
ORDINANCE NO. 20181213-093 

AN ORDINANCE APPROVING AND AUTHORIZING THE ISSUANCE AND 
SALE OF THE CITY OF AUSTIN, TEXAS SPECIAL ASSESSMENT REVENUE 
BONDS SERIES 2018 (ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT 
DISTRICT IMPROVEMENT AREA #1); APPROVING AND AUTHORIZING 
RELATED AGREEMENTS; APPROVING AND AUTHORIZING THE 
DISTRIBUTION OF A LIMITED OFFERING MEMORANDUM; AND 
PROVIDING FOR AN EFFECTIVE DATE 

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

PART 1. FINDINGS AND DETERMINATIONS. 

The City Council finds and determines that: 

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

(B) Pursuant to the Act, the City published notice of and held a public hearing on June 
20, 2013 regarding the levy of special assessments against benefitted property 
located in Improvement Area #1 of the District, and after hearing testimony at the 
public hearing, the City Council closed the public hearing and adopted Ordinance 
No. 20130620-052 (the "Assessment Ordinance"); and 

(C) In the Assessment Ordinance, the City Council approved and accepted the Service 
and Assessment Plan relating to the District and levied assessments against 
property in Improvement Area #1 of the District (the "Improvement Area #1 
Assessments"); and 

(D) The City is authorized by the Act to issue revenue bonds payable from the 
Improvement Area #1 Assessments, and other revenue received, for the purposes 
of (i) paying the costs of the Improvement Area #1 Improvements identified in the 
Service and Assessment Plan, as amended and updated (the "2018 Amended and 
Restated Service and Assessment Plan"), (ii) establishing the other funds and 
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accounts described in the Indenture (as defined below) or as required in connection 
with the issuance of the bonds, and (iii) paying the costs of issuing the bonds; and 

(E) Pursuant to an Indenture of Trust dated June 1, 2013 between the City and U.S. 
Bank National Association, as trustee (the "Original Indenture"), the City 
previously issued its $12,590,000 City of Austin, Texas Special Assessment 
Revenue Bonds, Series 2013 (Estancia Hill Country Public Improvement District), 
dated July 16, 2013 (the "Series 2013 Bonds"); and 

(F) The City Council finds and determines that it is in the best interest of the City to 
issue bonds to be designated City of Austin, Texas Special Assessment Revenue 
Bonds, Series 2018 (Estancia Hill Country PubHc Improvement District 
Improvement Area #1) (the "Bonds"), which will be issued as Additional Bonds 
pursuant to the terms of the Original Indenture, will be on parity with the Series 
2013 Bonds, and will be payable from and secured by the Pledged Revenues, as 
defined in the Indenture; and 

(G) The City Council finds and determines that it is necessary to amend and restate the 
Original Indenture in its entirety to accommodate the issuance of the Bonds, to 
remove the ability to issue Additional Bonds after the issuance of the Bonds, and 
to close certain accounts and fiinds maintained under the Original Indenture that 
are no longer necessary; and 

(H) The City Council finds that it should approve (i) the issuance of the Bonds to 
finance the Improvement Area #1 Irriprovements identified in the 2018 Amended 
and Restated Service and Assessment Plan, (ii) the indenture of trust securing the 
City's bonds authorized by this Ordinance, (iii) the Bond Purchase Agreement (as 
defined below) between the City and purchasers of the Bonds, (iv) the Limited 
Offering Memorandum (as defined below), and (v) the Continuing Disclosure 
Agreement (as defined below) between the City and the Trustee (as defined below) 
relating to the Bonds and the Improvement Area #1 Assessments; and 

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

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

(A) The issuance of the Bonds in the principal amount $4,265,000, for the purpose of 
providing fiinds for (i) financing or refinancing a portion of the costs of the 
Improvement Area #1 Improvements, (ii) establishing the other fiinds and accounts 
described in the Indenture or as required in connection with the issuance of the 
Bonds, and (iii) paying the costs of issuing the Bonds, is authorized and approved. 

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

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

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

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

PART 4. APPROVAL OF LANDOWNER AGREEMENT. 

The Landowner Agreement between the City and Lennar Homes of Texas Land 
and Construction, Ltd., a Texas limited partnership, is authorized and approved in 
substantially the form attached as Exhibit C and incorporated for all purposes, with such 
changes as are necessary. The City Manager, the Deputy City Manager, or an Assistant 
City Manager is authorized and directed to execute the Landowner Agreement. 

PART 5. LIMITED OFFERING MEMORANDUM. 

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

Page 4 of 6 



PART 6. CONTINUING DISCLOSURE AGREEMENT. 

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

PART 7. ADDITIONAL ACTIONS. 

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

PART 8. GOVERNING LAW. 

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

PART 9. SEVERABILITY. 

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

PART 10. INCORPORATION OF FINDINGS AND DETERMINATIONS. 

The findings and determinations of the City Council in Part 1 of this Ordinance 
are incorporated for all purposes. 

PART 11. EFFECTIVE DATE. 

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

APPROVED: 

.,2018 § 

ATTEST 
Anne L. Morgan 

City Attorney 
Jannette S. Goodall 

City Clerk 
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EXHIBIT A 

AMENDED AND RESTATED 
ESTDENTURE OF TRUST 

By and Between 

CITY OF AUSTEN, TEXAS: 

and 

U.S. BANKNATIONAL#SSOCIATION., 
as Trustee. 

DATED AS OF ©EGEMBBR 1, 2018 

v^REtrATED TO 

$12,590,000 ' 
C l f Y OF AUSTESf, TEXAS, 

SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2013 
(ESTANCIA MILL COUNTRY PUBLIC IMPROVEMENT 

DISTRICT) 

AND 

$4,265,000 
CITY OF AUSTIN, TEXAS, 

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

IMPROVEMENT AREA # 1) 
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EXHIBIT A 

ARTICLE I 
DEFINITIONS, FINDINGS AND INTERPRETATION 

Section 1.1. Definitions ; 8 
Section 1.2. Findings 16 
Section 1.3. Table of Contents, Titles and Headings 16 
Section 1.4. Interpretation : 16 

ARTICLE II 
THE BONDS 

Section 2.1. Security for the Bonds Similarly Secured 17 
Section 2.2. Limited Obligations 17 
Section 2.3. Authorization for Indenture 17 
Section 2.4. Contract with Owners and Trustee 17 

ARTICLE III ^ 
AUTHORIZATION; GENERAL TERMS AND PROVISIONSjKEGARDING THE BONDS 

#' • 
Section 3.1. Authorization ^ •<t̂ . 18 
Section 3.2. Date, Denomination, Maturities, Numbers and Interest 18 
Section 3.3. Conditions Precedent to DeliveryWBonds^ 19 
Section 3.4. Medium, Method and Place of Payment̂ f., 20 
Section 3.5. Execution and Registratioq^Bonds-?/.;-.. 21 
Section 3.6. Ownership 22 
Section 3.7. Registration, Transfer and ̂ xchan]̂ l̂«> .̂..„ 22 
Section 3.8. Cancellation 
Section 3.9. Temporary B(^df:^I^^ 23 
Section 3.10. ReplacemenefSnds . J|..., 24 
Section 3.11. Book-Entry Onl̂ |ystem1tTM^r 25 
Section 3.12. Successdg^curitiBs Depository: Transfer Outside Book-Entry-Only 

Syste'^ZT^...^^ 26 
Section 3.13. Payments to C^fe & Co 26 

' ' ' ^ k M ARTICLE IV 
REDEMP#ION OF BONDS BEFORE MATURITY 

Section 4.1. Limitation on Redemption ; ...26 
Section 4.2. Mandatory Sinking Fund Redemption 26 
Section 4.3. Optional Redemption 29 
Section 4.4. Extraordinary Optional Redemption 29 
Section 4.5. Partial Redemption 29 
Section 4.6. Notice of Redemption to Owners 29 
Section 4.7. Payment Upon Redemption 30 
Section 4.8. Effect of Redemption 30 

ARTICLE V 
FORM OF THE BONDS 

Section 5.1. Form Generally 31 
Section 5.2. Form of the Bonds 31 
Section 5.3. CUSIP Registration 43 
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EXHIBIT A 

Section 5.4. Legal Opinion ." , 43 

ARTICLE VI 
FUNDS AND ACCOUNTS 

Section 6.1. Establishment of Funds and Accounts , 43 
Section 6.2. Initial Deposits to Funds and Accounts 45 
Section 6.3. Pledged Revenue Fund 45 
Section 6.4. Bond Fund • 46 
Section 6.5. Project Fund... 47 
Section 6.6. Redemption Fund 47 
Section 6.7. Reserve Fund 48 
Section 6.8. Rebate Fund: Rebate Amount : 50 
Section 6.9. Administrative Fund 50 
Section 6.10. Investment of Funds , .. A, 50 
Section 6.11. Security of Funds 51 
Section 6.12. Reserved . „ ^ . ^ 51 

ARTICLE VIL 
COVENANTS' 

Section 7.1. Confirmation of Improvement Area\#l^sfessments 51 
Section 7.2. Collection and Enforcement of Impro^ment Area #1 Assessments 52 
Section 7.3. Against Encumbrances....-̂ !̂ .. ^Wki. , 52 
Section 7.4. Records, Accounts, Accountm^feports^l? 52 
Section 7.5. Covenants to Maintain Tax-Exempt Status 53 

^4 •"••̂ ARTICLE VIII 
/ L I X B I L I T Y ^ F CITY 

; 56 

%ARTICLE IX 
c -wv m THE TRUSTEE 

Section 9.1. Trusteê '̂ vRegtsfrar and Paying Agent: 58 
Section 9.2. Trustee Entitled to Indemnity ; 58 
Section 9.3. Responsibilities of the Trustee 58 
Section 9.4. Property Held in Trust 59 
Section 9.5. Trustee Protected in Relying on Certain Documents 59 
Section 9.6. Compensation 59 
Section 9.7. Permitted Acts 60 
Section 9.8. Resignation of Trustee 60 
Section 9.9. Removal of Trustee 60 
Section 9.10. Successor Trustee 60 
Section 9.11. Transfer of Rights and Property to Successor Trustee........... 61 
Section 9.12. Merger, Conversion or Consolidation of Trustee 62 
Section 9.13. Trustee To File Continuation Statements '. , 62 
Section 9.14. Construction of Indenture 62 

Indenture of Trust 
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EXHIBIT A 

ARTICLE X 
MODIFICATION OR AMENDMENT OF THIS INDENTURE 

Section 10.1. Amendments Permitted 62 
Section 10.2. Owners' Meetings : 63 
Section 10.3. Procedure for Amendment with Written Consent of Owners..... 63 
Section 10.4. Effect of Supplemental Indenture 64 
Section 10.5. Endorsement or Replacement of Bonds Issued After Amendments.... 65 
Section 10.6. Amendatory Endorsement of Bonds , 65 
Section 10.7. Waiver of Default : 65 

ARTICLE XI 
DEFAULT AND REMEDIES 

Section 1 LIT Events of Default 65 
Section 11.2. Immediate Remedies for Default 66 
Section 11.3. Restriction on Owner's Action 67 
Section 11.4. Application of Revenues and Other Mo^^p^ter Default 67 
Section 11.5. Effect of Waiver 68 
Section 11.6. Evidence of Ownership of Bonds 68 
Section 11.7. ' No Acceleration .•^t......^^. 69 
Section 11.8. Mailing of Notice.... : 
Section 11.9. Exclusion of Bonds Simil^ySecure^i.. 69 

A R ^ ^ ^ ^ ^ 
GENERAL COVENANT^^pCT;¥RESENTATIONS 

Section 12.1. Representatior^^t^MedgedRevenues 69 
Section 12.2. Accounts, P^fodic R^M^armCertificates 70 
Section 12.3. General • 70 

^RTICLEXIII 
_ 5 P E 1 I A L COVENANTS 

Section 13.1. FiMl^^ssura^s; Due Performance 70 
Section 13.2. O t h e r " ^ ^ ^ ^ or Other Liens : 71 
Section 13.3, Books of^^^rd , 71 

ARTICLE XIV 
PAYMENT AND CANCELLATION OF THE BONDS AND SATISFACTION OF THE 

INDENTURE 

Section 14.1. Trust Irrevocable .'. '. 72 
Section 14.2. Satisfaction of Indenture 72 
Section 14.3. Bonds Similarly Secured Deemed Paid 72 

ARTICLE XV 
MISCELLANEOUS 

Section 15.1. Benefits of Indenture Limited to Parties 73 
Section 15.2. Successor is Deemed Included in All References to Predecessor 73 
Section 15.3. Execution of Documents and Proof of Ownership by Owners 73 
Section 15.4. Waiver of Personal Liability 74 
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Section 15.5. Notices to and Demands on City and Trustee 74 
Section 15.6. Partial Invalidity 75 
Section 15.7. Applicable Laws 75 
Section 15.8. Payment on Business Day 76 
Section 15.9. Counterparts.. : 76 
Section 15.10. No Boycott of Israel (H.B. 89 85th Texas Legislature) 76 
Section 15.11. Contracts with Companies Engaged in Business with Iran, Sudan or 

Foreign Terrorist Organizations Prohibited (S B. 252 85th Texas 
Legislature) 76 
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EXHIBIT A 

AMENDED AND RESTATED INDENTURE OF TRUST 

THIS AMENDED AND RESTATED INDENTURE, dated as of December 1,2018 (this 
"Indenture"), which hereby amends and restates in its entirety the original indenture of trust, 
dated'June 1, 2013 (the "Original Indenture"), is by and between the CITY OF AUSTIN, 
TEXAS (the "City"), and U.S. BANK NATIONAL ASSOCIATION, as trustee (together with its 
successors, the "Trustee"). Capitalized terms used in the preambles, recitals and granting clauses 
and not otherwise defined shall have the meanings assigned thereto in Article I . 

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

WHEREAS, the petition contained the signatures^^^^ owners of taxable property 
representing more than fifty percent of the appraised vali^sf^xable real property liable for 
assessment within the District, as determined by thecu r re^ fe iva lo rem tax rolls of the 
Travis Central Appraisal District, and the signaturesj^raie record own^*of taxable real property 
that constitutes more than fifty percent of the a^^of a||n;axable property that is liable for 
assessment by the District; and ^ , " ' ' 

WHEREAS, on May 9, 2013, a f t e r ^ ^ ^ ^ ^ t ^ ^ i t y Council of the City (the "City 
Council") held the public hearing in the n ^ m ^ ^ ^ ^ ^ d by law on the advisability of the 
improvement projects and service^^^bed ^Phe petition as required by Section 372.009 of 
the PID Act and on June 6, ^ i * ^ , th^Ility (^nc i l made the findings required by Section 
372.009(b) of the PID Act a n d f e ^ R ^ ^ ^ ^ ^ ^ 20130606-054, adopted by a majority of the 
members of the City Council, a^^^Sedm^^istrict in accordance with its finding as to the 
advisability of the imprQ^^^^^(^^^and services; and 

WHEREAS, "^^une 10,W013, the City published notice of its authorization of the 
District in the Austin A^^^an St̂ esman, a newspaper of general circulation in the City and its 
extraterritorial jurisdictior^^ 

WHEREAS, no written protests of the District from any owners of record of property 
within the District were filed with the City Clerk within 20 days after June 6, 2013; and 

WHEREAS, the City Council, pursuant to Section 372.016(b) of the PID Act, published 
notice of a public hearing in a newspaper of general circulation in the City and its extraterritorial 
jurisdiction to consider the proposed "Improvement Area #1 Assessment Roll" and the "Service 
and Assessment Plan" and the levy of the "Improvement Area #1 Assessments" on property in 
the District; and 

WHEREAS, the City Council, pursuant to Section 372.016(c) of the PID Act, mailed 
notice of the public hearing to consider the proposed Improvement Area #1 Assessment Roll and 
the Service and Assessment Plan and the levy of Improvement Area #1 Assessments on property 
in the District to the last known address of the owners of the property liable for the Improvement 
Area #1 Assessments; and 
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EXHIBIT A 

WHEREAS, the City Council convened the hearing on June 20, 2013, at which all 
persons who appeared, or requested to appear, in person or by their attorney, were given the 
opportunity to contend for or contest the Service and Assessment Plan, the Improvement Area #1 
Assessment Roll, and the Improvement Area #1 Assessments, and to offer testimony pertinent to 
any issue presented on the amount of the Assessment, the allocation of Costs, the purposes of the 
Assessment, the' special benefits of the Assessment, and the penalties and interest on annual 
installments and on delinquent annual installments of the Assessrhent; and 

WHEREAS, at the June 20, 2013 public hearing referenced above, there were no written 
objections or evidence submitted to the City Clerk in opposition to the Service and Assessment 
Plan, the allocation of Costs, the Improvement Area #1 Assessment Roll, and the levy of the 
Improvement Area #1 Assessments; and 

WHEREAS, the City Council closed the hearing, and, afer considering all written and 
documentary evidence presented at the hearing, including all^^^en comments and statements 
filed with the City, approved and accepted the Service and^^^ssment Plan in conformity^with 
the requirements of the PID Act and adopted the Assessmjent Oridtaance and therein levied the 
Improvement Area #1 Assessments; and 

WHEREAS, the City is authorized by the^^D ^^^o issue its revenue bonds payable 
from the Improvement Area #1 Assessments for t̂ ^pw^pose of (i) paying or refinancing a 
portion of the Actual Costs of the Improven^i^^ea ff^^mjrovements, (ii) paying a portion of 
the interest on the Bonds Similarly Secure^^^^^M^hepein) during and after the period of 
acquisition and construction of the Improvem^t^^e^^Improvements, (iii) funding a reserve 
fund for the payment of principal^^^^teres^K the Bonds Similarly Secured, (iv) paying a 
portion of the costs incidental t ^ i e organizatioiro^ the District, and (v) paying costs of issuance 
of the Bonds Similarly Secured^^ y''^t^22r"r;^'^ 

WHEREAS, t h ^ ^ ^ ^ i ^ ^ i s s u e d its $12,590,000 City of Austin, Texas Special 
Assessment Revenue^onds, S«^^ 2 ^ ^ (Estancia Hill Country Public Improvement District), 
dated July 16, 2013 (^^^^ies ^*^"'̂ ^") pursuant to the Original Indenture; and 

WHEREAS, pursua^^^fction 13.2 of the Original Indenture, the City is authorized to 
issue Additional Bonds subject to following conditions (i) the City is not in default in the 
performance and observation of any terms, provisions and conditions applicable to the City 
under the Original Indenture, (ii) the Landowner is not in default in the performance and 
observance of any of the terms, provisions and conditions applicable to the Landowner contained 
in the Financing Agreement, (iii) the City has received a certificate or report from an 
independent certified appraiser or appraisal firm that, assuming completion of the improvements 
to be financed with the proceeds of the hereinafter defined Series 2018 Bonds, (A) the appraised 
value of the Assessed Parcels is equal to at least four (4) times the principal amount of the 
Outstanding Bonds Similarly Secured, taking into account these Bonds being issued, (B) the 
appraised value allocated to each Assessed Parcel that is zoned for other than single-family 
housing purposes is at least three (3) times the portion of the principal amount of any 
Outstanding Bonds Similarly Secured, takiiig into account these Bonds being issued, that is 
allocated to each Assessed Parcel that is so zoned and (C) the appraised value allocated to each 
Assessed Parcel that is zoned for single-family housing purposes is at least equal to two and one-
Indenture of Trust 
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EXHIBIT A 

half (2.5) times the portion of the principal amount of any Outstanding Bonds Similarly Secured, 
taking into account these Bonds being issued, that is allocated to each Assessed Parcel that is so 
zoned, (iv) the principal of and interest on the Bonds must be scheduled to be paid or mature on 
May 1 and November 1, or both, of the years in which each principal or interest are scheduled to 
be paid or mature, and (v) there shall be deposited to the Reserve Fund an amount equal to the 
Reserve Fund Requirement taking into account the outstanding Bonds Similarly Secured, and 
these Bonds being issued (collectively, the "Additional Bonds Test"); and 

WHEREAS, the City has determined that each of the aforementioned conditions, of the 
Additional Bonds Test has been or will be satisfied upon the issuance of the Series 2018 Bonds; 
and 

WHEREAS, the City Council now desires to issue revenue bonds in accordance with the 
Original Indenture and the PID Act, such bonds to be entitled '^i ty of Austin, Texas Special 
Assessment Revenue Bonds, Series 2018 (Estancia Hill Cou^^^Public Improvement District 
Improvement Area #1)", such Series 2018 Bonds being pa^^^^soleIy from the Improvement 
Area #1 Assessments and other funds pledged under thejndenti^^^ the payment of the Bonds 
and for the purposes set forth in this preamble; and 

WHEREAS, the Series 2018 Bonds are bei^^s i^^s Additional Bonds as provided by 
Section 13.2 of the Original Indenture and are secur^^^pnd payable from a lien on and pledge 
of the Trust Estate (as defined herein) on pa^^mth the^^ks 2013 Bonds; and 

WHEREAS, to accommodate the issuanc^w^^ Series 2018 Bonds, to rerhove the 
ability to issue Additional Bonds a^^SK^issuaMe of the Series 2018 Bonds, and to close certain 
accounts and funds maintained^^K^r tl^Indenrare which are no longer necessary or required, 
the City has determined that it^^ece^^^^^^-oper to amend and restate in its entirety the 
Original Indenture through the autffi)^^ti6n^^mis Indenture; and 

WHEREAS, ̂ ^^ant to%ecti^^0.1(ii) of the OriginalTndenture, the City is authorized 
to make amendment^^^ modifi^ions to the Original Indenture so long as such amendments 
and modifications do n^^^erseJ^pffect the Series 2013 Bonds in any material respect; and 

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

NOW, THEREFORE, the City, in consideration of the foregoing premises and 
acceptance by the Trustee of the trusts herein created, of the purchase and acceptance of the 
Bonds Similarly Secured by the Owners thereof, and of other good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, does hereby GRANT, CONVEY, 
PLEDGE, TRANSFER, ASSIGN, and DELIVER to the Trustee for the benefit of the Owners, a 
security interest in all of the moneys, rights and properties described in the Granting Clauses 
hereof, as follows (collectively, the "Trust Estate"): 

FIRST GRANTING CLAUSE 

The Pledged Revenues and all moneys and investments held in the Pledged Funds, as 
defined herein, including any contract or any evidence of indebtedness related thereto or other 

Indenture of Trust 
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EXHIBIT A 

rights of the City to receive any of such moneys or investments, whether now existing or 
hereafter coming into existence, and whether now or hereafter acquired; and 

SECOND GRANTING CLAUSE 

Any and all other property or money of every name and nature which is, from time to 
time hereafter by delivery or by writing of any kind,.conveyed, pledged, assigned or transferred, 
to the Trustee as additional security hereunder by the City or by anyone on its behalf or with its 
written consent, and the Trustee is hereby authorized to receive any and all such property or 
money at any and all times and to hold and apply the same subject to the terms thereof; i 

TO HAVE AND TO HOLD the Trust Estate, whether now owned or hereafter acquired, 
unto the Trustee and its successors or assigns; 

IN TRUST NEVERTHELESS, upon the terms and trust^erein set forth for the benefit 
of all present and future Owners of the Bonds Similarly Secu^^^om time to time issued under 
and secured by this Indenture, and for enforcement of ^^^^ment of the Bonds Similarly 
Secured in accordance with their terms, and for the per^raTnan(^^f and compliance with the 
obligations, covenants, and conditions of this Indentu^p^ 

PROVIDED, HOWEVER, that if and to tfi^^t^Improvement Area #1 Assessments 
have been prepaid, the lien on real property associated with such Improvement Area #1 
Assessment prepayment shall be released fi^ttheJrust^Estete and shall no longer constitute a 
part of the Trust Estate; 

PROVIDED, FURTHER,^^^ER,Whe City or its assigns shall well and truly pay, 
or cause to be paid, the princip^»^Redemption^ice of and the interest on the Bonds Similarly 
Secured at the times and in th^^^^^^^^^^-nie Bonds Similarly Secured, according to the 
true intent and meaning ̂ ^ ^ f , l ^ ^ h i s Indenture and the rights hereby granted shall cease, 
terminate and be void; otK^^^^^^^^nture is to be and remain in full force and effect; 

THIS I N D E N ^ ^ ^ F U ^ I E R WITNESSETH, and it is expressly declared, that all 
Bonds Similarly Secur^Ksue^^d secured hereunder are to be issued, authenticated, and 
delivered and the Trust E^^^^reby created, assigned, and pledged is to be dealt with and 
disposed of under, upon and s^ject to the terms, conditions, stipulations, covenants, agreements, 
trusts, uses, and purposes as hereinafter expressed, and the City has agreed and covenanted, and 
does hereby agree and covenant, with the Trustee and with the respective Owners from time to 
time of the Bonds Similarly Secured as follows: 

ARTICLE I 

DEFINITIONS, FINDINGS AND INTERPRETATION'• 

Section 1.1. Definitions. 

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

Indenture of Trust 
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EXHIBIT A 

"Account" means any of the accounts established under the terms of the Original 
Indenture and confirmed pursuant to Section 6.1 of this Indenture. 

"Additional Bonds" means the additional parity bonds authorized to be issued in 
accordance with the terms and conditions prescribed in Section 13.2(e) of the Original Indenture. 

"Administrative Fund" rneans that Fund established under the terms of the Original 
Indenture and confirmed by Section 6.1 and administered pursuant to Section 6.9 hereof 

"Administrator" means an employee or designee of the City who shall have the 
responsibilities provided in the Service and Assessment Plan, this Indenture, or any other 
agreement or document approved by the City related to the duties and responsibilities of the 
administration of the District. 

"Annual Collection Costs" mean the following actual ̂ ^udgeted costs, as applicable, 
related to the annual collection costs of outstanding Improy^^t Area #1 Assessments paid in 
installments, including the costs or anticipated costs of: iss^^g, refunding or refinancing 
bonds, (ii) computing, levying, collecting and t^^mitting Improvement Area #1 
Assessments (whether. by the City, the Admir^ro^or or otherwise), (iii) remitting the 
Improvement Area #1 Assessments to the Trustee^^) t ^ ^ i t y , the Administrator and Trustee 
(including legal counsel) in the discharge of their aOT^^(v) complying with arbitrage rebate 
requirements, (vi) complying with securiti^^^^osur^^uirements, and (vii) the City in any 
way related to the collection of the Improvei^^^^^^l ^̂ êssments in installments, including, 
without limitation, the administration of th^toi^^^^feintaining the record of installments, 
payments and reallocations and/or^^^^atio^^^Irriprovement Area #1 Assessments, and the 
repayment of the applicable ser^^f B-^ds, including, without limitation, any associated legal 
expenses, the reasonable costs^^^the^^m^^^^ and advisors and contingencies and reserves 
for such costs as deemed a0)rbpri^^ytiheO!y Council. Improvement Area #1 Assessments 
collected to pay Annua^Ml^^ii^fegs that are collected and not expended for actual Annual 
Collection Costs sh^^^ carri^moi^^d and applied to reduce Annual Collection Costs in 
subsequent years to ^ ^ i d the ove^ollection of Annual Collection Costs. 

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

"Annual Installment" means, with respect to each Assessed Parcel, each annual payment 
of the Improvement Area #1 Assessment as shown on the Improvement Area #1 Assessment 
Roll attached to the Service and Assessment Plan as Exhibit F-1 and related to the Bonds 
Similarly Secured, the Improvement Area #1 Improvements or as shown on an Annual Service 
Plan Update as defined in the Service and Assessment Plan related to the Bonds Similarly 
Secured. 

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

Indenture of Trust 
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EXHIBIT A 

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

"Assessed Parcel" means each respective parcel of land located within Improvement 
Area #1 of the District against which an Improvement Area #1 Assessment is levied by the 
Assessment Ordinance in accordance with the Service and Assessment Plan. 

"Assessment Ordinance" means Ordinance No.20130620-052 adopted by the City 
Council on June 20, 2013, that levied the Improvement Area #1 Assessments on the Assessed 
Parcels. 

"Authorized Denominations" means $25,000 and any ^tegral multiple of $5,000 in 
excess thereof; provided, however, that if the total principal anient of any series of Outstanding 
Bonds Similarly Secured is less than $25,000 then the Authorized Denomination of such series 
shall be the amount then Outstanding of such series. 

"Authorized Improvements" means improv^^nts authorizedr^ Section 372.003 of the 
PID Act, including those listed in Section III of the^^^ice^^d Assessment Plan. 

"Bond" means any of the Bonds. 

"Bond Counsel" means Norton Rose^lbr^^^^O^P or any other attorney or firm of 
attorneys designated by the C i t y ^ ^ ^ r e n^^Tally recognized for expertise in rendering 
opinions as to the legality and ta)^^n^®tatusW securities issued by public entities. 

"Bond Date" means, w ^ K ^ ^ K ^ ^ ^ ^ h series of Bonds Similarly Secured, the date 
designated as the initial ̂ ^t^g^si^^^ries of Bonds Similarly Secured, as further described in 
Section 3.2. 

"Bond Documer^ '̂ shall ĥ ve the meaning assigned to the term in Article VIII of this 
Indenture. 

"Bond Fund" means the Fund established under the terms of the Original Indenture and 
confirmed pursuant to Section 6.1 and administered as provided in Section 6:4. 

"Bond Ordinance" means, collectively. Ordinance No. 20130620-076 adopted by the 
City Council on June 20, 2013 authorizing the issuance of the Series 2013 Bonds pursuant to the 
Original Indenture, and Ordinance No. 20181213-093 adopted by the City Council on December 
13, 2018 authorizing the issuance of the Series 2018 Bonds pursuant to this Indenture. 

"Bond Year" means the one-year period beginninĝ  on October 1 in each year and ending 
on September 30 in the following year. 

"Bonds" means, collectively, the City's bonds authorized to be issued by Section 3.1 of 
this Indenture. 
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EXHIBIT A 

"Bonds Similarly Secured" means, collectively, the Series 2013 Bonds, the Series 2018 
Bonds, any bonds issued to refund the Series 2013 Bonds or the Series 2018 Bonds, and any 
Outstanding Bonds Similarly Secured. 

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

"Certification for Payment" means a certificate executed by an engineer, construction 
manager or other person or entity acceptable to the City, as evidenced by the signature of a City 
Representative, specifying the amount of work performed and the cost thereof, presented to the 
Trustee to request funding for Costs from money on deposit in the Project Fund. 

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

"City Order" means written instructions by the City, e^^^ted by a City Representative. 

"City Representative" means any official or ag|nt of th^^^y authorized by the City 
Council to undertake the action referenced herein. 

"Closing Date" means the date of the initial^-^livpry of and payment for each series of 
Bonds Similarly Secured. 

"Code" means the Internal Revenuemod^^^^^of as amended, including applicable 
regulations, published rulings and co.urt5decisio^ 

"Costs" means the cost^^he I^^^^men): Area #1 Improverhents 

"Defeasance Seci^^^^means Investment Securities then authorized by applicable law 
for the investment of furi^^Wfeas^pablic securities. 

"Delinquency^^^rve Requirement" means an amount equal to $119,330.00 which will 
has been or will be fun^^^or^^^enues received from the payment of Improvement Area #1 
Assessments deposited to tn^^&aged Revenue Fund. 

"Delinquent Collection Costs" means the costs related to the foreclosure on an Assessed 
Parcel and the costs of collection of a delinquent Improvement Area #1 Assessment, including 
penalties and reasonable attorney's fees actually paid, but excluding amounts representing 
interest and penalty interest 

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

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

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

"Financing Agreemenf means the Estancia Hill Country Public Improvement District 
Financing Agreement between the City and the Landowner dated as of June 1,2013 which 
provides for the appointment, levying and collection of assessments within ,the District, the 
construction of Authorized Improvements, the maintenance of the Authorized Improvement, the 
issuance of bonds and other matters related thereto, as heretofore or hereinafter amended. 

"Foreclosure Proceeds" means the proceeds, including interest and penalty interest, 
received by the City from the enforcement of the Improvement Area #1 Assessments against any 
Assessed Parcel or Assessed Parcels, whether by foreclosure of lien or otherwise, but excluding 
and net of all Delinquent Collection Costs. 

"Fund" means any of the funds established under th^^^^s of the Original Indenture and 
confirmed pursuant to Section 6.1 of this Indenture. 

"Improvement Area #1" means the initial pl^^Qeveloped w i t ^ the District and further 
identified and described in the Service and Assessr̂ imt Pla^^ 

"Improvement Area #1 Assessment RoU" mean^he document attached as Exhibit F-1 to 
the Service and Assessment Plan, showin^^^^^amo,5^t of the Assessment against each 
Assessed Parcel, as updated, modified, or amfend^^^^^'time to time in accordance with the 
terms of the Servicê and Assessmen^^^and ̂ ^ ^ D Act. 

"Improvement Area #l^^sess^^^^n^ns the aggregate assessments shown on the 
Improvement Area #1 Assessmi^H^mr^^^^ular of such term means the assessment levied 
against an Assessed Par^^^^^ '^^^ the Improvement Area #1 Assessment Roll, subject to 
reallocation upon the^bdivisi^»f aM^sessed Parcel or reduction according to the provisions 
of the Service and A^^ment Pl^»nd the PID Act. 

"Improvement A^^^ltoiprovements" mean the public improvements and other related 
costs as defined and set fortn^^e Service and Assessment Plan. 

"Indenture" means this Amended and Restated Indenture of Trust as originally executed 
or as it may be from time to time supplemented or amended by one or more indentures 
supplemental hereto and entered into pursuant to the applicable provisions hereof 

"Independent Financial Consultant" means any consultant or firm of such consultants 
appointed by the City who, or each of whom: (i) is judged by the City, as the case may be, to 
have experience in matters relating to the issuance and/or administration of the Bonds Similarly 
Secured; (ii) is in fact independent and not under the domination of the City; (iii) does not have 
any substantial interest, direct or indirect, with or in the City, or any owner of real property in the 
District, or any real property in the District; and (iv) is not connected with the City as an officer 
or employee of the City, but who may be regularly retained to make reports to the City. 
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"Initial Bonds" means the Initial Bonds for the respectivê  series of Bonds authorized by 
Section 5.2 of this Indenture. 

"Interest Payment Date" means the date or dates upon which interest on the respective 
series of Bonds Similarly Secured is scheduled to be paid until their respective dates of maturity 
or prior redemption, as further described in Section 3.2. 

"Investment Securities" means those authorized investments described in the Public 
Funds Investment Act, Chapter 2256, Government Code, as amended; and provided further 
investments are, at the time made, included in and authorized by the City's official investment 
policy as approved by the City Council from time to time. 

"Landowner" means SLF III - Onion Creek, L.P., a Texas limited partnership (including 
its successors and assigns). 

