Corporation (the "Corporation") to aid,
assist and act on behalf of the City in the performance of the City's governmental and proprietary
functions to promote the common good and the general welfare of the City, including, without
limitation, the development of the geographic area of the City included or to be included in TIRZ
Sixteen and neighboring areas in furtherance of the promotion of economic development; and

* WHEREAS, by Resolution No. , adopted on April , 2006, the City Council
adopted a program pursuant to Chapter 380 of the Texas Local Government Code (the "Chapter 380
Program") whereby the City may make economic development loans or grants from City general
funds to the Corporation in furtherance of the economic development objectives for TIRZ Sixteen,
specifically with respect to the redevelopment of Mueller consistent with the provisions of the Master



Development Agreement; and
V

WHEREAS, pursuant to the terms of a Grant Agreement between the City and the
Corporation (the "Grant Agreement") the City has agreed, subject to the terms of the Grant
Agreement, to make Grant Payments (as herein defined) to the Corporation to provide funds that
may be used by the Corporation for the payment of debt service on Contract Revenue Bonds issued
by the Corporation to finance "Public Finance Reimbursable Project Costs" in accordance with the
Master Development Agreement, in furtherance of the economic development objectives of the
Chapter 380 Program; and

WHEREAS, as permitted by Chapter 431, Texas Transportation Code, as amended, the
Corporation desires to issue bonds upon the terms and conditions and for the purposes herein
provided.

ARTICLE II

DEFINITIONS AND INTERPRETATIONS

Section 2.1: Definitions. In this Resolution, the following terms shall have the following
meanings, unless the context clearly indicates otherwise. Terms not defined herein shall have the
meanings assigned to such terms in the Indenture:

The term "Audit" shall mean the audited annual financial statements of the Corporation
prepared by an independent auditor.

The term "Authorized Denominations" shall mean $5,000 or any integral multiple of $5,000.

The term "Authorized Representative" shall mean the President or any Vice President of the
Corporation, the Treasurer of the Corporation, or any other person designated by the Board of
Directors of the Corporation to act in such capacity.

The term "Code" shall mean the Internal Revenue Code of 1986.

The term "Comptroller" shall mean the Comptroller of Public Accounts of the State of Texas.

The term "Dated Date" shall mean, with respect to the Series 2006 Bonds, September 1,
2006.

The term "Designated Payment/Transfer Office" shall mean the designated corporate trust
office of the Registrar, which, as of the date of adoption of this Resolution, is located in New York,
New York.

The term "Grant Agreement" shall have the meaning given said term in the preamble to this
Resolution.
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The term "Grant Payments" shall mean the payments the City shall make to the Corporation
on an annual basis in accordance with the terms of the Grant Agreement.

The term "Indenture" shall mean the Indenture of Trust dated as of September 1, 2006
between the Corporation and Deutsche Bank Trust Company Americas, and its successors in that
capacity.

The term "Issuance Date" shall mean the date on which the Series 2006 Bonds are
authenticated by the Registrar and delivered to and paid for by the Purchasers.

The term "MAC" shall mean the Municipal Advisory Council of Texas.

The term "Master Development Agreement" shall mean the Master Development Agreement
between the City and Catellus Austin, LLC, effective as of December 2, 2004.

The term "MSRB" shall mean the Municipal Securities Rulemaking Board.

The term "NRMSIR" shall mean each person whom the SEC or its staff has determined to
be a nationally recognized municipal securities information repository within the meaning of the Rule
from time to time.

The terms "Paying Agent", "Paying Agent/Registrar" and "Registrar" shall mean Deutsche
Bank Trust Company Americas, and its successors in that capacity.

The term "Project" shall mean the following public infrastructure improvements within the
meaning of the term "Project Costs" as defined in the Indenture, to-wit: .

The term "Purchasers" shall have the meaning given said term in Section 7.1.

The term "Record Date" shall mean, for any Interest Payment Date, the fifteenth day of the
month next preceding each Interest Payment Date.

The term "Resolution" or "Bond Resolution" shall mean this resolution, and all amendments
hereof and supplements hereto.

The term "Rule" shall mean SEC Rule 15c2-12, as amended from time to time.

The term "SEC" shall mean the United States Securities and Exchange Commission.

The term "Series 2006 Bonds" or "Bonds" shall mean the Corporation's Contract Revenue
Bonds, Series 2006, authorized by this Resolution.
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The term "SID" means any person designated by the State of Texas or an authorized
department, officer, or agency thereof as, and determined by the SEC or its staff to be, a state
information depository within the meaning of the Rule from time to time.

Section2.2: Interpretations. All terms defined herein and all pronouns used in this Resolution
shall be deemed to apply equally to singular and plural and to all genders. The titles and headings of
the articles and sections of this Resolution have been inserted for convenience of reference only and
are not to be considered a part hereof and shall not in any way modify or restrict any of the terms or
provisions hereof. References to any constitutional, statutory or regulatory provision means such
provision as it exists on the date this Resolution is adopted by the Corporation and any future
amendments thereto or successor provisions thereof. This Resolution and all the terms and provisions
hereof shall be liberally construed to effectuate the purposes set forth herein and to sustain the validity
of the Parity Bonds and the validity of the lien on and pledge of the Pledged Revenues to secure the
payment of the Parity Bonds.

ARTICLE III

TERMS OF THE BONDS

Section 3.1: Bonds to be Sold: Principal Amount, Purpose. The Series 2006 Bonds shall be
issued in fully registered form, without coupons, in the aggregate principal amount of $12,000,000
for the purpose of (1) paying costs of constructing the Project and (2) paying Costs of Issuance, all
under and pursuant to the authority of the Act and all other applicable law.
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Section 3.2: Maturity Schedule; Interest Rates; Redemption Features, (a) That the Series
2006 Bonds shall be dated the Dated Date, shall be in any Authorized Denomination, shall be
numbered consecutively from R-1 upward, and shall mature'on the maturity date, in each of the years,
and in the amounts, respectively, as set forth in the following schedule:

MATURITY DATE: SEPTEMBER 1

YEARS

2009
2010
2011
2012
2013
2014
2015
2016
2017

AMOUNTS ($) YEARS

2018
2019
2020
2021
2022
2023
2024
2025
2026

AMOUNTS ($)

(b) That the Series 2006 Bonds scheduled to mature during the years, respectively, set forth
below shall bear interest at the following rates per annum:

maturities 2009,
maturities 2010,
maturities 2011,
maturities 2012,
maturities 2013,
maturities 2014,
maturities 2015,
maturities 2016,
maturities 2017,

maturities 2018,
maturities 2019,
maturities 2020,
maturities 2021,
maturities 2022,
maturities 2023,
maturities 2024,
maturities 2025,
maturities 2026,

Said interest shall be payable to the registered owner of any such Series 2006 Bond in the manner
provided and on the dates stated in the FORM OF BOND. Interest shall be calculated on the basis
of a 360-day year consisting of twelve 30-day months.

(c)(i) That the Corporation reserves the right to redeem the Series 2006 Bonds maturing on
or after September 1, 2017, in whole, or in part in any Authorized Denomination, on September 1,
2016, or on any date thereafter, for the principal amount thereof, without premium, plus accrued
interest thereon to the date fixed for redemption. The years of maturity of the Series 2006 Bonds
called for redemption at the option of the Corporation prior to stated maturity shall be selected by
the Corporation. The Series 2006 Bonds or portions thereof redeemed within a maturity shall be
selected by lot or other method by the Paying Agent/Registrar (hereinafter defined); provided, that
during any period in which ownership of the Bonds is determined only by a book entry at a securities
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depository for the Series 2006 Bonds, if fewer than all of the Series 2006 Bonds of the same maturity
and bearing the same interest rate are to be redeemed, the particular Series 2006 Bonds of such
maturity and bearing such interest rate shall be selected in accordance with the arrangements between
the Corporation and the securities depository.