"Maximum Annual Debt Service" means the largest Amual Debt.Service for any Bond 
Year after the calculation is made through the final matjpty d ^ of any Outstanding Bonds 
Similarly Secured. . 

"Original Indenture" means the Indenture 0;^rust,J[ated June I , 2013 between the City 
and the Trustee. ' 

"Outstanding" means, as of any part^^^^^ew^^^sed with reference to any series of 
Bonds Similarly Secured, all Bonds Similarl^^c^^^^guch series authenticated and delivered 
under this Indenture, except (i) an^^^^ tham^been canceled by the Trustee (or has been 
delivered to the Trustee for ca^^^ti^p at o»efore such date, (ii) any bond for which the 
payment of the principal or Re(^mptio^^^^^^pid interest on such bond shall have been made 
as provided in Article IV, and \ ^ ^ ^ ^ ^ ^ ^ 9 l i e u of or in substitution for which a new bond 
shall have been a u t h ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ d pursuant to Section 3.10 herein. 

"Owner" mear^he Persĉ wvho is the registered owner of a Bond Similarly Secured, as 
shown in the Registe^^toch shaMbe Cede & Co., as nominee for DTC, so long as the Bond 
Similarly Secured are i i ^ ^ ^ ^ O T y only form and held by DTC as securities depository in 
accordance with Section 3.1 l^^ein. 

"Paying Agent/Registrar" means initially the Trustee, or any successor thereto as 
provided in this Indenture. 

"Person" or "Persons" means any individual, corporation, partnership, limited liability 
company, joint venture, association, joint-stock company, trust, unincorporated organization or 
government or any agency or political subdivision thereof. 

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

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

"Pledged Funds" means the Pledged Revenue Fund, the Bond Fund, the Project Fund 
(but excluding the Landowner Improvement Account), the Reserve Fund, and the Redemption 
Fund; 

"Pledged Revenue Fund" means that fund established pursuant to the terms of the 
Original lndenture and confirmed pursuant to S,ection 6.1 and administered pursuant to Section 
6.3 hereof. 

"Pledged Revenues" means the sum of (i) the Annu^ftistallments, less the Annual 
Collection Costs, (ii) any Prepayments received by the C^^^ni) any Foreclosure Proceeds 
received by the City, and (iv) the moneys held in any of the^^d^^Funds. 

"Prepayment" means the payment of all /̂ r̂ a portion of^^Improvement Area #1 
Assessment before the due date thereof. y p> 

"Prepayment Reserve Requirement"^^ans ar^^ount equal to $197,880.00 which has 
been or will be funded from revenues recW^^^TOm tn^payment of Improvement Area #1 
Assessments deposited to the Pledged Reveni^^i^^^^^ 

"Project Fund" means ^ ^ ^ ^ ^ est^^hed pursuant to the terms of the Original 
Indenture and confirmed pursuatmo SecSn 6.1 md administered pursuant to Section 6.5 hereof 

_ "Purchaser" mean^^|mitiSl&rchaser of the respective series of Bonds. 

"Rebate Amq^^' has the^^aning set forth in section 1.148-l(b) of the Regulations. 

"Rebate Fund" irieans thM fund established pursuant to the terms of the Original 
Indenture and confirmed p i ^ ^ ^ ^ o Section 6.1 and administered pursuant to Section 6.8 hereof 

"Record Date" means the close of business on the fifteenth calendar day (whether or not 
a Business Day) of the month next preceding an Interest Payment Date. 

"Redemption Fund" means that fund established pursuant to the terms of the Original 
Indenture and confirmed pursuant to Section 6.1 and administered pursuant to Section 6.6 hereof. 

"Redemption Price" means, when used with re,spect to any Bond or portion thereof, the 
principal amount of such Bond or such portion thereof plus the applicable premium, if any, plus 
accrued and unpaid interest on such Bond to the date fixed for redemption payable upon 
redemption thereof pursuant to the Indenture. 

"Register" means the register specified in Article III of this Indenture. 
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"Reserve Fund" means that fund established pursuant to the terms of the Original 
Indenture and confirmed pursuant to Section 6.1 and administered in Section 6.7 hereof. 

"Reserve Fund Obligation's" means cash or Investment Securities. 

"Reserve Fund Requirement" means the least of: (i) Maximum Annual Debt Service on 
the Bonds Similarly Secured as of the date of issuance, (ii) 125% of average Annual Debt 
Service on the Bonds Similarly Secured as of the date of issuance, or (iii) 10% of the principal 
amount of the Bonds Similarly Secured; provided, however, that such amount shall be reduced 
by the amount of any transfers made pursuant to subsections (c) and (d) of Section 6.7; and 
provided further that as a result of an optional redemption pursuant to Section 4.3, the Reserve 
Fund Requirement shall be reduced by a percentage equal to the pro rata amount of Bonds 
Similarly Secured redeemed by such optional redemption divided by the total amount of the 
Outstanding Bonds Similarly Secured prior to such redemption. As of the date of delivery of the 
Series 2018 Bonds, the Reserve Fund Requirement is $1,685,5^0 which is an amount equal to 
10% of the principal amount of the Bonds Similarly Secured^ 

"Series 2013 Bonds" means the City of Austi#^ Texas, Special Assessment Revenue 
Bonds, Series 2013 (Estancia Hill Country Public Im^ovement District), dated July 16, 2013, 
and original issued in the principal amount of $12,5^M 

"Series 2013 Bond Ordinance" meai^^eordin^^adopted by the City Council on June 
20, 2013 authorizing the issuance of the Seri^^^T^BQnd^%> 

"Series 2018 Bonds" mea^^l^City^fM.ustinj Texas, Special Assessment Revenue 
Bonds, Series 2018 (Estancia H ^ ^ u n ^ Publi^Improvement District Improvement Area #1), 
dated December 1, 2018, and o^^mal^^^^^^^^^rincipal amount of $4,265,000; 

"Series 2018 B^^^^nan^^means the ordinance adopted by the City Council on 
December 13, 2018 autl)orizin^^^issuaB,ce of the Series 2018 Bonds. 

"Service and A ^ ^ ^ m e n t m e a n s the Service and Assessment Plan (including any 
annual updates thereto) fo^^^s t r ic t , including the Improvement Area #1 Assessment Roll, as 
amended. 

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

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

"Supplemental Indenture" means an indenture which has been duly executed by the 
Trustee and the City Representative pursuant to an ordinance adopted by the City Council and 
which indenture amends or supplements this Indenture, but only if and to the extent that sUch 
indenture is specifically authorized hereunder. 
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"Tax Certificate" means the Certificate as to Tax Exemption delivered by the City on the 
Closing Date for the applicable series of Bonds setting forth the facts, estimates and 
circumstances in existence on the Closing Date which establish that it is not expected that the 
proceeds of the Bonds will be used in a manner that would cause the interest on such Bonds to be 
included in the gross income of the Owners thereof for Federal income tax purposes. 

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

"Trustee" means U.S. Bank National Association and its successors, and any other 
corporation or association that may at any time be substituted in its place, as provided in 
Article IX, such entity to serve as Trustee arid Paying Agent/Registrar for the Bonds Similarly 
Secured. ' 

Section 1.2. Findings. 

The declarations, determinations and findings declare^made and found in the preamble 
to this Indenture are hereby adopted, restated and made a p^^ft^^operative provisions hereof. 

Table of ContentsrTitles and Hidings. Section 1.3. 

The table of contents, titles, and headings of^^^rticles and Sections of this Indenture 
have been inserted for convenience of refer^ice only ^^y.re not to be considered a part hereof 
and shall not in any way modify or restrict ̂ ^ ^ ^ ^ t e r i ^ ^ r provisions hereof and shall never 
be considered or given any effect in constralng^^^^^enture or any provision hereof or in 
ascertaining intent, i f any question q&h^mt sh^^rise. 

Section 1.4. Interpretati^ 

(a) Unless t^^^^xl'^fl^^ires otherwise, words of the masculine gender shall be 
construed to include^^^^^^^^o^^gf the feminine and neuter genders and vice versa, and 
words of the singulai^number ̂ ^11 ^construed to include correlative words of the plural 
number and vice versa-^ 

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

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

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

THEBONDS . ^ 

Section 2.1. Security for the Bonds Similarlv Secured. 

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

The lien on and pledge of the Pledged Revenues shall be valid and binding and fully 
perfected from and after June 1, 2013, the date of the Original Indenture, without physical 
delivery or transfer of control of the Pledged Revenues, the filing of the Original Indenture, this 
Indenture or any other act; all as provided in Texas Government Code, Chapter 1208, as 
amended, which applies to the issuance of the Bonds Similarly Secured and the pledge of the 
Pledged Revenues granted by the City under this Indenture, a ^ ^ c h pledge is therefore valid, 
effective and perfected. If Texas law is amended at any tirn^roile the Bonds Similarly Secured 
are Outstanding such that the pledge of the Pledged Rev^me^^anted by the City under this 
Indenture is to be subject to the filing requirements^^Texas B^lless and Commerce Code, 
Chapter 9, as amended, then in order to preserve to^^^gi^red ow^^ of the Bonds Similarly 
Secured the perfection of the security interest i i ^Mjd^^ge , the City agrees to take such 
measures as it determines are reasonable and nece^^^under Texas law to comply with the 
applicable provisions of Texas Business a^^^imm^^^ode. Chapter 9, as amended, and 
enable a filing to perfect the security interestTri^m|pled.geWoccur. • 

Section 2.2. ^Jlfinaiited Obl^ations. 

The Bonds Similarly S^^red^^^^^alf^nd limited obligations of the City, payable 
solely from and secured solely^^^^Ti^^^^tate, including the Pledged Revenues and the 
Pledged Funds; and the^^^^l^^ml^^Secured shall never be payable out of funds raised or to 
be raised by taxation îr Jrom ai^^ien^enues, properties or income of the City. 

Secti®^.3. B Authorization for Indenture. 

The terms and provisions of this Indenture and the execution and delivery hereof by the 
City to the Trustee have been duly authorized by official action of the City Council of the City. 
The City has ascertained and it is hereby determined and declared that the execution and delivery 
of this Indenture is necessary to carry out and effectuate the purposes set forth in the preambles 
of this Indenture and that each and every covenant or agreement herein contained and made is 
necessary, useful or convenient in order to better secure the Bonds Similarly Secured and is a 
contract or agreement necessary, useful and convenient to carry out and effectuate the purposes 
herein described. 

Section 2.4. Contract with Owners and Trustee. 

(a) The purposes of this Indenture are to establish a lien and the security for, and to 
prescribe the minimum standards for the authorization, issuance, execution and delivery of, the 
Bonds Similarly Secured and to prescribe the rights of the Owners, and the rights and duties of 
the City and the Trustee. 
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(b) In consideration of the purchase and acceptance of any or all of the Bonds 
Similarly Secured by those who shall purchase and hold the same from time to time, the 
provisions of this Indenture shall be a part of the contract of the City with the Owner, and shall 
be deemed to be and shall constitute a contract among the City, the Owners, and the Trustee. 

ARTICLE III 

AUTHORIZATION; GENERAL TERMS AND PROVISIONS REGARDING THE BONDS 

Section 3.1. Authorization. 

(a) The Series 2013 Bonds are hereby authorized to be issued and delivered in 
accordance with the Constitution and laws of the State of Texas, including particularly the PID 
Act, as amended. The Series 2013 Bonds shall be issued in theaggregate principal amount of 
$12,590,000 for the purpose of (i) paying the Costs of the Implement Area #1 Improvements, 
(ii) paying interest on the Series 2013 Bonds during and^^^the period of acquisition and 
construction of the Improvement Area #1 Improvemer^^ (l^^unding a reserve fund for 
payment of principal and interest on the Bonds, (iv) p^ing a porx^^of the costs incidental to 
the organization of the District, and (v) paying the^^ts of issuance. 

(b) The Series 2018 Bonds are here^^^^^med to be issued and delivered in 
accordance with the Constitution and laws^^^ie Stat^^^exas, including particularly the PID 
Act, as amended. The Series 2018 Bonds ^ m l ^ ^ ^ ^ ^ ^ i ' t h e aggregate principal amount of 
$4,265,000 for the purpose of (i) firianci^k o^^S^fcicing a portion of the Costs of the 
Improvement Area #1 Improvem^^f t^ funding a reserve fund for payment of principal and 
interest on the Bonds, and (iii) p a ^ ^ tScosts^^issuance. 

Section 3.2. N^BateTDenomination. Maturities. Numbers and Interest. 

(a) Series, 

(i) l^KSer ies^13 Bonds shall be dated the date of their initial delivery 
thereof (the " S e r i ^ ^ ^ l ^ ^ n d Date") and shall be issued in Authorized Denominations. 
The Series 2013 Bo^^^hall be in fuUy registered form, without coupons, and shall be 
numbered separately from R-1 upward, except the Initial Bond, which shall be numbered 
T-1. 

(ii) Interest shall accrue and be paid on each Bond from the later of the Series 
2013 Bond Date or the most recent Interest Payment Date to which interest has been paid 
or provided for, at the rate per annum set forth below until the principal thereof has been 
paid on the maturity date specified below or otherwise provided for. Such interest shall 
be payable semiannually on May I and November 1 of each year, commencing 
November 1, 2013 computed on the basis Of a 360-day year of twelve 30-day months. 

(iii) ( The Series 2013 Bonds shall mature on November 1 in the years and in the 
principal amounts and shall bear interest as set forth below: 
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Principal 
Year Amount • Interest Rate 
2018 $2,695,000 4.50% 
*** *** *** 

2028 $9,895,000 6.00% 

(iv) The Series 2013 Bonds shall be subject to mandatory sinking fund 
redemption, optional redemption, and extraordinary optional redemption prior to maturity 
as provided in Article IV herein, and shall otherwise have the terms, tenor, 
denominations, details, and specifications as set forth in the form of Bond set forth in 
Section 5.2 herein. 

(b) Series 2018 Bonds. 

(i) - The Series 2018 Bonds shall be dated D^^ber 1, 2018 (the "Series 2018 
Bond Date") and shall be issued in Authorized Denotations. The Series 2018 Bonds 
shall be in fully registered form, without coupons, a '^si^&e numbered separately from 
R-1 upward, except the Initial Bond, which s h ^ ^ numberrafcl. 

(ii) Interest shall accrue and b e ^ & ^^^ch Bond from the later of date of 
initial delivery of the Series 2018 Bonds or^^most recent Interest Payment Date to 
which interest has been paid or pro\^^^for, at^mjate per annum set forth below until 
the principal thereof has been paid^^^^^^toi^date specified below or otherwise 
provided for. Such interest shall be paya^^^rathnually on May 1 and November 1 of 
each year, commencing Maj^^^Sftl 9 computed on the basis of a 360-day year of twelve 
30-day months. 

(iii) The Series"̂  
principal amoun^^ra^teJl 

S^nd^rall mature on November 1 in the years and in the 
.interest as set forth below: 

Principal 
M Amount 

/ y ' ' 1,450,000 

2,815,000 

Interest Rate 
4.000 
*** 

4.000 

(iv) The Series 2018 Bonds shall be subject to mandatory sinking fund 
redemption and extraordinary optional redemption prior to maturity as provided in 
Article IV herein, and shall otherwise have the terms, tenor, denominations, details, and 
specifications as set forth in the form of Bond set forth in Section 5.2 herein. 

Section 3.3. Conditions Precedent to Delivery of Bonds. 

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

(b) ^ a certified copy of the applicable Bond Ordinance; 

(c) with respect to the Series 2013 Bonds only, a copy of the executed Financing 
Agreement; 

(d) with respect to the Series 2018 Bonds only, a City Certificate stating that the 
Additional Bonds Test (as defined in the Preamble) has been met; 

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

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

Section 3.4. Medium. Metho.d^d Place of P^ment 

(a) Principal of and interest on the Bo^^^^Harly Secured shall be paid in lawful 
money of the United States of America, as pj^vided iip^us Section. 

(b) Interest on Bonds Similarly 'SfecuTSSp^^ î̂  payable to the Owners thereof as 
shown in the Register at the close ̂ ^^iness^^]^"i^^ant Record Date; provided, however, 
that in the event of noripaymen^f^int^st o^J scheduled Interest Payment Date, and for 30 
days thereafter, a new record ̂ ^e for such intent payment (a "Special Record Date") will be 
established by the Trustee, i ^ ^ d ^ ^ ^ K ^ M s for the pay payment of such interest have been 
received, from the C i t y . ^ ^ ^ ^ ^ o l ^ ^ Special Record Date and of the scheduled payment date 
of the past due inter^^^e^^^ia^^^ment Date," which shall be 15 days after the Special 
Record Date) shall̂ bg ŝent at least f ^ Business Days prior to the Special Record Date by 
United States mail,^^^class, ^stage prepaid, to the address of each Owner of a Bond 
Similarly Secured appe^ t̂e ^^^e books of the Trustee at the close of business on the last 
Business Day preceding t h ^ ^ ^ o f mailing such notice. 

(c) Interest on Bonds Similarly Secured shall be paid by check, dated as of the 
Interest Payment Date, and sent, first class United States mail, postage prepaid, by the Paying 
Agent/Registrar to each Owner at the address of each as such appears in the Register or by such 
other customary banking arrangement acceptable to the Paying Agent/Registrar and the Owner; 
provided, however, the Owner shall bear all risk and expense of such other banking 
arrangement. 

(d) The principal of each Bond Similarly Secured shall be paid to the Owner of such 
Bond Similarly Secured on the due date thereof, whether at the maturity date or the date of prior 
redemption thereof, upon presentation and surrender of such Bond Similarly Secured at the 
Designated Payment/Transfer Office of the Paying Agent/Registrar. 
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(e) If the date for the payment of the principal of or interest on the Bonds Similarly 
Secured shall be a Saturday, Sunday, legal holiday, or day on which banking institutions in the 
city where the Designated Payment/Transfer Office of the Paying Agent/Registrar is located are 
required or authorized by law or executive order to close, the date for such payment shall be the 
next succeeding day that is not a Saturday, Sunday, legal holiday, or day on which banking 
institutions are required or authorized to close, and payment on such date shall for all purposes 
be deemed to have been made on the due date thereof as specified in Section 3.2 of this 
Indenture. 

(f) Unclaimed payments of amounts due hereunder shall be segregated in a special 
account and held in trust, uninvested by the Paying Agent/Registrar, for the account of the 
Owner of the Bonds Similarly Secured to which such unclaimed payments pertain. Subject to 
any escheat, abandoned property, or similar law of the State of Texas, any such payments 
remaining unclaimed by the Owners entitled thereto for two^^) years after the applicable 
payment or redemption date shall be applied to the next paj^^nt or payments on such Bonds 
Similarly Secured thereafter coming due and, to the exte^^^^uch money remains after the 
retirement of all Outstanding Bonds Similarly Secured^nall b ^ ^ i d to the City to be used for 
any lawful purpose. Thereafter, none of the City^^^PPaying .^^^Registrar, or any other 
Person shall be liable or responsible to any h o l d ^ ^ f such Bonds Similarly Secured for any 
further payment of such unclaimed moneys or on ̂ ^gi^^^any such Bonds Similarly Secured, 
subject to any applicable escheat law or similar law ̂ ^^State of Texas. 

Section 3.5. Execution anM^egistratibn of Bonds. 

(a) The Bonds shall b^^^^ted ^wehalf of the City by the Mayor or Mayor Pro 
Tem and City Clerk or the, Depd^Citw^lerk,^^ their manual or facsimile signatures, and the 
official seal of the City shallrbe imorg^^^Fplaced in facsimile thereon. Such facsimile 
signatures on the Bonds shall r ^ ^ ^ e same effect as if each of the Bonds had been signed 
manually and in perso i^^^^^f sa^^fficers, and such facsimile seal on the Bonds shall have 
the same effect as i ^^^of f i c i a^^ l ^^he City had been manually impressed upon each of the 
Bonds. 

(b) In the eve^M^^ny officer of the City whose manual or facsimile signature 
appears on the Bonds ceases to be such officer before the authentication of such Bonds or 
before the delivery thereof, such manual or facsimile signature nevertheless shall be valid and 
sufficient for all purposes as if such officer had remained in such office. 

(c) Except as provided below, no Bond shall be valid or obligatory for any purpose 
or be entitled to any security or benefit of this Indenture unless and until there appears thereon 
the Certificate of Trustee substantially in the form provided herein, duly authenticated by 
manual execution by an officer or duly authorized signatory of the Trustee. It shall not be 
required that the same officer or authorized signatory of the Trustee sign the Certificate of 
Trustee on all of the Bonds Similarly Secured. In lieu of the executed Certificate of Trustee 
described above, each Initial Bond delivered at the respective Closing Date shall have attached 
thereto the Comptroller's Registration Certificate substantially in the form provided herein, 
manually executed by the Comptroller of Public Accounts of the State of Texas, or by his or her 
duly authorized agent, which certificate shall be evidence that such Initial Bond has been duly 
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approved by the Attorney General of the State of Texas, is a valid and binding obligation of the 
City, and has been registered by the Comptroller of Public Accounts of the State of Texas, 
including the provisions of Title 6 of the Texas Property Code, as amended. 

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

Section 3.6. Ownership. ^ 

(a) The City, the Trustee the Paying Agent/Re^trar^d any other Person may treat 
the Person in whose name any Bond is registered as^^ absolut^^^er of such Bond for the 
purpose of making and receiving payment as pro^^ra he^in (exc^%interest shall be paid to 
the Person in whose name such Bond is registered^Mhe^evant Record Date) and for all other 
purposes, whether or not siich Bond is overdue, ai^^^rther the City nor the Trustee, nor the 
Paying Agent/Registrar, shall be bound by ^^^^ice o^^^wledge to the contrary. 

(b) All payments made to the Own^^^^^Bond shall be valid and effectual and 
shall discharge the liability of the^fiyi|the Trustee and the Paying Agent/Registrar upon such 
Bond to the extent of the sums^jd. \] 

Section 3.7. ^ ^ ^ ^ ^ ^ ^ m ^ . Transfer and Exchange. 

(a) So lo^^^anyBohd Si'imlarly Secured remains outstanding, the City shall cause 
the Paying Agent/^gistrar to at the Designated Payment/Transfer Office a Register in 
which, subject to suc^^^sonab^regulations as it may prescribe, the Paying Agent/Registrar 
shall provide for the reg^^^io^iid transfer of Bonds in accordance with this Indenture. The 
Paying Agent/Registrar re^^nts and warrants that it will file and maintain a copy of the 
Register with the City, and shall cause the Register to be current with all registration and 
transfer information as from time to time may be applicable. 

(b) A Bond shall be transferable only upon the presentation and surrender thereof at 
the Designated Payment/Transfer Office of the Paying Agent/Registrar with such endorsement 
or other evidence of transfer as is acceptable to the Paying Agent/Registrar. No transfer of any 
Bond shall be effective until entered in the Register. 

(c) The Bonds shall be exchangeable upon the presentation and surrender thereof at 
the Designated Payment/Transfer Office of the Paying Agent/Registrar for a Bond of the same 
series, the same maturity and same interest rate and in any Authorized Denomination and in an 
aggregate principal amount equal to the unpaid principal amount of the Bond presented for 
exchange. The Trustee is hereby authorized to authenticate and deliver Bonds exchanged for 
other Bonds in accordance with this Section. 
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(d) The Trustee is hereby authorized to authenticate and deliver Bonds transferred or 
exchanged in accordance with this Section. A new Bond will be delivered by the Paying 
Agent/Registrar, in lieu of the Bond being transferred or exchanged, at the Designated 
Payment/Transfer Office, or sent by United States mail, first class, postage prepaid, to the 
Owner or his designee. Each transferred Bond delivered by the Paying Agent/Registrar in 
accordance with this Section shall constitute an original contractual obligation of the City and 
shall be entitled to the benefits and security of this Indenture to the same extent as the Bond in 
lieu of which such transferred Bond is delivered. 

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

(f) No service charge shall be made to the Owner for the initial registration, 
subsequent transfer, or exchange for a different denomination^^ny of the Bonds. The Paying 
Agent/Registrar, however, may require the Owner to p a y s u f f i c i e n t to cover any tax or 
other governmental charge that is authorized to be impqsejd in^^^^ction with the registration, 
transfer, or exchange of a Bond. % \ 

Mil, ^ 

(g) Neither the City nor the Paying '̂/^en^j^^^istrar shall be required to issue, 
transfer, or exchange any Bond or portion thereof cail^^or redemption prior to maturity within 
forty-five (45) days prior to the date fixed|for.*î edemptiomprovided, however, such limitation 
shall not be applicable to an exchange by\Bi^^imer^^%he uncalled principal balance of a 
Bond. 

Section 3.8. Cancellatic^^ 

Bonds of any series paid̂ %re'̂ 6̂ me3~be'fore scheduled maturity in accordance with this 
Indenture, and all Bond^ i^^eu^f which exchange Bonds or replacement Bonds are 
authenticated and d ^ ^ ^ d i r i ^ ^ ) r i ^ ^ e with this Indenture, shall be cancelled, and proper 
records shall be ma^^^garding^ich payment, redemption, exchange, or replacernent. The 
Paying Agent/Registra^^ll disp^^ of cancelled Bonds in accordance with the records retention 
requirements of the Trust^ 

Section 3.9. Temporary Bonds. 

(a) Following the delivery and registration of an Initial Bond and pending the 
preparation of definitive Bonds, the proper officers of the City may execute and, upon the City's 
request, the Trustee shall authenticate and deliver, one or more temporary Bonds of such series 
that are printed, lithographed, typewritten, mimeographed or otherwise produced, in any 
denomination, substantially of the tenor of the definitive Bonds in lieu of which they are 
delivered, without coupons, and with such appropriate insertions, omissions, substitutions and 
other variations as the officers of the City executing such temporary Bonds may determine, as 
evidenced by their signing of such temporary Bonds. 

(b) Until exchanged for Bonds in definitive form, such Bonds in temporary form 
shall be entitled to the benefit and security of this Indenture. 
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(c) The City, without unreasonable delay, shall prepare, execute and deliver to the 
Trustee the Bonds in definitive form; thereupon, upon the presentation and surrender of the 
Bond in temporary form to the Paying Agent/Registrar, the Paying Agent/Registrar shall cancel 
the Bonds in temporary form and the Trustee shall authenticate and deliver in exchange therefor 
Bonds of the same series and same maturity, in definitive form, in the Authorized 
Denomination, and in the same aggregate principal amount, as the Bond in temporary form 
surrendered. Such exchange shall be made without the making of any charge therefor to any 
Owner. 

Section 3.10. Replacement Bonds. 

(a) Upon the presentation and surrender to the Paying Agent/Registrar of a mutilated 
Bond, the Trustee shall authenticate and deliver in exchange therefor a replacement Bond of like 
series, tenor, and principal amount, bearing a number not contemporaneously outstanding. The 
City or the Paying Agent/Registrar may require the Owner of stf^Bond to pay a sum sufficient 
to cover any tax or other governmental charge that is authoci^d to be imposed in connection 
therewith and any other expenses connected therewith. 

(b) In the event that any Bond is lost, ap^^^tly destroy^^r wrongfully taken, the 
Trustee, pursuant to the applicable laws of the S'^^of^mas and in the absence of notice or 
knowledge that such Bond has been acquired by a^^^^de purchaser, shall authenticate and 
deliver a replacement Bond of like series,^^^r, and principal amount bearing a number not 
contemporaneously outstanding, provided w ^ ^ ^ ^ w ^ ^ f i r s t complies with the following 

requirements: \ 

(i) furnishes Mthe PaSng A|git/Registrar satisfactory evidence of his or her 
ownership of and the ci^mste^^^^^^^ss, destruction or theft of such Bond; 

(ii) fu rn l f f i ^^c l^^ur i ty or indemnity as may be required by the Paying 
Agent^egist^^md the^^tee^save them and the City harmless; 

(iii) p^^all ex̂ m̂ses and charges in connection therewith, including, but not 
limited to, printin^^M^^gal fees, fees of the Trustee and the Paying Agent/Registrar 
and any tax or other goyemmental charge that is authorized to be imposed; and 

(iv) satisfies any other reasonable requirements imposed by the City and the 
Trustee. 

(c) After the delivery of such replacement Bond, if a bona fide purchaser of the 
original Bond in lieu of which such replacement Bond was issued presents for payment such 
original Bond, the City and the Paying Agent/Registrar shall be entitled to recover such 
replacement 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 City, the 
Paying Agent/Registrar or the Trustee in connection therewith. 

(d) In the event that any such mutilated, lost, apparently destroyed or wrongfully 
taken Bond has become or is about to become due and payable, the Paying Agent/Registrar, in 
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its discretion, instead of issuing a replacement Bond, may pay such Bond if it has become due 
and payable or may pay such Bond when it becomes due and payable. 

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

Section 3.11. Book-Entry Only System. 

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

With respect to Bonds registered in the name of ( ^e ^^£p., as nominee of DTC, the 
City and the Paying Agent/Registrar shall have no ^^^onsibili^^^ obligation to any DTC 
Participant or to any Person on behalf of whom sud^^)TC Partici^^holds an interest in the 
Bonds. Without limiting the immediately pree^^ng^^tence, the City and the Paying 
Agent/Registrar shall have no responsibility or obligat^^^k'ith respect to (i) the accuracy of the 
records of DTC, Cede & Co. or any DTC ̂ ^idpant^^respect to any ownership interest in 
the Bonds, (ii) the delivery to any DTC Part^^^^fe^W^per Person, other than an Owner, as 
shown on the Register, of any~ notice w i t ^ ^ ^ ^ ^ ^ i t h e Bonds, including any notice of 
redemption, or (iii) the payment ^^^^DT(^tearticipant or any other Person, other than an 
Owner, as shown in the Registe^^^^ny Miount^rath respect to principal of, premium, if any, or 
interest on the Bonds. Notwithstandir^B^^^^^rovision of this Indenture to the contrary, the 
City and the Paying Agent/Registij^pftaJlbe^mitled to treat and consider the Person in whose 
name each Bond is regi^^^l^tih^^gister as the absolute owner of such Bond for the purpose 
of payment of princ^^^f, pre^mm,''i;^any, and interest on Bonds, for the purpose of giving 
notices of redemptio^^^ other n^ers with respect to such Bond, for the purpose of registering 
transfer with respect ^ ^ ^ c h j ^ ^ d , and for all other purposes whatsoever. The Paying 
Agent/Registrar shall pay^^^picipal of, premium, if any, and interest on the Bonds only to or 
upon the order of the respective Owners as shown in the Register, as provided in this Indenture, 
and all such payments shall be valid and effective to fully satisfy and discharge the City's 
obligations with respect to payment of principal of, premium, if any, and interest on the Bonds to 
the extent of the sum or sums so paid. No Person other than an Owner, as shown in the Register, 
shall receive a certificate evidencing the obligation of the City to rnake payments of amounts due 
pursuant to this Indenture. Upon delivery by DTC to the Paying Agent/Registrar of written 
notice to the effect that DTC has determined to substitute a new nominee in place of Cede & Co., 
and subject to the provisions in this Indenture with respect to interest checks or drafts being 
mailed to the registered owner at the close of business on the Record Date, the word "Cede & 
Co." in this Indenture shall refer to such new nominee, of DTC. 
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Section 3.12. Successor Securities Depository: Transfer Outside Book-
Entry-Only System. 

, In the event that the City determines that DTC is incapable of discharging its 
responsibilities described herein and in the letter'of representations from the City to DTC, the 
City shall (i) appoint a successor securities depository, qualified to act as such under Section 
17(a) of the Securities and Exchange Act of 1934, as amended, notify DTC and DTC 
Participants of the appointment of such successor securities depository and transfer one or more 
separate Bonds to such successor securities depository; or (ii) notify DTC and DTC Participants 
of the availability through DTC of certificated Bonds and cause the Paying Agent/Registrar to 
transfer one or more separate registered Bonds to DTC Participants having Bonds credited to 
their DTC accounts. In such event, the Bonds shall no longer be restricted to being registered in 
the Register in the name of Cede & Co., as nominee of DTC, but may be registered in the name 
of the successor securities depository, or its nominee, or in wh^ver name or names Owners 
transferring or exchanging Bonds shall designate, in accord^^ with the provisions of this 
Indenture. 

Section 3.13. Payments to Cede/#Co. 

Notwithstanding any other provision of t l^^^den^e to the contrary, so long as any 
Bonds are registered in the name of Cede & Co., as n q ^ ^ e of DTC, all payments with respect 
to principal of, premium, if any, and interes^^^ch Bo^^and all notices with respect to such 
Bonds shall be made and given, respectiv^J^i^th%5rTiann.er provided in the blanket letter of 
representations from the City to DTC. 

REDEMPTIMOF BONDS BEFORE MATURITY 

Se^^n4.1. ^"^^ O^itation on Redemption. 

The Bonds shallbe subjj^t to redemption before their scheduled maturity only as 
provided in this Article I> 

Section 4.2. Mandatory Sinking Fund Redemption. 

(a) Series 2013 Bonds. 

(i) The Series 2013 Bonds are subject to mandatory sinking fund redemption 
prior to their maturity and will be redeemed by the City in part at the Redemption Price 
from moneys available for such purpose in the Principal and Interest Account of the Bond 
Fund pursuant to Article VI , on the dates and in the respective sinking fund installments 
as set forth in the following schedule; 

Term Bonds Maturing November 1, 2018 

Redemption Date Principal Amount 
November 1,2015 $630,000 
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November 1, 2016 
November 1, 2017 
November 1, 2018 (maturity) 

$660,000 
$685,000 
$720,000 

Term Bonds Maturing November 1, 2028 

Redemption Date Principal Amount 
November 1,2019 $ 750,000 
November 1, 2020 $ 795,000 
November 1, 2021 $ 845,000 
November 1,2022 $ 895,000 
November 1, 2023 $ 945,000 
November 1, 2024 $1,005,000 
November 1, 2025 ,065,000 
November 1,2026 • m , 130,000 
November 1, 2027 y/'.>>S 1,195,000 
November 1, 2028 (maturity) W m,270,000 

(ii) At least forty-five (45) days pric^o each sinking fund redemption date, 
the Trustee shall select a principal ar^^^^Ser^^^l3 Bonds of such maturity equal to 
the sinking fund installment amount o&u^^^^^20l3 Bonds to be redeemed, shall call 
such Series 2013 Bonds for ̂ ^^pti^^^^ua^^heduled mandatory redemption date, 
and shall give notice of su^pra^ptioi^fc provided in Section 4.6. 

(iii) The princi.^ arr^&^^eries 2013 Bonds of a stated maturity required 
to be redeemed o i ^ ^ r e ^ ^ ^ i o n date pursuant to subparagraph (a) of this Section 4.2 
shall be r e d u c ^ ^ ^ ^ f ^ p t i ^ ^ ^ the City, by the principal amount of any Series 2013 
Bonds of suc^^aturity wffich,^least 45 days prior to the sinking fund redemption date 
shall have bee^^^uired bwie City at a price not exceeding the principal amount of such 
Series 2013 Bo^^plus^^rued unpaid interest to the date of purchase thereof, and 
delivered to the T r u l ^ ^ ^ cancellation. 