(ii) The Series 2006 Bonds are not subject to mandatory sinking fund redemption prior to
their scheduled maturities.

(iii) At least 30 days prior to the date fixed for any such redemption the Corporation shall
cause a written notice of such redemption to be deposited in the United States mail, first class postage
prepaid, addressed to each such registered owner at his address shown on the Registration Books
(hereinafter defined) of the Paying Agent/Registrar. By the date fixed for any such redemption, due
provision shall be made with the Paying Agent/Registrar for the payment of the required redemption
price for the Series 2006 Bonds or the portions thereof which are to be so redeemed, plus accrued
interest thereon to the date fixed for redemption. If such notice of redemption is given, and if due
provision for such payment is made, all as provided above, the Series 2006 Bonds or the.portions
thereof which are to be so redeemed, thereby automatically shall be redeemed prior to their scheduled
maturities, and shall not bear interest after the date fixed for their redemption, and shall not be
regarded as being outstanding except for the right of the registered owner to receive the redemption
price plus accrued interest to the date fixed for redemption from the Paying Agent/Registrar out of
the funds provided for such payment. The Paying Agent/Registrar shall record in the Registration
Books all such redemptions of principal of the Series 2006 Bonds or any portion thereof. If a portion
of any Series 2006 Bond shall be redeemed a substitute Series 2006 Bond or Series 2006 Bonds
having the same maturity date, bearing interest at the same rate, in any Authorized Denomination, at
the written request of the registered owner, and in an aggregate principal amount equal to the
unredeemed portion thereof, will be issued to the registered owner upon the surrender thereof for
cancellation, at the expense of the Corporation, all as provided in this Ordinance. In addition to the
foregoing, the Corporation shall cause the Paying Agent/Registrar to give notice of any such
redemption in the manner set forth in Section 5(h) hereof. The failure to cause such notice to be
given, however, or any defect therein, shall not affect the validity or effectiveness of such redemption.

Section 3.3: Execution of Series 2006 Bonds. The Series 2006 Bonds shall be signed on
behalf of the Corporation by an Authorized Representative and countersigned by the Secretary by
their manual, lithographed, or facsimile signatures. Such facsimile signatures on the Series 2006
Bonds shall have the same effect as if each of the Series 2006 Bonds had been signed manually and
in person by each of said officers. If any officer of the Corporation whose manual or facsimile
signature shall appear on the Series 2006 Bonds shall cease to be such officer before the
authentication of such Series 2006 Bonds or before the delivery of such Series 2006 Bonds, such
manual or facsimile signature shall nevertheless be valid and sufficient for all purposes as if such
officer had remained in such office.

Section 3.4: Approval By Attorney General; Registration by Comptroller. The Series 2006
Bonds to be initially issued shall be delivered to the Attorney General of Texas for examination and
approval and shall be registered by the Comptroller. The manually executed registration certificate
of the Comptroller substantially in the form provided in Exhibit A to this Resolution shall be affixed
or attached to the Series 2006 Bonds to be initially issued and delivered to the Underwriters.
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Section 3.5: Authentication. Except for the Series 2006 Bonds to be initially issued, which
need not be authenticated by an authorized representative of the Registrar, only such Series 2006
Bonds as shall bear thereon a certificate of authentication substantially in the form provided in Exhibit
A to this Resolution, manually executed by an authorized representative of the Registrar, shall be
entitled to the benefits of this Resolution or shall be valid or obligatory for any purpose. Such duly
executed certificate of authentication shall be conclusive evidence that the Series 2006 Bond so
authenticated was delivered by the Registrar hereunder.

The Registrar, when it authenticates a Series 2006 Bond, shall cause the Dated Date to be
stamped, typed or imprinted on such Series 2006 Bond. Series 2006 Bonds issued on transfer of or
in exchange for other Series 2006 Bonds shall bear the same Dated Date as the Series 2006 Bond or
Series 2006 Bonds presented for transfer or exchange.

Section 3.6. Payment of Principal and Interest. The Registrar is hereby appointed as the
registrar and paying agent for the Series 2006 Bonds. The principal of the Series 2006 Bonds shall
be payable, without exchange or collection charges, in any coin or currency of the United States of
America which, on the date of payment, is legal tender for the payment of debts due the United States
of America, upon their presentation and surrender as they respectively become due and payable,
whether at maturity or by prior redemption, at the Designated Payment/Transfer Office. The interest
on each Series 2006 Bond shall be payable by check payable on the Interest Payment Date, mailed
by the Registrar on or before each Interest Payment Date to the Owner of record as of the Record
Date, to the address of such Owner as shown on the Register, or by such other method, acceptable
to the Registrar, requested by and at the risk and expense of the Owner.

If the date for the payment of principal or interest on any Series 2006 Bond is not a Business
Day, then the date for such payment shall be the next succeeding Business Day, and payment on such
date shall have the same force and effect as if made on the original date such payment was due.

Section 3.7. Successor Registrars. The Corporation covenants that at all times while any
Series 2006 Bonds are Outstanding it will provide a commercial bank or trust company organized
under the laws of the-State of Texas or other entity duly qualified and legally authorized to act as
Registrar for the Series 2006 Bonds. The Corporation reserves the right to change the Registrar for
the Series 2006 Bonds on not less than sixty (60) days written notice to the Registrar, so long as any
such notice is effective not less than sixty (60) days prior to the next succeeding Principal Installment
Payment Date or Interest Payment Date on the Series 2006 Bonds. Promptly upon the appointment
of any successor Registrar, the previous Registrar shall deliver the Register or a copy thereof to the
new Registrar, and the new Registrar shall notify each Owner, by United States mail, first class
postage prepaid, of such change and of the address of the new Registrar. Each Registrar hereunder,
by acting in that capacity, shall be deemed to have agreed to the provisions of this Section,

Section 3.8. Special Record Date. If interest on any Series 2006 Bond is not paid on any
Interest Payment Date and continues unpaid for thirty (30) days thereafter, the Registrar shall
establish a new record date for the payment of such interest, to be known as a "Special Record Date."
The Registrar shall establish a Special Record Date when funds to make such interest payment are
received from or on behalf of the Corporation. Such Special Record Date shall be fifteen (15) days
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prior to the date fixed for payment of such past due interest, and notice of the date of payment and
the Special Record Date shall be sent by United States mail, first class postage prepaid, not later than
five (5) days prior to the Special Record Date, to each Owner or record of an affected Series 2006
Bond as of the close of business on the day prior to the mailing of such notice.

Section 3.9. Ownership; Unclaimed Principal and Interest. Subject to the further provisions
of this Section, the Corporation, the Registrar and any other person may treat the person in whose
name any Series 2006 Bond is registered as the absolute Owner of such Series 2006 Bond for the
purpose of making and receiving payment of the principal of or interest on such Series 2006 Bond,
and for all other purposes, whether or not such Series 2006 Bond is overdue, and neither the
Corporation nor the Registrar shall be bound by any notice or knowledge to the contrary. All
payments made to the person deemed to be the Owner of any Series 2006 Bond in accordance with
this Section 3.9 shall be valid and effectual and shall discharge the liability of the Corporation and the
Registrar upon such Series 2006 Bond to the extent of the sums paid.

Amounts held by the Registrar which represent principal of and interest on the Series 2006
Bonds remaining unclaimed by the Owner after the expiration of three (3) years from the date such
amounts have become due and payable shall be reported and disposed of by the Registrar in
accordance with the applicable provisions of Texas law including, to the extent applicable, Title 6 of
the Texas Property Code, as amended.

Section 3.10. Registration. Transfer, and Exchange. So long as any Series 2006 Bonds
remain Outstanding, the Registrar shall keep the Register at the Designated Payment/Transfer Office
and, subject to such reasonable regulations as it may prescribe, the Registrar shall provide for the
registration and transfer of Series 2006 Bonds in accordance with the terms of this Resolution.

Each Series 2006 Bond shall be transferable only upon the presentation and surrender thereof
at the Designated Payment/Transfer Office of the Registrar, duly endorsed for transfer, or
accompanied by an assignment duly executed by the Registered Owner or his authorized
representative in form satisfactory to the Registrar. Upon due presentation of any Series 2006 Bond
in proper form for transfer, the Registrar shall authenticate and deliver in exchange therefor, within
three (3) Business Days after such presentation, a new Series 2006 Bond or Series 2006 Bonds,
registered in the name of the transferee or transferees, in Authorized Denominations and of the same
maturity, aggregate principal amount, and Dated Date, and bearing interest at the same rate as the
Series 2006 Bond or Series 2006 Bonds so presented.

All Series 2006 Bonds shall be exchangeable upon presentation and surrender thereof at the
Designated Payment/Transfer Office of the Registrar for a Series 2006 Bond or Series 2006 Bonds
of the same maturity, Dated Date, and interest rate and in any Authorized Denomination, in an
aggregate amount equal to the unpaid principal amount of the Series 2006 Bond or Series 2006
Bonds presented for exchange. The Registrar shall be and is hereby authorized to authenticate and
deliver exchange Series 2006 Bonds in accordance with the provisions of this Section 3.10. Each
Series 2006 Bond delivered in accordance with this Section 3.10 shall be entitled to the benefits and



security of this Resolution to the same extent as the Series 2006 Bond or Series 2006 Bonds in lieu
of which such Series 2006 Bond is delivered.

The Corporation or the Registrar may require the Owner of any Series 2006 Bond to pay a
sum sufficient to cover any tax or other governmental charge that may be imposed in connection with
the transfer or exchange of such Series 2006 Bond. Any fee or charge of the Registrar for such
transfer or exchange shall be paid by the Corporation.

The Registrar shall not be required to transfer or exchange any Series 2006 Bond during the
period beginning on a Record Date or a Special Record Date and ending on the next succeeding
Interest Payment Date or to transfer or exchange any Series 2006 Bond called for redemption during
the period beginning thirty days prior to the date fixed for redemption and ending on the date fixed
for redemption; provided, however, that this limitation shall not apply to the exchange by the Owner
of the unredeemed portion of a Series 2006 Bond called for redemption in part.

Section 3.11. Cancellation of Series 2006 Bonds. All Series 2006 Bonds paid or redeemed
in accordance with this Resolution, and all Series 2006 Bonds in lieu of which exchange Series 2006
Bonds or replacement Series 2006 Bonds are authenticated and delivered in accordance herewith,
shall be canceled and thereafter treated in accordance with the Registrar's document retention
policies.

Section 3.12. Mutilated, Lost, or Stolen Series 2006 Bonds. Upon the presentation and
surrender to the Registrar of a mutilated Series 2006 Bond Bond, the Registrar shall authenticate and
deliver in exchange therefor a replacement Series 2006 Bond of like maturity, Dated Date, interest
rate and principal amount, bearing a number not contemporaneously Outstanding. The Corporation
or the Registrar may require the Owner of such Series 2006 Bond to pay a sum sufficient to cover
any tax or other governmental charge that may be imposed in connection therewith and any other
expenses connected therewith, including the fees and expenses of the Registrar.

If any Series 2006 Bond is lost, apparently destroyed, or wrongfully taken, the Corporation,
pursuant to the applicable laws of the State of Texas and in the absence of notice or knowledge that
such Series 2006 Bond has been acquired by a bona fide purchaser, shall execute and the Registrar
shall authenticate and deliver a replacement Series 2006 Bond of like maturity, Dated Date, interest
rate and principal amount, bearing a number not contemporaneously Outstanding, provided that the
Owner thereof shall have:

(1) furnished to the Registrar satisfactory evidence of the ownership of and the
circumstances of the loss, destruction or theft of such Series 2006 Bond;

(2) furnished such security or indemnity as may be required by the Registrar to
save it and the Corporation harmless;

(3) paid all expenses and charges in connection therewith, including, but not
limited to, printing costs, legal fees, fees of the Registrar and any tax or other
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governmental charge that may be imposed; and

(4) met any other reasonable requirements of the Corporation and the Registrar.

If, after the delivery of such replacement Series 2006 Bond, a bona fide purchaser of the original
Series 2006 Bond in lieu of which such replacement Series 2006 Bond was issued presents for
payment such original Series 2006 Bond, the Corporation and the Registrar shall be entitled to
recover such replacement Series 2006 Bond from the person to whom it was delivered or any person
taking therefrom, except a bona fide purchaser, and shall be entitled to recover upon the security or
indemnity provided therefor to the extent of any loss, damage, cost or expense incurred by the
Corporation or the Registrar in connection therewith.

If any such mutilated, lost, apparently destroyed or wrongfully taken Series 2006 Bond has
become or is about to become due and payable, the Corporation in its discretion may, instead of
issuing a replacement Series 2006 Bond, authorize the Registrar to pay such Series 2006 Bond.

Each replacement Series 2006 Bond delivered in accordance with this Section 3.12 shall be
entitled to the benefits and security of this Resolution to the same extent as the Series 2006 Bond or
Series 2006 Bonds in lieu of which such replacement Series 2006 Bond is delivered.

Section 3.13: Limited Obligations. THE SERIES 2006 BONDS ARE A LIMITED
OBLIGATION OF THE CORPORATION, PAYABLE SOLELY OUT OF THE TRUST ESTATE,
WHICH IS THE SOLE ASSET OF THE CORPORATION PLEDGED THEREFOR. THE SERIES
2006 BONDS ARE OBLIGATIONS SOLELY OF THE CORPORATION AND DO NOT
CONSTITUTE, WITHIN THE MEANING OF ANY STATUTORY OR CONSTITUTIONAL
PROVISION, AN INDEBTEDNESS, AN OBLIGATION OR A LOAN OF CREDIT OF THE
CITY OF AUSTIN, TEXAS, THE STATE OF TEXAS, OR ANY OTHER MUNICIPALITY,
COUNTY, OR OTHER MUNICIPAL OR POLITICAL CORPORATION OR SUBDIVISION OF
THE STATE OF TEXAS. THE CITY OF AUSTIN, TEXAS IS NOT OBLIGATED TO MAKE
PAYMENTS ON THE SERIES 2006 BONDS, OTHER THAN AS OTHERWISE PROVIDED
FOR IN THE INDENTURE.

ARTICLE IV

FORM OF SERIES 2006 BONDS AND CERTIFICATES

Section 4.1: Forms. The form of the Series 2006 Bonds, including the form ofthe Registrar's
authentication certificate, the form of assignment, and the form ofthe Comptroller's Registration
Certificate for the Series 2006 Bonds to be initially issued, shall be in substantially the form as set
forth in Exhibit A to this Resolution.

Section 4.2: Legal Opinion; Cusip Numbers; Bond Insurance. The approving opinion of
Bond Counsel and CUSIP Numbers may be printed on the Series 2006 Bonds, but errors or
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omissions in the printing of such opinion or such numbers shall have no effect on the validity of the
Scries 2006 Bonds. If bond insurance is obtained by the Purchasers, the Series 2006 Bonds may bear
an appropriate legend as provided by the insurer.