(iv) The principal amount of Series 2013 Bonds required to be redeemed on 
any redemption date pursuant to subparagraph (a) of this Section 4.2 shall be reduced on 
a pro rata basis among sinking fund installments by the principal amount of any Series 
2013 Bonds which, at least 45 days prior to the sinking fund redemption date, shall have 
been redeemed pursuant to the optional redemption or extraordinary optional redemption 
proyisions hereof and not previously credited to a sinking mandatory fund redemption. 

(b) Series 2018 Bonds. 

(i) The Series 2018 Bonds are subject to mandatory sinking fund redemption 
prior to their maturity and will be redeemed by the City in part at the Redemption Price 
from moneys available for such purpose in the Principal and Interest Account of the Bond 
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Fund pursuant to Article VI, on the dates and in the respective sinking fund installments 
as set forth in the following schedule: 

Term Bonds Maturing November 1, 2023 

Redemption Date 
November 1,2019 
November 1, 2020 
November 1, 2021. 
November 1,2022 
November 1, 2023 (maturity) 

Principal Amount 
$225,000 
$235,000 
$280,000 
$325,000 
$385,000. 

Term Bonds Maturing November 1, 2028 

Redemption Date 
November I , 2024 
November 1, 2025 
November, 1,20^6 
November 1,2027 
November 1, 2028 (maturity) 

Briricipal Amount 
$435,000 

$625fb00 
$700,000 

At least forty-five (45) days P^r to e^i^nking^und redemption date, the Trustee shall 
select a principal amount ^^^^a2018^^nds of such maturity equal to the sinking fund 
installment amount of Ser^2018^onds to be redeemed, shall call such Series 
2018 Bonds for redemp^^^i^^^^^duled mandatory redemption date, and shall give 
notice of such redi^^^n^^^^ovided in Section 4.6. 

(ii) ^Bie princi^^am^nt of Series 2018 Bonds of a stated maturity required 
to be redeemea t̂oany re(te»ption date pursuant to subparagraph (b) of this Section 4.2 
shall be reduced^^^^e^^on of the City, by the principal amount of any Series 2018 
Bonds of such maturi^^^hich, at least 45 days prior to the sinking fund redemption date 
shall have been acquired by the City at a price not exceeding the principal amount of such 
Series 2018 Bonds plus accrued unpaid interest to the date of purchase thereof, and 
delivered to the Trustee for cancellation. 

(iii) The principal amount of Series 2018 Bonds required to be redeemed on 
any redemption date pursuant to subparagraph (b) of this Section 4.2 shall be reduced on 
a pro rata basis among sinking fund installments by the principal amount of any Series 
2018 Bonds which, at least forty-five (45) days prior to the sinking fund redemption date, 
shall have been redeemed pursuant to the extraordinary optional redemption provisions 
hereof and not previously credited to a sinking mandatory fund redemption. 
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Section 4.3. Optional Redemption. 

(a) ^ Series 2013 Bonds. The City reserves the right and option to redeem Series 2013 
Bonds, maturing on November 1, 2028, in whole or in part, on November 1, 2023 and any date 
thereafter, such redemption date or dates to be fixed by the City, at the Redemption Price and 
without premium. 

(b) Series 2018 Bonds. The Series 2018 Bonds are not subject to optional 
redemption prior to Stated Maturity. 

Section 4.4. Extraordinary Optional Redemption. 

The City reserves the right and option to redeem Bonds before their respective scheduled 
maturity dates, in whole or in part, on the first day of any month, at the Redemption Price, from 
amounts on deposit in the Redemption Fund as a result of^epayments (including related 
transfers to the Redemption Fund as provided in Section d . l i ^ ^ ^ d transfers to the Redemption 
Fund as provided in Section 6.5(d). 

Section 4.5. Partial Redemption 

(a) I f less than all of the Bonds Simil^^^^te.eured are to be redeemed pursuant to 
either Sections 4.2, 4.3 or 4.4, Bonds ^mlarly ^^ i red shall be redeemed in minimum 
principal amounts of $25,000 and increm^^^^^^OOO^fa-eafter by any method selected by 
the Trustee that results in a random select io^^E^^^^^ Similarly Secured shall be treated as 
representing the number of Bonds^^mlarly ^ ^ ^ e d that is obtained by dividing the principal 
amount of such Bond S i m i l a r l y ^ ^ i ^ ^ by smallest Authorized Denomination for such 
Bond Similarly Secured. 

(b) A port ion|^^^^| i^6ond. Similarly Secured of a denomination greater than an 
Authorized D e n o m i ^ ^ ^ m ^ ^ ^ r ^ ^ m e d , but only in a principal amount equal to $25,000 or 
any integral of $ 5 , 0 ^ ^ excess^ereof The Trustee shall treat each $25,000 portion of such 
Bond Similarly Secured, as though it were a single bond for purposes of selection for 
redemption. No redempf^a^^^result in a Bond Similarly Secured in a denomination of less 
than the Authorized Denomination in effect at that time. 

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

Section 4.6. Notice of Redemption to Owners. 

(a) The Trustee shall give notice of any redemption of Bonds Similarly Secured by 
sending notice by first class United States mail, postage prepaid, not less than 30 days before 
the date fixed for redemption, to the Owner of each Bond Similarly Secured or portion thereof 
to be redeemed, at the address shown in the Register. 
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(b) The notice shall state the redemption date, the Redemption Price, the place at 
which the Bonds Similarly Secured are to be surrendered for payment, and, i f less than all the 
Bonds Similarly Secured Outstanding are to be redeemed, and subject to Section 4.5 hereof, an 
identification of the Bonds Similarly Secured or portions thereof to be redeemed, any conditions 
to such redemption and that on the redemption date, if all conditions, i f any, to such redemption 
have been satisfied, such Bond Similarly Secured shall become due and payable. 

(c) Any notice given as provided in this Section shall be conclusively presumed to 
have been duly given, whether or not the Owner receives such notice. 

(d) The City has the right to rescind any optional redemption or extraordinary 
optional redemption described in Section 4.3 or 4.4 by written notice to the Trustee on or prior 
to the date fixed for redemption. Any notice of redemption shall be cancelled and annulled if 
for any reason funds are not available on the date fixed for redeimtion for the payment in full of 
the Bonds Similarly Secured then called for redemption,^md such cancellation shall not 
constitute an Event of Default under the Indenture. The T^^^^shall mail notice of rescission 
of redemption in the same manner notice of redemption w ^ ^ r i ^ m l l y provided. 

(e) With respect to any optional redern^on o f ^ e Bonds^imilarly Secured, unless 
the Trustee has received funds sufficient to pay f^yRed^ption Price of the Bonds Similarly 
Secured to be redeemed before giving of a notice o^^emption, the notice may state the City 
may condition redemption on the receipt • ^ ^ ^ ^ ^"^"^^fe Trustee on or before the date 
fixed for the redemption, or on the satisfacnS^^^^^tl^^rerequisites set forth in the notice 
of redemption. I f a conditional notice of r ^ i ^ ^ ^ ^ ^ given and such prerequisites to the 
redemption and sufficient funds ^ ^ ^ ^ e c e i ^ ^ t h e notice shall be of no force and effect, the 
City shall not redeem the Bonc^^imilarly S^xed and the Trustee shall give notice, in the 
manner in which the notice ofwdemt^ojrt^fegjyen, that the Bonds Similarly Secured have not 
been redeemed. 

Section 4.7. X \ P^ment Upon Redemption. 

(a) The T r u | ^ sha^Bnake provision for the payment of the Bonds Similarly 
Secured to be redeemed o^w^^a te by setting aside and holding in trust an amount from the 
Redemption Fund or otherwise received by the Trustee from the City and shall use such funds 
solely for the purpose of paying the Redemption Price on the Bonds Similarly Secured being 
redeemed. 

(b) Upon presentation and surrender of any Bond Similarly Secured called for 
redemption at the designated corporate trust office of the Trustee on or after the date fixed for 
redemption, the Trustee shall pay the Redemption Price on such Bond Similarly Secured to the 
date of redemption from the moneys set aside for such purpose. 

Section 4.8. Effect of Redemption. 

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

ARTICLE V 

FORM OF THE BONDS 

Section 5.1. Form Generally. 

(a) The Bonds, including the Registration Certificate of the Comptroller of Public 
Accounts of the State of Texas, the Certificate of the Trustee, and the Assignment to appear on 
each of the Bonds, (i) shall be substantially in the form set forth in this Article with such 
appropriate insertions, omissions, substitutions, and other variations as are permitted or required 
by this Indenture, and (ii) may have such letters, numbers,^^^ther marks of identification 
(including identifying numbers and letters of the Ce^Mittee on Uniform Securities 
Identification Procedures of the American Bankers i ^ o c i ^ t o i ) and such legends and 
endorsements (including any reproduction of an opin i^ of c o i j ^ ^ ^ thereon as, consistently 
herewith, may be determined by the City or by the^cJ^^ers^executin^%ich Bonds, as evidenced 
by their execution thereof. 

(b) Any portion of the text of a i^^^ids may^^set forth on the reverse side thereof, 
with an appropriate reference thereto on theua^^^ie B^^s. 

(c) The definitive B o i ^ H ^ l l bero^pewritten, printed, lithographed, or engraved, 
and may be produced by any ^ ^ b i n ^ f f i n of fese methods or produced in any other similar 
manner, all as determined by t } ^ ) f f i c e ^ ^ ^ g y t ^ such Bonds, as evidenced by their execution 
thereof. 

(d) The Im|)frBond'^^mil5^d to the Attorney General of the State of Texas may be 
itten and phd^ppied or c^rwise reproduced. typewritten and phd^^pied or o^rwise reproduced. 

Form of the Bonds. 

(a) Form of Bond. 

(i) Series 2013 Bond. 

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

REGISTERED REGISTERED 

No. $ 
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United States of America 
State of Texas 

CITY OF AUSTIN, TEXAS 
SPECIAL ASSESSMENT REVENUE BOND,'SERIES 2013 

(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT) 

DATE OF 
INTEREST RATE: MATURITY DATE: DELIVERY CUSIP NUMBER: 

_% November 1, July 16,2013 

The City of Austin, Texas (the "City"), for value received, hereby promises to pay, solely 
from the Pledged Revenues, to 

-> • or registered assigns, on the Maturity Date, as specified above, th^um of 

/ " f D Q L L A ^ 

unless this Bond shall have been sooner called for rea^Mition and the payment of the principal 
hereof shall have been paid or provision f^^^ ipay^^^sha l l have been made, and to pay 
interest on the uripaid principal amount he^m^^^^^iMer of the Bond Date, as specified 
above, or the most recent Interest Pa^^pt D^^^^hi^nnterest has been paid or provided for 
until such principal amount shall j^^e be^ P^'^s provî ^̂ *̂  fo^' the per annum rate of interest 
specified above, computed on th^Dasis^^360-^y year of twelve 30-day months, such interest 
to be paid semiannually on M ^ ^ ^ ^ ^ l ^ ^ ^ ^ b e r 1 of each year, commencing November 1, 
2013. 

Capitalized t^ms appeari^^erein that are defined terms in the Indenture defined below, 
have the meanings a^^ned to t h ^ in the Indenture. Reference is made to the Indenture for 
such definitions and for ^^^e^yrposes. 

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

If a date for the payment of the principal of or interest on the Bonds is a Saturday, 
Sunday, legal holiday, or a day on which banking institutions in the city in which the Designated 
Payment/Transfer Office is located are authorized by law or executive order to close, 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 payment was due. 

This Bond is one of a duly authorized issue of asse^^ent revenue bonds of the City 
having the designation specified in its title (herein referred^^^the "Bonds"), dated as of the 
date of delivery and issued in the aggregate principal amou^^f$*l€090,000 and issued, with the 
limitations described herein, pursuant to an Indentu^^'Trust, ^^^as of June 1, 2013 (the 
"Indenture"), by and between the City and U.S.^ank I^ional Association, as trustee (the 
"Trustee," which term includes any successor tru^^ui^^the Indenture), to which Indenture 
reference is hereby made for a description of the ambits thereby pledged and assigned, the 
nature and extent of the lien and security, tl^^^iectiv^raghts thereunder to the holders of the 
Bonds, the Trustee, and the City, and the^^T^^^^^^mch the Bonds are, and are to be, 
authenticated and delivered and by this reference^t^h^^mis of which each holder of this Bond 
hereby consents. All Bonds issu^^!uf^r^ the Indenture are equally and ratably secured by the 
amounts thereby pledged and assigned. The Bonds are being issued for the purpose of (i) paying 
the Costs of the Improvement^^ie^^f.ii)7l)a^ing interest on the Bonds during and after the 
period of acquisition and^^tru^on of the Improvement Projects, (iii) making deposits to a 
reserve fund, a capita^^^^^^t^^iint, and a project fund, and (iv) paying the costs of 
issuing the Bonds. .^^^ 

The Bonds are l ^ ^ d bW^tions of the City payable solely from the Pledged Revenues 
as defined in the Indenture^^^^ence is hereby made to the Indenture, copies of which are on 
file with and available upon^quest from the Trustee, for the provisions, among others, with 
respect to the nature and extent of the duties and obligations of the City, the Trustee and the 
Owners. The Owner of this Bond, by the acceptance hereof, is deemed to have agreed and 
consented to the terms, conditions and provisions of the Indenture. 

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

The Bonds are issuable as fully registered bonds only in Authorized Denominations, 
subject to the provisions of the Indenture authorizing redemption in denominations of $25,000 
and any multiple of $5,000 in excess thereof 
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The Bonds are subject to sinking fund redemption prior to their respective maturities and 
will be redeemed by the City in part at a price equal to the principal amount thereof plus accrued 
and unpaid interest thereon to the date set for redemption from moneys available for such 
purpose in the Redemption Fund pursuant to Article VI of the Indenture, on the dates and in the 
principal amounts as set forth in the following schedule: 

Term Bonds Maturing November 1, 2018 

Redemption Date 
November 1, 2015 
November 1, 2016 
November 1, 2017 
November 1,2018 (maturity) 

Principal Amount 
$630,000 
$660,000 
$685,000 
$720,000 

Term Bonds Maturing Novemb^^^^28 

At least fdrty^ 
select for redemption 
a principal amount 
Bonds to be redeemed 

Redemption Date 
November 1,2019 
November 1,2020 
November 1, 2021 
November 1 
November 1 
November 1 
November 1 
November 1 
November 1 
November-rl. 

2022 
2023 
2024 

PrincifakAmount 
$' 
$ 795,000 
$ 845,000 
$ 895,000 
$ 945,000 
$1,005,000 
$1,065,000 
$1,130,000 
$1,195,000 
$1,270,000 ^maturity) 

(pr^^o each sinking fund redemption date, the Trustee shall 
y other customary method that results in a random selection, 

^ch maturity equal to the sinking fund installments of such 
such Bonds for redemption on such scheduled mandatory 

sinking fund redemption date,'and shall give notice of such redemption, as provided in Section 
4.6 of the Indenture. 

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

The City reserves the right and option to redeem Bonds maturing on November 1, 2028, 
in whole or in part, on November 1, 2023 or on any date thereafter, such redemption date or 
dates to be fixed by the City, at the Redemption Price and without premium. 
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Bonds are subject to extraordinary optional redemption prior to maturity in whole or in 
part, on the first day of any month, at a Redemption Price equal to the principal amount of the 
Bonds called for redemption, plus accrued and unpaid interest to the date fixed for redemption 
from amounts on deposit in the Redemption Fund as a result of Prepayments. 

The Trustee shall give notice of any redemption of Bonds by sending notice by first class 
United States mail, postage prepaid, not less than 30 days before the date fixed for redemption, 
to the Owner of each Bond (or part thereof) to be redeemed, at the address shown on the 
Register. The notice shall state the redemption date, the Redemption Price, the place at which 
the Bonds are to be surrendered for payment, and, if less than all the Bondŝ Outstanding are to be 
redeemed, an identification of the Bonds or portions thereof to be redeemed. Any notice so 
given shall be conclusively presumed to have been duly given, whether or not the Owner 
receives such notice. 

The Indenture permits, with certain exceptions as t ^ ^ n provided, the amendment 
thereof and the modification of the rights and obligations of^^KUy and the rights of the holders 
of the Bonds under the Indenture at any time Outstandin^Tfe^mJ)y such modification. The 
Indenture also contains provisions permitting the h o l ^ ^ o f spec^^^ercentages in aggregate 
principal amount of the Bonds at the time Outstandiri^on ̂ a l f of tl^holders of all the Bonds, 
to waive compliance by the City with certain pas^^f^^^under the Bond Ordinance or the 
Indenture and their consequences. Any such consent^^^iver by the holder of this Bond or any 
predecessor Bond evidencing the same deb^haU be c^^^sive and binding upon such holder 
and upon all future holders thereof and o^^^^^^^^sued upon the transfer thereof or in 
exchange therefor or in lieu thereof^^^ther^lyn^^^^on of such consent or waiver is made 
upon this Bond. 

As provided in the Inde^^e,^^^go|^^re transferable upon surrender of this Bond for 
transfer at the Designated Payment^feansfer^mce, with such endorsement or other evidence of 
transfer as is acceptabl^^^^^fcj^^^nd upon delivery to the Trustee of such certifications 
and/or opinion of counsel as m ^ » e retired under the Indenture for the transfer of this Bond. 
Upon satisfaction of^feh requirements, one or more new fully registered Bonds of the same 
Stated Maturity, of Au^^zed Denominations, bearing the same rate of interest, and for the 
same aggregate principal a m ^ ^ ^ i l l be. issued to the desfignated transferee or transferees. 

Neither the City nor the Trustee shall be required to issue, transfer or exchange any Bond 
called for redemption where such redemption is scheduled to occur within 45 calendar days of 
the transfer or exchange date; provided,-however, such limitation shall not be applicable to an 
exchange by the registered owner of the uncalled principal balance of a Bond. 

The City, the Trustee, and any other Person may treat the Person in whose name this 
Bond is registered as the owner hereof for the purpose of receiving payment as herein provided 
(except interest shall be paid to the Person in whose name this Bond is registered on the Record 
Date or Special Record Date, as applicable) and for all other purposes, whether or not this Bond 
be overdue, and neither the City nor the Trustee shall be affected by notice to the contrary. 

NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING POWER 
OF THE CITY OF AUSTIN, TEXAS, TRAVIS COUNTY, TEXAS OR THE STATE OF 
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TEXAS, OR ANY POLITICAL SUBDIVISION THEREOF, IS PLEDGED TO THE 
PAYMENT OF THE BONDS. 

IT IS HEREBY CERTIFIED AND RECITED that the issuance of this Bond and the 
series of which it is a part is duly authorized by law; that all acts, conditions and things required 
to be done precedent to and in the issuance of the Bonds have been properly done and performed 
and have happened in regular and due time, form and manner, as required by law; and that the 
total indebtedness of the City, including the Bonds, does not exceed any Constitutional or 
statutory limitation. 

IN WITNESS WHEREOF, the City Couricil of the City has caused this Bond to be 
executed under the official seal of the City. 

Mayor, Austin, Texas City Clerk, City of Austin, Texas 

[Seal] 

[End of Form of Serie^'^(fl3 Bond.] 

(ii) Series 2018 Bond. 

NEITHER THE FAITH A l ^ ^ ^ r o i T ^ ) R THE TAXING 
POWER OF THE STATE O E ^ » ^ ^ E CITY, OR ANY 
OTHER POLITICA^CORP| r f r i ^?^ SUBDIVISION OR 
AGENCY THERE^P^PLE^ED TO THE PAYMENT OF 
THE PRlNCIPAIi^F OR^NTEF^T ON THIS BOND. 

REGISTERED 

No. 

REGISTERED 

United States of America 
State of Texas J 

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

(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT 
IMPROVEMENT AREA #1) 

INTEREST RATE: 

% 

MATURITY DATE: 

November 1, 

DATE OF 
DELIVERY 

December 28, 2018 

CUSIP NUMBER: 

The City of Austin, Texas (the "City"), for value received, hereby promises to pay, solely 
from the Trust Estate, to 
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or registered assigns, on the Maturity Date, as specified above, the sum of 

DOLLARS 

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

Capitalized terms appearing herein that are defined terrn^n the Indenture defined below, 
have the meanings assigned to them in the Indenture. Ref^n^e is made to the Indenture for 
such definitions and for all other purposes. 

The principal of this Bond shall be payabl^^lhout exchan'^pr collection charges in 
lawful money of the United States of America upc^^reserifetion and surrender of this Bond at 
the corporate trust office in Dallas, Texas (the "De^^^^Payment/Transfer Office"), of U.S. 
Bank National Association, as trustee and p^^^agent/r^^trar (the "Trustee"), or, with respect 
to a successor trustee and paying agent/reg^^^^^e De^gnated Payment/Transfer Office of 
such successor. Interest on this Bond is payal^ b^p^^dated as of the Interest Payment Date, 
mailed by the Trustee to the registe^^^wner ^gie address shown on the registration books kept 
by the Trustee or by such othi^^^tc^rary braking arrangements acceptable to the Trustee, 
requested by, and at the risk ar^fecpe^^^^^^^erson to whom interest is to be paid. For the 
purpose of the payment of i n t ^ ^ ^ ^ O n ^ o ^ M , the registered owner shall be the Person in 
whose name this Bond i ^ ^ i ^ ^ ^ ^ ^ ^ e close of business on the "Record Date," which shall be 
the fifteenth day of ^^month^kt p^^ding such Interest Payment Date; provided, however, 
that in the event of noi^yment o^^terest on a scheduled Interest Payment Date, and for 30 days 
thereafter, a new rec^^ybte f^such interest payment (a "Special Record Date") will be 
established by the Trustee^^^^^hen funds for the payment of such interest have been received 
from the City. Notice of the Special Record Date and of the scheduled payment date of the past 
due interest (the "Special Payment Date," which shall be 15 days after the Special Record Date) 
shall be sent at least five Business Days prior to the Special Record Date by United States mail, 
first class postage prepaid, to the address of each Owner of a Bond appearing on the books of the 
Trustee at the close of business on the last Business Day preceding the date of mailing such 
notice. 

If a date for the payment of the principal of or interest on the Bonds is a Saturday, 
Sunday, legal holiday, or a day on which banking institutions in the city in which the Designated 
Payment/Transfer Office is located are authorized by law or executive order to close, 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 payment was due. 
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This Bond is one of a duly authorized issue of assessment revenue bonds of the City 
having the designation specified in its title (herein referred to as the "Bonds"), dated as of 
December 1, 2018 and issued in the aggregate principal amount of $4,265,000 and issued, with 
the limitations described herein, pursuant to an Indenture of Trust, dated as of December 1, 2018 
(the "Indenture"), by and between the City and U.S. Bank National Association, Dallas, Texas, 
as trustee (the "Trustee," which term includes any successor trustee under the Indenture), to 
which Indenture reference is hereby made for a description of the amounts thereby pledged and 
assigned, the nature and extent of the lien and security, the respective rights thereunder to the 
holders of the Bonds, the Trustee, and the City, and the terms upon which the Bonds are, and are 
to be, authenticated and delivered and by this reference to the terms of which each holder of this 
Bond hereby consents. All Bonds issued under the Indenture are equally and ratably secured by 
the amounts thereby pledged and assigned. The Bonds are being issued for the purpose of (i) 
financing or refinancing a portion of the Costs of the Improvement Area #1 Improvements, (ii) 
funding a reserve fund for payment of principal and interest on^e Bonds, and (iii) paying the 
costs of issuance. 

The Bonds are limited obligations of the City pa^bre so^^^rom the Pledged Revenues 
as defined in the Indenture. Reference is hereby ma^^» the Indenture, copies of which are on 
file with and available upon request from the Trusf^ provisions, among others, with 
respect to the nature and extent of the duties anc^^^^^^s of the City, the Trustee and the 
Owners. The Owner of this Bond, by the acceptai^^Bereof, is deemed to have agreed arid 
consented to the terms, conditions and provi^^^^the ^^^ture. 

Notwithstanding any provision hereol^^M^^^e may be released and the obligation 
of the City to make money availa^^^^W thi^^nd may be defeased by the deposit of money 
and/or certain direct or indirect Defeasa^^ Secu^ies sufficient for such purpose as described in 
the Indenture. 

The Bonds are^^S^^^ fî My registered bonds only in Authorized Denominations, 
subject to the provis^^S^of the^Menu^ authorizing redemption in denominations of $25,000 
and any multiple of $^te) in exce^ thereof. 

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

Term Bonds Maturing November 1, 2023 

Redemption Date Principal Amount 
November 1,2019 . $225,000 
November 1, 2020 $235,000 
November 1,2021 $280,000 
November 1,2022 $325,000 
November 1, 2023 (maturity) $385,000 
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Term Bonds Maturing November 1, 2028 

Redemption Date 
November 1, 2024 
November 1, 2025 
November 1,2026 
November I , 2027 
November 1, 2028 (maturity) 

Principal Amount 
$435,000 
$495,000 
$560,000 
$625,000 
$700,000 

At least forty-five (45) days prior to each sinking fund redemption date, the Trustee shall 
select for redemption by lot, or by any other customary method that results in a random selection, 
a principal amount of Bonds of such maturity equal to the sinyng fund installments of such 
Bonds to be redeemed, shall call such Bonds for redempti^^wi such scheduled mandatory 
sinking fund redemption date, and shall give notice of suc^^^mption, as provided in Section 
4.6 of the Indenture. 

The principal amount of Bonds required to l ^ ^ d e e ^ d on ari^inking fund redemption 
date shall be reduced, at the option of the City^ b ^ f c principal amount of any Bonds of such 
maturity which, at least 45 days prior to the s i n k i n ^ ^ ^ redemption date (i) shall have been 
acquired by the City at a price not exceedii^^ve^nc^^^nount of such Bonds plus accrued 
and unpaid interest to the date of purchase th^^^^^^^divered to the Trustee for cancellation, 
or (ii) shall have been redeemed j ^ s u a n » ^ ^ t ^ ^ ^ i n a r y optional redemption and not 
previously credited to a sinking fu^iredjtoiptior 

The Bonds are not subjeeWo ogtogj^^^gi iption prior to Stated Maturity. 

Bonds are subje^t^^traoriinary optional redemption prior to maturity in whole or in 
part, on the first day^^ny month, at^Redemption Price equal to the principal amount of the 
Bonds called for rec^M^ion, pluMccrued and unpaid interest to the date fixed for redemption 
from amounts on deposi^Jhe Redemption Fund as a result of Prepayments. 

The Trustee shall giv^Stice of any redemption of Bonds by sending riotice by first class 
United States mail, postage prepaid, not less than 30 days before the date fixed for redemption, 
to the Owner of each Bond (or part thereof) to be redeemed, at the address shown on the 
Register. The notice shall state the redemption date, the Redemption Price, the place at which 
the Bonds are to be surrendered for payment, and, i f less than all the Bonds Outstanding are to be 
redeemed, an identification of the Bonds or portions thereof to be redeemed. Any notice so 
given shall be conclusively presumed to have been duly given, whether or not the Owner 
receives such notice. 

The Indenture permits, with certain exceptions as therein provided, the. amendment 
thereof and the modification of the rights and obligations of the City and the rights of the holders 
of the Bonds under the Indenture at any time Outstanding affected by such modification. The 
Indenture also contains provisions permitting the holders of specified percentages in aggregate 
principal amount of the Bonds at the time Outstanding, on behalf of the holders of all the Bonds, 
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to waive compliance by the City with certain past defaults under the Bond Ordinance or the. 
Indenture and their consequences. Any such consent or waiver by the holder of this Bond or any 
predecessor Bond evidencing the same debt shall be conclusive and binding upon such holder 
and upon all future holders thereof and of any Bond issued upon the transfer thereof or in 
exchange therefor or in Heu thereof, whether or not notation of such consent or waiver is made 
upon this Bond. 

As provided in the Indenture, this Bond is transferable upon surrender of this Bond for 
transfer at the Designated Payment/Transfer Office, with such endorsement or other evidence of 
transfer as is acceptable to the Trustee, and upon delivery to the Trustee of such certifications 
and/or opinion of counsel as may be required under the Indenture for the transfer of this Bond., 
Upon satisfaction of such requirements, one or more new fully registered Bonds of the same 
Stated Maturity, of Authorized Denominations, bearing the same rate of interest, and for the 
same aggregate principal amount will be issued to the designated tcansferee or transferees. 

Neither the City nor the Trustee shall be required to^^^^ransfer or exchange any Bond 
called for redemption where such redemption is scheduledpfo o^^^ i th in 45 calendar days of 
the transfer or exchange date; provided, however, su^mmitation shall not be applicable to an 
exchange by the registered owner of the uncalled pr^ipal b^ance of^^'ond. 

The City, the Trustee, and any other Person^^"^treat the Person in whose name this 
Bond is registered as the owner hereof for t^|^pose^^^^ceiving payment as herein provided 
(except interest shall be paid to the Person i^S^^^n^ewis Bond is registered on the-Record 
Date or Special Record Date, as applicable) a^^fo^u^Rfer purposes, whether or not this Bond 
be overdue, and neither the City noMl^feuste^^ll be affected by notice to the contrary. 

NEITHER THE FULL ̂ T H ^ ^ ^ ^ p i T NOR THE GENERAL TAXING POWER 
OF THE CITY OF AUSTIN, T M ^ T r ^ m S COUNTY, TEXAS OR THE STATE OF 
TEXAS, OR ANY ^ p M ^ L ^ U B D I V I S I O N THEREOF^ IS PLEDGED TO THE 
PAYMENT OF T H ^ ^ D S 

IT IS HEREB^feERTIFI<®D AND RECITED that the issuance of this Bond and the 
series of which it is a part^^^^uthorized by law; that all acts, conditions and things required 
to be done precedent to and i^Sie issuance of the Bonds have been properly done and performed 
and have happened in regular and due time, form and manner, as required by law; and that the 
total indebtedness of the City, including the Bonds, does not exceed any Constitutional or 
statutory limitation. 

IN WITNESS WHEREOF, the City Council of the City has caused this Bond to be 
executed under the official seal of the City. 

City Clerk, City of Austin, Texas Mayor, City of Austin, Texas 

[Seal] 

[End of Form of Series 2018 Bonds.] 
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(b) Form of Comptroller's Registration Certificate. 

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

REGISTRATION CERTIFICATE OF 
COMPTROLLER OF PUBLIC ACCOUNTS 

OFFICE OF THE COMPTROLLER § 
OF PUBLIC ACCOUNTS § REGISTER NO. 

§ 
THE STATE OF TEXAS § 

I HEREBY CERTIFY THAT there is on file and of.re.c^rd in my office a certificate to 
the effect that the Attorney General of the State of Texas ̂ as'̂ pmpved this Bond, and that this 
Bond has been registered this day by me. 

WITNESS MY SIGNATURE AND SEAL.0F'OFFi#E this 

[SEAL] 

(c) Form of Certificate^ofeTrustee. 

i'omproller of Public Accounts 
--^of.!^ State of Texas 

'GERTMCATE OF TRUSTEE 

It is hereby certifiMvthat^s is one of the Bonds of the series of Bonds referred to in the 
within^mentioned IndenturM^ 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

DATED: 

By:. 
Authorized Signatory 

(d) ,Form of Assignment. 

ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns, and transfers unto 
(print or typewrite name, address and zijj code of transferee): 
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J the within Bond and (Social Security or other identifying number: -. 
all rights hereunder and hereby irrevocably constitutes and appoints • 
attorney to trarisfer the within Bond on the books kept for registration hereof, with full power of 
substitution in the premises. ' 

Date: 

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

Authorized Signatory 

(e) Each Initial Bond shall be i ^ i e form^kforth in paragraphs (a) through (d) of 
this section, except for the following alterat^^^^.-

(i) immediately iw^^he r^^^fthe^Bond the heading "INTEREST RATE" 
and "MATURITY DAT^^^Sfflboth^l completed with the expression "As Shown 
Below," and the referent^ theJsmiSIPmiMBER''shall be deleted; 

(ii) i n ^ ^ ^ f c t paragraph of the Bond, the words "on the Maturity Date 
specified abov^^^al^^^^le^^nd the following will be inserted: "on November 1 in 
each of the y^S, in the p^^ip^nstallments and bearing interest at the per annum rates 
set forth in th^^lpwing sc^dule: 

Years Principal Installments Interest Rates" 

(Information to be inserted from Section 3.2(b) hereof); and 

(iii) the Initial Bond shall be numbered T-1. 
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Section 5.3. CUSIP Registration. 

The City may secure identification numbers through the CUSIP Global Services managed 
by S&P Global Market Intelligence on behalf of The American Bankers Association, New York, 
New York, and may authorize the printing of such numbers on the face of the Bonds. It is 
expressly provided, however, that the presence or absence of CUSIP numbers on the Bonds shall 
be of no significance or effect as regards the legality thereof; and none of the City, the Trustee, 
or the attorneys approving said Bonds as to legality are to be held responsible for CUSIP 
numbers incorrectly printed on the Bonds. The Trustee may include in any redemption notice a 
statement to the effect that the CUSIP numbers on the Bonds have been assigned by an 
independent service and are included in such notice solely for the convenience of the Owners of 
the Bonds and that neither the City nor the Trustee shall be liable for any inaccuracies of such 
numbers. 

Section 5.4. Legal Opinion. 

Each respective approving legal opinion of Bond Q^unse^^y be printed on or attached 
to each Bond of such series over the certification of th^City Clerk*of the City, which may be 
executed in facsimile. 

•> Section 6.1. jiEstablishrnent of Funds and Accounts. 

(a) Confirmation ogFundŝ  ^ ^ f p l o w i n g Funds were originally created and 
established under the Original S^entufe'aira^re hereby confirmed pursuant to the terms of this 

Indenture: • Z^"^^*^ ^'-^^V 

(i) ^^dged R^nu^und; 

(ii) B ^ l ^ ^ t r 

(iii) Project Fund; 

(iv) Reserve Fund; 

(v) Redemption Fund; 

(vi) Rebate Fund; 

(vii) Administrative Fund; and 

(viii) Reimbursement Fund. ^ 

(b) Creation of Accounts. 
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(i) The prior creation and. establishment of following Accounts under the 
Bond Fund are hereby confirmed: 

(A) Capitalized Interest Account; and 

^ (B) Principal and Interest Account 

(ii) The prior creation and establishment of the following Accounts under the 
Reserve Fund are hereby confirmed: 

(A) Reserve Accourit; 

(B) Prepayment Reserve Account; and 

(C) Delinquency Reserve Account 

(iii) The prior creation and establishment^^^^oUowing Accounts under the 
Project Fund are hereby confirmed: 

(A) Bond Improvement Ae'eount; 

(B) Landowner Improvemei^^^ount; and 

(C) Costs of Issua^^^^^ount^ 

(iv) The prior cr^i^mnd es^jlishment of the following Accounts under the 
Pledged Revenue Fund ^ ^ ^ r e ^ g o ^ ^ ^ d : 

(A) Bon^^%ed^^^nue Account; and 

^ ^ ' ) Lar\^wn^Pledged Revenue Account. 