ARTICLE V

ADDITIONAL BONDS

Section 5.1: Additional Parity Bonds. The Corporation reserves the right to issue, for any
lawiul purpose (including the refunding of any previously issued Parity Bonds), one or more series
of Additional Parity Bonds payable from and secured by a first lien on the Pledged Revenues, on a
parity with the Series 2006 Bonds; provided, however, that Additional Parity Bonds may be issued
only in accordance with the provisions of Article III of the Indenture.

Section 5.2: Subordinate Lien Obligations. The Corporation reserves the right to issue, for
any lawful purpose, Subordinate Lien Obligations secured in whole or in part by liens on the Pledged
Revenues that are junior and subordinate to the lien on Pledged Revenues securing payment of the
Parity Bonds. Such Subordinate Lien Obligations may be further secured by any other source of
payment lawfully available for such purposes.

ARTICLE VI

GENERAL COVENANTS

Section 6.1: Punctual Payment of Parity Bonds. The Corporation will punctually pay or
cause to be paid the interest on and principal of, or the Maturity Amount of, all Parity Bonds
according to the terms thereof and will faithfully do and perform, and at all times fully observe, any
and all covenants, undertakings, stipulations and provisions contained in this Resolution and in any
resolution authorizing the issuance of Additional Parity Bonds.

Section 6.2: Accounts, Records, and Audits. So long as any Parity Bonds remain
Outstanding, the Corporation covenants and agrees that it will maintain a proper and complete system
of records and accounts pertaining to the Corporation in which full, true and proper entries will be
made of all dealings, transactions, business and affairs which in any way affect or pertain to the
Corporation or the Pledged Revenues. The Corporation shall after the close of each fiscal year cause
an Audit to be prepared by an independent certified public accountant orindependent firm of certified
public accountants. All expenses incurred in preparing Audits shall be maintenance and operation
expenses.

Section 6.3: Pledge and Encumbrance of Pledged Revenues, (a) The Corporation represents
that it has the lawful power to create a lien on and to pledge the Pledged Revenues to secure the
payment of the Parity Bonds and has lawfully exercised such power under the Constitution and laws
of the State of Texas. The Corporation further covenants and represents that, other than to the
payment of the Parity Bonds, the Pledged Revenues are not and will not be made subject to any other
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lien pledge or encumbrance to secure the payment of any debt or obligation of the Corporation, unless
such lien, pledge or encumbrance is junior and subordinate to the lien and pledge securing payment
of the Parity Bonds.

(b) Pursuant to the terms of the Chapter 380 Program and the Grant Agreement, the City has
agreed to make Grant Payments to the Corporation, subject to annual appropriation by the City
Council, from its general fund from sources other than ad valorem taxes. The Corporation will cause
the Grant Payments so received to be paid to the Pledged Revenue Fund and used in accordance with
the terms of the Grant Agreement and the Indenture.

(c) By approving this Resolution, the City agrees that for so long as any Parity Bond is
Outstanding, (i) commencing on the Issuance Date, the City will not amend the Grant Agreement in
a manner that is adverse to the interests of the owners of the Parity Bonds, and (ii) on or before the
last day of each Fiscal Year, the City will deliver to the Corporation and the Trustee written
certification of its appropriation of moneys sufficient to fund Grant Payments to be made by the City
to the Corporation under the terms of the Grant Agreement during the succeeding Fiscal Year.

Section 6.4: Owners' Remedies. This Resolution shall constitute a contract between the
Corporation and the Owners of the Parity Bonds from time to time Outstanding and this Resolution
shall be and remain irrepealable until the Parity Bonds and the interest thereon shall be fully paid or
discharged or provision therefor shall have been made as provided herein. In the event of a default
in the payment of the principal of or interest on any of the Parity Bonds or a default in the
performance of any duty or covenant provided by law or in this Resolution, the Owner or Owners
of any of the Parity Bonds may pursue all legal remedies afforded by the Constitution and laws of the
State of Texas to compel the Corporation to remedy such default and to prevent further default or
defaults. Without in any way limiting the generality of the foregoing, it is expressly provided that any
Owner of any of the Parity Bonds may at law or in equity, by suit, action, mandamus, or other
proceedings, enforce and compel performance of all duties required to be performed by the
Corporation under this Resolution, the deposit of the Pledged Revenues into the special funds herein
provided, and the application of such Pledged Revenues in the manner required in this Resolution.
The foregoing notwithstanding, acceleration of the Parity Bonds is not an available remedy. The sole
source of the Corporation available for the payment of debt service on the Parity Bonds is and shall
be the Pledged Revenues.

Section 6.5: Discharge by Deposit. The Corporation may discharge its obligation to the
Owners of any or all of the Parity Bonds to pay principal, interest and redemption premium (if any)
thereon in any manner then permitted by law, including, but not limited to, by depositing with any
paying agent for such Parity Bonds either: (i) cash in an amount equal to the principal amount and
redemption premium, if any, of such Parity Bonds plus interest thereon to the date of maturity or
redemption, or (ii) pursuant to an escrow or trust agreement, cash and/or direct noncallable,
nonprepayable obligations of the United States of America, in principal amounts and maturities and
bearing interest at rates sufficient to provide for the timely payment of the principal amount and
redemption premium., if any, of such Parity Bonds plus interest thereon to the date of maturity or
redemption; provided, however, that if any of such Parity Bonds are to be redeemed prior to their
respective dates of maturity, provision shall have been made for giving notice of redemption as
proyided in the resolution authorizing such Parity Bonds. Upon such deposit, such Parity Bonds shall
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no longer be regarded to be Outstanding or unpaid.

Section 6.6: Registrar and Trustee May Own Parity Bonds. The Registrar and Trustee for
the Parity Bonds, in their individual or any other capacity, may become holders or pledges of the
Parity Bonds with the same rights they would have if they were not the Registrar or Trustee.

Section 6.7: No Recourse Against Corporation Officials. No recourse shall be had for the
payment of principal of or interest on any Parity Bonds or for any claim based thereon or on this
Resolution against any official of the Corporation or any person executing any Parity Bonds. No
member of the Board of Directors of the Corporation or any officer, agent, employee or
representative of the Corporation in his individual capacity, nor the officers, agents, employees or
representatives of the Corporation nor any person executing the Series 2006 Bonds shall be
personally liable thereon or be subject to any personal liability or accountability by reason of the
issuance thereof, whether by virtue of any constitution, statute or rule of law, or by the enforcement
of any assessment or penalty, or otherwise, all such liability being expressly released and waived as
a condition of and in consideration for the adoption of this Resolution and the issuance of the Scries
2006 Bonds.

ARTICLE VII

PROVISIONS CONCERNING SALE AND
APPLICATION OF PROCEEDS OF SERIES 2006 BONDS

Section 7.1: Sale of Bonds. The sale of the Series 2006 Bonds to
and associates (the "Purchasers"), at a price of par and accrued interest on the Series 2006 Bonds to
the date of delivery, plus a premium of S , is hereby authorized, ratified and confirmed. The
Series 2006 Bonds were sold pursuant to the terms of a "Notice of Sale and Bidding Instructions",
"Official Bid Form" and "Official Statement", the use of which documents, a true and correct copy
of each such document is attached hereto, is hereby approved. It is hereby officially found,
determined and declared that the Series 2006 Bonds were sold to the highest bidder at terms that
were the most advantageous reasonably obtained. One Series 2006 Bond in the principal amount
maturing on each maturity date as set forth in Section 3.2 shall be delivered to the Purchasers, and
the Purchasers shall have the right to exchange such certificates as provided in Section 3.10 without
cost. The use of the "Preliminary Official Statement" prepared in connection with the sale of the
Series 2006 Bonds is hereby ratified. By approving this Resolution, the City Council authorizes the
payment of the fee of the Office of the Attorney General of the State of Texas for the examination
of the proceedings relating to the issuance of the Series 2006 Bonds, in the amount determined in
accordance with the provisions of Section 1202.004, Texas Government Code.