(c) Closur^rofunds ami Accounts. 

(i) The follpwing Account under the Bond Fund, created and established 
pursuant to the Original Indenture, are hereby closed: 

(A) Capitalized Interest Account. 

(ii) The following Account under the Project Fund, created and established 
pursuant to the Original Indenture is hereby closed: 

,(A) Landowner Improvement Account. 

(iii) The following Account under the Pledged Revenue Fund is hereby closed: 

(A) Landowner Pledged Revenue Account. 

(iv) The Reimbursement Fund is hereby closed. 
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(d) Each Fund and Account previously created within such Fund and not closed 
pursuant to the provisions hereof shall be maintained by the Trustee separate and apart from all 
other funds and accounts of the City. The Pledged Funds shall constitute trust funds which shall 
be held in trust by the Trustee as part of the Trust Estate solely for the benefit of the Owners of 
the Bonds. 

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

Section 6.2. Initial Deposits to Funds and Accounts. 

. (a) The proceeds from the sale of the Series 2013 Bonds shall be paid to the Trustee 
and deposited or transferred by the Trustee as follows: 

(i) to the Capitalized Interest Account o f ^ ^ ^ n d Fund: $981,104.59; 

(ii) to the Reserve Account of the R̂ set-ve Fun^^^9,000.00; 

(iii) to the Costs of Issuance A c c ^ ^ ^ f tj^^roject Fund: $451,500.00; and 

(iv) to the Bond Improvement Acco^^^the Project Fund: $9,646,595.41. 

(b) The proceeds from the sale ofthe ^ i ^ ^ T S Bonds shall be paid to the Trustee, 
and deposited or transferred by the Tmstee a ^ b l l ^ ^ T ^ ^ 

(i) to the Re^pe A ^ ^ ^ l ^ Reserve Fund: $426,500.00; 

(ii) to the^ist^^Msuance Account of the Project Fund: $393,910.00; and 

^nproyement Account of the Project Fund: $3,413,788.95. 

Pledged Revenue Fund. 

(a) On or about̂ Warch 10 of each year while the Bonds Similarly Secured are 
outstanding and beginning with the year when Improvement Area #1 Assessments are being 
collected, the City shall deposit or cause to be deposited the Pledged Revenues into the Pledged 
Revenue Fund. The City shall deposit or cause to be deposited to the Bond Pledged Revenue 
Account from the Pledged Revenue Fund Improvement Area #1 Assessments collected first, to 
the Bond Pledged Revenue Account of the Pledged Revenue Fund in an amount sufficient to 
pay debt service on the Bonds Similarly Secured next coming due, second to the Reserve 
Account of the Reserve Fund in an amount to cause the amount in the Reserve Account to equal 
the Reserve Fund Requirement, third, to the Prepayment Reserve Account of the Reserve Fund 
the amount specified by Section 6.7(a) of this Indenture, fourth, to the Delinquency Reserve 
Account of the Reserve Fund the amount specified by Section 6.7(a) of this Indenture, fifth, to 
pay other costs of the Improvement Area #1 Improvements and sixth, to pay other costs 
permitted by the PID Act. 
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(b) From time to time as needed to pay the obligations relating to the Bonds 
Similarly Secured, but no later than five (5) Business Days before each Interest Payment Date, 
the Trustee shall withdraw from the Bond Pledged Revenue Account and transfer to the 
Principal and Interest Account of the Bond Fund, an amount, taking into account any amounts 
then on deposit in such Principal and Interest Account, such that the amount on deposit in the 
Principal and Interest Account equals the principal (including any Sinking Fund Installments) 
and interest due on the Bonds Similarly Secured on the next Interest Payment Date. 

(c) Reserved. 

(d) I If, after the foregoing transfers and any transfer from the Reserve Fund as 
provided in Section 6.7 herein, there are insufficient funds to make the payments provided in 
paragraph (b) above, the Trustee shall apply the available funds in the Principal and Interest 
Account first to the payment of interest, then to the payment of p^ncipal (including any Sinking 
Fund Installments) on the Bonds Similarly Secured. 

(e) The Trustee shall deposit Prepayments to t l ^ ^ l e ^ ^ Revenue Fund arid as soon 
as practicable after such deposit shall transfer such pre^^ments to^^Redemption Fund. 

(f) The Trustee shall deposit Foreclo^^ P^.eeds to the Pledged Revenue Fund 
and as soon as practicable after such deposit shal^^^^er Foreclosure Proceeds first to the 
Reserve Fund to restore any transfers from^^^eserv^^nd made with respect to the Assessed 
Parcel or Assessed Parcels to which th^^^^©,sure ]%0ceeds relate, and second, to the 
Redemption Fund. 

(g) After satisfacti(^^f 'the ̂ quirer^t to provide for the payment of the principal 
and interest on the Bonds Sin^Krly ^ ^ ^ ^ ^ j ^ ^ ' t o fund any deficiency that may exist in the 
Reserve Fund, the Trustee rri^^^^fy^^^^ement Area #1 Assessments for any lawful 
purposes permitted by^^^^^fer wMdi Improvement Area #1 Assessments may be paid. 

^ (h) Any TOiprovemen^rea #1 Assessments remaining after satisfying the foregoing 
payments may be US^^OT any lawful purpose for which Improvement Area #1 Assessments 
may be used under the P i l l 

Section 6.4. Bond Fund. 

(a) On each Interest Payment Date, the Trustee shall withdraw from the Principal 
and Interest Account and transfer to the Paying Agent/Registrar the principal (including any 
Sinking Fund Installments) and interest then due and payable on the Bonds Similarly Secured.' 

(b) If amounts in the Principal and Interest Account are insufficient for the purposes 
set forth in paragraph (a) above, the Trustee shall withdraw from the Reserve Fund amounts to 
cover the amount of such insufficiency. Amounts so withdrawn from the Reserve Fund shall be 
deposited in the Principal and Interest Account and transferred to the Paying Agent/Registrar. 
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Section 6.5. • Project Fund. 

(a) Money on deposit in the Project Fund shall be used for the purposes specified in 
Secfion 3.1 hereof 

(b) Reserved. 

(c) Disbursements from the Project Fund to pay Costs shall be made by the Trustee 
upon receipt by the Trustee of a properly executed and completed Certification for Payment. 
The disbursement of funds from the Project Fund pursuant to a Certification for Payment shall 
be pursuant to and accordance with the disbursement procedures described in the Financing 
Agreement. Such provisions and procedures are herein incorporated by reference and deemed 
set forth herein in full. 

(d) If the City Representative determines in his o r ^ ^ sole discretion that amounts 
then on deposit in the Bond Improvement Account of the J^^ct Fund are not expected to be 
expended for purposes of the Project Fund due to^ie^bandonment, or constructive 
abandonment, of the Improvement Area #1 Improver^^ts such ^ ^ y n the opinion of the City 
Representative, it is unlikely that the amounts in tl^^^nd Improver^^t Account of the Project 
Fund will ever be expended for the purposes of tK^ro j^^und , the City Representative shall 
file a City Certificate with the Trustee which identi^^^p amounts then on deposit in the Bond 
Improvement Account of the Project FundA^are no^Jtpected to be used for purposes of the 
Project Fund. If such City Certificate ^^^^^^^^%amounts on deposit in the Bond 
Improvement Account of the Project FundwiaM^^^nsferred to the Redemption Fund to 
redeem Bonds Similarly Secured Q^BJ^arli^wracticable date after notice of redemption has 
been provided in accordance wiOTthe In^ntureW 

(e) In making any dSerr^S^^^rsuant to this Section, the City Representative 
may conclusively rely u ^ ^ l | | ^ i ^ ^ t e of an Independent Financial Consultant. 

(f) Upoi^fc filing^a City Certificate stating that all Improvement Area #1 
Improvements have b^m con^eted and that all Costs of the Improvement Area #1 
Improvements have been^^^^lhat any such Costs are not required to be paid from the Bond 
Improvement Account of t^m^ject Fund pursuant to a Certification for Payment, the Trustee 
(i) shall transfer the amount, if any, remaining within the Project Fund to the Bond Fund and (ii) 
the Project Fund shall be closed. 

(g) Not later than six months following the respective Closing Date, upon a 
determination by the City Representative that all costs of issuance of the Bonds have been paid, 
any amounts remaining in the Costs of Issuance Account shall be transferred to another Account 
in the Project Fund and used to pay Costs or to the Bond Fund and used to pay interest on the 
Bonds Similarly Secured, as directed by the City in a City Certificate filed with the Trustee, and 
the Costs of Issuance Account shall be closed. 

Section 6.6. Redemption Fund. 

(a) The Trustee shall cause to be deposited to the Redemption Fund from the Bond 
Pledged Revenue Account of the Pledged Revenue Fund an amount sufficient to redeem Bonds 
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Similarly Secured as provided in Sections 4.3 and 4.4 on the dates specified for redemption as 
provided in Sections 4.3 and 4.4. Amounts on deposit in the Redemption Fund shall be used 
and withdrawn by the Trustee to redeem Bonds as provided in Article IV. 

Section 6.7. Reserve Fund. 

(a) The City agrees with the Owners of the Bonds Similarly Secured to accumulate, 
and when accumulated maintain in the Reserve Fund an amount equal to not less than the 
Reserve Fund Requirement. Al l amounts deposited in the Reserve Fund shall be used and 
withdrawn by the Trustee for the purpose of making transfers to the Principal and Interest 
Account of the Bond Fund as provided in this Indenture. The Trustee will transfer from the 
Bond Pledged Revenue Account of the Pledged Revenue Fund to the Prepayment Reserve 
Account on May 1 and November 1 of each year, commencing May 1, 2015, an amount equal 
to .20% of the interest rate component of the Annual Installmen^until the Prepayment Reserve 
Requirement has been accumulated in the Prepayment Reser\^^Kcount. The Trustee shall also 
deposit from the Bond Pledged Revenue Account of th^fcedged Revenue Fund to the 
Delinquency Reserve Account on May 1 and Novemb^l ,^&iimencing May 1, 2015, an 
amount equal to .30% of the interest rate compoi^^of the ^feual Installments until the 
Delinquency Reserve Requirement has been accun^^ed irijihe Deli^^ency Reserve Account. 

(b) Whenever a transfer is made from t n ^ ^ ^ r v e Fund to the Bond Fund due to a 
deficiency in the Bond Fund, the Truste^s^l provi^^written notice thereof to the City, 
specifying the amount withdrawn and the ŝ m^e'̂ of said f i ^ s . 

(c) Whenever Bonds ^^EEjMy Se^^^^"^^^ be redeemed with the proceeds of 
Prepayments pursuant to Sect^^^.4, ^proportwnate amount in the Reserve Account of the 
Reserve Fund shall be transf^^d o^^^^^^ess Day prior to the redemption date by the 
Trustee to the Redemption F ^ ^ ^ ^ h e a ^ ^ d to the redemption of the Bonds Similarly 
Secured. The amount^^^^^ferre(^X)m the Reserve Account of the Reserve Fund shall be 
equal to a percentag^of the^^)u^%)f the Bonds Similarly Secured redeemed with such 
percentage equal to^^lesser o ^ i ) the amount required to be in the Reserve Account of the 
Reserve Fund, as a pe^^ntag^pf the Outstanding Bonds Similarly Secured prior to the 
redemption, and (ii) the^^^^^actually in the Reserve Account of the Reserve Fund, as a 
percentage of the Outstandi^^Bonds Similarly Secured prior to the redemption. I f after such 
transfer, and after applying investment earnings on the Prepayment toward payment of accrued 
interest, there are insufficient funds to pay the principal amount plus accrued and unpaid iriterest 
on such bonds to the date fixed for redemption of the Bonds Similarly Secured to be redeemed 
as a result of such Prepayment, the Trustee shall transfer an amount equal to the shortfall from 
the Prepayment Reserve Account to the Redemption Fund to be applied to the redemption of the 
Bonds Similarly Secured. 

(d) Whenever, on any Interest Payment Date, or on any other date at the request of a 
City Representative, the amount in the Reserve Account exceeds the Reserve Fund 
Requirement, the Trustee shall provide written notice to the City Representative of the amount 
of the excess. Such excess shall be transferred to the Principal and Interest Account to be used 
for the payment of interest on the Bonds Similarly Secured on the next Interest Payment Date in 
accordance with Section 6.4 hereof, unless within thirty days of such notice to the City 
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Representative, the Trustee receives a City Order instructing the Trustee to apply such excess: 
(i) to pay amounts due under Section 6.8 hereof, (ii) to the Administrative Fund in an amount 
not more than the Annual Collection Costs for the Bonds Similarly Secured, or (iii) to the 
Project Fund if such application and the expenditure of funds is expected to occur within three 
years of the date hereof. 

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

(f) Whenever, on any Interest Payment Date, or on any other date at the written 
request of the City Representative, the amount in the Delinquencv^Reserve Account exceeds the 
Delinquency Reserve Requirement, the Trustee shall provide>^ntten notice to the City of the 
amount of the excess. The amount of such excess on ^PQsit in the Delinquency Reserve 
Account shall be transferred to the Pledged Revenue Fu^l 

(g) Whenever, on any Interest Payme^^^te, the amou^On deposit in the Bond 
Fund is insufficient to pay the debt service on th'^^n^^^milarly Secured due on such date, 
the Trustee shall transfer first from the Delinquer^^roserve Account of the Reserve Fund, 
second from the Reserve Account of the R^^^Fun^Sid third from the Prepayment Reserve 
Account to the Bond Fund the amounts n ^ ^ ^ ^ ^ ^ ^ ^ ^ u c h deficiency. The Trustee shall 
determine the value of cash and investments^^^^ro^W^the Delinquency Reserve Account as 
of September 30 of each year. S^^^Ms no^vent of Defauh under this Indenture shall have 
occurred and be continuing, ^^S^ o f ^ e dat^^f such determination the value of cash and 
investments on deposit in the^^nquMg|^^serve Account exceeds the Delinquency Reserve 
Fund Requirement for the Bond^^milarly Secured, the Trustee shall transfer such excess at the 
direction of the City. 

(h) At tl^^roal maturw of the Bonds Similarly Secured, the amount on deposit in 
the Reserve Account, ̂ ^tfrepa^went Reserve Account and the/Delinquency Reserve Account 
shall be transferred to th^^^^pt ion Fund and applied to the payment of the principal of the 
Bonds Similarly Secured. 

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

(j) If the amount held in the Reserve Fund together with the amount held in the 
Borid Fund and Redemption Fund is sufficient to pay the principal amount and of all 
Outstanding Bonds Similarly Secured on the next Interest Payment Date, together with the 
unpaid interest accrued on such Bonds Similarly Secured as of such Interest Payment Date, the 
moneys shall be transferred to the Redemption Fund and thereafter used to redeem all Bonds 
Similarly Secured as of such Interest Payment Date. 
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Rebate Fund: Rebate Amount. 

(a) There is hereby established a special fund of the City to be designated "City of 
Austin, Texas, Rebate Fund" (the "Rebate Fund") to be held by the Trustee in accordance with 
the terms and provisions of this Indenture. Amounts on deposit in the Rebate Fund shall be 
used solely for the purpose of paying amounts due the United States Government in accordance 
with the Code. 

(b) In order to assure tliat Rebate Amount is paid to the United States rather than to a 
third party, investments of funds on deposit in the Rebate Fund shall be made in accordance 
with the Code and the Tax Certificate. 

(c) The Trustee conclusively shall be deemed to have complied with the provisions 
of this Section and Section 7.5(h) and shall not be liable or^esponsible i f it follows the 

not be required to take anWMction under this Section and instructions of the City and shall 
Section 7.5(h) in the absence of instructions from the City ' x \ . 

(d) If, on the date of each annual calculatio^ the amoi^t on deposit in the Rebate 
Fund exceeds the Rebate Amount, the City may dir^Fthe Trustee, p^uant to a City Order, to 
transfer the amount in excess of the Rebate Amounrto thc/l^nd Fund. 

Administrative FunaK Section 6.9. 

(a) The City shall deposit or cause to /̂be^qeppsited to the Administrative Fund the 
amounts collected each year to payiihsAnnual: Gpliectiori Costs. 

(b) Moneys in the^t id shall be held by the Trustee separate and IminisHative-
apart from the other Funds created^and'^lnfiniStered hereunder and used as directed by a City 

and Assessment Plan. Order solely for the purposestset forthjn the Service 

Se^ipn6.10. NVh Investment of Funds. 

(a) Money ins^ny F̂ und established pursuant to this Indenture shall be invested by 
the Trustee as directed by tlie,.Gity pursuant to a City Order filed with the Trustee at least two 
(2) days in advance of the making 
secured in the manner required by 
including obligations the principal 

of such investment in time deposits or certificates of deposit 
law for public funds, or be invested in direct obligations of, 
and interest on which are unconditionally guaranteed by, the 

United States of America, in obligations of any agencies or instrumentalities thereof, or in such 
other investments as are permitted under the Public Funds Investment Act of 1987, Chapter 
2256 Texas Government Code, as amended, or any successor law, as in effect from time to 
time; provided that all such deposits and investments shall be made in such manner (which may 
include repurchase agreements for such investment with any primary dealer of such agreements) 
that the money required to be expended from any Fund will be available at the proper time or 
times. Such investments shall be valued each year in terms^of current market value as\of 
September 30. For purposes of maximizing investment returns, to the extent permitted by law, 
money in such Funds may be invested in common investments of the kind described above, or 
in a common pool of such investment which shall be kept and held at an official depository 
bank, which shall not be deemed to be or constitute a commingling of such money or funds 
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provided that safekeeping receipts or certificates of participation clearly evidencing the 
investment or investment pool in which such money is invested and the share thereof purchased 
with such money or owned by such Fund are held by or on behalf of each such Fund. I f 
necessary, such investments shall be promptly sold by the Trustee to prevent any default 

(b) Obligations purchased as an investment of moneys in any Fund shall be deemed 
to be part of such Fund or Account, subject, however, to the requirements of tKis Indenture for 
transfer of interest earnings and profits resulting from investment of amounts in Funds and 
Accounts. Whenever in this Indenture any moneys are required to be transferred by the City to 
the Trustee, such transfer may be accomplished by transferring a like amount of Permitted 
Investments. 

(c) The Trustee and its affiliates may act as sponsor, advisor, depository, principal or 
agent in the acquisition or-disposition of any investment. T ^ Trustee shall not incur any 
liability for losses arising from any investments made pursi^^^o this Section. The Trustee 
shall not be required to determine the legality of any i n v e s t i ^ ^ ^ 

(d) Investments in any and all Funds and i^^unts ma^^^ommingled in a separate 
fund or funds for purposes of making, holding ai^^Sposmg of in^pments, notwithstanding 
proyisions herein for transfer to or holding in or t ^ f c c^m'of particular Funds or Accounts of 
amounts received or held by the Trustee hereunderll^^^med that the Trustee shall at all times 
account for such investments strictly in acc^ance with the Funds and Accounts to which they 
are credited and otherwise as provided in this Indenture. V-

\ \ . •.. • 
(e) The Trustee will ^^S^k the monthly cash transaction statements which 

include detail for all investmentfcansact^ns m^te by the Trustee hereunder. 

Section 6.11. \ VSefcur^^^Funds. 

/ • • 
All Funds heretofore cremated or reaffirmed, to the extent not invested as herein permitted, 

shall be secured in tl^raanner and? to the fullest extent required by law for the security of public 
funds, and such Funds\shall bemused only for the purposes and in the manner permitted or 
required by this Indenture.̂ .; • • -' 

Section 6.12. Reserved. 
ARTICLE VII 
COVENANTS 

Section 7.1. Confirmation of Improvement Area #1 Assessments: 
The City hereby confirms, covenants, and agrees that, in the Assessment Ordinance, it 

has levied the Improvement Area #1 Assessments against the respective Assessed Parcels from 
which the Pledged Revenues will be collected and received. 
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Section 7.2. 
Assessments. 

EXHIBIT A 

Collection and Enforcement of Improvement Area #1 

(a) For so long as any Bonds Similarly Secured are Outstanding arid amounts are 
due the Landowner to reimburse it for its funds it has contributed to pay costs of the Project 
Improvements, the City covenantsl agrees and warrants that it will take and pursue all actions 
permissible under Applicable Lavjvs to cause the Improvement Area #1 Assessments to be 
collected and the liens thereof enforced continuously, in the manner and to the maximum extent 
permitted by Applicable Laws, and to cause no reduction, abatement ^or exemption in the 
Improvement Area #1 Assessments. 

(b) The City will determine or cause to be determined, no later than March 15 of 
each year, whether or not any Annual Installment is delinquent and, if such delinquencies exist, 
the City will order and cause to be commenced as soon as practicable any and all appropriate 
and legally permissible actions to obtain such Annual Installment, and any delinquent charges 
and interest thereon, including diligently prosecuting an a ^ ^ S n district court to foreclose the 
currently delinquent Annual Installment. Notwithstandin^The^^^oing, the City shall not be 
required under any circumstances to purchase or^^^e paymeq^or the purchase of the 
delinquent Assessment or the corresponding ^^^^ed^^rcel . F^hermore, nothing shall 
obligate the City, the City Attorney, or any appr^OTi^^^signee to undertake collection "or 
foreclosure actions against delinquent accounts in viol^on of applicable state law, court order, 
or existing contractual provisions between^^^^ty and^^appropriate collections enforcement 
designees. 

Section 7.3. ^ ^ n s t Encumbrances 

(a) The City shall crea^BndiitoJhe extent Pledged Revenues are received, shall 
not suffer to remain, any lien, e^^rabranceoFcharge upon the Pledged Revenues or upon any 
other property pledge^pra^^^ I^^ tu re , except the pledge created for.the security of the 
Bonds Similarly Secured, and olher ilarly Se^;ed, and o l ^ r thajl a lien or pledge subordinate to the lien and pledge of 
such property relateal^^he Bond^imilarly Secured. 

(b) So long as^OTdFSimilarly Secured are Outstanding hereunder, the City shall 
not issue any bonds, notes brother evidences of indebtedness other than the Bonds Similarly 
Secured secured by any pledge of or other lien or charge on the Pledged Revenues or other 
property pledged under this Indenture, other than a lien or pledge subordinate to the lien and 
pledge of such property related to thje Bonds Similarly Secured. 

Section 7.4. Records. Accounts. Accounting Reports. 

The City hereby covenants and agrees that so long as any of the Bonds or Outstanding 
Bonds or any interest thereon remain outstanding and unpaid, and the obligation to the 
Landowner to reimburse it for funds it has contributed to pay costs of the Project Improvements 
remain outstanding and unpaid, it will keep and maintain a proper and complete system of 
records and accounts pertaining to the Improvement Area #1 Assessments. The Trustee and 
holder or holders of any Bonds or any duly authorized agent or agents of such holders shall have 
the right at all reasonable times to inspect all such records, accounts, and data relating thereto. 
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EXHIBIT A 

upon written request to the City by the Trustee or duly authorized representative, as applicable. 
The City shall provide the Trustee or duly authorized representative, as applicable, an 
opportunity to inspect such books and records relating to the Bonds during the City's regular 
business hours and on a mutually agreeable date not later than thirty days after the City receives 
such request. 

Section 7.5. Covenants to Maintain Tax-Exempt Status. 

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

''Closing Date" means the date on which each series of Bonds 
Similarly Secured are first authenticated and delivered to the initial 
purchasers against payment therefor. 

"Code " means the Internal Revenue Code o f ^ ^ ^ as amended by 
all legislation, if any, effective on or before ^e C ^ ^ g Date. 

"Computation Date" has the meaning^t forth in see^n 1.148-
1(b) of the Regulations. 

'Gross Proceeds" means ^^proceed^^s defined in section 
.148-l(b) of the Reguls 

lefined in section 1.148-
Bonds Similarly Sec^^j 

1.148-1 (b) of the Regulatioi^^^^^m'r^^cement proceeds as 
defined in section 1.148-1(c) ^th^^^iTlations, of each series of 

"Investment" has^e meaning set^rth in section 1.14 8-1(b) of the 
Regulations. 

"Nonpui^se ' I ^ ^ ^ r ^ ^ ^ means any investment property, as 
define^m section^^8(b^f the Code, in which Gross Proceeds of 
the B ^ ^ ^ S i m i l a ^ Secured are invested and which is not 
acquired ^ ^ ^ r ^ ^ ^ t the governmental purposes of the Bonds 
Similarly Secure 

"Regulations" means any proposed, temporary or final Income 
Tax Regulations issued pursuant to sections 103 and 141 through 
150 of the Code, and 103 of the Internal Revenue Code of 1954, 
which are applicable to the Bonds Similarly Secured. Any 
reference to any specific Regulation shall also mean, as 
appropriate, any proposed, temporary or final Income Tax 
Regulation designed to supplement, amend or replace the specific 
Regulation referenced. 

"Yield" of (1) any Investment has the meaning set forth in section 
1.148-5 of the Regulations; and (2) Bonds, as it pertains to a 
particular series of Bond Similarly Secured, has the meaning set 
forth in section 1.148-4 of the Regulations. 
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EXHIBIT A 

(b) Not to Cause Interest to Become Taxable. The City shall not use, permit the use 
of, or omit to use Gross Proceeds or any other amounts (or any property the acquisition, 
construction or improvement of which is to be financed directly or indirectly with Gross 
Proceeds) in a manner which if made or omitted, respectively, would cause the interest on any 
Bond Similarly Secured to become includable in the gross income, as defined in section 61 of 
the Code, of the owner thereof for federal income tax purposes. Without limiting the generality 
of the foregoing, unless and until the City receives a written opinion of counsel nationally 
recognized in the field of municipal bond law to the effect that failure to comply with such 
covenant will not adversely affect the exemption from federal income tax of the interest on any 
Bond Similarly Secured, the City shall comply with each of the specific covenants in this 
Section. 

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

(i) exclusively own, operate and possess^^k property the acquisition, 
construction or improvement of which is t j ^ ^ f inance^^ refinanced directly or 
indirectly with Gross Proceeds of the Bonds^milarlKSecured of*̂ such series, and not use 
or permit the use of such Gross Proceeds^^diidipg all contractual arrangements with 
terms different than those applicable to the g i^ r a l public) or any property acquired, 
constructed or improved with such^^^^Procee^^in any activity carried on by any 
person or entity (including the ^ t o ^ ^ ^ ^ ^ ^ r any agency, department and 
instrumentality thereof) other than a state,(^^Sl^overnment, unless such use is solely 
as a member of the generaL^ffli^and 

(ii) not direc^^r ind^^^^mpose or accept any charge or other payment by 
any person or entity wh^^^^eated as using Gross Proceeds of the Bonds Similarly 
Secured of suc^^n^^^a^^Mpperty the acquisition, construction or improvement of 
which is to ^ » n a n c e d ^ ^ e f m a n c e d directly or indirectly with such Gross Proceeds, 
other than t a ^ ^ ^ generalBpplication within the City or interest earned on investments 
acquired with su^^^oss^pceeds pendirig application for their intended purposes. 

(d) No Private Loan. 

(i) Except to the extent permitted by section 141 of the Code and the 
Regulations and rulings thereunder, the City shall not use Gross Proceeds of the Bonds 
Similarly Secured to make or finance loans to any person or entity other than a state or 
local government. For purposes of the foregoing covenant, such Gross Proceeds are 
considered to be "loaned" to a person or entity if: (1) property acquired, constructed or 
improved with such Gross Proceeds is sold or leased to such person or entity in a 
transaction which creates a debt for federal income tax purposes; (2) capacity in or 
service from such property is committed to such person or entity under a take-or-pay, 
output or similar contract or arrangement; or (3) indirect benefits, or burdens and benefits 
of ownership, of such Gross Proceeds or any property acquired, constructed or improved 
with such Gross Proceeds are otherwise transferred in a transaction which is the 
economic equivalent of a loan. 
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EXHIBIT A 

(ii) The City covenants and agrees that the levied Improvement Area #1 
Assessments will meet the requirements of the "tax assessment loan exception" within 
the meaning of section 1.141-5(d) of the Regulations on the date that each series of 
Bonds Similarly Secured are delivered and will ensure that the Improvement Area #1 
Assessments continue to meet such requirements for so long as the Bonds Similarly 
Secured are outstanding hereunder. 

(e) Not to Invest at Higher Yield. Except to the extent permitted by section 148 of 
the Code and the Regulations and rulings thereunder, the City shall not at any tiriie prior to the 
final Stated Maturity of any series of Bonds Similarly Secured directly or indirectly invest 
Gross Proceeds in any Investment (or use Gross Proceeds to replace money so invested) if, as a 
result of such investment, the Yield from the Closing Date of all Investments acquired with 
Gross Proceeds (or with money replaced thereby), whether then held or previously disposed of, 
exceeds the Yield of such series of Bonds Similarly Secured. 

(f) Not Federally Guaranteed. Except to the e^i^^ermitted by section 149(b) of 
the Code and the Regulations and rulings thereunder, the •#ity ^ ^ ^ o t take or omit to take any 
action which would cause the Bonds Similarly Seci^^to be fe^^^y guaranteed within the 
meaning of section 149(b) of the Code and the Regulations and rulin^wiereunder. 

(g) Information Report. The City shall'ftmiely file the information required by 
section 149(e) of the Code with the Secretfiteyjjflf the^^isury on Form 803 8-G or such other 
form and in such place as the Secretary mayspreserimr 

(h) Rebate of Arbitrage^SMfits. Ekgept to the extent otherwise provided in section 
148(f) of the Code and the RegulMlons ̂ d ruliiffis thereunder: 

(i) The City s^^'accoLirit*for all Gross Proceeds (including all receipts, 
expenditures an^^^^^^n^mereof) on its books of account separately and apart from 
all other fund^^d-^recei^,^^^enditures and investments thereof) and shall retain all 
records of ace^mting for M least six years after the day on which the last outstanding 
Bond Similarly^^ired i^pscharged. However, to the extent permitted by law, the City 
may commingle Gr0,̂ ^^rceeds of the Bonds Similarly Secured with other money of the 
City, provided that th^oty separately accourits for each receipt and expenditure of Gross 
Proceeds and the obligations acquired therewith. 

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

(iii) As additional consideration for the purchase of the Bonds Similarly 
Secured by the iPurchasers and the loan of the money represented thereby and in order to 
induce such pui-chase by measures designed to insure the excludability of the interest 
thereon from the gross income of the owners thereof for federal income tax purposes, the 
City shall, pursuant to a City Order, direct the Trustee to transfer to the Rebate Fund from 
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EXHIBIT A 

the funds or subaccounts designated in such City Order and direct the Trustee to pay to 
the United States from the Rebate Fund the amount that when added to the future value of 
previous rebate payments made for any series of Bonds Similarly Secured equals (i) in 
the case of a Final Computation Date as defined in Section 1.148-3(e)(2) of the 
Regulations, one hundred percent (100%) of the Rebate Amount on such date; and (ii) in 
the case of any other Computation Date, ninety percent (90%) of the Rebate Amount on 
such date;. Iri all cases, the rebate payments shall be made at the times, in the 
installments, to the place and in the manner as is or may be required by section 148(f) of 
the Code and the Regulations and rulings thereunder, and shall be accompanied by Form 
8038-T or such other forms and information as is or may be required by Section 148(f) of 
the Code and the Regulations and rulings thereunder. 

(iv) The City shall exercise reasonable diligence to assure that no errors are 
madevin the calculations and payments required by paragraphs (ii) and (iii), and if an 
error is niade, to discover and promptly correct such e^^mithin a reasonable amount of 
time thereafter (and in all events within one hundre^^^^ (180) days after discovery of 
the. error), including payment to the United State^wny^^^onal Rebate Amount owed 
to it, interest thereon, and any penalty ir^>sed underaction 1.148-3(h) of the 
Regulations. A ^ 

(i) Not to Divert Arbitrage Profits. Except to the extent permitted by section 148 of 
the Code and the Regulations and ruling;s t^^p^er, ti^faty shall not, at any time prior to the 
earlier of the Stated Maturity or final payr^nt "of Jthe-Bo^l Similarly Secured, enter into any 
transactiori that reduces the amount requi^ ,t̂ '̂be'~paid to the United States pursuant to 
Subsection (h) of this Section beca^^^kh tr^Kction results in a smaller profit or a larger loss 
than would have resulted if the;jtransa^on hadraeen at arm's length and had the Yield of the 
Bonds Similarly Secured not l̂ een. r e j ^ ^ ^ ^ ^ K r party. 

(j) Electionsf>'The7Ci^^^^by^directs and authorizes the Mayor, Mayor Pro Tem, 
City Manager, Assi^aiit City Pil^ag^pChief Financial Officer, City Treasurer, City Clerk, or 
Deputy City Clerk,^^^idually ffijointly, to make elections permitted or required pursuant to 
the provisions of the^^^ Regulations, as they deem necessary or appropriate in 
connection with the Bo^^^milarly Secured, in the Tax Certificate or similar or other 
appropriate certificate, form or document. 

ARTICLE VIII 

LIABILITY OF CITY 

The City shall not incur any responsibility in respect of the Bonds Similarly Secured or 
this Indenture other than in connection with the duties or obligations explicitly herein or in the 
Bonds Similarly Secured assigned to or imposed upon it. The City shall not be liable in 
connection with the performance of its duties hereunder, except for its own willful default or act 
of bad faith. The City shall not be bound to ascertain or inquire as to the performance or 
observance of any of the terms, conditions covenants or agreements of the Trustee herein or of 
any of the documents executed by the Trustee in connection with the Bonds Similarly Secured, 
or as to the existence of a default or event of default thereunder. 
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In the absence of bad faith, the City may conclusively rely, as to the truth of the 
statements and the correctness of the opinions expressed therein, upon certificates or opinions 
furnished to the City and conforming to the requirements of this Indenture. The City shall not be 
liable for any error of judgment made in good faith unless it shall be proved that it was negligent 
in ascertaining the pertinent facts. 

No provision of this Indenture, the Bonds Similarly Secured, the Assessment Ordinance, 
or any agreement, document, instrument, or certificate executed, delivered or approved in 
connection with the issuance, sale, delivery, or administration of the Bonds Similarly Secured 
(the "Bond Documents"), shall require the City to expend or risk its own general funds or 
otherwise incur any financial liability (other than with respect to the Pledged Revenues and the 
Annual Collection Costs) in the performance of any of its obligations hereunder, or in the 
exercise of any of its rights or powers, if in the judgment of the City there are reasonable grounds 
for believing that the repayment of such funds or liability is not reasonably assured to it. 

Neither the Owners nor any other Person shall have^^^laim against the City or any of 
its officers, officials, agents, or employees for damages suifered^^ result of the City's failure 
to perform in any respect any covenant, undertaking,^^bligationwider any Bond Documents 
or as a result of the incorrectness of any represen^^m in^r omiss^^from, any of the Bond 
Documents, except to the extent that any such ̂ (aim^pmes to an obligation, undertaking, 
representation, or covenant of the City, in accordan^^Mth the Bond Documents and the PID 
Act. Any such claim shall be payable onK;̂ ^^nPledg^yR.eyenues or the Annual Collection 
Costs. Nothing contained in any of the B ^ r a ^ ^ ^ ^ ^ ^ ^ h a l l be construed to preclude any 
action or proceeding in any court or before ^^^^^^^^n ta l body, agency, or instrumentality 
against the City or any of its office^^^^ials,^^nts, or employees to enforce the provisions of 
any of the Bond Documents enfe?ce allw^hts of the Owners of the Bonds Similarly 
Secured by mandamus or other^^^e^i^^^^^^r in equity. 

The City may r ^ ^ ^ ^ ^ ^ l ^ ^ ^ protected in acting or refraining from acting upon any 
notice, resolution, r^^st, consent, oraei", certificate, report, warrant, bond, or other paper or 
document believed b ^ ^ o be gen^ie and to have been signed or presented by the proper party 
or proper parties. The ^ife/ma^^onsult with counsel with regard to legal questions, and the 
opinion of such counsel s h ^ ^ ^ ^ l l and complete authorization and protection in respect of any 
action taken or suffered by it TOreunder in good faith and in accordance therewith. 

Whenever in the administration of its duties under this Indenture the City shall deem it 
necessary or desirable that a matter be proved or established prior to taking or suffering any 
action hereunder, such matter (unless other evidence in respect thereof be herein specifically 
prescribed) may, in the absence of willful misconduct on the part of the City, be deemed to be 
conclusively proved and established by a certificate of the Trustee, an Independent Financial 
Consultant, an independent inspector or City Manager or other person designated by the City 
Council to so act on behalf of the City, and such certificate shall be full warrant to the City for 
any action taken or suffered under the provisions of this Indenture upon the faith thereof, but in 
its discretion the City may, in lieu thereof, accept other evidence of such matter or may require 
such additiorial evidence as to it may seem reasonable. 
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In order to perform its duties and obligations hereunder, the City may employ such 
persons or entities as it deems necessary or advisable. The City shall not be liable for any of the 
acts or omissions of such persons or entities employed by it in good faith hereunder, and shall be 
entitled to rely, and shall be fully protected in doing so, upon the opiriions, calculations, 
determinations, and directions of such persons or entities. 

ARTICLE IX 

THE TRUSTEE 

Section 9.1. Trustee as Registrar and Paving Agent 

The Trustee is hereby designated and agrees to act as Registrar and Paying Agent for and 
in respect to the Bonds Similarly Secured. ' ^ 

Section 9.2. Trustee Entitled to Indemmy , 

The Trustee shall be under no obligation to^Astitute a^^ui t , or to undertake any 
proceeding under this Indenture, or to enter any appe^nce or in an^May defend in any suit in 
which it may be made defendant, or to take any stej^to th^^^ecution of the trusts hereby created 
or in the enforcement of any rights and powers he^wider, until it shall be indemnified, to the 
extent permitted by law, to its satisfaction ^ ^ i ^ t anj^^d all costs and expenses, outlays, and 
counsel fees and other reasonable disb^^^ferit-s, a^^against all liability except as a 
consequence of its own negligence or willfu^^isi^^^^^Nevertheless, the Trustee may begin 
suit, or appear in and defend suit, ^ ^ ^ m y t h ^ ^ ^ s e in its judgment proper to be done by it as 
the Trustee, without indemnityj^^"]^^uch ^be the Trustee may make transfers from the 
Pledged Revenue Fund or t h e ^ ^ n i n ^ ^ ^ ^ ^ ^ p l to pay all costs and expenses, outlays, and 
counsel fees and other reasonabH^^^Ss^^^K properly incurred in connection therewith and 
shall be entitled to ajjpeTe^Hge^rorefor over any Outstanding Bonds Similarly Secured 
hereunder. 

Secti^^.3. M Responsibilities of the Trustee. 

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

The duties and obligations of the Trustee shall be determined by the express provisions of 
this Indenture, and the Trustee shall not be liable except for the performance of such duties and 
obligations as are specifically set forth in this Indenture. • 
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The Trustee shall not be liable for any action taken or omitted by it in the performance of 
its duties under this Indenture, except for its own negligence or willful misconduct. . 

Section 9.4. Property Held in Trust. 

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

Section 9.5. Trustee Protected in Relying on Certain Documents. 

The Trustee may rely upon any order, notice, request, consent, waiver, certificate, 
statement, affidavit, requisition, bond, or other document provided to the Trustee in accordance 
with the terms of this Indenture that it shall in good faith reasonably believe to be genuine and to 
have been adopted or signed by the proper board or Persoi^^ to have been prepared and 
furnished pursuant to any of the provisions of this Indenture^^ipon the written opinion of any 
counsel, architect, engineer, insurance consultant, managemeM consultant, or accountant 
believed by the Trustee to be qualified in relation to t l^ubject rr^er, and the Trustee shall be 
under no duty to make any investigation or inqui^^mto any statem^ts contained or matters 
referred to in any such instrument The Trustee may^misultefith counsel, who may or may not be 
Bond Counsel, and the opinion of such counsel shaUvl '̂ full and complete authorization and 
protection in respect of any action taken ^r?;suffered ̂ by^it in good faith and in accordance 
therewith. 

Whenever the Trustee shal^^^n it nec&sary or desirable that a matter be proved or 
established prior to taking or sromn^rany a^^n under this Indenture, such matter may be 
deemed to be conclusively pro^^J and,^^^^^^pby a City Certificate, unless other evidence in 
respect thereof be hereby specif i^^^^es^?^^ Such City Certificate shall be full warrant for 
any action taken or s u ^ ^ ^ ^ ^ ^ ^ ^ ^ h under the provisions hereof, but in its discretion the 
Trustee may in lieu^A^reof a^^k ol^^evidence of such fact or matter or may require such 
further or additiona^^idence aMt may deem reasonable. Except as otherwise expressly 
provided herein, any ^ ^ ^ s t , o^pr, notice, or other direction required or permitted to be 
furnished pursuant to an^^^^Mon hereof by the City to the Trustee shall be sufficiently 
executed if executed in the n^S^ of the City by the City Representative. 

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

Section 9.6. Compensation. 

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

Section 9.7. Permitted Acts. 

The Trustee and its directors, officers, employees, or agents may become the owner of or 
may in good faith buy, sell, own, hold and deal in Bonds Sihiilar^ Secured and may join in any 
action that any Owner of Bonds Similarly Secured may be entMed to take as fully and with the 
same rights as if it were not the Trustee. The Trustee may^^m^depository, and permit any of 
its officers or directors to act as a member of, or in any oth^capa^^y with respect to, the City or 
any committee formed to protect the rights of holders^pBonds Simil^ly Secured or to effect or 
aid in any reorganization growing out of the enfor^^^t o^^e Bond^imilarly Secured or this 
Indenture, whether or not such committee shall rep^ent^the holders of a majority of the Bonds 
Similarly Secured. 

Secfion 9.8. 

The Trustee may at any t in f^^ ign and be discharged of its duties and obligations 
hereunder by giving not fewer ̂ ton 30 ®ys' no^e, specifying the date when such resignation 
shall take effect, to the City an^^ch^ te^^^^^ Outstanding Bond Similarly Secured. Such 
resignation shall take effectupon^^^pomS^mt of a successor as provided in Section 9.10 and 
the acceptance of such a^^^feent^^such successor. 

Removal of Trustee. 

The Trustee may ^^^^^ed at any time by (i) the Owners of at least a majority of the 
Bonds Similarly Secured b ^ d instrument or concurrent instruments in writing signed and 
acknowledged by such Owners or by their attorneys-in-fact, duly authorized and delivered to the 
City, or (ii) so long as the City is not in default under this Indenture, the City. Copies of each 
such instrument shall be delivered by the City to the Trustee and any successor thereof. The 
Trustee may also be removed at any time for any breach of trust or for acting or proceeding in 
violation of, or for failing to act or proceed in accordance with, any provision of this Indenture 
with respect to the duties and obligations of the Trustee by any court of competent jurisdiction 
upon the application of the City or the Owners of not less than 10% of the Bonds Similarly 
Secured. 

Section 9.10. Successor Trustee. 

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

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

Until such successor Trustee shall have been appointed by the Owners of the Bonds 
Similarly Secured, the City shall forthwith appoint a Trustee to act hereunder. Copies of any 
instrument of the City providing for any such appointment shall be delivered by the City to the 
Trustee so appointed. The City shall mail notice of any such apj^ntment to each Owner of any 
Outstanding Bonds Similarly Secured within 30 days after suc^^)ointment. Any appointment 
of a successor Trustee made by the City immediately and w^^^further act shall be superseded 
and revoked by an appointment subsequently made by the ^oie^^tfBonds Similarly Secured. 

If in a proper case no appointment of a suc^^^^r Tmstee sh^lbe made within 45 days 
after the giving by any Trustee of any notice of resi^atio^^accordance with Section 9.8 herein 
or after the occurrence of any other event requiring o^i^forizing such appointment, the Trustee 
or any Owner of Bonds Similarly Secured ^ ^ p p l y t ^ ^ ^ court of competent jurisdiction for 
the appointment of such a successor, and tl^^^^te^^^^eupdn, after such notice, if any, as 
the court may deem proper, appoint such succe^so^^S^^City shall be responsible for the costs 
of such appointment process. 

Any successor Truste^appo^^^^^^^the provisions of this Section shall be a 
commercial bank or trust compaq^ffnat^Ml banking association (i) having a capital and 
surplus and undivided ̂ ^ ^ ^ ^ g ^ ^ t o i g at least $50,000,000, if there be such a commercial 
bank or trust compam^^riatiori^»an^% association willing and able to accept the appointment 
on reasonable and c^^miary ten^ and (ii) authorized by law to perform all the duties of the 
Trustee required by thi^ndenture 

Each successor Trusts shall mail, in accordance with the provisions of the Bonds 
Similarly Secured, notice of its appointment to the Trustee, any rating agency which, at the fime 
of such appointment, is providing a rating on the Bonds Similarly Secured and each of the 
Owners of the Bonds Similarly Secured. 

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

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

Section 9.12. Merger, Conversion or Consolidation of Trustee. 

Any corporafion or association into which the Trustee may be merged or with which it 
may be consolidated or any corporation or associatiori resulting fom any merger, conversion or 
consolidation to which it shall be a party or any corporation o^^ociation to which the Trustee 
may sell or transfer all or substantially all of its corporate t^^^^iness shall be the successor to 
such Trustee hereunder, without any further act, deed^? con^yance, provided that such 
corporation or association shall be a commercial ban^)r trust c^^any or national banking 
association qualified to be a successor to such Tru^^^nde^he provi^ns of Section 9.10, or a 
trust company that is a wholly-owned subsidiary o f ^ v of̂ the foregoing; 

Section 9.13. TrusteeiEoJile Continuation Statements. 

The Trustee shall have no duty or obl^af i^^^i ie or record any financing statements 
pursuant to Title 1 of the Texas ^^i^ss an^^mmerce Code, commonly referred to as the 
Texas Uniform Commercial C^^^the 0CC"^^yf necessary and upon receipt of a copy of a 
filed financing statement, the T^tee ^^^^^^^ause to be filed, such continuafion statements 
as may be required by the UCC^^^Merto^witinue perfection of the security interest of the 
Trustee in such items ^^^^ifek. o^^tengible personal property and any fixtures as may have 
been granted to the '^^fee purs^^t t^%tis Indenture in the time, place and manner required by 
theUCC. 

Section'^^^^''^ Construction of Indenture. 

The Trustee may construe any of the provisions of this Indenture insofar as the same may 
appear to be ambiguous or inconsistent with any other provision hereof, and any construction of 
any such provisions hereof by the Trustee in good faith shall be binding upon the Owners of the 
Bonds Similarly Secured. Permissive rights of the Trustee are not to be construed as duties. 

ARTICLE X 

MODIFICATION OR AMENDMENT OF THIS INDENTURE 

Section 10.1. Arriendments Permitted. 

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

^This Indenture and the rights and obligations of the City and of the Owners may also be 
modified or amended at any time by a Supplemental Inde^re, without the consent of any 
Owners of Bonds Similarly Secured, only to the extent perr^^^>»by law and only for any one or 
more of the following purposes: 

(i) to add to the covenants and^^reements of t l ^ City in this Indenture 
contained, ..other covenants and agreemem^thei^fter to be observed, or to limit or 
surrender any right or power herein reserved to'-or^tonferred upon the City; 

(ii) to make modificatio^^^^^^^e^^^^affecting any Outstanding Bonds 
Similarly Secured in any material respeM; 

(iii) to make y^^pro^ ions TOT the purpose of curing any ambiguity, or of 
curing, correcting or s U ^ ^ m ^ ^ g ^ ^ ^ e f e c t i v e provision contained in this Indenture, 
or in regard to ques t ions^^^^ui^^^is Indenture, as the City and the Trustee may 
deem necessary^^^^i^^l^®id not inconsistent with this Indenture, and that shall not 
adversely affeg^e righ^^tl^%wners of the Bonds Similarly Secured; and 

(iv) t ^ ^ ^ e suGwadditions, deletions or modifications as may be necessary or 
desirable to assuri^^^mption from federal income taxation of interest on the Bonds 
Similarly Secured. 

' Section 10.2. Owners' Meetings. 

The City may at any time call a meeting, of the Owners of the Bonds Similarly Secured. 
In such event the City is authorized to fix the time and place of said meeting and to provide for 
the giving of notice thereof, and to fix and adopt rules and regulations for the conduct of said 
meeting. 

Section 10.3. Procedure for Amendment with Written Consent of 
Owners. 

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

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

After the Owners of the required percentage c^Bbnds Simil^^Secured shall have filed 
their consents to the Supplemental Indenture, the 'balLmail a notibe to the Owners in the 
manner hereinbefore provided in this Section f o ^ ^ e n ^ m g of the Supplemental Indenture, 
stating in substance that the Supplemental Indenture ̂ ^ K e n consented to by the Owners of the 
required percentage of Bonds Similarly Sec\^^^^ wil^^effectiye as provided in this Section 
(but failure to mail copies of said no t i ce^^m^^^^^^ the validity of the Supplemental 
Indenture or consents thereto). Proof of tl^^^nn^OT such notice shall be filed with the 
Trustee. A record, consisting o f^^^^^rs recraired by this Section 10.3 to be filed with the 
Trustee, shall be proof of t l ^ ^ a t t e ^ therelM stated until the contrary is proved. The 
Supplemental Indenture shall ^ ^ ^ ^ f f ^ ^ ^ p o n the filing with the Trustee of the proof of 
mailing of such notice, an^^^ S^^pmentalTndenture shall be deemed conclusively binding 
(except as otherwise ^ ^ ^ S ^ ^ s ^ ^ ^ c a l l y provided in this Article) upon the City and the 
Owners of all BoncJ^^milarly^^ur^rat the expiration of sixty (60) days after such filing, 
except in the event ^^^f ina l de^ee of a court of competent jurisdiction setting aside such 
consent in a legal action o^gui t^^ proceeding for such purpose commenced within such sixty-
day period. 

Section 10.4. Effect of Supplemental lndenture. 

From and after the time any Supplemental Indenture becomes effective pursuant to this 
Article X, this Indenture shall be deemed to be modified and amended in accordance therewith, 
the respective rights, duties, and obligations under this Indenture of the City and all Owners of 
Outstanding Bonds Similarly Secured shall thereafter be determined, exercised and enforced 
hereunder subject in all respects to such modifications and amendments, and all the terms and 
conditions of any such Supplemental Indenture shall be deemed to be part of the terms and 
conditions of this Indenture for any and all purposes. 
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Section 10.5. Endorsement or Replacement of Bonds Issued After 
Amendments. 

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

Section 10.6. Amendatory EndorsementoP'Bonds. 

The provisions of this Article X shall not prevent ^^^wner from accepting any 
amendment as to the particular Bonds held by such O^^^, providedithat due notation thereof is 
made on such Bonds. ^ ^^"^ 

Section 10.7. Waiver of Defa 

With the written consent of at l e ^ r ^ ^ ^ ^ two-thirds percent (66-2/3%) in 
aggregate principal amount of the Bonds the^toi^^^mg, the Owners may waive compliance 
by the City with certain past defaj^p^mder ^^mdenture and their consequences. Any such 
consent shall be conclusive and binding u^on the^wners and upon all future Owners. 

^ ^ ^ E XI 

^DEFAULT AND REMEDIES 

Sectl^^l.l . i f Events of Default. 

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

(i) The failure of the City to deposit the Pledged Revenues to the Bond 
Pledged Revenue Account of the Pledged Revenue Fund; 

(ii) The failure of the City to enforce the collection of the Improvement Area 
#1 Assessments including the prosecution of foreclosure proceedings; and 

(iii) Default in the performance or observance of any covenant, agreement or 
obligation of the City under this Indenture and the continuation thereof for a period of 60 
days after written notice specifying such default by the Owners of at least 25% of the 
Bonds Similarly Secured at the time Outstanding requesting that the failure be remedied. 
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(b) Nothing in Secfion 11.1(a) will be viewed to be an Event of Default if such 
provision is in violation of any applicable state law or court order. 

Section 11.2. Immediate Remedies for Default. 

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

(b) THE PRINCIPAL OF THE BONDS SIMILAR^SECURED SHALL NOT BE 
SUBJECT TO ACCELERATION UNDER ANY CIRCUN^^^CES. 

(c) If the assets of the Trust Estate are sufl^^nt to pa^Smamounts due with respect 
to Outstanding Bonds Similarly Secured, in the se\^^n of Trust Es^^ assets to be used in the 
payment of Bonds Similarly Secured due under^^ An^'e, the City shall determine, in its 
absolute discretion, and shall instruct the Trustee b^^wOrder, which Trust Estate assets shall 
be applied to such payment and shall not ^ r i ^ l e to^MjOwner or other Person by reason of 
such selection and appHcation. In the even^^^^^^W slmll fail to deliver to the Trustee such 
City Order, the Trustee' shall select and l iq i^kt^^^^l^rus t Estate assets as provided in the 
following paragraph, and shall not^^i&ble to^^yOwner, or other Person, or the City by reason 
of such selection, liquidation or^e. 

(d) Whenever rrioneys^are/to~6^^^ied pursuant to this Article XI, irrespective of 
and whether other rem^^^^^^riz^under this Indenture shall have been pursued in whole or 
in part, the Trustee ̂ ^cause^^o^^^of the assets of the Trust Estate, including Investment 
Securities, to be sol^^he TrustMrnay so sell the assets of the Trust Estate and all right, title, 
interest, claim and de^md ther^pand the right of redemption thereof, in one or more parts, at 
any such place or p l a c e ^ « n ^ ^ such time or times and upon such notice and terms as the 
Trustee may deem appropriate and as may be required by law and apply the proceeds thereof in 
accordance with the provisions of this Section. Upon such sale, the Trustee may make and 
deliver to the purchaser or purchasers a good and sufficient assignment or conveyance for the 
same, which sale shall be a perpetual bar both at law and in equity against the City, and all other 
Persons claiming such properties. No purchaser at any sale shall be bound to see to the 
application of the purchase money proceeds thereof or to inquire as to the authorization, 
necessity, expediency, or regularity of any such sale. Nevertheless, if so requested by the 
Trustee, the City shall ratify and confirm ariy sale or sales by executing and delivering to the 
Trustee or to such purchaser or purchasers all such instruments as may be necessary or, in the 
judgment of the Trustee, proper for the purpose which may be designated in such request; 
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Section 11.3. Restriction on Owner's Action. 

(a) No Owner shall have any right to institute any action, suit or proceeding at law 
or in equity for the enforcement of this Indenture or for the execution of any trust thereof or any 
other remedy hereunder, unless (i) a default has occurred and is continuing of which the Trustee 
has been notified in writing as provided in Section 11.1, or of which by such Section it is 
deemed to have notice, (ii) such default has become an Event of Default and the Owners of at 
least 25% of the aggregate principal amount of the Bonds Similarly Secured then Outstanding 
have made written request to the Trustee and offered it reasonable opportunity either to proceed 
to exercise the powers hereinbefore granted or to institute such action, suit or proceeding in its 
own name, (iii) the Owners have furnished to the Trustee indemnity as provided in Section 9.2 
herein, (iv) the Trustee has for 60 days after such notice failed or refused to exercise the powers 
hereinbefore granted, or to institute such action, suit, or proceeding in its own name, (v) no 
direction inconsistent with such written request has been given to the Trustee during such 60-
day period by the Owners of a majority of the aggregat^«ncipal amount of the Bonds 
Similarly Secured then Outstanding, and (vi) notice of suchw^on, suit, or proceeding is given 
to the Trustee; however, no one or more Owners of the Bonds MmU^rly Secured shall have any 
right in any manner whatsoever to affect, disturb, orjD^udice this'^denture by its, his or their 
action or to enforce any right hereunder except ira t̂he rnanner proved herein, and that all 

proceedings at law or in equity shall be instituted a^^ i^ ta ined in the manner provided herein 
and for the equal benefit of the Owners of all Bonds^^imilarly Secured then Outstanding. The 
notification, request and furnishing of ind^^n i tyse t^^^ above shall, at the option of the 
Trustee, be conditions precedent to the exec^on^pth^mwers and trusts of this Indenture and 
to any action or cause of action forjb^enforcjgnrfCTit or'inis Indenture or for any other remedy 
hereunder. 

(b) ' Subject to A r t i ^ ^ ^ I ^ ^ n o t l ^ ^ ^ n this Indenture shall affect or impair the right 
of any Owner to enforce^bj^cti^^^rt^law, payment of any Bond Similarly Secured at and after 
the maturity thereof, ^ ^ w ^ l ^ ^ a t ^ ^ K e d for redemption or the obligation of the City to pay 
each Bond Similarlj^^cured is^md hereunder to the respective Owners thereof at the time and 
place, from the sourci^m^ in the manner expressed herein and in the Bonds Similarly Secured. 

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

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

(a) All moneys, securities, funds and Pledged Revenues and the income therefrom 
received by the Trustee pursuant to any right given or action taken under the provisions of this 
Article shall, after payment of the cost and expenses of the proceedings resulting in the 
collection of such amounts, the expenses (including its counsel), liabilities, and advances 
incurred or made by the Trustee and the fees of the Trustee in carrying out this Indenture, 
during the continuance of an Eyent of Default, the Trustee, on behalf of the City, 
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notwithstanding Section 11.2 hereof, be applied by the Trustee to the payment of interest and 
principal or Redemption Price then due on Bonds Similarly Secured, as follows: 

FIRST: To the payment to the Owners entitled thereto all installments of interest 
then due in the direct order of maturity of such installments, and, if the amount 
available shall not be sufficient to pay in full any installment, then to the payment 
thereof ratably, according to the amounts due on such installment, to the Owners 
entitled thereto, without ariy discrimination or preference; and 

SECOND: To the payment to the Owners entitled thereto of the unpaid principal 
of Outstanding Bonds Similarly Secured, or Redemption Price of any Bonds 
Similarly Secured which shall have become due, whether at maturity or by call for 
redemption, in the direct order of their due dates and, if the amounts available 
shall not be sufficient to pay in full all the Bond^imilarly Secured due on any 
date, then to the payrrient thereof ratably, acco^jng to the amounts of principal 
due and to the Owners entitled thereto, withoj^^^jliscrimination or preference. 

Within ten (10) days of receipt of such good andl^availabl^lj^s, the Trustee may fix a 
record and payment date for any payment to be mad^^TOwrgrs pursuarjfrto this Section 11.4. 

(b) In the event funds are not adequate ,-it^;ure any of the Events of Default 
described in Section 11.1, the available fur^^^iall be al^ated to the Bonds Similarly Secured 
that are Outstanding in proportion to the qi^ i i^^^^n^.Similar ly Secured that are currently 
due and in default under the terms of this Inc^tuj 

(c) The restoration oMthe C41|' to i t^r ior position after any and all defaults have 
been cured, as provided in S^^n l ^ ^ ^ ^ M L ^ t extend to or affect any subsequent default 
under this Indenture or impair a^Ki^Hcm^^^nt thereon. 

SectiM 11.57'<m Efifect of Waiver. 

(a) No del^^r omi^)n of the Trustee, or any Owner, to exercise any right or 
power accruing upon ai^^faulFshall impair any such right or power or shall be construed to 
be a waiver of any such de^^Pfor an acquiescence therein; and every power and remedy given 
by this Indenture to the Trustee or the Owners, respectively, may be exercised from time to time 
and as often as may be deemed expedient. 

Section 11.6. Evidence of Ownership of Bonds. 

(a) Any request, consent, revocation of consent or other instrument which this 
Indenture may require or permit to be signed and executed by the Owners of Bonds Similarly 
Secured may be in one or more instruments of similar tenor, and shall be signed or executed by 
such Owners in person or by their attorneys duly appointed in writing. Proof of the execution of 
any such instrument, or of any instrument appointing any such attorney, or the holding by any 
Person of the Bonds Similarly Secured shall be sufficient for any purpose of this Indenture 
(except as otherwise herein expressly provided) if made in the following manner: 
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(i) The fact and date of the execution of such instruments by any Owner of 
Bonds Similarly Secured or the duly appointed attorney authorized to act on behalf of 
such Owner may be provided by a guarantee of the signature thereon by a bank or trust 
company or by the certificate of any notary public or other officer authorized to take 
acknowledgments of deeds, that the Person signing such request or other instrument 
acknowledged to him the execution thereof, or by an affidayit of a witness of such 
execution, duly sworn to before such notary public or other officer. Where such 
execution is by an officer of a corporation or association or a member of a partnership, on 
behalf of such corporation, association or partnership, such signature guarantee, 
certificate, or affidavit shall also constitute sufficient proof of his authority. 

(ii) The ownership of Bonds Similarly Secured and the amount, numbers and 
other identification and date of holding the same shall be proved by the Register. 

(b) Except as otherwise provided in this Indentur^^th respect to revocation of a 
consent, any request or consent by an Owner of Bonds SimjJ^y Secured shall bind all future 
Owners of the same Bond Similarly Secured in respect o^mytl^^sdone or suffered to be done 
by the City or the Trustee in accordance therewith. 

Section 11.7. No Acceleration^, „ 

In the event of the occurrence of an ^ ^ n t of De't^^^ under Section 11.1 hereof, the right 
of acceleration of any Stated Maturity is i ^ ^ ^ ^ t e d ^ ^ ^ e m e d y hereunder and the right of 
acceleration under this Indenture is expressly ̂ ^ied.>^'^ 

Section 11.8. yy^MliiTing o^^f ice . 

Any provision in this A r ^ ^ ^ W ^ ^ ^ M i W n g of a notice or other document to Owners 
shall be fully complied ^ ^ ^ j ^ k i s ^ ^ l e d , first class postage prepaid, only to each Owner at the 
address appearing upo^ie Regi^^. 

Exclusion of Bonds Similarly Secured. 

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

ARTICLE XII 

GENERAL COVENANTS AND REPRESENTATIONS 

Section 12.1. Representations as to Pledged Revenues. 

(a) The City represents and warrants that it is authorized by Applicable Laws to 
authorize and issue the Bonds Similarly Secured, to execute and deliver this Indenture and to 
pledge the Pledged Revenues in the manner and to the extent provided in this Indenture, and 
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that the Pledged Revenues are and will be and remain free and clear of any pledge, lien, charge, 
or encumbrance thereon or with respect thereto prior to, or of equal rank with, the pledge and 
lien created in or authorized by this Indenture except as expressly provided herein. 

(b) The City shall at all times, to the extent permitted by Applicable Laws, defend, 
preserve and protect the pledge of the Pledged Revenues and all the rights of the Owners and 
the Trustee, under this Indenture against all claims and dem'ands of all Persons whomsoever. 

I 
(c) The City will take all steps reasonably necessary arid appropriate, and will direct 

the Trustee to take all steps reasonably necessary and appropriate, to collect all delinquencies in 
the collection of the Improvement Area #1 Assessments and any other amounts pledged to the 
payment of the Bonds Similarly Secured to the fullest extent permitted by the Act and other 
Applicable Laws. : 

(d) To the extent permitted by law, notice of tie ̂ ^ua l Installments shall be sent 
by, or on behalf of the City, to the affected property owner^^roe same statement or such other 
mechanism that is used - by the City, so that such^minu^^Installments are collected 
siiTiultaneously with ad valorem taxes and shall be s^fect to th^^ume penalties, procedures. 
and foreclosure sale in case of delinquencies as are providedfor ad val^em taxes of the City 

Section 12.2. Accounts, Periodib^^ports and Certificates. 

The Trustee shall keep or cause to b^fe^l 
from all other records and accounts) in whici 
transactions relating to the, Funds and^^ouni 
all times be subject to inspections^the^ty, an 
principal amount of the Bonds«hen^^^tor"^' dint 
writing. 

b^ks of record and account (separate 
^ d correct entries shall be made of its 

ITablished by this Indenture and which shall at 
sXhe Owner or Owners of not less than 10% in 

or their! representatives duly authorized in 

The City shall^^^nd pe^rm or cause to be done and performed all acts and things 
required to be done or perform® by or on behalf of the City under the provisions of this 
Indenture. ! 

ARTICLE XIII I 

SPECIAL COVENANTS 

Section 13.1. Further Assurances; Due Performance. 

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

Indenture of Trust 
29976959.10/1001029638 70-



EXHIBITA 

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

Section 13.2. Other Obligations or Other Liens. 

(a) The City reserves the right to issue obligations under other indentures, 
assessment ordinances, or similar agreements or other obligations which do not coristitute or 
create a lien on the Trust Estate and are not payable from Pledged Revenues. 

(b) The City will not create or voluntarily permit to be created any debt, lien or 
charge on the Trust Estate, and will not do or omit to do or suffer to be or omitted to be done 
any matter or things whatsoever whereby the lien of this Indenture or the priority hereof might 
or could be lost or impaired; and further covenants that it will my or cause to be paid or will 
make adequate provisions for the satisfaction and discharge lawful claims and demands 
which if unpaid might by law be given precedence over or ai^^uality with this Indenture as a 
lien or charge upon the Pledged Revenues or Pledged Fun^^pro^ded, however, that nothing in 
this Section shall require the City to apply, dischar^^or mak^^^ision for any such lien, 
charge, claim, or demand so long as the validity ^ ^ ^ f s^ll be cc^^ted by it in good faith, 
unless thereby, in the opinion of Bond Counselspn cqupsel to the Trustee, the same would 
endanger the security for the Bonds Similarly SecurelB 

(c) Reserved. 

(d) Notwithstanding an^lM^in tKi^ndenture to the contrary, the City reserves the 
right to issue bonds, for the pimjose owrefunding all or any portion of the Bonds Similarly 
Secured in accordance with the^ovisio'^^of.th^^ws of the State of Texas. 

Sectionsl'S/SjN. \Books of Record. 

(a) The <^^shall cause to be kept full and proper books of record and accounts, in 
which full, true and pro,^ '̂̂ ^̂ ^S^̂ '̂ ' made of all dealing, business and affairs of the City, 
which relate to the Pledg€^^^^mues, the Pledged Funds, and the Bonds which books can be 
inspected by the Trustee dij^^regular business hours of a Business Day upon request. 

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

PAYMENT AND CANCELLATION OF THE BONDS 
INDENTURE 

AND SATISFACTION OF THE 

Section 14.1. Trust Irrevocable. 

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

Secfion 14.2. Satisfaction of Indenture 

If the City shall pay or cause to be paid, or there shall otherwise be paid to the Owners, 
principal of and interest on all of-the Bonds Similarly Secure^^'the times and in the manner 
stipulated in this Indenture, and all'amounts due and owingjwj^respect to the Bonds Similarly 
Secured have been paid or provided for, then the pledge ̂ ^ i^^mst Estate and all covenants, 
agreements, and other obligations of the City to the Q^ers of s^^^onds Similarly Secured, 
shall thereupon cease, terminate, and become voi^pra be dischar^®>and satisfied. In such 
event, the Trustee shall execute and deliver to the^^y ^^^s of all such documents as it may 
haye evidencing that principal of and interest on a^^^pe| Bonds Similarly Secured has been 
paid so that the City may determine if the I^bnture is sailed; if so, the Trustee shall pay over 
or deliver all moneys held by it in the in nd AcGiQunts held hereunder to the Person 
entitled to receive such amounts, or, i f no Peri^^^ntiti^d to receive such amounts, then to the 

Section 14.3^^^BoJlsaSimi!arlv Secured Deemed Paid. 

All Outstanding^^^^irrm^^ Secured shall prior to the Stated Maturity or redemption 
date thereof be deern^^o havi^^gn^^ and to no longer be deemed Outstanding if (i) in case 
any such Bonds Simrl^^ Secure®re to be redeemed on any date prior to their Stated Maturity, 
the Trustee shall have^^m noti^pf redemption on said date as provided herein, (ii) there shall 
have been deposited wi t l ^^^^^ee either moneys in an amount which shall be sufficient, or 
Defeasance Securities the pi^^pal of and the interest on which when due will provide moneys 
which, together with any moneys deposited with the Trustee at the same time, shall be sufficient 
to pay when due the principal of arid interest on of the Bonds Similarly Secured to become due 
on such Bonds Similarly Secured on and prior to the redemption date or maturity date thereof, as 
the case may be, (iii) the Trustee shall have received a report by an independent certified public 
accountant selected by the City verifying the sufficiency of the moneys or Defeasance Securities 
deposited with the Trustee to pay when due the principal of and interest on of the Bonds 
Similarly Secured to become due on such Bonds on and prior to the redemption date or maturity 
date thereof, as the case may be, and-'Xiv) if the Bonds Similarly Secured are then rated, the 
Trustee shall have received written confirmation frorn each rating agency that such deposit will 
not result in the reduction or withdrawal of the rating on the Bonds Similarly Secured. Neither 
Defeasance Securities nor moneys deposited with the Trustee pursuant to this Section nor 
principal or interest payments on any such Defeasance Securities shall be withdrawn or used for 
any purpose other than, and shall be held in trust for, the payment of the principal of and interest 
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on the Bonds Similarly Secured. Any cash received from such principal of and interest on such 
Defeasance Securities deposited with the Trustee, i f not then needed for such purpose, shall, be 
reinvested in Defeasance Securities as directed by the City maturing at times and in amourits 
sufficient to pay when due the principal of and interest on the Bonds Similarly Secured on and 
prior to such redemption date or maturity date thereof, as the case may be. Any payment for 
Defeasance Securities purchased for the purpose of reinvesting cash as aforesaid shall be made 
only against delivery of such Defeasance Securities. 