Section 7.2: Execution of Documents to Effect Sale of Series 2006 Bonds. An Authorized
Representative and other appropriate officers, agents and representatives of the Corporation are
hereby authorized to do any and all things necessary or desirable to provide for the issuance and
delivery of the Series 2006 Bonds.

Section 7.3: Application of Proceeds. Proceeds from the sale of the Series 2006 Bonds shall,
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promptly upon receipt by the Trustee, be applied in the manner provided for in a certificate executed
by an Authorized Representative. The foregoing notwithstanding, any accrued interest received in
connection with the sale of the Series 2006 Bonds shall be deposited to the Debt Service Fund, and
any premium received in connection with the sale of the Series 2006 Bonds shall be used in a manner
consistent with the provisions ofV.T.C.A., Government Code, Section 1201.042(d).

ARTICLE VIII

FEDERAL INCOME TAX MATTERS

Section 8.1: General Tax Covenants. The Corporation covenants to refrain from any action
which would adversely affect, or to take any action to assure, the treatment of the Series 2006 Bonds
as obligations described in section 103 of the Code, the interest on which is not includable in the
"gross income" of the holder for purposes of federal income taxation. In furtherance thereof, the
Corporation covenants as follows:

(a) to take any action to assure that no more than 10 percent of the proceeds of
the Series 2006 Bonds or the projects financed therewith (less amounts deposited to a reserve
fund, if any) are used for any "private business use", as defined in section 141(b)(6) ofthe
Code or, if more than 10 percent ofthe proceeds are so used, that amounts, whether or not
received by the Corporation, with respect to such private business use, do not, under the
terms of this Resolution or any underlying arrangement, directly or indirectly, secure or
provide for the payment of more than 10 percent ofthe debt service on the Series 2006
Bonds, in contravention of section 141(b)(2) ofthe Code;

(b) to take any action to assure that in the event that the "private business use"
described in subsection (a) hereof exceeds 5 percent ofthe proceeds ofthe Series 2006 Bonds
or the projects financed therewith (less amounts deposited into a reserve fund, if any) then the
amount in excess of 5 percent is used for a "private business use" which is "related" and not
"disproportionate", within the meaning of section 141 (b)(3) ofthe Code, to the governmental
use;

(c) to take any action to assure that no amount which is greater than the lesser of
$5,000,000, or 5 percent ofthe proceeds ofthe Series 2006 Bonds (less amounts deposited
into a reserve fund, if any), is directly or indirectly used to finance loans to persons, other than
state or local governmental units, in contravention of section 141(c) ofthe Code;

(d) to refrain from taking any action which would otherwise result in the Series
2006 Bonds being treated as "private activity bonds" within the meaning of section 141(a) of
the Code;

(e) to refrain from taking any action that would result in the Series 2006 Bonds
being "federally guaranteed" within the meaning of section 149(b) ofthe Code;

(f) to refrain from using any portion ofthe proceeds ofthe Series 2006 Bonds,
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directly or indirectly, to acquire or to replace funds which were used, directly or indirectly,
to acquire investment property (as defined in section 148(b)(2) of the Code) which produces
a materially higher yield over the term of the Series 2006 Bonds, other than investment
property acquired with —

(1) proceeds of the Series 2006 Bonds invested for a reasonable temporary
period of three years or less until such proceeds are needed for the purpose for which
the Series 2006 Bonds are issued,

(2) amounts invested in a bona fide debt service fund, within the meaning
of section 1.148-1 (b) of the Regulations, and

(3) amounts deposited in any reasonably required reserve or replacement
fund to the extent such amounts do not exceed 10 percent of the proceeds of the
Series 2006 Bonds;

(g) to otherwise restrict the use of the proceeds of the Series 2006 Bonds or
amounts treated as proceeds of the Series 2006 Bonds, as may be necessary, so that the Series
2006 Bonds do not otherwise contravene the requirements of section 148 of the Code
(relating to arbitrage) and, to the extent applicable, section 149(d) of the Code (relating to
advance refundings); and

(h) to pay to the United States of America at least once during each five-year
period (beginning on the date of delivery of the Series 2006 Bonds) an amount that is at least
equal to 90 percent of the "Excess Earnings", within the meaning of section 148(f) of the
Code and to pay to the United States of America, not later than 60 days after the Series 2006
Bonds have been paid in full, 100 percent of the amount then required to be paid as a result
of Excess Earnings under section 148(f) of the Code.

The Corporation understands that the term "proceeds" includes "disposition proceeds" as defined in
the Treasury Regulations and, in the case of a refunding bond, transferred proceeds (if any) and
proceeds of the refunded bonds expended prior to the date of the issuance of the Series 2006 Bonds.
It is the understanding of the Corporation that the covenants contained herein are intended to assure
compliance with the Code and any regulations or rulings promulgated by the U.S. Department of the
Treasury pursuant thereto. In the event that regulations or rulings are hereafter promulgated which
modify or expand provisions of the Code, as applicable to the Series 2006 Bonds, the Corporation
will not be required to comply with any covenant contained herein to the extent that such failure to
comply, in the opinion of nationally-recognized bond counsel, will not adversely affect the exemption
from federal income taxation of interest on the Series 2006 Bonds under section 103 of the Code.
In the event that regulations or rulings are hereafter promulgated which impose additional
requirements which are applicable to the Series 2006 Bonds, the Corporation agrees to comply with
the additional requirements to the extent necessary, in the opinion of nationally-recognized bond
counsel, to preserve the exemption from federal income taxation of interest on the Series 2006 Bonds
under section 103 of the Code. In furtherance of the foregoing, any Authorized Representative may
execute any certificates or other reports required by the Code and to make such elections, on behalf
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of the Corporation, which may be permitted by the Code as are consistent with the purpose for the
issuance of the Series 2006 Bonds. In order to facilitate compliance with the above clause (h), there
has been established in the Indenture a "Rebate Fund" for the sole benefit of the United States of
America, and such Rebate Fund shall not be subject to the claim of any other person, including
without limitation the Registered Owners of the Series 2006 Bonds. The Rebate Fund is established
for the additional purpose of compliance with section 148 of the Code.

Section 8.2: Allocation of, and Limitation on, Expenditures for the Project. The Corporation
covenants to account for on its books and records the expenditure of proceeds from the sale of the
Series 2006 Bonds and any investment earnings thereon to be used for the payment of costs of the
Project by allocating proceeds to expenditures within 18 months of the later ofthe date that (a) the
expenditure on a Project is made or (b) each such Project is completed. The foregoing
notwithstanding, the Corporation shall not expend such proceeds or investment earnings more than
60 days after the later of (a) the fifth anniversary ofthe date of delivery ofthe Series 2006 Bonds or
(b) the date the Series 2006 Bonds are retired, unless the Corporation obtains an opinion of
nationally-recognized bond counsel substantially to the effect that such expenditure will not adversely
affect the tax-exempt status ofthe Series 2006 Bonds, For purposes of this Section, the Corporation
shall not be obligated to comply with this covenant if it obtains an opinion of nationally-recognized
bond counsel to the effect that such failure to comply will not adversely affect the excludability for
federal income tax purposes from gross income ofthe interest.

Sections.3: Disposition of Project. The Corporation covenants that the property constituting
a Project will not be sold or otherwise disposed in a transaction resulting in the receipt by the
Corporation of cash or other compensation, unless the Corporation obtains an opinion of nationally-
recognized bond counsel substantially to the effect that such sale or other disposition will not
adversely affect the tax-exempt status ofthe Series 2006 Bonds. For purposes of this Section, the
portion of the property comprising personal property and disposed of in the ordinary course of
business shall not be treated as a transaction resulting in the receipt of cash or other compensation.
For purposes of this Section, the Corporation shall not be obligated to comply with this covenant if
it obtains an opinion of nationally-recognized bond counsel to the effect that such failure to comply
will not adversely affect the excludability for federal income tax purposes from gross income ofthe
interest on the Series 2006 Bonds.

ARTICLE IX

CONTINUING DISCLOSURE UNDERTAKING

Section 9.1: Annual Reports, (a) That the Corporation shall provide annually, within six
months after the end of each Fiscal Year ending in or after 2006, financial information and operating
data with respect to the Corporation ofthe general type described in Exhibit B hereto provided that
such information and data is customarily prepared by the Corporation. Any financial statements so
to be provided shall be (1) prepared in accordance with the accounting principles described in
Exhibit B hereto, or such other accounting principles as the Corporation may be required to employ
from time to time pursuant to state law or regulation, and (2) audited, if the Corporation commissions
an audit of such statements and the audit is completed within the period during which they must be
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provided. If the audit of such financial statements is not complete within such period, then the
Corporation shall provide unaudited financial statements by the required time and shall provide
audited financial statements for the applicable fiscal year to each NRMSIR and any SID, when and
if the audit report on such statements become available.

(b) If the Corporation changes its fiscal year, it will notify the SID of the change (and of the
date of the new fiscal year end) prior to the next date by which the Corporation otherwise would be
required to provide financial information and operating data pursuant to this Section. The financial
information and operating data to be provided pursuant to this Section may be set forth in full in one
or more documents or may be included by specific reference to any document (including an official
statement or other offering document, if it is available from the MSRB) that theretofore has been
provided to the SID or filed with the SEC.

Section 9.2: Material Event Notices. The Corporation shall notify any SID and the MSRB,
in a timely manner, of any of the following events with respect to the Bonds, if such event is material
within the meaning of the federal securities laws:

1. Principal and interest payment delinquencies;
2. Non-payment related defaults;
3. Unscheduled draws on debt service reserves reflecting financial difficulties;
4. Unscheduled draws on credit enhancements reflecting financial difficulties;
5. Substitution of credit or liquidity providers, or their failure to perform;
6. Adverse tax opinions or events affecting the tax-exempt status of the Bonds;
7. Modifications to rights of holders of the Bonds;
8. Bond calls;
9. Defeasances;
10. Release, substitution, or sale of property securing repayment of the Bonds; and
11. Rating changes.

The Corporation shall notify any SID and the MSRB, in a timely manner, of any failure by the
Corporation to provide financial information or operating data in accordance with Section 9.1 by the
time required by such Section. Any filing under this Section may be made solely by transmitting such
filing to the MAC as provided at http://www.disclosurcusa.org. unless the SEC has withdrawn the
interpretive advice stated in its letter to the MAC dated September 7, 2004.

Section 9.3: Limitations, Disclaimers, and Amendments, (a) The Corporation shall be
obligated to observe and perform the covenants specified in this Article for so long as, but only for
so long as, the Corporation remains an "obligated person" with respect to the Bonds within the
meaning of the Rule, except that the Corporation in any event will give notice of any deposit made
in accordance with this Resolution or applicable law that causes Bonds no longer to be Outstanding.

(b) The provisions of this Article are for the sole benefit of the holders and beneficial owners
of the Bonds, and nothing in this Article, express or implied, shall give any benefit or any legal or
equitable right, remedy, or claim hereunder to any .other person. The Corporation undertakes to
provide only the financial information, operating data, financial statements, and notices which it has
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expressly agreed to provide pursuant to this Article and does not hereby undertake to provide any
other information that may be relevant or material to a complete presentation of the Corporation's
financial results, condition, or prospects or hereby undertake to update any information provided in
accordance with this Article or otherwise, except as expressly provided herein. The Corporation does
not make any representation or warranty concerning such information or its usefulness to a decision
to invest in or sell Bonds at any future date.

(c) UNDER NO CIRCUMSTANCES SHALL THE CORPORATION BE LIABLE TO
THE HOLDER OR BENEFICIAL OWNER OF ANY SERIES 2006 BOND OR ANY OTHER
PERSON, IN CONTRACT OR TORT, FOR DAMAGES RESULTING IN WHOLE OR IN PART
FROM ANY BREACH BY THE CORPORATION, WHETHER NEGLIGENT OR WITHOUT
FAULT ON ITS PART, OF ANY COVENANT SPECIFIED IN THIS ARTICLE, BUT EVERY
RIGHT AND REMEDY OF ANY SUCH PERSON, IN CONTRACT OR TORT, FOR OR ON
ACCOUNT OF ANY SUCH BREACH SHALL BE LIMITED TO AN ACTION FOR
MANDAMUS OR SPECIFIC PERFORMANCE.

(d) No default by the Corporation in observing or performing its obligations under this Article
shall comprise a breach of or default under this Resolution for purposes of any other provision of this
Resolution. Nothing in this Article is intended or shall act to disclaim, waive, or otherwise limit the
duties of the Corporation under federal and state securities laws.

i
(e) The provisions of this Article may be amended by the Corporation from time to time to

adapt to changed circumstances that arise from a change in legal requirements, a change in law, or
a change in the identity, nature, status, or type of operations of the Corporation, but only if (1) the
provisions of this Article, as so amended, would have permitted an underwriter to purchase or sell
Bonds in the primary offering of the Bonds in compliance with the Rule, taking into account any
amendments or interpretations of the Rule since such offering as well as such changed circumstances
and (2) either (A) the holders of a majority in aggregate principal amount (or any greater amount
required by any other provision of this Resolution that authorizes such an amendment) of the
outstanding Bonds consent to such amendment or (B) a person that is unaffiliated with the
Corporation (such as nationally recognized bond counsel) determines that such amendment will not
materially impair the interest of the holders and beneficial owners of the Bonds. If the Corporation
so amends the provisions of this Article, it shall include with any amended financial information or
operating data next provided in accordance with Section 9.1 an explanation, in narrative form, of the
reason for the amendment and of the impact of any change in the type of financial information or
operating data so provided. The Corporation may also amend or repeal the provisions of this
continuing disclosure agreement if the SEC amends or repeals the applicable provision of the Rule
or a court of final jurisdiction enters judgment that such provisions of the Rule are invalid, but only
if and to the extent that the provisions of this sentence would not prevent an underwriter from
lawfully purchasing or selling Bonds in the primary offering of the Bonds.