ARTICLE XV 

MISCELLANEOUS 

Section 15.1. Benefits of Indenture Limited to Parties. 

Nothing in this Indenture, expressed or implied, is int^ded to give to any Person other 
than the City, the Trustee and the Owners, any right, remed^^^daim under or by reason of this 
Indenture. Any covenants, stipulations, promises or a g r ^ n e ^ ^ ^ this Indenture by and on 
behalf of the City shall be for the sole and exclusive ben^t of the^^^^rs and the Trustee. 

Section 15.2. Successor is^BeemeyIncluded in All References to 
Predecessor. 

Whenever in this Indenture or any S^^Bma^l ^^nture either the City or the Trustee 
is named or referred to, such reference shalybe^^^^^to include the successors or assigns 
thereof, and all the covenants and a^^^ents i'nvthis Indenture contained by or on behalf of the 
City or the Trustee shall bind a^^mii^ft) the^b^nefit of the respective successors and assigns 
thereof whether so expressed or^ot. / Ln^^^ y 

SectiQn|l;5"3>^^^^^Execution of Documents and Proof of Ownership by 
Owners. 

Any request, d^.^ration, Mother instrument which this Indenture may require or permit 
to be executed by Owne^^^^^^ in one or more instruments of similar tenor, and shall be 
executed by Owners in pers^^T^by their attorneys duly appointed in writing. 

Except as otherwise herein expressly provided, the fact and date of the execution by any 
Owner or his attorney of such request, declaration, or other instrument, or of such writing 
appointing such attorney, may be proved by the certificate of any notary public or other officer 
authorized to take acknowledgments of deeds to be recorded in the state in which he purports to. 
act, that the Person signing such request, declaration, or other instrument or writing 
acknowledged to him the execution thereof, or by an affidavit of a witness of such execution, 
duly sworn to before such notary public or other officer. 

Except as otherwise herein expressly provided, the ownership of registered Bonds and the 
amount, maturity, number, and date of holding the same shall be proved by the Register. 
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Any request, declarafion or. other instrument or writing of the Owner of ariy Bond shall 
bind all future Owners of such Bond in respect of anything done or suffered to be done by the 
City or the Trustee in good faith and in accordance therewith. 

Section 15.4. Waiver of Personal Liability. 

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

Section 15.5. Notices to and Demands on City and Trustee. 

(a) Except as otherwise expressly provided in this Indenture, all notices or other 
instruments required or permitted under this Indenture shall be^^vriting and shall be delivered 
by hand, by overnight delivery service, or mailed by fi|^^lass mail, postage prepaid, or 
transmitted by facsimile or e-mail and addressed as follow^ 

If to the City: 

If to the Trustee 
or the Paying Agent/Registrar: 

?f Austin, Tex^ 
P^Box/2l06 
Austih,-̂ exas 78768 

itŷ T̂reasurer 

.S. Bank National Association 
>^737 Noel Road, Suite 800 

-^^Dallas, Texas 75240 
Attn: Brian Jensen 

Any such noti^^demand, or request may also be transmitted to the appropriate party by 
telegram or telephone ai^^al^ro deemed to be properly given or made at the time of such 
transmission if, and only if^i^^ftransmission of notice shall be confirmed in writing and sent as 
specified above. • 

Any of such addresses may be changed at any time upon written notice of such change 
given to the other party by the parry effecting the change. Notices and consents given by mail in 
accordance with this Section shall be deemed to have been given five Business Days after the 
date of dispatch; notices and consents given by any other means shall be deemed to have been 
given when received. 

(b) The Trustee shall mail to each Owner of a Bond notice of (i) any substitution of 
the Trustee; or (ii) the redemption or defeasance of all Bonds Outstanding. 

(c) The Trustee shall have the right to accept and act upon instructions, including 
funds transfer instructions ("Instrucfions") given pursuant to the Indenture and delivered using 
Electronic Means ("Electronic Means" means the following communications methods: e-mail. 
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facsimile transmission, secure electronic transmission containing applicable authorization 
codes, passwords and/or authentication keys issued by the Trustee, or another method or system 
specified by the Trustee as available for use in conriection with its services hereunder); 
provided, however, that the City shall provide to the Trustee an incumbency certificate listing 
officers with the authority to provide such Instructions ("Authorized Officers") and containing 
specimen signatures of such Authorized Officers, which incumbency certificate shall be 
amended by the City whenever a person is to be added or deleted from the listing. If the City 
elects to give the Trustee Instructions using Electronic Means and the Trustee in its discretion 
elects to act upon such Instructions, the Trustee's understanding of such Instructions shall be 
deemed controlling. The City understands and agrees that the Trustee cannot determine the 
identity of the actual sender of such Instructions and that the Trustee shall conclusively presume 
that directions that purport to have been sent by an Authorized Officer listed on the incumbency 
certificate provided to the Trustee have been sent by such Authorized Officer. The City shall be 
responsible for ensuring that only Authorized Officers transmit mch Instructions to the Trustee 
and the City and all Authorized Officers are solely resp^Kmle to safeguard the use and 
confidentiality of applicable user and authorization codes,̂ ^^^OTds and/or authentication keys 
upon receipt by the City. The Trustee shall not be ^̂ ^̂ ^ expenses 
arising directly or indirectly from the Trustee's f iance upon^^d compliance with such 
Instructions notwithstanding such direcfions co^pct or^e inconsistent with a subsequent 
written instruction. The City agrees: (i) to assum^^^^fs arising out of the use of Electronic 
Means to submit Instructions to the Trustee Jncludin^Bthout limitation the risk of the Trustee 
acting on unauthorized Instructions, and t h ^ l ^ ^ ^ t e r c ^ ^ o n and misuse by third parties; (ii) 
that it is fully informed of the protections^idT^^^^gociated with the various methods of 
transmitting Instructions to the ^^^e ai^^^S there may be more secure methods of 
transmitting Instructions than tlt^^^god(s^Kelected by the City; (iii) that the security 
procedures (if any) to be follq^e'id in coSectioi^ith its transmission of Instructions provide to 
it a commercially reasonable'^eg^^^^^^tection in light of its particular needs and 
circumstances; and ( iv)^^^t i fy th^'rustee immediately upon learning of any compromise or 
unauthorized use of the^ecun^pro^^^es. 

Secfimil5.6. Isl Partial Invalidity. 

If any Section, par^^ph, sentence, clause, or phrase of this Indenture shall for any 
reason be held illegal or unenforceable, such holding shall not affect the validity of the remaining 
portions of this Indenture. The City hereby declares that it would have adopted this Indenture 
and each and every other Section, paragraph, sentence, clause, or phrase hereof and authorized 
the issue of the Bonds pursuant thereto irrespective of the fact that any one or more Sections, 
paragraphs, sentences, clauses, or phrases of this Indenture may be held illegal, invalid, or 
unenforceable. 

Section 15.7. Applicable Laws. 

This Indenture shall be governed by and enforced in accordance with the laws of the 
State of Texas applicable to contracts made and performed in the State of Texas. 
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Section 15.8. Payment on Business Day. 

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

Secfion 15.9. Counterparts. 

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

Section 15.10. No Boycott of Israel (H.B..8#85 '̂' Texas Legislature). 

The Trustee hereby verifies that it and its parent .^p$aj^wholly- or majority-owned 
subsidiaries, and other affiliates, if any, do not boycott Mael and, extent this Indenture is a 
contract for goods or services, will not boycott IsraelMuring the t ^ ^ o f this Indenture. The 
foregoing verification is made solely to comply-^wth ^^ ion 2270.002, Texas Government 
Code, and to the extent such Section does not contra^^^^plicable Federal law. As used in the 
foregoing verification, 'boycott Israel' rn^ms refusin^^o deal with, terminating business 
activities with, or otherwise taking any actio™i^^^^tenaM to penalize, inflict economic harm 
on, or limit commerciaf relations specifical^\^^^^^l, or with a person or entity doing 
business in Israel or in an Israeli-i^^^^ed t^itory, but does not include an action made for 
ordinary business purposes. The^^Ste^nders^ids 'affiliate' to mean an entity that controls, is 
controlled by, or is under comrriM^con^^^^^^^Trustee and exists to make a profit. 

Secti^gr5?H.^^^^ntracts with Companies Engaged in Business with Iran. 
Sudan or^f^eig^^errorist. Organizations Prohibited (S.B. 252 85th Texas 
Legislatu^v 

The Trustee represe;^tl^®neither it nor any of its parent company, wholly- or majority-
owned subsidiaries, and othi^ffiliates is a company identified on a list prepared and maintained 
by the Texas Comptroller of Public Accounts under Section 2252.153 or Section 2270.0201, 
Texas Government Code, and posted on any of the following pages of such officer's internet 
website: https://comptroller.texas.gov/purchasing/docs/sudan-Hst.pdf, 
https://comptroller.texas.gov/purchasing/docs/iran-list.pdf, or 
https://comptroller.texas.gov/purchasing/docs/fto-list.pdf. The foregoing representation is made 
solely to comply with Section 2252.152, Texas Government Code, and to the extent such Section 
does not contravene applicable Federal law and excludes the Trustee and its parent company, 
wholly- or majority-owned subsidiaries, and other affiliates, if any, that the United States 
government has affirmatively declared to be excluded from its federal sanctions regime relating 
to Sudan or Iran or any federal sanctions regime relating to a foreign terrorist organization. The 
Trustee understands "affiliate" to mean any entity that controls, is controlled by, or is under 
common control with the Trustee and exists to make a profit. 
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IN WITNESS WHEREOF, the City and the Trustee have caused this Indenture of Trust 
to be executed all as of the date hereof. 

CITY OF AUSTIN, TEXAS 

By: 
STEVE ADLER, Mayor 

[SEAL] 

Attest: 

JANNETTE S. GOODALL 
City Clerk 

tl̂ S^B^^NK N/^^IONAL ASSOCIATION, 
a^Trusi:^ 

-
—--.Authorized Officer 

Ik 
\ 

Signature Page to Indenture of Trust 



EXHIBIT B 
DRAFT 11/21/2018 

$[PRINCIPAL] 
CITY OF AUSTIN, TEXAS, 

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

IMPROVEMENT AREA #1) 

BOND PURCHASE AGREEMENT 

[December 13], 2018 

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

Ladies and Gentlemen: 

The undersigned, FMSbonds, Inc. .|the,,,^nden^^ter"), offers to enter' into this Bond 
Purchase Agreement (this "Agreement") wit^he\(^)^ofAustin, Texas (the "City''), which will 
be binding upon the City and the UndeiyvriteR upQri"'thê acceptance of this Agreement by the 
City. This offer is made subject toJtsjra^^ t̂ane |̂by the City by execution of this Agreement and 
its delivery to the Underwriter onfff^before 10:0|)kp.m., Central Time, on the date hereof and, if 
not so accepted, will be subject^o^witMr^^^^^the Underwriter upon written notice delivered 
to the City at any time prior to tlie^cceptance hereof by the City. All capitalized terms not 
otherwise defined hererii'^afi^ave^tl^^eanings given to such terms in the Indenture (defined 
herein) between theŷ City and̂ Uî S.̂ B̂ank National Association, as trustee (the "Trustee"), 
authorizing the issiiance of thefi Bonds (defined herein), and in the Limited Offering 
Memorandum (defined herein). / J j , . 

"x^X / 7 • 
X V / ^ - , • 

1. Purchase and Sale of Bonds. Upon the terms and conditions and upon the basis of 
representations, warranties, and agreements hereinafter set forth, the Underwriter hereby agrees 
to purchase from the City, and the City hereby agrees to sell to the Underwriter, all (but not less 
than all) of the $[PRINCIPAL] aggregate principal amount of the "City of Austin, Texas, Special 
Assessment Revenue Bonds, Series 2018 (Estancia Hill Country Public Improvement District 
Improvement Area #1)" (the "Bonds"), at a purchase price of $ (representing the 
aggregate principal amount of the Bonds, [plus a. premium of $_ , and] less an 
Underwriter's discount of $ . ). 

Inasmuch as this purchase and sale represents a negotiated transaction, the City 
understands, and hereby confirms, that the Underwriter is not acting as a municipal advisor or 
fiduciary of the City (including, without limitation, a Municipal Advisor (as such term is defined 
in Section 975(e) of the Dodd Frank Wall Street Reform and Consumer Protection Act)), but 
rather is acting solely in its capacity as Underwriter for its own account. The City acknowledges 
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and agrees that (i) the purchase and sale of the Bonds pursuant to this Agreement is an arm's 
length commercial transaction between the City and the Underwriter and the Underwriter has 
financial and other interests that differ from any other party to this Agreement, (ii) in connection 
therewith and with the discussions, undertakings, and procedures leading up to the 
consummation of this transaction, the Underwriter is and has been acting solely as a principal 
and is not acting, as the agent, municipal advisor, financial advisor, or fiduciary of the City, (iii) 
the Underwriter has not assumed an advisory or fiduciary responsibility in favor of the City with 
respect to the offering described herein or the discussions, undertakings, and procedures leading 
thereto (regardless of whether the Underwriter has provided other services or is currently 
providing other services to the City on other matters) and the Underwriter has no obligation to 
the City with respect to the offering described herein except the obligations expressly set forth in 
this Agreement, (iv) the City has consulted its own legal, financial and other advisors to the 
extent it has deemed appropriate, (v) the Underwriter has financial and other interests that differ 
from those of the City, and (vi) the Underwriter has provided tojhe City prior disclosures under 
Rule G-17 of the Municipal Securities Rulemaking Board ("MSRB"), which have been received 
by the City. The City further acknowledges and agrees that^ollq\ying the issuance and delivery 
of the Bonds, the Underwriter has indicated that it may Mve periodic discussions with the City 
regarding the expenditure of Bond proceeds and the .construction of^he Improvement Area #1 
Improvements financed with the Bonds and, JiV'''conneetion witl^such discussions, the 
Underwriter shall be acting solely as a principal andtwill not be acting as the agent or fiduciary 
of, and will not be assuming an advisory or fiduciary responsibility in favor of, the City. 

The Bonds shall be dated [December 1];, ,201,8 and shall have the maturities and 
redemption features, if any, and bear interest attthe r̂ates per annum shown on Schedule I hereto. 
Payment for and delivery of the Bonds^and thferother actions described herein, shall take place 
on [December 28], 2018 (or/such other datCiĴ fas may be agreed to by the City and the 
Underwriter) (the "Closing Date^)\ 

2. Authorizatiotf^Instruments and Law. The Bonds were authorized by Ordinance 
No. enactedljy the City<^Counfcil of the City (the "City Council") on [December 13], 
2018 (the "Bond Ordinance") andjshall be issued pursuant to the provisions of Subchapter A of 
Chapter 372, Texas Lo^^joverriment Code, as amended (the "Act"), and the Amended and 
Restated Indenture of Trusf^^C^ as of [December 1], 2018, between the City and the Trustee, 
authorizing the issuance of the Bonds (the "Indenture"). The Bonds shall be substantially in the 
form described in, and shall be secured under the provisions of, the Indenture. 

The Bonds and interest thereon shall be secured by the proceeds of special assessments 
(the "Assessments") levied on the assessable parcels within Improvement Area #1 (consisting of 
approximately 214.9 acres within the District) of Estancia Hill Country Public Improvement 
District (the "District"). The District was established by Resolution No. 20130606-54 (the 
"Creation Resolution"), enacted by the City Council on June 6, 2013, in accordance with the Act. 
A Service and Assessment Plan (the "Original Service and Assessment Plan") which sets forth 
the costs of the Authorized Improvements in Improvement Area #1 of the District and the 
method of payment of the Assessments was adopted by the City Council on June 20, 2013, 
pursuant to Ordinance No. 20130620-052 (the "Assessment Ordinance"). Pursuant to the 
provisions of the Act, the City has reviewed and updated the Original Service and Assessment 
Plan on an annual basis, including the 2018 Amended and Restated Service and Assessment Plan 

4140-4650-8310.6 



EXHIBIT B 

which was approved by Ordinance No. adopted by City Council on 
[December 13], 2018 (the "2018 Amended and Restated Assessment Plan" and together with the 
Original Service and Assessment Plan, the "Service and Assessment Plan"; the Service and 
Assessment Plan, together with the Creation Resolution, the Indenture and the Bond Ordinance, 
the "Authorizing Documents"). The Bonds shall be further secured by certain applicable funds 
and accounts created under the Indenture. 

The Bonds shall be as described in Schedule L the Indenture, and the Limited Offering 
Memorandum. The proceeds of the Bonds shall be used for (i) paying a portion of the costs of 
the Improvement Area #1 Improvements, (ii) establishing such other funds and accounts as 
described in the Indenture or as may be required in connection with the issuance of such bonds, 
and (iii) paying the costs of issuance of the Bonds. 

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

4. Establishment of Issue Price. ^ 

a. The Underwriter agrees to assistHhe City in establishing the issue price 
of the Bonds and shall execute and f̂edeliver̂ o t̂he City on or before the third (3'̂ '') 
business day prior to Closing (as defihedifepjn) anp>'issue price" or similar certificate, 
together with the supporting pricing wir^p(f"e%ivalent communications, substantially 
in the form attached heret̂ ^Ss Appeni3ix B. with such modifications as may be 
appropriate or necessary,/iiri'̂ the reasonable judgment of the Underwriter, the City and 
Bond Counsel, to accur^telj^refjeet^a^applicable, the sales price or prices or the 
initial offering price or pficesitb the public of the Bonds. All actions to be taken by the 
City under this^eSfion^Jg, estabHsh the issue price of the Bonds may be taken on behalf 
of the City by/'tfi'e City's'\Financ'ial Advisor identified herein and any notice or report to 
be provided tbjhe City maŷ be provided to the City's Financial Advisor. 

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

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

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

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

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

d. The Underwriter confirms thw^an^^elling group agreement and each 
third-party distribution agreement relating ^^te jn i t ' i a l sale of the Bonds to the public, 
together with the related pricing wires, contai^^J'will contain language obligating each 
dealer who is a member of the sel l in^^^^and eaehbrpker-dealer that is a party to such 
third-party distribution agreement, a^bpp^^^^J^ (A) to comply with the hold-the-
offeririg-price rule, i f applicaWgjif and^^^^lo^^s directed by the Underwriter and as 
set forth in the related p r i c ^ ^ ^ ^ s , ( B ^ ^ promptly notify the Underwriter of any sales 
of Bonds that, to its k^^ledg^^^re^ ^ ^ purchaser who is a related party to an 
underwriter participatin^fai^^PlliliS^sale of the Bonds to the public, and (C) to 
acknowledge tha^^^s^^merwise advised by the dealer or broker-dealer, the 
Underwriter s h a l i l S ^ ^ ^ ^ h ^ ^ ^ h order submitted by the dealer or broker-dealer is a 
sale to the p i ^ c . The C^^cknowledges that, in making the representation set forth in 
this subsectio^^^ Unde^-iter will rely on (i) in the event a selling group has been 
created in connecti^^w^tmhe initial sale of the Bonds to the public, the agreement of 
each dealer who is ̂ member of the selling group to comply with the hold-the-offering-
price rule, i f applicable, as set forth in a selling group agreement and the related pricing 
wires, and (ii) in the event that a third-party distribution agreement was employed in 
connection with the initial sale of the Bonds to the public, the agreement of each broker-
dealer that is a party to such agreement to comply with the hold-the-offering-price rule, i f 
applicable, as set forth in the third-party distribution agreement and the related pricing 
wires. The City further acknowledges that the Underwriter shall not be liable for the 
failure of any dealer who is a member of a selling group, or of any broker-dealer that is a 
party to a third-party distribution agreement, to comply with its corresponding agreement 
regarding the hold-the-offering-price rule as applicable to the Bonds. 

e. The Underwriter acknowledges that sales of any Bonds to any person that 
is a related party to the Underwriter shall not constitute sales to the public for purposes 
of this Section. Further, for purposes of this Section: 
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(i) "public" means any person other than an underwriter or a related 
party, 

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

(iii) a purchaser of any of the Bonds is a "related party" to an 
underwriter if the underwriter and the purchaser are subject, directly or indirectly,^ 
to (i) more than 50% common ownership of the voting power or the total value of 
their stock, i f both entities are corporations ( i ^ ^ ^ i n g direct ownership by one 
corporation of another), (ii) more than 50%^^mnon ownership of their capital 
interests or profits interests, i f both entiti^ar^%artnerships (including direct 
ownership by one partnership of anoth'^, or (ii^^npre than 50% common 
ownership of the value of the outstanding s^^k of the^rporation or the capital 
interests or profit interests of the ^^ership, as applicable, i f one entity is a 
corporation and the other entity is a pa^^Si ip (including direct ownership of the 
applicable stock or interests b ^ ^ ^ ^ ^ t y ^ ^ ^ o t h e r ) , and 

(iv) "sale date" m e a i ^ t l ^ ^ ^ ^ ^ f execution of this Agreement by all 
parties. y 

5. Limited OfferingjMemorandam., 

a. D e l i f i ^ o f ^ m i t e d Offering Memorandum. The City previously has 
delivered, o r ^ ^ e d to ^ ^ l i ^ ^ ^ d , to the Underwriter the Preliminary Limited Offering 
Memorandui^^^ the Boms dated [November 29], 2018 (the "Preliminary Limited 
Offering MemoE^lum")^n a "designated electronic format," as defined in the 
Municipal Securi t^fe^^aking Board ("MSRB") Rule G-32 ("Rule G-32"). The City 
will prepare, or caus^ro be prepared, a final Limited Offering Memorandum relating to 
the Bonds (the "Limited Offering Memorandum") which will be (i) dated the date of 'this 
Agreement, (ii) complete within the meaning of the United States Securities and 
Exchange Commission's Rule 15c2-12, as amended ("Rule 15c2-12"), (iii) in a 
"designated electronic format," and (iv) substantially in the form of the most recent 
version of the Preliminary Limited Offering Memorandum provided to the Underwriter 
before the execution hereof. The Limited Offering Memorandum, including the cover 
page thereto, all exhibits, schedules, appendices, maps, charts, pictures, diagrams, 
reports, and statements included or incorporated therein or attached thereto, and all 
amendments and supplements thereto that may be authorized for use with respect to the 
Bonds are collectively referred to herein as the "Limited Offering Memorandum." Until 
the Limited Offering Memorandum has been prepared and is available for distribution, 
the City shall provide to the Underwriter sufficient quantities (which may be in electronic 
format) of the Preliminary Limited Offering Memorandum as the Underwriter reasonably 
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deems necessary to satisfy the obligation of the Underwriter under Rule 15c2-12 with 
respect to distribution to each potential customer, upon request, of a copy of the 
Preliminary Limited Offering Memorandum. 

b. Preliminary Limited Offering Memorandum Deemed Final. The 
Preliminary Limited Offering Memorandum has been prepared for use by the 
Underwriter in connection with the public offering, sale, and distribution of the Bonds. 
The City hereby represents and warrants that the Preliminary Limited Offering 
Memorandum has been deemed final by the City as of its date, except for the omission of 
such information which is dependent upon the final pricing of the Bonds for completion, 
all as permitted to be excluded by Secfion (b)(1) of Rule 15c2-12. 

c. Use of Limited Offering Memorandum in Offering and Sale. The City 
hereby authorizes the Limited Offering Memorandurn^nd the information therein 
contained to be used by the Underwriter in connectio^^roi the public offering and the 
sale of the Bonds. The City consents to the use l^^^^Underwriter prior to the date 
hereof of the Preliminary Limited Offering MemoEandu^fe^connection with the public 
offering of the Bonds. The City shall p r^^e , or c ^ ^ ^ o be provided, to the 
Underwriter as soon as practicable after MQ- dat^of the Sily's acceptance of this 
Agreement (but, in any event, not later tha^^^ ^ ^ ^ ' ^ Closing Date or seven (7) 
business days after the City's acceptance ^ ^ ^ ^ Agreement) copies of the Limited 
Offering Memorandum which is < ^ ^ ^ t e a^^^ the date of its delivery to the 
Underwriter. The City shall p r o v i d i ^ i e ^ ^ ^ ^ ^ ^ f e r i n g Memorandum, or cause the 
Limited Offering Memorandum to be^^^^ le^^) in a "designated electronic format" 
consistent with the requij^^^^^of R ^ G-32 and (ii) in a printed format in such 
quantity as the Under^ter s h ^ reasonably request in order for the Underwriter to 
comply with Secfion ( b ^ ^ ^ ^ U g g ^ ^ and the rules of the MSRB. 

d. Up ' ^^^^ f^Mr t i t ed Offering Memorandum. If, after the date of this 
Agreement, and i n c l i ^ i n ^ ^ date the Underwriter is no longer required to provide 
a Limited Offe^;Mg Memormdum to potential customers who request the same pursuant 
to Rule 15c2-12^^^ ear^^ of (i) ninety (90) days from the "end of the underwriting 
period" (as def ine^^^«ule 15c2-12) and (ii) the time when the Limited Offering 
Memorandum is available to any person from the MSRB, but in no case less than the 
25th day after the "end of the underwriting period" for the Bonds), the City becomes 
aware of any fact or event which might or would cause the Limited Offering 
Memorandum, as then supplemented or amended, to contain any untrue statement of a 
material fact or to omit to state a material fact required to be stated therein or necessary to 
make the statements therein, in the light of the circumstances under which they were 
made, not misleading, or i f it is necessary to amend or supplement the Limited Offering 
Memorandum to comply with law, the City will notify the Underwriter (and for the 
purposes of this clause provide the Underwriter with such information as it may from 
time to time reasonably request), and if; in the reasonable judgment of the Underwriter, 
such fact or event requires preparation and publication of a supplement or amendment to 
the Limited Offering Memorandum, the City vyill forthwith prepare and furnish, at no 
expense to t̂he Underwriter (in a form and manner approved by the Underwriter), either 
an amendment or a supplement to the Limited Offering Memorandum so that the 
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statements therein as so amended and supplemented will not Contain any untrue statement 
of a material fact or omit to state a material fact required to be stated therein or necessary 
to make the statements therein, in light of the circumstances under which they were 
made, not misleading or so that the Limited Offering Memorandum will comply with 
law; provided, however, that for all purposes of this Agreement and any certificate 
delivered by the City in accordance herewith, (i) the City makes no representations with 
respect to the descriptions in the Preliminary Limited Offering Memorandum or the 
Limited Offering Memorandum of The Depository Trust Company, New York, New 
York ("DTC"), or its book-entry-only system, and (ii) the City makes no representation 
with respect to the information in the Preliminary Limited Offering Memorandum or the 
Limited Offering Memorandum under the captions and subcaptions "PLAN OF 
FINANCE — Development Plan" and " - Status of Land Sales to Builders," "THE 
IMPROVEMENTS," "THE DEVELOPMENT," "THE LANDOWNER," "APPRAISAL 
OF PROPERTY WITHIN IMPROVEMENT AREA #1^"BONDHOLDERS' RISKS" 
(only as it pertains to the Landowner, the AiJ^^rized Improvements and the 
Development, as defined in the Limited Offering N ^ ^ ^ d u m ) , "THE SERVICE AND 
ASSESSMENT PLAN CONSULTANT," " L E G M M ^ ^ R S . — Lifigation - The 
Landowner," "CONTINUING D I S C L O S U R E ; ^ ^ The ^ ^ w n e r " and " — The 
Landowner's Compliance with Prior U n d e ^ ^ g s / ^ d "INFORMATION RELATING 
TO THE TRUSTEE." I f such notification ^^^^^bsequent to the Closing, the City, at 
no expense to the Underwriter, shall furnish su^Sgal opinions, certificates, instruments, 
and other documents as the Underw^^n^^easo^^ly deem necessary to evidence the 
truth and accuracy of such suppl^e^^^^^iendment to the Limited Offering 
Memorandum. The City sha^^^vide^^^ch amendment or supplement, or cause any 
such amendment or supp^^^^^^ be j^vided, (i) in a "designated electronic format" 
consistent with the rec[^pmen |^WjRi^ G-32 and (ii) in a printed format in such 
quantity as the Underwr^r^shal^^^^t in order for the Underwriter to comply with 
Section (b)(4) of Me^c2i i2xand the rules of the MSRB. 

e. ^Filing wit^»4SRB. The Underwriter hereby agrees to timely file the 
Limited Offerm^MemoraiMum with the MSRB through its Electronic Municipal Market 
Access ( " E M M A ^ ^ s t ^ ^ w i t h i n one business day after receipt but no later than the 
Closing Date. Unle^^herwise notified in writing by the Underwriter, the City can 
assume that the "end of the underwriting period" for purposes of Rule 15c2-12 is the 
Closing Date. 

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

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

(0 to enter into: 

(1) this Agreement; 

(2) the Indenture; 

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

(4) the Estancia Hill C^Mi^teublic Improvement District 
Financing Agreement, dated as oMune 20^^^n, executed and delivered 
by the City and the Landow^^^as amende^^k that First Amendment 
dated [November 29], 2018^^ am^ded, the 'Tinancing Agreement"); 
and 

(5) the C c ^ ^ ^ ^ ^ D i s c i ^ i r e Agreement of the Issuer with 
respect to the Bonds, ̂ e ^ ^ ^ D e c e m b e r 1], 2018 (the "Continuing 
Disclosure Agre^^nt o^^^er"), executed and delivered by the City and 
U.S. Bank.NmioimE^sso®ition, as Dissemination Agent. 

(ii) 
herein; ancL 

iBliver the Bonds to the Underwriter as provided 

^m) to c ^ y ouFand consummate the transactions on its part described 
in (1) u ^ ^ u t h o r i ^ g Documents, (2) this Agreement, (3) the Development 
AgreementH^4J Financing Agreement, (5) the Continuing Disclosure 
Agreement o i ^ ^ ^ r , (6) the Limited Offering Memorandum, and (7) any other 
documents and certificates described in any of the foregoing (the documents 
described by subclauses (1) through (7) being referred to collectively herein as the 
"City Documents"). 

b. Due Authorization and Approval of City. By all necessary official action 
of the City, the City has duly authorized and approved the adoption or execution and 
delivery by the City of, and the performance by the City of the obligations on its part 
contained in, the City Documents and, as of the date hereof, such authorizations and 
approvals are in fulKforce and effect and have not been amended, modified or rescinded, 
except as may have been approved by the Underwriter. When validly executed and 
delivered by the other parties thereto, the City Documents will constitute the legally valid 
and binding obligations of the City enforceable upon the City in accordance with their 
respective terms, except insofar as enforcement may be limited by principles of sovereign 
immunity, bankruptcy, insolvency, reorganization, moratorium, or similar laws or 
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equitable principles relating to or affecting creditors' rights generally. The City has 
complied, and will at the Closing be in compliance, in all material respects, with the 
obligations on its part to be performed on or prior to the Closing Date under the City 
Documents. 

c. Due Authorization for Issuance of the Bonds. The City has duly 
authorized the issuance and sale of the Bonds pursuant to the Bond Ordinance, the 
Indenture, and the Act. The City has, and at the Closing Date will have, full legal right, 
power and authority (i) to enter into, execute, deliver, and perform its obligations under 
this Agreement and the other City Documents, (ii) to issue, sell and, deliver the Bonds to 
the Underwriter pursuant to the Indenture, the Bond Ordinance, the Act, and as provided 
herein, and (iii) to carry out, give effect to and consummate the transactions on the part of 
the City described by the City Documents and the Bond Ordinance. 

d. No Breach or Default. As of the time^^icceptance hereof, and to its 
knowledge, the City is not, and as of the Closing Da t^^^ i ty will not be, in breach of or 
in default in any material respect under ariy appli^mle^^stitutional provision, law or 
administrative rule or regulation of the Stat^^the Uni^^^tates, or any applicable 
judgment or decree or any trust agreem^^^oan^greemen^bond, note, resolution, 
ordinance, agi-eement or other instrument reiated r̂ame Bonds and to which the City is a 
party or is otherwise subject, and no event has^^Mrred and is continuing which, with the 
passage of time or the giving of nofi^^mbotl^^uld constitute a default or event of 
default under any such instrument v»^^^^^eh. c^ault or event could have a material 
adverse effect on the City's ability to pCTfo^T^^Bligations under the Bonds or the City 
Documents; and, as of sucl^i^^the a^morization, execution and delivery of the Bonds 
and the City Documen^^d complianc^roy the City with obligations on its part to be 
performed in each of sue^g^^^^l^^instruments does not and will not conflict with 
or constitute a b re^^^ ^^tefault under any applicable constitutional provision, law or 
administrative^J^^^^ml^^^of the State or the United States, or any applicable 
judgment, d^ee, licen^^ permit, trust agreement, loan agreement, bond, note, 
resolution, oro^^ce, agr^nent or other instrument to which the City (or any of its 
officers in their^^ecti^^apacities as such) is subject, or by which it or any of its 
properties are bouna^^^will any such authorizatiori, execution, delivery or compliance 
result in the creation or imposition of any lien, charge or other security interest or 
encumbrance of any nature whatsoever upon any of its assets or properties or under the 
terms of any such law, regulation or instrument, except as may be permitted by the City 
Documents. 

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

i . Bonds Issued Pursuant to Indenture. The City represents that the Bonds, 
when issued, executed, and delivered in accordance with the Indenture and sold to the 
Underwriter as provided herein, will be validly issued and outstanding obligations of the 
City subject to the terms of the Indenture, entitled to the benefits of the Indenture and the 
security of the pledge of the proceeds of the levy of th^\ssessments received by the 
City, all to the extent provided for in the Indenture. T^^^denture creates a valid pledge 
of the monies in certain funds and accounts establi^^^^rsuant to the Indenture to the 
extent provided for in the Indenture, including^^inv^^gents thereof, subject in all 
cases to the provisions of the Indenture perMtting the^^^ication thereof for the 
purposes and on the terms and conditions s^parth tl^ein. ^ 

g. Assessments. The AssessmeiS^nstituting the security for the Bonds 
have been levied by the City in q^^^nce A^^the Act on those parcels of land 
identified in the Improvement Area W ° ^ ^ ^ ^ ^ ^ ^ o l l (as defined in the Service and 
Assessment Plan). According to the /^^^^T^^ssments constitute a valid and legally 
binding first and prior lieri^^^^the properties assessed, superior to all other liens and 
claims, except liens o^^&ms^r state|̂ county, school district, or municipality ad 
valorem taxes, and runs^A t^p 

h. Co"^^^^an^^provals. All authorizations, approvals, licenses, permits, 
consents, ele^^s, and/^^rs'^or filings with any governmental authority, legislative 
body, board, agency, or comnission having jurisdiction in the matters which are required 
by the Closing Date for jthe due authorization of, which would constitute a condition 
precedent to or the^l^g)ce of which would adversely affect the due performance by the 
City of, its obligation^n connection with the City Documents have been duly obtained or 
made and are in full force and effect, except the approval of the Bonds by the Attorney 
General of the State, registration of the Bonds by the Comptroller of Public Accounts of 
the State, and the approvals, consents and orders as may be required under Blue Sky or 
securities laws of any jurisdiction. 

i. Public Debt. Prior to the Closing, the City will not offer or issue any 
bonds, notes or other obligations for borrowed money or incur any material liabilities, 
direct or contingent, payable from or secured by a pledge of the Assessments which 
secure the Bonds without the prior approval of the Underwriter. 

j . Preliminary Limited Offering Memorandum. The information contained 
in the Preliminary Limited Offering Memorandum is true and correct in all material 
respects, and such information does not contain any untrue statement of a material fact or 
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omit to state a material fact required to be stated therein or necessary to make the 
statements therein, in the light of the circumstances under which they were made, not 
misleading; provided, however, that the City makes no representations with respect to (i) 
the descriptions in the Preliminary Limited Offering Memorandum or the Limited 
Offering Memorandum of The Depository Trust Company, New York, New York 
("DTC"), or its book-entry-only system, and (ii) the City makes no representation with 
respect to the information in the Preliminary Limited Offering Memorandum or the 
Limited Offering Memorandum under the captions and subcaptions "PLAN OF 
FINANCE — Development Plan" and " - Status of Land Sales to Builders," "THE 
IMPROVEMENTS," "THE DEVELOPMENT," "THE LANDOWNER," "APPRAISAL 
OF PROPERTY WITHIN IMPROVEMENT AREA #1", "BONDHOLDERS' RISKS" 
(only as it pertains to the Landowner, the Authorized Improvements and the 
Development, as defined in the Limited Offering Memorandum), "THE SERVICE AND 
ASSESSMENT PLAN CONSULTANT," "LEGAL MMTERS — Litigafion - The 
Landowner," "CONTINUING DISCLOSURE — ^^#Landowner" and ." — The 
Landowner's Compliance with Prior Uridertakings,;^^^NFORMATION RELATING 
TO THE TRUSTEE." 

k. Limited Offering MemoranduHtif "^^^^ time^^ the City's acceptance 
hereof and (unless the Limited Offering ^ ^ ^ ^ n d u m is amended or supplemented 
pursuant to paragraph (d) of Section 5 of this^^^ement) at all times subsequent thereto 
during the period up to and i n c l u ^ ^ ^ ^ ^ 25^^^y subsequent to the "end of the 
underwriting period," the informat io^b^^^^^^^ne Limited Offering Memorandum 
does not and will not contain any u n t r ^ ^ ^ m ^ K af a material fact or omit to state any 
material fact required to b^^^^khere^fcr necessary to make the statements therein, in 
light of the circumstan^s undM whicMhey were made, not misleading; provided, 
however, that the City i^ces^^^^^^ta t ions with respect to (i) the descriptions in the 
Preliminary Limite^^^r^^^emorandum or the Limited Offering Memorandum of the 

''DTC, or its bodP^n^^^ l^^^em, and (ii) the City makes no representation with 
respect to t h^^ fo r i t i a t i ^^n tro Preliminary Limited Offering Nlemorandum or the 
Limited Offen^v Memorandum under the captions and subcaptions "PLAN OF 
FINANCE — D ^ ^ p r a ^ Plan" and " - Status of Land Sales to Builders," "THE 
IMPROVEMENTS^^HE DEVELOPMENT," "THE LANDOWNER," "APPRAISAL 
OF PROPERTY WITHIN IMPROVEMENT AREA #1", "BONDHOLDERS' RISKS" 
(only as it pertains to the Landowner, the Authorized Improvements and the 
Development, as defined in the Limited Offering Memorandum), "THE SERVICE AND 
ASSESSMENT PLAN CONSULTANT," "LEGAL MATTERS — Litigation - The 
Landowner," "CONTINUING DISCLOSURE — The Landowner" and " — The 
Landowner's Compliance with Prior Undertakings," and "INFORMATION RELATING 
TO THE TRUSTEE;" and further provided, however, that if the City notifies the 
Underwriter of any fact or event as required by Section 5(d) hereof, and the Underwriter 
determines that such fact or event does not require preparation and publication of a 
supplement or amendment to the Limited Offering Memorandum, then the Limited 
Offering Memorandum in its then-current form shall be conclusively deemed to be 
complete and correct in all material respects. 
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1. Supplements or Amendments to Limited Offering Memorandum. If the 
Limited Offering Memorandum is supplemented or amended pursuant to paragraph (d) of 
Section 5 of this Agreement, at the time of each supplement or amendment thereto and 
(unless subsequently again supplemented or amended pursuant to such paragraph) at all 
times subsequent thereto during the period up to and including the 25th day subsequent to 
the "end of the underwriting period," the Limited Offering Memorandum as so 
supplemented or amended will not contain any untrue statement of a material fact or omit 
to state any material fact required to be stated therein or necessary to make the statements 
therein, in the light of the circumstances under which they were made, not misleading; 
provided, however, that if the City notifies the Underwriter of any fact or event as 
required by Secfion 5(d) hereof, and the Underwriter determines that such fact or event 
does not require preparation and publication of a supplement or amendment to the 
Limited Offering Memorandum, then the Limited Offering Memorandum in its then-
current form shall be conclusively deemed to be compile and correct in all material 
respects. / . 

m. Compliance with Rule 15c2-12. During t l ^ M s t five years, the City has 
complied in all material respects with its pr̂ epTOus continuing disclosure undertaking 
made by it in accordance with Rule 15c2-12;: cxcept^^ described in the Limited Offering 
Memorandum. "̂« . , •' 

n. Use of Bond Proceed^^^£^Cit\^TO^ apply, or cause to be applied, the 
proceeds from the sale of the Bonds^ p r ^ ^ ^ ^ ^ f e n d subject to all of the terms and 
provisions of the Indenture and will n o ^ ^ ^ o ^ ^ i t to take any action which action or 
omission will adversely a l ^ ^ R ^ e x c l ^ ^ n from gross income for federal income tax 
purposes of the interest o r ^ e B^ms. \ \ 

o. Blue Sky andj^SecuritiesLaws and Regulations. The City will furnish such 
information and^<^^^^|sucl^instruments and take such action in cooperation with the 
Underwriter ^phe Under^termay reasonably request, at no expense to the City, (i) to 
(Y) qualify tl^^^nds for ̂ fer and sale under the Blue Sky or other securities laws and 
regulations of s^^^ate^^d other jurisdictions in the United States as the Underwriter 
may designate and^^^etermine the eligibility of the Bonds for investment under the 
laws of such states andnother jurisdictions and (ii) to continue such qualifications; in effect 
so long as required for the initial distribution of the Bonds by the Underwriter (provided, 
however, that the City will not be required to qualify as a foreign corporation or to file 
any general or special consents to service of process under the laws of any jurisdiction) 
and will advise the Underwriter immediately of receipt by the City of any notification 
with respect to the suspension of the qualification of the Bonds for sale in any jurisdiction 
or the initiation or threat of any proceeding for that purpose. 

p. Certificates of the City. Any certificate signed by any official of the City 
authorized to do so in connection with the transactions described in this Agreement shall 
be deemed a representation and warranty by the City to the Underwriter as to the 
statements made therein and can be relied upon by the Underwriter as to the statements 
made therein. 
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q. Intentional Actions Regarding Representations and Warranties. The City 
covenants that between the date hereof and the Closing it will not intentionally take 
actions which will cause the representations and warranties made in this Section to be 
untrue as of the Closing. 

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

By delivering the Limited Offering Memorandum to the Underwriter, the City shall be 
deemed to have reaffirmed, with respect to the Limitec 
representations, warranties and covenants set forth above. 

Offering Memorandum, the 

7. Landowner Letter of Representations. At the signing of this Agreement, the City 
and Underwriter shall receive from the Landowner, an executed Landowner Letter of 
Representations (the "Landowner Letter of Representations") ii^he form of Appendix A hereto, 
and at the Closing, a certificate signed by the Landowner ^^^jLandowner Certificate") in the 
form of Appendix F hereto, as set for in Section 10(f) hereof 

8. The Closing. At 10:00 a.m., Centra^^iic, on the Closing Date, or at such other 
time or on such earlier or later business day as s h a l ^ ^ v e ^ ^ mutually agreed upon by the City 
and the Underwriter, (i) the City will deliver or caus^^^^elivered to DTC through its "FAST" 
System, the Bonds in the form of one ful lyyn^^tered^^^ for each maturity, registered in the 
name of Cede & Co., as nominee for D T C , ^ ^ ^ ^ ^ ^ e d ^ the City and authenticated by the 
Trustee as provided in the Indenture, and ̂ i i ) ^ ^ ^ S ^ w i l l deliver the closing documents 
hereinafter mentioned to Norton ^^^fe lbr igh^US LLP ("Bond Counsel"), or a place to be 
mutually agreed upon by the C i ^ ^ ^ d tlSUnder^g-iter. Settlement will be through the facilities 
of DTC. The Underwriter wiH^^cep^^^^^and pay the purchase price of the Bonds as set 
forth in Section 1 hereof by wir^^^perinreareral funds payab̂ le to the order of the City or its 
designee. These paym^^^^^d^^^ ies , together with the delivery of the aforementioned 
documents, are herg^^alled^m "Glpsing." The Bonds will be made available to the 
Underwriter or coun^^br the Ur^erwriter for inspection not less than twenty-four (24) hours 
prior to the Closing. 

9. Underwriter's^xClosing Conditions. The Underwriter has entered into this 
Agreement in reliance upon the representations and covenants herein and in the Landowner 
Letter of Representations the performance by the City of its obligations under this Agreement, 
both as of the date hereof and as of the Closing Date. Accordingly, the Underwriter's obligations 
under this Agreement to purchase, accept delivery of, and pay for the Bonds shall be conditioned 
upon the performance by the City of its obligations to be perfjormed hereunder at or prior to 
Closing and shall also be subject to the following additional conditions: 

a. Bring-Down Representations of the City. The representations and 
covenants of the City contained in this Agreement shall be true and correct in all material 
respects as of the date hereof and at the time of the Closing, as i f made on the Closing 
Date. 
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b. Executed Agreements and Performance Thereunder. At the time of the 
Closing (i) the City Documents shall be in full force and effect, and-shall not have been 
amended, modified, or supplemented except with the written consent of the Underwriter; 
(ii) the Authorizing Documents shall be in full force and effect; (iii) there shall be in full 
force and effect such other resolutions or actions of the City as, in the opinion of Bond 
Counsel and Counsel to the Underwriter, shall be necessary on or prior to the Closing 
Date in connection with the transactions on the part of the City described in this 
Agreement and the City Documents; (iv) there shall be in full force arid effect such other 
resolutions or actions of the Landowner as, in the opinion of Metcalfe Wolff Stuart & 
Williams LLP, counsel to the Landowner ("Landowner's Counsel"), shall be necessary 
on or prior to the Closing Date in connection with the transactions on the part of the 
Landowner described in the Financing Agreement, the Development Agreement, the 
Landowner Letter of Representations, and the Continuing Disclosure Agreement of the 
Landowner with respect to the Bonds, dated as of [D^pnber 1], 2018, executed and 
delivered by the Landowner, and U.S. Bank National .^^ociation, as dissemination agent 
(the "Continuing Disclosure Agreement of La^Pwier," and together with the 
Development Agreement, the Financing A^ernenv\ th^ Landowner Letter of 

Representations, the "Landowner Documents^^nd (v) the^^^ shall perform or have 
performed its obligations required or specified''ih th^I!ity Documents to be performed at 
or prior to Closing. ' " • 

c. No Defauh. At the t i ^ ^ ^ ^ Cl^ff ig, no default shall have occurred or 
be existing and no circumstances or ^ b i ^ ^ ^ ^ ^ ^ ^ w i t h the passage of time or giving 
of notice, shall constitute an^^nt o ^ ^ ^ ^ t under this Agreement, the Indenture, the 
City Documents, the Lan^^^^feocum^ts or other documents relating to the financing 
and construction of the^rarov^pjnt A r ^ # l Improvements and the Development, and 
the Landowner shall n o ^ ^ u i ^ e f ^ i ^ ^ h e payment of principal or interest on any of its 
indebtedness w h i c ^ ^ ^ f ^ ^ ^ h a l l materially adversely impact the ability of the 
Landowner to pa^i^^^essments when due. 

d. @oncurrent iBlosing of the Improvement Area #2 Bonds. The City shall 
issue concurrentl^foth^^ issuance of the Bonds its "City of Austin, Texas, Special 
Assessment Reveni^^^mds, Series 2018 (Estancia Hill Country Public Improvement 
District Improvement Area #2)," dated [December 1], 2018. 

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

f. Termination Events. The Underwriter shall have the right to cancel its 
obligation to purchase- the Bonds and to terminate this Agreement without liability 
therefor by written notification to the City if, between the date of this Agreement and the 
Closing, in the Underwriter's sole and reasonable judgment, any of the following shall 
have occurred: 

(i) the market price or marketability of the Bonds, or the ability of the 
Underwriter to enforce contracts for the sale of the Bonds, shall be materially 
adversely affected by the occurrence of any of the following: 
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(1) legislation shall have been introduced in or enacted by the 
Congress of the United States or adopted by either House thereof, or 
legislation pending in the Congress of the United States shall have been 
amended, or legislation shall have been recommended to the Congress of 
the United States or otherwise endorsed for passage (by press release, 
other form of notice, or otherwise) by the President of the United States, 
the Treasury Department of the United States, or the Internal Revenue 
Service or legislation shall have been proposed for consideration by either 
the U.S. Senate Committee on Finance or the U.S. House of 
Representatives Committee on Ways and Means or legislation shall have 
been favorably reported for passage to either House of the Congress of the 
United States by a Committee of such House to which such legislation has 
been referred for consideration, or a decision by a court of the^United 
States or the Tax Court of the United Sta^^hall be rendered or a ruling, 
regulation, or official stateriient (final,^^porary, or proposed) by or on 
behalf of the Treasury Departmen^^^^ United States, the Internal 
Revenue Service, or other f e d e t ^ ^ e n c ^ ^ ^ l be made, which would 
result in federal taxation of^^enues or ol^^income of the general 
character expected to be der^^^by City or upon interest on securities 
of the general character of ^ ^ ^ ^ s or which vvould have the effect of 
changing, directly or indirectly^^^ federal income tax consequences of 
receipt of interest on ^ ^ t e ^ o f i^^^neral character of the Bonds in the 
hands of the holders I rore^^^^^rach in either case, makes it, in the 
reasonable judgment ofi|heJ^nderwriter, impracticable or inadvisable to 
proceed wi^^ieH^fer, ŝ le,, or delivery of the Bonds on the terms and in 
the manne^escn^ll^ll in the^imited Offering Memorandum; or 

^ ^ ^ ^ ^ ^ i s ^ ^ ^ ^ h a l l be enacted by the Congress of the United 
^ ^ ^ s T ^ ^ ^ e c i ^ w i by a court of the United States shall be rendered, or a 
^ ) p order^^ulin^^egulation or official statement by, or on behalf of, the 
s^irities and Exchange Commission or any other governmental agency 
having j i ^ ^ c t i o n of the subject matter shall be issued or made to the 
e f f e ^ ^ ^ ^ h e issuance, offering or sale of obligations of the general 
character of the Bonds, or the issuance, offering or sale of the Bonds, 
includirig all underlying obligations, as described herein or by the Limited 
Offering Memorandum, is in violation or would be in violation of, or that 
obligations of the general character of the Bonds, or the Bonds, are not 
exempt from registration under, any provision of the federal securities 
laws, including the Securifies Act of 1933, as amended and as then in 
effect (the "Securities A c f ) , or that the Indenture need to be qualified 
under the Trust Indenture Act of 1939, as amended and as then in effect 
(the "Trust Indenture Act"); or 

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

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

(5) there shall have occurred since the date of this Agreement 
any materially adverse change in the a^^s or financial condition of the 
City, except as disclosed in or conten^ated by the Limited Offering 
Memorandum; or ^ 

(6) any state b l i j^^ky securi^^ commission or other 
governmental agency or bod^fai ai^^mte in which more than 10% of the 
Bonds have been offered a^^^md shall have withheld registration, 
exemption or clearanc^^^e^of^^g of the Bonds as described herein, or 
issued a stop order or similaniruling^^ting thereto; or 

(7) ^^^^^^amen^ent to the federal or state Constitution or 
action b y f e a ^ l or state court, legislative body, regulatory body, or 
other aut^^ity materialLy^^'ersely affecting the tax status of the City, its 
property, m^pie, securities (or interest ^thereon), or the validity or 
e ^ ^ ^ ^ ^ t ^ ^ y h e Assessments to pay principal of and interest on the 

( i i j ^ k the T^w York Stock Exchange or other national securifies exchange 
or any gove^^^^^authority shall impose, as to the Bonds or as to obligations of 
the general ch^^ter of the Bonds, any material restrictions not now in force, or 
increase materially those now in force, with respect to the extension of credit by, 
or the charge to the net capital requirements of, the Underwriter; or 

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

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

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

(vii) a decision by a court of the United States shall be rendered, or a 
stop order, release, regulation or no-action, letter by or on behalf of the SEC or any 
other governmental agency having jurisdiction of the subject matter shall have 
been issued or made, to the effect that the issuance^ffering or sale of the Bonds, 
including the underlying obligations as contemp^^^ by this Agreement of by the 
Limited Offering Memorandum, or any docur^^^blating to the issuance, offering 
or sale of the Bonds, is or would be in viol^fioii^^^ny provision of the federal 
securities laws on the date of Closing, including the^^arities Act, the Securities 
Exchange Act of 1̂ 34 (the "Securitig^Exch^ge Act^pnd the Trust Indenture 
Act; or 

(viii) the purchase o^^dpaym^^^r the Bonds by the Underwriter, or 
the resale of the Bonds by t ^^^S^mte^^n the terms and conditions herein 
provided shall be prohibited by^^^^^^^n^^le law, governmental authority, board, 
agency or commission^fiich proMbition shall occur subsequent to the date hereof 
and shall not be ̂ d ^ to jthe m^easance, misfeasance, or nonfeasance of the 
Underwriter. M 

With respect to^^^^^tti^^^^scribed in subparagraphs (ii), (vii) and (viii) above, the 
Underwriter i^^^aware^^ar^fearrent, pending or proposed law or government inquiry 
or investigatiQ^^ of the i^te of execution of this Agreement which would permit the 
Underwriter to in^^e its teijnination rights, hereunder. 

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

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

b. Supplemental Opinion. A supplemental opinion of Bond Counsel dated 
the Closing Date and addressed to the City and the Underwriter, in form and substance 
acceptable to counsel for the Underwriter, to the following effect: 
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(i) Except to the extent noted therein. Bond Counsel has not verified 
and is not passing upon, and does not assume any responsibility for, the accuracy, 
completeness or fairness of the statements and information contained in the 
Limited Offering Memorandum but that Bond Counsel has reviewed the 
statements and information appearing under the captions and subcaptions "PLAN 
OF FINANCE — The Bonds," "DESCRIPTION OF THE BONDS," "SECURITY 
FOR THE BONDS SIMILARLY SECURED," "ASSESSMENT PROCEDURES" 
(except for the subcaptions "Assessment Methodology" and "Assessment 
Amounts"), "THE DISTRICT" (except for the subcaption "District Collection and 
Delinquency History of Assessments in Improvement Area #1"), "TAX 
MATTERS," "LEGAL MATTERS — Legal Proceedings" (except for the final 
paragraph thereof) "LEGAL MATTERS — Legal Opinions" (except for the final 
paragraph thereof), "CONTINUING DISCLOSURE - The City," 
"REGISTRATION AND QUALIFICATION OF ^ N D S FOR SALE," "LEGAL 
INVESTMENTS AND ELIGIBILITY TO S « J R E PUBLIC FUNDS IN 
TEXAS" and "APPENDIX B" and Bond fi^^ is of the opinion that the 
information relating to the Bonds and legal Ksues^^^ained under such captions 
and subcaptions is an accurate and fa^P^cription '^mhe laws and legal issues 
addressed therein and, with respect t^^e B o i ^ , such information conforms to the 
Bond Ordinance, the Assessment Or^^to^^me Service and Assessment Plan and 
Indenture; 

(ii) The Bonds a re^^^^^^^^^ t l i e registration requirements of the 
Securities Act, and the Indentur^g^^pm^^om qualification pursuant to the Trust 
Indenture Act; 

(iii) The^^ t j^as^^Mhe time of the adoption thereof had full power 
and au thor i t^^a^^Wie Creation Resolution, the Assessment Ordinance, the 
Service an^^^^^me^^an and the Bond Ordinance (collectively, the foregoing 
docun\^^ are r e f ^ ^ t^lrerein as the "City Actions") and perform its obligations 
thereunde^^nd the @lty Actions have been duly adopted, are in full force and 
effect and^%e noj^een modified, amended or rescinded; and 

(iv) The Indenture, the Development Agreement, the Financing 
Agreement, the Continuing Disclosure Agreement of Issuer, and this Agreement 
have been duly authorized, executed and delivered by the City and, assuming the 
due authorization, execution and delivery of such instruments, documents, and 
agreements by the other parties thereto, constitute the legal, valid, and binding 
agreements of the City, enforceable in accordance with their respective terms, 
except as enforcement thereof may be limited by bankruptcy, insolvency, or other 
laws affecting enforcement of creditors' rights, or by the application of equitable 
principles i f equitable remedies are sought and to the application of Texas law 
relating to governmental immunity applicable to governmental entities. 

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

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

e. Opinion of Landowner's Counsel. An opinion of Landowner's Counsel, 
substantially in the form of Appendix E hereto, dated the Closing Date and addressed to 
the City, Bond Counsel, the Attorney for the City, the Underwriter, and the Trustee; or in 
a form otherwise agreed upon by the City and the Underwriter. 

f Landowner Certificate. The Landowner Certificate dated as of the 
Closing Date, signed by authorized officers of Landowner in substantially the form of 
Appendix F hereto. A 

g. City Certificate. A certificate of th^J^it^^ated the Closing Date, to the 
effect that: 

(i) the representations an^garr^jfes of the City contained herein and 
in the City Documents are true and co^^Mn all material respects on and as of the 
Closing Date as if made on th^^^there^^k 

(ii) the Authorizing^k)C^^^^^d City Documents are in full force 
and effect and have no^^n am^ra^ modified, or supplemented; 

(iii) ^'^^^^ ^ ^ ^ ^ ^ ^ ^ ' ^ Limited Offering Memorandum, no 
litigation or proceed^^^^^S^City is pending or, to the best of the knowledge 
of such pe^^^^pate,^^ in any court or administrative body nor is there a basis 
for l i t i ^ ^ p i w ^ ^ ^ w o ^ ^ a ) contest the right of the members or officials of the 
City t^&old and^xercise their respective positions, (b) contest the due 
organiz^^^nd valP existence of the City or the establishment of the District, (c) 
contest the^^M^^due authorization and execution of the Bonds or the City 
Documents, oi^^attempt to limit, enjoin or otherwise restrict or prevent the City 
from levying and collecting the Assessments pledged to pay the principal of and 
interest on the Bonds, or the pledge thereof; and 

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

h. Trustee's Counsel Opinion. An opinion, dated the date of Closing and 
addressed to the Underwriter, the City and Bond Counsel, in form and substance 
acceptable to counsel for the Underwriter, the City and Bond Counsel to the following 
effect: 
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(i) The Trustee is organized, validly existing and in good standing as a 
national banking association organized under the laws of the United States of 
America, with full corporate power and authority to conduct its business and 
affairs as Trustee; 

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

(iii) The Indenture has been duly authorized, executed and delivered by 
the Trustee and is valid and enforceable against the Trustee in accordance with its 
terms; and 

(iv) No consent, approval, authorizatiwi or other action by any 
governmental authority having jurisdiction o v e ^ ^ Trustee that has not been 
obtained is or will be required for the ai^a^cation of the Bonds or the 
consummation by the Trustee of the oth^^tr^actions contemplated to be 
performed by the Trustee in connection j ^ h the au^ritication of the Bonds and 
the acceptance and performance of th^bligations createdpy the Indenture. 

i . Trustee's Certificate. A c^^mary authorization and incumbency 
certificate dates as of Closing, s ign^^^autho^^^ officers of the Trustee in form and 
substance acceptable to the Underwrr^^TO'.lJ.nderwriter's Counsel. 

j . Underwriter j^TBisers Opinion. An opinion, dated the Closing Date and 
addressed to the Under^iter, oQOrric^^Herrington & Sutcliffe LLP, counsel to the 
Underwriter, to the effectlhat: 

(i) -• rhe^Boriids are not subject to the registration requirements of the 
Securi^^Act of l^^y,'^^nended, and, the Indenture is exempt from qualification 
pursuance the Truswidenture Act of 1939, as amended; 

(ii) ^^^i^^xounsel is not passing upon and does not assume any 
responsibility^^me accuracy, completeness or fairness of any of the statements 
contained in the Preliminary Limited Offering Memorandum or in the Limited 
Offering Memorandum and makes no representation that it has independently 
verified the accuracy, completeness or fairness of any such statements. In its 
capacity as counsel to the Underwriter, to assist the Underwriter in part of its 
responsibility with respect to the Preliminary Limited Offering Memorandum and 
the Limited Offering Memorandum, such counsel has participated in conferences 
with representatives of the Underwriter, representatives of the City, and its 
counsel, Norton Rose Fulbright US LLP, as bond counsel, PFM Financial 
Advisors, LLC, as Financiaf Advisor, the service and assessment plan consultant, 
the Landowner, and its engineers and others, during which the contents of the 
Preliminary Limited Offering Memorandum or the Limited Offering Memorandum 
and related matters were discussed. Based on such counsel's participation in the 
above-mentioned conferences (which did not extend beyond the date of the 
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Limited Offering Memorandum), and in reliance thereon, on oral and written 
statements and representations of the City, the Landowner'and others and on the 
records, documents, certificates, opinions and matters herein mentioned, such 
counsel advises the Underwriter as a matter of fact and not opinion that, during the 
course of such counsel's representation of the Underwriter on this matter, (a) as of 
the date of the Preliminary Limited Offering Meriiorandum and as of [December 
13], 2018, no facts had come to the attention of the attorneys in such counsel's 
firm rendering legaf services to the Underwriter in connection with the Preliminary 
Limited Offering Memorandum which caused such counsel to believe that the 
Preliminary Limited Offering Memorandum contained any untrue statement of a 
material fact or omitted to state a material fact necessary to make the statements 
therein, in the light of the circumstances under which they were made, not 
misleading, and (b) as of the date of the Limited Offering Memorandum and as of 
the date hereof, no facts had come to the atte^pn of the attorneys in such 
counsel's firm rendering legal service to the Un€&writer in connection with the 
Limited Offering Memoraridum which cau^^^^h counsel to believe that the 
Limited Offering Memorandurh containe^^con^^^any untrue statement of a 
material fact or omitted or omits to stat^^y materia^act necessary to make the 
Statements therein, in the light of the^rcum^nces und^which they were made, 
not misleading; provided that, such ^^m^^press ly excludes from the scope of 
this paragraph and expresses no view^^^pinion about (i) with respect to the 
Preliminary Limited O f f e r i i ^ ^ ^ ^ ^ r a n o ^ ^ any difference in information 
contained therein compared v^^^^^OTtained in the Limited Offering 
Memorandum, whethe^^not re l^^^o pricing or sale of the Bonds, and whether 
any such differenc^^S^^ial a^^should have been included in the Preliminary 
Limited Offerin^^emo^Mum, ^ d (ii) with respect to both the Preliminary 
Limited O f f e r i n ^ ^ ^ ^ ^ m ^ ^ p : n d the Limited Offering Memorandum, any 
CUSIP n u ^ ^ ^ f i ^ S c i a l , accounting, statistical or economic, engineering or 
demograpl^^^^^^i^^recasts, numbers, charts, tables, graphs, estimates. 

projecti^M, assump^ons or expressions of opinion, any information about 
ve r i f i ca^^^ feasibMty, valuafion, appraisals, absorption, real estate or 
environmei^^^at^s, relationship among the parties, or any information about 
book-entry, ^ ^ ^ T a x Matters, included or referred to therein or omitted 
therefrom. No responsibility is undertaken or view expressed with respect to any 
other disclosure document, materials or activity, or as to any information from 
another document or source referred to by or incorporated by reference in the 
Preliminary Limited Offering Memorandum or the Limited Offering 
Memorandum; and 

(iii) The Continuing Disclosure Agreement of Issuer satisfies the 
requirements contained in S.E.C. Rule 15c2-12(b)(5) for an undertaking for the 
benefit of the holders of the Bonds to provide the information at the times and in 
the manner required by said Rule; provided that, for purposes of this opinion, such 
counsel is not expressing any view regarding the content of the Limited Offering 
Memorandum that is not expressly stated in numbered paragraph i i , above. 
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k. Limited Offering Memorandum. The Limited Offering Memorandum and 
each supplement or amendment, i f any, thereto. 

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

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

n. Federal Tax Certificate. A certificate of the City in form and substance 
satisfactory to Bond Counsel and counsel to the Underwriter setting forth the facts, 
estimates and circumstances in existence on the date of the Closing, which establish that 
it is not expected that the proceeds of the Bonds will be^ised in a manner that would 
cause the Bonds to be "arbitrage bonds" within the^^^ning of Section 148 of the 
Internal Revenue Code of 1986, as amended (the " C ^ ^ ^ a n d any applicable regulations 
(whether final, temporary or proposed), issued pursi^t t^fce Code. 

o. Attorney General Opinion and^omptroller Regfetration. The approving 
opinion of the Attorney General of the Stat^regar^M the Bonds and the Comptroller of 
the State's Certificate of Registration for the ^ ^ ^ o n d . 

p. Continuing Disclosi^^fgr&eme^^ The Continuing Disclosure 
Agreement of Issuer and the Continuii^Disll^^^cAgreement of Landowner, shall have 
been executed by the parties^^^o in s^^nt ia l ly the forms attached to the Preliminary 
Limited Offering Memor^^Im^lAppe^Mx E-1 and Appendix E-2. 

q. Letter of Repr^CTiatiof^y the Appraiser, (i) Letter of Representation of 
the Appraiser, subStSfitially^^Lthe form of Appendix G hereto, addressed to the City, 
Bond C o u n s ^ ^ ^ ^ J n ^ ^ ^ t ^ ^ i d the Trustee, or in form otherwise agreed upon by the 
Underwriter, M d (ii) a copMof the real estate appraisal of the property in Improvement 
Area #1 of the^^ric t da^[September 20], 2018. 

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

s. Evidence of Filing of Landowner Agreement. Evidence that the Estancia 
Hill Country Public Improvement District Landowner Agreement between the City, the 
Landowner, and other landowners, dated as of June 1, 2013, has been filed of record in 
the real property records of Travis County, Texas. 

t. Lender Consent Certificate.. Lender Consent Certificate of Bank of the 
Ozarks and any other lienholder on land in Improvement Area #1 of the District 
consenting to and acknowledging the creation of the District, the adoption of the 
Assessment Ordinance, the levy of the Assessments, and the subordination of their 
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respective liens to the lien created by the Assessments, in form and substance acceptable 
to the Underwriter, Underwriter's Counsel and Bond Counsel. 

u. Rule 15c2-12 Certification. A resolution, ordinance or certificate of the 
City whereby the City has deemed the Preliminary Limited Offering Memorandum final 
as of its date, except for permitted omissions, as contemplated by Rule 15c2-12 in 
connection with the offering of the Bonds. 

V. Dissemination Agent. Evidence acceptable to the Underwriter in its sole 
discretion that the City has engaged a dissemination agent acceptable to the Underwriter 
for the Bonds, with the execution of the Continuing Disclosure Agreement of Issuer and 
the Continuing Disclosure Agreement of Landowner by other parties thereto beirig 
conclusive evidence of such acceptance by the Underwriter. 

w. BLOR. A copy of the Blanket Letter of Representation to DTC relating to 
the Bonds and signed by the City. 

X. Additional Documents. Such^^dditional^l^^l opinions, certificates, 
instruments, and other documents as the Underwriter or th^^ounsel may reasonably 
deem necessary. 

11. City's Closing Conditions, ^^obliganqn^of the City hereunder to deliver the 
Bonds shall be subject to receipt on or befor^n^^lpsing^te of the purchase price set forth in 
Section 1 hereof, the Attorney General Opinion an^-'tl^^pinion of Bond Counsel described in 
Section 10(a) hereof. 

12. Consequences ofiFerminati^^^^the City shall be unable to satisfy the condifions 
contained in this Agreement o r ^ ^ ^ ^ S l ^ ^ ^ m f ^ o f the Underwriter shall be terminated for any 
reason permitted by t h i s ^ ^ ^ ^ ^ r ^ f c s Agreement shall terminate and the Underwriter and the 
City shall have no further obli^iM>n n^jjnder, except as further set forth in Sections 13, 15 and 
16 hereof ^ 

13. Costs and Bxyens^ 

a. The Underwriter shall be under no obligation to pay, and the City shall 
cause to be paid from proceeds of the Bonds the following expenses incident to the 
issuance of the Bonds and performance of the City's obligations hereunder: (i) the costs 
of the preparation and printing of the Bonds; (ii) the cost of preparation, printing, and 
mailing of the Preliminary Limited Offering Memorandum, the final Limited Offering 
Memorandum and any supplements and amendments thereto; (iii) the fees and 
disbursements of the City's financial advisor, the Trustee's counsel. Bond Counsel, 
Landowner's Special Counsel, and the Trustee relating to the issuance of the Bonds; (iv) 
the Attorney General's review fees; (v) the fees and disbursements of accountants, 
advisers and any other experts or consultants retained by the City or the Landowner, 
including but not limited to the fees and expenses of the Appraiser and the Service and 
Assessment Plan Consultant; and (vi) the expenses incurred by or on behalf of City 
employees and representatives that are incidental to the issuance of the Bonds and the 
performance by the City of its obligations under this Agreement. 
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b. The Underwriter shall pay the following expenses: (i) all advertising 
expenses in connection with the limited offering of the Bonds; (ii) fees of Underwriter's 
Counsel; and (iii) all other expenses, including CUSIP fees (including out-of-pocket 
expenses and related regulatory expenses), incurred by it in connection with its public 
offering arid distribution of the Bonds, except as noted in Subsection 13(a) above. 

c. The City acknowledges that the Underwriter will pay from the 
Underwriter's expense allocation of the underwriting discount the applicable per bond 
assessment charged by the Municipal Advisory Council of Texas, a nonprofit corporation 
("Texas MAC") whose purpose is to collect, maintain and distribute information relating 
to issuing entities of municipal securities. The' estimated Texas MAC fee for this 
financing is $[ ]. 