ARTICLE X

AUTHORIZATION OF AGREEMENTS

The Board hereby approves issuance of the Series 2006 Bonds and all agreements determined



by the Board to be necessary in connection with the issuance of the Series 2006 Bonds, including
without limitation the following: the Indenture of Trust by and between the Corporation and
Deutsche Bank Trust Company Americas, as Trustee, in substantially the form attached hereto as
Exhibit B; the Paying Agent/Registrar. Agreement by and between the Corporation and Deutsche
Bank Trust Company Americas, in substantially the form attached hereto as Exhibit C; the Grant
Agreement, in substantially the form attached hereto as Exhibit D; and any and all other documents
and agreements reasonable and necessary to issue the Series 2006 Bonds, including, without
limitation, any documents and agreements necessary to obtain municipal bond insurance in support
of the debt service on the Series 2006 Bonds (collectively, the "Agreements"). To that end, should
a municipal bond insurance policy be obtained, for so long as such policy is in effect, the requirements
of the bond insurer relating to the issuance of said policy is incorporated by reference into this
Resolution and made a part hereof for all purposes, notwithstanding any other provision of this
Resolution to the contrary. The Board, by a majority vote of its members, at a regular meeting,
hereby approves the form, terms, and provisions of the Agreements and authorizes the execution and
delivery of the Agreements.

ARTICLE XI

MISCELLANEOUS

Section 11.1: Further Proceedings. The President, any Vice President, the Secretary, the
Treasurer and other appropriate officials of the Corporation are hereby authorized and directed to
do any and all things necessary and/or convenient to carry out the intent, purposes and terms of this
Resolution, including the execution and delivery of the Agreements and such certificates, documents
or papers necessary and advisable.

Section 11.2: Severability. If any Section, paragraph, clause or provision of this Resolution
shall for any reason be held to be invalid or unenforceable, the invalidity or unenforceability of such
Section, paragraph, clause or provision shall not affect any of the remaining provisions of this
Resolution.

Section 11.3: Open Meeting. It is hereby officially found and determined that the meeting
at which this Resolution was adopted was open to the public, and that public notice of the time, place
and purpose of said meeting was given, all as required by the Texas Open Meetings Act, Chapter 551,
Texas Government Code.

Section 11.4: Parties Interested. Nothing in this Resolution expressed or implied is intended
or shall be construed to confer upon, or to give to, any person or entity, other than the Corporation,
the Registrar, and the Owners of the Series 2006 Bonds, any right, remedy or claim under or by
reason of this Resolution or any covenant, condition or stipulation hereof, and all covenants,
stipulations, promises and agreements in this Resolution shall be for the sole and exclusive benefit of
the Corporation, the Registrar, and the Owners of the Series 2006 Bonds.

Section 11.5: Repealer. All orders, resolutions and ordinances, or parts thereof, inconsistent
herewith are hereby repealed to the extent of such inconsistency.
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Section 11.6: Effective Date. This Resolution shall become effective immediately upon
passage by this Corporation and signature of the President of the Corporation.
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PASSED AND APPROVED this 24th day of August, 2006.

By:
Name:
Title:

ATTEST:

By:_
Name:_
Title: "



EXHIBIT A:

FORM OF BOND

United States of America
State of Texas

Registered Registered

MUELLER LOCAL GOVERNMENT CORPORATION
CONTRACT REVENUE BOND

SERIES 2006

INTEREST RATE: MATURITY DATE: DATED DATE: CUSIP:

REGISTERED OWNER:

PRINCIPAL AMOUNT: DOLLARS

The MUELLER LOCAL GOVERNMENT CORPORATION (the "Issuer"), a not-for-profit
local government corporation created under authority of Chapter 431, Subchapter D, Texas
Transportation Code (the "Act") by the City of Austin, Texas (the "City"), for value received,
promises to pay, but solely from certain Pledged Revenues as hereinafter provided, to the Registered
Owner identified above or registered assigns, on the Maturity Date specified above, upon presentation
and surrender of this Bond at the designated corporate trust office in New York, New York (the
"Designated Payment/Transfer Office") of Deutsche Bank Trust Company Americas, as registrar (the
"Registrar"), the principal amount identified above, in any coin or currency of the United States of
America which on the date of payment of such principal is legal tender for the payment of debts due
the United States of America, and to pay, solely from such Pledged Revenues, interest thereon at the
rate shown above, calculated on the basis of a 360-day year of twelve 30-day months, from the later
of the Dated Date of the Bonds specified above, or the most recent interest payment date to which
interest has been paid or duly provided for. Interest on this Bond is payable by check on September
1 and March 1, beginning on September 1, 2007, mailed to the Registered Owner as shown on the
books of registration kept by the Registrar as of the fifteenth day of the month next preceding each
interest payment date (the "Record Date"), or by such other method, acceptable to the Registrar,
requested by and at the risk and expense of the Registered Owner. If interest on this Bond is not paid
on any interest payment date specified above, and continues unpaid for thirty (30) days thereafter,
the Registrar shall establish a new Record Date for the payment of such interest (a "Special Record
Date"). Such Special Record Date shall be established in accordance with the terms of the hereinafter
defined Resolution.



IF THE DATE for the payment of the principal of or interest on this Bond shall be a Saturday,
Sunday, a legal holiday, or a day on which banking institutions in the city where the Designated
Payment/Transfer Office of the Paying Agent/Registrar is located are authorized by law or executive
order to close, then the date for such payment shall be the next succeeding day which is not such a
Saturday, Sunday, legal holiday, or day on which banking institutions are authorized to close; and
payment on such date shall have the same force and effect as if made on the original date payment
was due.

THIS BOND IS ONE OF A DULY AUTHORIZED SERIES OF BONDS dated as of the
Dated Date of the Bonds specified above, aggregating $12,000,000, issued for the purpose of
(1) paying costs of public infrastructure improvements, as described in the Resolution and (2) paying
Costs of Issuance, all under and pursuant to the authority of the Act and all other applicable laws, an
Indenture of Trust dated as of September 1,2006 (the "Indenture"), between the Issuer and Deutsche
Bank Trust Company Americas, as trustee (the "Trustee"), and a resolution adopted by the Issuer on
August 24, 2006 (the "Resolution"). All defined terms not herein defined shall have the meaning
attributed thereto in accordance with the terms of the Resolution.

THIS BOND AND THE SERIES OF WHICH IT IS A PART are limited obligations of the
Issuer that are payable from, and are equally and ratably secured by a first lien on the "Pledged
Revenues", as defined and provided in the Indenture of Trust, which Pledged Revenues are required
to be set aside and pledged to the payment of the Bonds and all additional bonds and parity
contractual obligations issued or entered into on a parity therewith, in the Debt Service Fund
maintained for the payment of all such Bonds, all as more fillly described and provided for in the
Resolution. This Bond and the series of which it is a part, together with the interest thereon, are
payable solely from such Pledged Revenues.

ON SEPTEMBER 1, 2016, or on any date thereafter, the Bonds of this Series maturing on
September 1,2017 and thereafter may be redeemed prior to their scheduled maturities, at the option
of the Issuer, in whole, or in part, at par and accrued interest to the date fixed for redemption. The
years of maturity of the Bonds called for redemption at the option of the City prior to stated maturity
shall be selected by the City. The Bonds or portions thereof redeemed within a maturity shall be
selected by lot or other method by the Paying Agent/Registrar; provided, that during any period in
which ownership of the Bonds is determined only by a book entry at a securities depository for the
Bonds, if fewer than all of the Bonds of the same maturity and bearing the same interest rate are to
be redeemed, the particular Bonds of such maturity and bearing such interest rate shall be selected
in accordance with the arrangements between the Issuer and the securities depository.

AT LEAST 30 days prior to the date fixed for any such redemption a written notice of such
redemption shall be given to the registered owner of each Bond or a portion thereof being called for
redemption by depositing such notice in the United States mail, first class postage prepaid, addressed
to each such registered owner at his address shown on the Registration Books of the Paying
Agent/Registrar, and to major securities depositories, national bond rating agencies and bond
information services. By the date fixed for any such redemption due provision shall be made by the
Issuer with the Paying Agent/Registrar for the payment of the required redemption price for this Bond
or the portion hereof which is to be so redeemed, plus accrued interest thereon to the date fixed for



redemption. If such notice of redemption is given, and if due provision for such payment is made,
all as provided above, this Bond, or the portion hereof which is to be so redeemed, thereby auto-
matically shall be redeemed prior to its scheduled maturity, and shall not bear interest after the date
fixed for its redemption, and shall not be regarded as being outstanding except for the right of the
registered owner to receive the redemption price plus accrued interest to the date fixed for
redemption fromthe Paying Agent/Registrar out of the funds provided for such payment. The Paying
Agent/Registrar shall record in the Registration Books all such redemptions of principal of this Bond
or any portion hereof. If a portion of any Bond shall be redeemed a substitute Bond or Bonds having
the same maturity date, bearing interest at the same rate, in any denomination or denominations in
any integral multiple of $5,000, at the written request of the registered owner, and in aggregate
principal amount equal to the unredeemed portion thereof, will be issued to the registered owner upon
the surrender thereof for cancellation, at the expense of the Issuer, all as provided in the Resolution.

THIS BOND IS TRANSFERABLE only upon presentation and surrender at the Designated
Payment/Transfer Office of the Registrar, duly endorsed for transfer or accompanied by an
assignment duly executed by the Registered Owner or his authorized representative, subject to the
terms and conditions of the Resolution.

THIS BOND IS EXCHANGEABLE at the Designated Payment/Transfer Office of the
Registrar for Bonds in principal amounts only in Authorized Denominations, subject to the terms and
conditions of the Resolution.

NEITHER THE ISSUER NOR THE REGISTRAR shall be required (i) to make any transfer
or exchange of any Bond during the period beginning at the opening of business 15 days before the
day of the first mailing of a notice of redemption of Bonds and ending at the close of business on the
day of such mailing, or (ii) to transfer or exchange any Bonds so selected for redemption when such
redemption is scheduled to occur within 30 calendar days; provided, however, such limitation shall
not be applicable to an exchange by the registered owner of the uncalled principal balance of a Bond.

DURING ANY PERIOD in which ownership of the Bonds is determined only by a book entry
at a securities depository for the Bonds, if fewer than all of the Bonds of the same maturity and
bearing the same interest rate are to be redeemed, the particular Bonds of such maturity and bearing
such interest rate shall be selected in accordance with the arrangements between the Issuer and the
securities depository; provided, however, that no Bonds shall be redeemed in a manner where the
beneficial owner thereof shall own Bonds in any Authorized Denomination.

THIS BOND shall not be valid or obligatory for any purpose or be entitled to any benefit
under the Resolution unless this Bond is either (i) registered by the Comptroller of Public Accounts
of the State of Texas by registration certificate attached or affixed hereto or (ii) authenticated by the
Registrar by due execution of the authentication certificate endorsed hereon.

THE ISSUER HAS RESERVED THE RIGHT to issue additional parity Tax Increment
Contract Revenue Bonds, subject to the restrictions contained in the Indenture and the Resolution,
which may be equally and ratably payable from, and secured by a first lien on and pledge of, the
Pledged Revenues in the same manner and to the same extent as this Bond and the series of which



it is a part.

THE BONDS ARE A LIMITED OBLIGATION OF THE CORPORATION, PAYABLE
SOLELY OUT OF THE TRUST ESTATE HELD BY THE TRUSTEE UNDER THE TERMS OF
THE INDENTURE, WHICH IS THE SOLE ASSET OF THE CORPORATION PLEDGED
THEREFOR. THE BONDS ARE OBLIGATIONS SOLELY OF THE CORPORATION AND DO
NOT CONSTITUTE, WITHIN THE MEANING OF ANY STATUTORY OR
CONSTITUTIONAL PROVISION, AN INDEBTEDNESS, AN OBLIGATION OR A LOAN OF
CREDIT OF THE CITY, THE STATE OF TEXAS, OR ANY OTHER MUNICIPALITY,
COUNTY, OR OTHER MUNICIPAL OR POLITICAL CORPORATION OR SUBDIVISION OF
THE STATE OF TEXAS. THE CITY IS NOT OBLIGATED TO MAKE PAYMENTS ON THE
BONDS, OTHER THAN AS OTHERWISE PROVIDED FOR IN THE INDENTURE.

IT IS HEREBY DECLARED AND REPRESENTED that this Bond has been duly and
validly issued and delivered; that all acts, conditions, and things required or proper to be performed,
exist, and be done precedent to or in the issuance and delivery of this Bond have been performed,
existed, and been done in accordance with law; that the Bonds do not exceed any statutory limitation;
and that provision has been made for the payment of the principal of and interest on this Bond and
all of the Bonds by the creation of the aforesaid lien on and pledge of the Pledged Revenues.

IN WITNESS WHEREOF, the Issuer has caused this Bond to be executed by the manual or
facsimile signatures of the President and the Secretary.

MUELLER LOCAL GOVERNMENT CORPORATION

President, Board of Directors

Secretary, Board of Directors

(SEAL)



FORM OF REGISTRATION CERTIFICATE

COMPTROLLER'S REGISTRATION CERTIFICATE: REGISTER NO.

I hereby certify that this Bond has been examined, certified as to validity, and approved by
the Attorney General of the State of Texas, and that this Bond has been registered by the Comptroller
of Public Accounts of the State of Texas.

WITNESS MY SIGNATURE AND SEAL this

Comptroller of Public Accounts
of the State of Texas

(SEAL)



FORM OF REGISTRAR'S AUTHENTICATION CERTIFICATE

AUTHENTICATION CERTIFICATE

It is hereby certified that this Bond has been delivered pursuant to the Bond Resolution
described in the text of this Bond; and that this Bond is one of a series of Bonds approved by the
Attorney General of the State of Texas and registered by the Comptroller of Public Accounts of the
State of Texas.

Deutsche Bank Trust Company Americas, as Registrar

By:
Authorized Signature

Date of Authentication:



FORM OF ASSIGNMENT

ASSIGNMENT

For value received, the undersigned hereby sells, assigns, and transfers unto

(Please print or type name, address, and zip code of Transferee)

(Please insert Social Security or Taxpayer Identification Number of Transferee)
the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints

attorney to transfer said Bond on the books kept for registration thereof, with full power of
substitution in the premises.

DATED:

Signature Guaranteed:
Registered Owner

NOTICE: The signature above must correspond
to the name of the Registered Owner as shown
on the face of this Bond in every particular,

NOTICE: Signature must be without any alteration, enlargement or change
guaranteed by an institution which whatsoever,
is a participant in the Securities
Transfer Agent Medallion Program
("STAMP") or similar program.



Exhibit B
to

Resolution

DESCRIPTION OF ANNUAL FINANCIAL INFORMATION

The following information is referred to in Section 9.1 of this Resolution.

Annual Financial Statements and Operating Data

The quantitative financial information and operating data with respect to the City of the
general type included in Appendix A to the Official Statement under the subcaptions: "General Fund
Revenues and Expenditures and Changes in Fund Balance"; "Municipal Sales Tax"; "Transfers from
Utility Fund"; "Tax Valuation" with respect to the appraised value as of January 1 during the fiscal
year as to which such annual report relates;; "Valuation and Funded Debt History"; "Tax Rate, Levy
and Collection History"; "Ten Largest Taxpayers"; "Property Tax Rate Distribution"; and "Current
Investments".

The portions of the financial statements of the City appended to the Official Statement as
Appendix B, but for the most recently concluded fiscal year.

Accounting Principles

The accounting principles referred to in such Section are the accounting principles described
in the notes to the financial statements referred to in the above paragraph.