14. Notice. Any notice or other communication to given to the City under this 
Agreement may be given by delivering the same in writing to: Gi^of Austin, Texas, 301 W. 2nd 
Street, Austin, Texas 78701, Attention: Treasurer or City o f / ^ t i n , P.O. Box 2106. Austin, TX 
78768, Attention: Treasurer. 

Any notice or other communication to be gi^^no the Underw^r under this Agreement 
may be given by deliyering the same in writing t ( ^ ® 4 ^ ^ 1 s . Inc., 100 Crescent Court, Suite 
700, Dallas, Texas 75201, Attention: Tripp Davenpo^^^^tor. 

15. Entire Agreement. This A g r ^ ^ ^ ^ ^ ^ ^ % ) l e l y for the benefit of the City and 
the Underwriter (including their respective s \^e^^^^d assigns), and no other person shall 
acquire or have ariy right hereur^^^^by hereof All of the City's representations, 
warranties, and agreements c o n ^ ^ "^^^i^ent shall remain operative and in full force 
and effect regardless of: ( i ) ^ ; ^ i n ^ ^ ^ ^ p m a d e by or on behalf of the Underwriter, 
provided the City shall have no H^^ ly with respect to any matter of which the Underwriter has 
actual knowledge p r io^^^^^m-c^^o f the Bonds; or (ii) delivery of any payment for the 
Bonds pursuant to t l ^^^ reem^^ T^^greements contained in this Section and in Section 16 
shall survive any teri^Hation of th^Agreement. 

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

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

18. Severability. In case any one or more of the provisions contained herein shall for 
any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, 
illegality, or unenforceability shall not affect any other provision hereof 
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19. State Law Governs. The validity, interpretation, and performance of this 
Agreement shall be governed by the laws of the State of Texas. 

20. No Assignment. The rights and obligations created by this Agreement shall not 
be subject to assignment by the Underwriter or the City without the prior written consent of the 
other parties hereto. 

21. No Personal Liability. None of the members of the City Council, nor any officer, 
representative, agent, or employee of the City, shall be charged personally by the Underwriter 
with any liability, or be held liable to the Underwriter under any term or provision of this 
Agreement, or because of execution or attempted execution, or because of any breach or 
attempted or alleged breach of this Agreement. 

22. Anti-Boycott Verification. The Underwriter hereby verifies that it and its parent 
cpmpany, wholly- or majority-owned subsidiaries, and other ^^l^tes, i f any, does not boycott 
Israel and, to the extent this Indenture is a contract for goo^^^ervices, will not boycott Israel 
during the term of this Indenture. The foregoing verifie§tionn^raiade solely to comply with 
Section 2270.002, Texas Government Code, and to th^^tent suc^^^tion does not contravene 
applicable Federal law. As used in the foregoing v^^rcation, 'boycc^^^srael' means refusing to 
deal with, terminating business activities with, or OTnerw^^Sking any action that is intended to 
penalize, inflict economic harm on, or limit commerc^^^mtions specifically with Israel, or with 
a person or entity doing business in I s r a e ^ ^ ^ an ^^^i-controlled territory, but does not 
include an action made for ordinary busines^^^^^^^J^^Uriderwriter understands 'affiliate' 
to mean an entity that controls, is control^d^^^^^is under common control with the 
Underwriter and exists to make a p ^ f f l 

23. Iran. Sudan and'^^reignJlgg^iEist^rganizations. The Underwriter represents that 
neither it nor any of its parent^'^^^SnyT'w^lly- or majority-owned subsidiaries, and other 
affiliates is a company M ^ ^ M x ) i ^ a h s t prepared and maintained by the Texas Comptroller of 
Public Accounts un^^Sec t ion^^2 .1^ or Section 2270.0201, Texas Government Code, and 
posted on any of the^^towing pages of such officer's internet vyebsite: 

https://comptroller>t^^^^v/purchasing/docs/sudan-list.pdf, 
https://comptroller.texas.gov/purchasing/docs/iran-list.pdf, or 
https://comptroller.texas.goy/purchasing/docs/fto-list.pdf 

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

24. Form 1295. Submitted herewith is a completed Form 1295 in connection with the 
Underwriter's participation in the execution of this Agreement generated by the Texas Ethics 
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Commission's (the "TEC") electronic filing application in accordance with the provisions of 
Secfion 2252.908 of the Texas Government Code and the rules promulgated by the TEC (the 
"Form 1295"). The City hereby confirms receipt of the Form 1295 from the Underwriter, and 
the City agrees to acknowledge such form with the TEC through its electronic filing applicafion 
not later than the 30th day after the receipt of such form. The Underwriter and the City 
understand and agree that, with the exception of information identifying the City and the contract 
identification number, neither the City nor its consultants are responsible for the information 
contained in the Form 1295; that the information contained in the Form. 1295 has been provided 
solely by the Underwriter; and, neither the City nor its consultants have verified such 
information. 

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

FMSbonds, Inc., 
as Underwriter 

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

City of Austin, Texas 

By: 
Mayor 

S-2 
4140-4650-8310.6' 



EXHIBIT B 

SCHEDULE I 

$[PRINCIPAL] 
CITY OF AUSTIN, TEXAS 

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

(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT 
IMPROVEMENT AREA #1) 

Interest Accrues From: Date of Delivery 

$ Serial Bonds 

(b) 

(c) 

Maturity Principal Interest Price ô r 
Amount Rate Yiel#^ 

2Q_, Priced to Yield 

, Priced to Yield 

20_, Priced to Yield 

_o^(c) 

o/„(c) 

The Bonds are subje^^^^^mipl^kin whole or in part, prior to stated maturity, at the option of the City, 
on any date on or after ^ ^ ^ f t ^ ^^>l>, , at the redemption price of 100% of the principal amount of such 
Bonds, or portiq^^reof, to b^^eei^^, plus accrued interest to date of redemption: 
The Bonds are al^^ibject to ̂ traordinary optional redemption as described in the Limited Offering 
Memorandum unde^^^CI^pION OF THE BONDS — Redemption Provisions." 

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

$ Term Bonds Maturing ,20 

Redemption Date Sinking Fund 
Installment 

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

Term Bonds Maturing ,20 

Redemption Date Sinking Fund 
Installment 

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

$ Term Bonds Maturing ,20 

Redemption Date Sinking Fund 
Installment 

'7 
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APPENDIX A 

FORM OF LANDOWNER LETTER OF REPRESENTATIONS 

$ [PRINCIPAL] 
CITY OF AUSTIN, TEXAS, 

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

IMPROVEMENT AREA #1) 

LANDOWNER LETTER OF REPRESENTATIONS 

[December 13], 2018' 

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

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

Ladies and Gentlemen: 

This letter is^^'f^g delivered td^he City of Austin, Texas (the "City") and FMSbonds, 
Inc. (the "Underwritei^. in consi^ration for your entering into the Bond Purchase Agreement 
dated the date hereof (4M^ "^'^r Pur'̂ ĥ se Agreement") for the .sale and purchase of the 
$[PRINCIPAL] "City o f ^ ^ ^ ^ Texas, Special Assessment Revenue Bonds, Series 2018 
(Estancia Hill Country Public Improvement District Improvement Area #1)" (the "Bonds"). 
Pursuant to the Bond Purchase Agreement, the Underwriter has agreed to purchase from the 
City, and the City has agreed to sell to the Underwriter the Bonds. In order to induce the City to 
enter into the Bond Purchase Agreement and as consideration for the execution, delivery, and 
sale of the Bonds by the City and the purchase of them by the Underwriter, the undersigned, SLF 
III - Onion Creek, L.P., a Texas limited partnership (the "Landowner"), makes the 
representations, warranties, and covenants contained in this Landowner Letter of 
Representations. Unless the context clearly indicates otherwise, each capitalized term used in this 
Landowner Letter of Representations will have the meaning set forth in the Bond Purchase 
Agreement. 

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

2. Updating of the Limited Offering Memorandum. If, after the date of this 
Landowner Letter of Representations, up to and including the date the Underwriter is no longer 
required to provide a Limited Offering Memorandum to potential customers who request the 
same pursuant to Rule 15c2-12 (the earlier of (i) ninety (90) days from the "end of the 
underwrifing period" (as defined in Rule 15c2-12) and (ii) the time when the Limited Offering 
Memorandum is available to any person from the MSRB, but in no case less than twenty-five 
(25) days after the "end of the underwrifing period" for the Bonds), the Landowner becomes 
aware of any fact or event which might or would cause information as set forth in the Limited 
Offering Memorandum, as then supplemented or amended, under the captions "PLAN OF 
FINANCE — Development Plan" and " - Status of Land Sales to Builders," "THE 
IMPROVEMENTS," "THE DEVELOPMENT," and "THE L A ^ O W N E R " and, to the best of 
its knowledge after due inquiry, (1) any information pertainin^^^ennar Homes of Texas Land 
and Construcfion Ltd. set forth under the captions " P L A N ^ ^ ^ ^ A N C E - Development Plan" 
and "THE DEVELOPMENT", (2) any information p e r t ^ ^ t ^ & Homes of Austin, LLC set 
forth under the caption "THE DEVELOPMENT", a ^ ^ ) the i n ^ ^ t i o n set forth under the 
captions "BONDHOLDERS' RISKS" (only as i t ^ t a i n y p the i S o w n e r , the Authorized 
Improvements and the Development, as d e f i n e ^ f a ^ ^ L i m i t e d Offering Memorandum), 
"LEGAL MATTERS - Litigation - The Landowne?^ffi "CONTINUING DISCLOSURE — 
The Landowner" and " - The Landowner's (Spit^^^x;e^^^rior Undertakings," to contain any 
untrue statement of a material fact or to o m i t ^ ̂ ^ ^ ^ ^ M a l fact required to be stated therein 
or necessary to make the statements^^in, i^^^ i^^c i rcumstances under which they were 
made, not misleading, or i f it ^ ^ ^ ^ a r y Wamend or supplement the Limited Offering 
Memorandum to comply w i t l ^ w , t h | ^ ^ d o \ ™ e r will notify the Underwriter (and for the 
purposes of this clause provid^ je j inde iwi t t^wi th such information as it may from time to 
time request). - ' ' ^ i^ 

3. Lando^er Documents^Landowner has executed and delivered each of the 
below listed documei^ (indiv^ally, a "Landowner Document" and collectively, the 
"Landowner D o c u m e n t ^ f c t l ^ A a c i t y provided for in each such Landowner Document, and 
each such Landowner D ^ ^ e n t constitutes a valid and binding obligation of Landowner, 
enforceable against Landowner in accordance with its terms, except as the enforcement thereof 
may be limited by any applicable bankruptcy, insolvency, moratorium, reorganization or similar 
laws or equitable principles affecting the rights of creditors generally: 

a. this Landowner Letter of Representafion; 

b. that certain Estancia Hill Country Annexation and Development 
Agreement dated July 1, 2013 made by and between the Landowner and the City, as 
amended by that First Amendment dated [November 29], 2018; 

c. that certain Estancia Hill Country Public Improvement District Financing 
Agreement dated June 20, 2013 made by and between the Landowner and the City, as 
amended by that First Amendment dated [November 29], 2018 (the "Financing 
Agreement"); and 
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d. that certain Continuing Disclosure Agreement of Landowner, dated as of 
[December 1], 2018 made by and among the Landowner and U.S. Bank National 
Association, as dissemination agent. 

The Landowner has complied in all material respects with all of the Landowner's 
agreements and covenants and satisfied all conditions required to be complied with or satisfied 
by the Landowner under the Landowner Documents on or prior to the date hereof, to the extent 
that compliance or safisfaction was required on or prior to the date hereof. 

4. Landowner Representations, Warranties and Covenants. The Landowner 
represents, warrants, and covenants to the City and the Underwriter that: 

a. Due Organization and Existence. The Landowner is duly formed and 
validly existing as a limited partnership under the laws of t ^ State of Texas. 

b; Organizational Documents. The copi^^g' the organizational documents 
of the Landowner provided by the Landown^^ffl^^Landowner Organizational 
Documents") to the City and the Underwrit^^^re fully^xecuted, true, correct, and 
complete copies of such documents and sue'̂ aocuments not been amended or 
supplemented and are in full force and effet^^^of th'^ate hereof. 

. c. No Breach. The exe(3^^ and d ^ ^ r y of the Landowner Documents by 
Landowner does not violate any judp^^53^^^r^!^^it, injunction or decree binding on 
Landowner or any indenture, agreem^t, ^^l^^instrument to which Landowner is a 
party. 

d. No Litigafion. ^%her than as described in the Preliminary Limited 
Offering Memorandum^'^^^^^^^^proceedings pending or to the knowledge of 
Landowner threa^^&m vw4ting before any court or administrative agency against 
Landowner t ^ ^ f e i t ^ ^ ^ t ^ ' ^ ^ r e d by insurance or which singularly or collectively 
would have ̂ material, ^/erse effect on the ability of Landowner to perform its 
obligations unc^Mie Lararowner Documents in all material respects or that would 
reasonably be exp^^^^^revent or prohibit the development of the Development in 
accordance with t^^aescription thereof in the -Preliminary Limited Offering 
Memorandum. 

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

f Preliminary Limited Offering Memorandum. The Landowner represents 
and warrants that the information set forth in the Preliminary Limited Offering 
Memorandum, as of its date and the date hereof, under the captions "PLAN OF 
FFNANCE — Development Plan" and " - Status of Land Sales to Builders," "THE 
IMPROVEMENTS," "THE DEVELOPMENT," and "THE LANDOWNER" and, to the 
best of its knowledge after due inquiry, (1) any information pertaining to Lennar Homes 
of Texas Land and Construction Ltd. set forth under the captions "PLAN OF FINANCE 
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- Development Plan" and "THE DEVELOPMENT", (2) any information pertaining to 
M/I Homes of Austin, LLC set forth under the caption "THE DEVELOPMENT", and (3) 
the information set forth under the captions "BONDHOLDERS' RISKS" (only as it 
pertains to the Landowner, the Authorized Improvements and the Development, as 
defined in the Limited Offering Memorandum), "LEGAL MATTERS - Litigation - The 
Landowner," and "CONTINUING DISCLOSURE — The Landowner" and "- The 
Landowner's Compliance with Prior Undertakings," is true and correct and does not 
contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements therein, in the light of the circumstances under which they were 
made, not misleading. The Landowner agrees to provide a certificate dated the Closing 
Date affirming, as of such date, the representafions contained in this subsection (f) with 
respect to the Preliminary Limited Offering Memorandum and the Limited^ Offering 
Memorandum. C 

g- Events of Default. No "Event of D e f ^ ^ o r "event of default" by the 
Landowner under any of the Landowner Documents^^&icuments to which Landowner 
is a party described in the Preliminary Limited^^rii^^emorandum, or under any 
material documents relating to the financing an'^onstructi^W the Improvement Area 
#1 Improvements to which the Landowner^^par^ or evei^iat, with the passage of 
time or the giving of notice or both, w o u l d ^ ^ ^ ^ s u c h "Event of Default" or "event 
of default," by the Landowner has occurred^^ps continuing, which event of defauh 
could have a material adverse effe^fe^Ae BOTs or on the Landowners' ability to 
perform its obligations under the Lanl^^^^^gyj^^ts . 

5. Indemnificaii.'M /\-^"^. 

a. The Lan^^ne^^j i^^^mnify and hold harmless the City and the 
Underwriter and ̂ ^ l o ^ ^ ^ o f f i c e r s , directors, employees and agents against any 
losses, claims, ̂ ^^^^^ iab ,^es to which any of them may become subject, under the 
Securifies otherwi^ i ^ f a r as such losses, claims, damages or liabilities (or 
actions in res^^Uhereof) ̂ ise out of or are based upon an untrue statement or alleged 
untrue statemen^^a mterial fact contained or incorporated by reference in the 
Preliminary Limit^»|fering Memorandum and the Limited Offering Memorandum 
under the captions " P M N OF FFNANCE — Development Plan" and " - Status of Land 
Sales to Builders," "THE IMPROVEMENTS," "THE DEVELOPMENT," and "THE 
LANDOWNER" and, to the best of its knowledge after due inquiry, (1) any information 
pertaining to Lennar Homes of Texas Land and Construction Ltd. set forth under the 
captions "PLAN OF FINANCE - Development Plan" and "THE DEVELOPMENT", (2) 
any information pertaining to M/I Homes of Austin, LLC set forth under the caption 
"THE DEVELOPMENT", and (3) the information set forth under the captions 
"BONDHOLDERS' RISKS" (only as it pertains to the Landowner, the Authorized 
Improvements, and the Development, as defined in the Limited Offering Memorandum), 
"LEGAL MATTERS - Litigation - The Landowner," and "CONTINUfNG 
DISCLOSURE — The Landowner" and "- The Landowner's Compliance with Prior 
Undertakings," or any amendment or supplement to the Limited Offering Memorandum 
amending or supplemenfing the information contained under the aforementioned captions 
(as qualified above), or arise out of or are based upon the omission or alleged untrue 
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statement or omission to state therein a material fact necessary to make the statements 
under the aforementioned captions (as qualified above) not misleading under the 
circumstances under which they were made and will reimburse any indemnified party for 
any reasonable legal or other expenses reasonably incurred by them in connection with 
investigating or defending any such action or claim as such expenses are incurred. 

b. Promptly after receipt by an indemnified party under subsection (a) above 
of notice of the commencement of any action, such indemnified party shall, if a claim in 
respect thereof is to be made against the indemnifying party under such subsection, notify 
the indemnifying party in writing of the commencement thereof; but the omission so to 
notify the indemnifying party shall not relieve the indernnifying party from any liability 
which it may have to the indemnified party otherwise than under such subsection, unless 
such indemnifying party was prejudiced by such delay or lack of notice. In case any such 
action shall be brought against an indemnified party^t shall promptly notify the 
indemnifying party of the commencement thereof, tK^indemnifying party shall be 
entitled to participate therein and, to the extent tha^^^all wish, to assume the defense 
thereof, with counsel reasonably satisfactory to^^n inS^^ified party (who shall not, 
except with the consent of the indemnified ps^^oe couns^^^he indemnifying party), 
and, after notice from the indemnifying pa^Mto sucMndemnified party of its election so 
to assume the defense thereof, the inde^^^^^^^arty shall not be liable to such 
indemnified party under such subsection for ̂ ^fcgal expenses of other counsel or any 
other expenses, in each case sub^^^^^^in^^gd by such indemnified party, in 
connection with the defense thereof^kh^^^^^^sonable costs of investigation. The 
indemnifying party shall no^^^liabl^^^rany^^tlement of any such action effected 
without its consent, but i f ^ ^ ^ S ^ i t h t^^onsent of the indemnifying party or if there is 
a final judgment for ^ ^ p l a i ^ ^ f in a^ such action, the indemnifying party will 
indemnify and hold harml^^j^r^i^^^ified party from and against any loss or liability 
by reason of such^^OTient^of judgment. The indemnity herein shall survive delivery of 
the Bonds and^^U^^^^e^an^ investigation made by or on behalf of the City, the 
Landowner or-the Under^fter. 

6. Survival ofî Repr.esentations. Warranties and Covenants. All representations, 
warranties, and agreement^^pHs Landowner Letter of Representations will survive regardless 
of (a) any investigation or any statement in respect thereof made by or on behalf of the 
Underwriter, provided the Landowner shall have no liability with respect to any matter of which 
the Underwriter has actual knowledge prior to the purchase of the Bonds (b) delivery of any 
payment by the Underwriter for the Bonds hereunder, and (c) any termination of the Bond 
Purchase Agreement. 

7. Binding on Designated Successors and Assigns. This Landowner Letter of 
Representations will be binding upon the Landowner and (i) any entity to which the Landowner 
assigns its rights or obligations under the Financing Agreement related to all or a portion of the 
property in Improvement Area #1 (other than a Transferee, as defined in the Financing 
Agreement); (ii) any entity which is the successor by merger or otherwise to all or substantially 
all of the Landowner's assets and liabilities including, but not limited to, any merger or 
acquisition pursuant to any public offering or reorganization to obtain financing and/or growth 
capital; or (iii) any entity which may have acquired all of the outstanding stock or ownership of 
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the assets of the Landowner. This Landowner Letter of Representations will inure solely to the 
benefit of the Underwriter and the City, and no other person or firm or entity will acquire or have 
any right under or by virtue of this Landowner Letter of Representations. 

LANDOWNER: 

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

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

By: Stratford LanMund III, L.P., a Delaware 
limited partner^Sits Sole and Managing Member 

B y : ^ t f o r d Fund^lM, LLC, a Texas 
limited liability com^y, its General Partner 

^ • Name,:>̂  ̂  
v . l - - f f i e . ^ 
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APPENDIX B 

$[PRINCIPAL] 
CITY OF AUSTIN, TEXAS, 

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

IMPROVEMENT AREA #1) 

ISSUE PRICE CERTIFICATE 

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

1. Sale of the General Rule Maturities. As of the dat^^this certificate, for each Matiirity 
of the General Rule Maturities, the first price at which at least^?^gif such Maturity was sold to the 
Public is the respective price listed in Schedule A. 

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

(a) FMS offered the Hold-the-Offering-P^^^latjirities to the Public for purchase at the 
respective initial offering prices listed in Schedule A (the nMHial Offering Prices") on or before the Sale 
Date. A copy of the pricing wire or equivalent (^m^unicatio^^yJhe Bonds is attached to this certificate 
as Schedules. m ^ ^ ^ t e i ^ ^ 

(b) As set forth in the B^^l^^hase^^eement, FMS agreed in writing on or prior to the 
Sale Date that, (i) for each Maturi^^^he ™}d-the^wfering-Price Maturities, it would neither offer nor 
sell any of the Bonds of such Maturity to price that is higher than the Initial Offering Price 
for such Maturity during the Holdi^^^iod ^ ^ ^ K h Maturity (the "hold-the-offering-price rule"), and 
(ii) any selling group agre^^iferall ^w^ain the agreement of each dealer who is a member of the selling 
group, and any retail ^^^iution"'^^^ni^^shalI contain the agreement of each broker-dealer who is a 
party to the retail distnmition agreet^nt, to comply with the hold-the-offering-price rule. Pursuant to 
such agreement, no Und^^ter (^Paefined below) offered or sold any Maturity of the Hold-the-
Offering-Price Maturities a^^^^^that is higher than the respective Initial Offering Price for that 
Maturity of the Bonds during th^ftalding Period. 

3. Defined Terms. 

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

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

(c) Holding Period means, with respect to a Hold-the-Offering-Price Maturity, the period 
starting on the Sale Date and ending on the earlier of (i) the close Of the fifth business day after the Sale 
Date, or (ii) the date on which FMS sold at least 10% of such Hold-the-Offering-Price Maturity to the 
Public at prices that are no higher than the Initial Offering Price for such Hold-the-Offering-Price 
Maturity. 
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(d) Maturity means Bonds with the same credit and payment terms. Bonds with different 
maturity dates, or Bonds with the same maturity date but different stated interest rates, are treated as 
separate maturities. 

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

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

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

The representations set forth in this certificate are^tited to factum^tters only. Nothing in this 
certificate represents FMS's interpretation of any laws,,^pidin^>ecifically^ctions 103 and 148 of the 
Internal Revenue Code of 1986, as amended, and the T^^^^^ula t ions thereunder. The undersigned 
understands that the foregoing information will terelied u^^^y the Issuer with respect to certain of the 
representations set forth in the Certificate as to ^ ^ ^ ^ ^ p t i o ^ ^ ^ respect to the Bonds and with respect 
to compliance with the federal income tax rules Weci^^^^OTds, and by Norton Rose Fulbright US 
LLP in connection with rendering its o^^^that ^^^ res t on the Bonds is excluded from gross income 
for federal income tax purposes, t h e j ^ ^ ^ ^ n of ̂ Interrial Revenue Service Form 803 8-G, and other 
federal income tax advice that it ma^ive t q^ ^ fe u^ rom time to time relating to the Bonds. 

FMSbonds, Inc., 
as Underwriter 

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

Dated: 
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SCHEDULE A 

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

4140-4650-8310.6 
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SCHEDULE B 

PRICING WIRE AND EQUIVALENT COMMUNICATIONS 
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APPENDIX C 

[LETTERHEAD OF CITY ATTORNEY] 

[CLOSING DATE] 

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

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

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

$[PRINCIPALJp 
CITY OF AUSTI^^XAS, 

SPECIAL ASSESSMENT REVElfc B ^ D S , SERIES 2018 
(ESTANCIA HILL COUNTRY PUBLI^^^OVEMENT DISTRICT 

IMPROVEMENT AOTfe>#l) 

Ladies and Gentlemen: 

I am an Assistant City^^orne^for tl^City of Austin, Texas (the "City") and am 
rendering this opinion for l i ^ ^ ^ 1^6^^^^^''°'^"^''^'°" ^'^^ issuance and sale of 
$[PRINCIPAL] of "City of Austi^w^ca^^^cial Assessment Revenue Bonds, Series 2018 
(Estancia Hill Countr>^^P^fcipr^^gent District Improvement Area #1)" (the "Bonds"), by 
the City, a polifical s^iivision^^e St%te of Texas. 

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

In connection with rendering this opinion, I have reviewed: 

(a) Resolufion No. 20130606-054 (the "Creafion Resolufion"), enacted by the City 
Council on June 6, 2013; 

(b) Ordinance No. 20130620-052, accepted and approved by the City Council on 
June 3, 2013, and the original Service and Assessment Plan (the "Original Service and 
Assessment Plan") attached as an exhibit thereto (the "Assessment Ordinance"); , 
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(c) The Ordinance No. 20181213- accepted and approved by City Council on 
[December 13], 2018 approving the 2018 Amended and Restated Service and Assessment Plan 
(together with the Original Service and Assessment Plan, the "Service and Assessment Plan"); 

) 
(d) The Bond Ordinance; 

(e) The Indenture; 

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

(g) The Estancia Hill Country Public Improvement District Financing Agreement, 
dated as of June 20, 2013, executed and delivered by the City a^pne Landowner, as amended by 
that First Amendment dated [November 29], 2018 (the "Finan<^^ Agreemenf); and 

(h) The Continuing Disclosure Agreement^ftthe Issi^^dated as of [December 1], 
2018, executed and delivered by the City an^^.S. Bank l^ional Association (the 
"Dissemination Agenf') (the "Continuing Disclosu^^gre^^nt of Issuer"). 

The Creafion Resolution, the Ass^^ent Ordinance and the Bond Ordinance shall 
hereinafter be collectively referred to a s ^ ^ ^ ^ ^ ^ n ^ g Documents" and the remaining 
documents shall hereinafter be collectively r ^ ^ e ^ ^ ^ ^ ^ ^ ' C i t y Documents." 

In all such examinafio^^ri^e ass^ed that all signatures on documents and 
instruments executed by the C^^re ^^^^aiMthat all documents submitted to me as copies 
conform to the originals. In ̂ ^^^^^^^^oses of this opinion, I have assumed the due 
authorizafion, execution a^^^^^^^the City Documents by all parties other than the City. 

Based upoh^md subje^ato tne foregoing and the additional qualifications and 
assumptions set forth I a m ^ the opinion that: 

1. The City i^^^rexas political subdivision and has all necessary power and 
authority to enter into and perform its obligations under the Authorizing Documents and the City 
Documents. The City has taken or obtained all actions, approvals, consents and authorizations 
required of it by applicable laws in connection with the execution of the Authorizing Documents 
and the City Documents and the performance of its obligations thereunder. 

2. To the best of my knowledge, there is no action, suit, proceeding, inquiry or 
investigation at law or in equity, before or by any court, public board or body, pending, or 
threatened against the City: (a) affecting the existence of the City or the tifies of its officers to 
their respective offices, (b) in any way questioning the formation or existence of the District, (c) 
affecting, contesting or seeking to prohibit, restrain or enjoin the delivery of any of the Bonds, or 
the payment, collection or application of any amounts pledged or to be pledged to pay the 
principal of and interest on the Bonds, including the Assessments in the District pursuant to the 
provisions of the Assessment Ordinance and the Service and Assessment Plan referenced therein, 
(d) contesting or affecting the validity or enforceability of the City's performance of the City 
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Documents, (e) contesfing the exclusion of the interest on the Bonds from federal income 
taxation, or (f) which may result in any material adverse change relating to the financial 
condition of the City. 

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

4. The City Documents have been duly authorized, executed and delivered by the 
City and remain legal, valid and binding obligations of the City enforceable against the City in 
accordance with their terms. However, the enforceability of the obligations of the City under 
such City Documents may be limited or otherwise affected by (a) bankruptcy, insolvency, 
reorganization, moratorium and other laws affecting the rights of creditors generally, 
(b) principles of equity, whether considered at law or in equity, or (c) the application of Texas 
law relating to action by future councils and relating to govefnigental immunity applicable to 
governmental entities. 

5. To the best of my knowledge, the perforn^iC^^^the City of the obligations 
under the Authorizing Documents and the City Docurn^^s will no^^late any provision of any 
Federal or Texas constitutional or statutory provisio^ 

6. No further consent, approval, authorizatjfe^^r order of any court or governmental 
agency or body or official is required to be^^^iied b^^g^City as a condition precedent to the 
performance by the City of its obligation^^a^;^!^ ^ ^ o r i z i n g Documents and the City 
Documents. \jX 

7. The City has dulwmthoiiized an^delivered to the Underwriter the Preliminary 
Limited Offering Memorandur 

8. Based up^^^^^ite^participation in the preparation of the Preliminary Limited 
Offering Memorandi^^^id ^ ^ ^ i r m ^ Offering Memorandum (collectively, the "Limited 
Offering Memorandu^^, the statements and information contained in the Limited Offering 
Memorandum with r e ^ ^ ^ to t^Pcity under the captions and subcapfions "ASSESSMENT 
PROCEDURES —Asse^^^^ thodo logy" and "—Assessment Amounts," "THE CITY," 
"THE DISTRICT," "LEOy^MATTERS — Lifigafion — The City," "CONTINUING 
DISCLOSURE — The City" and " — The City Compliance with Prior Undertakings" and 
"APPENDIX A" are a fair and accurate summary of the law relating to collection and 
enforcement of assessments and the documents and facts summarized therein. 

9. The adoption of the Authorizing Documents, the execution and delivery of the 
City Documents and the compliance with the provisions of the Authorizing Documents and the 
City Documents under the circumstances contemplated thereby, to the best of my knowledge: (a) 
do not and will not in any material respect conflict with, or constitute on the part of the City, a 
breach of or default under any agreement to which the City is a party or by which it is bound, 
and (b) do not and will not in any material respect conflict with, or consfitute on the part of the 
City, a violation, breach of, or defauh under any existing law, regulation, court order or consent 
decree to which the City is subject. 
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This opinion may not be relied upon by any other person except those specifically 
addressed in this letter. 

Very truly yours. 

Mary Searcy Marrero 
Assistant City Attorney 
City of Austin 
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APPENDIX D 

, [RESEVED] 
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APPENDIX E 

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

City of Austin 
Attn: Ms. Maria Sanchez 
PO Box 1088 
Ausfin, Texas 78767-1088 

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

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

Norton Rose Fulbright US LI [ \ \ / 
Attn: Stephanie Leibe 
98 San Jacinto Boulevard' 
Austin, TX 78701 

$[4,265,000] 
rCITY OF AUSTIN, TEXAS, 

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

AREA#1) 

Ladies and Gentlemen: 

We have acted as special counsel for SLF III - ONION CREEK, L.P., a Texas limited 
partnership (the "Owner"), SLF III Property GP, LLC, a Texas limited liability company, the 
general partner of Owner ("Owner GP"), Stratford Land Fund III, L.P., a Delaware limited 
partnership, the sole and managing member of Owner GP ("Stratford Manager") and Stratford 
Fund III GP, LLC, a Texas limited liability company, the general partner of Stratford Manager 
("Stratford Manager GP"), in connection with the issuance and sale by the City of Austin, 
Texas (the "City") of $[4,265,000] City of Austin, Texas, Special Assessment Revenue Bonds, 
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Series 2018 (Estancia Hill Country Public Improvement District Improvement Area #1) (the 
"Bonds"), pursuant to that certain Amended and Restated Indenture of Trust dated as of 
[December 1], 2018 (the "Indenture"), by and between the City and U.S. Bank National 
Association, as trustee (the "Trustee"). Proceeds from the sale of the Bonds will be used, in 
part, to fund certain public infrastructure improvements in the development known as "Estancia 
Hill Country" (the "Project"). Owner, Owner GP, Stratford Manager and Stratford Manager GP 
are referred to herein collectively as our "Client". 

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

All capitalized terms used herein and not otherwise de^ed shall have the meanings 
ascribed thereto in the Bond Purchase Agreement. 

a. Assumptions and Bases for Opinions ^ra^ssurances 
In our capacity as special counsel to the O^^r, and f^^irposes of rendering the 

opinions set forth herein, we have examined origined^S co^es, certi^d or otherwise identified 
to our satisfaction, of: 

(a) The following documients previ^^y executed or being 
executed, entered into and/^^^l^^^^%e case may be, in 
connection with the issuanc^of^^^%inds (collectively, the 
"Documents"): 

T^Undenture execi^d by the City and the Trustee; 

T i ^ B ^ d Purchase Agreement executed by the Underwriter and 

ndowner Letter of Representations executed by the Owner 
[December 13], 2018; 

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

(5) The Development Agreement executed and delivered by the City 
and the Owner dated June 20, 2013, as amended by that First 

' Amendment dated [November 29], 2018; 

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

(7) The Landowner Agreement executed by the City, Owner and the 
other "Landowners" named therein, dated June 1, 2013; and 
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(8) The Continuing Disclosure Agreement executed by the Trustee and 
the Owner dated [December 1], 2018. • 

(b) The Preliminary Limited Offering Memorandum, dated 
[November 29], 2018, relafing to the issuance of the Bonds as 
authorized by the City (the "Preliminary Limited Offering 
Memorandum"); 

(c) The final Limited Offering Memorandum relating to the 
issuance of the Bonds, dated [December 13], 2018, as authorized 
by the City (the "Limited Offering Memorandum"); and 

(d) The certificates described on Exhibit A attached hereto 
relating to the organization and existence of our Client ("Owner 
Certificates"). 

In basing the opinions and other matters set forth h^ein^^^our knowledge," the words 
"our knowledge" signify that, in the course of our redpesentatio^^^the Owner the principal 
attorneys in this firm involved in the current actual ̂ ^saction do no^rave actual knowledge or 
actual notice that any such opinions or other matters not accurate or that any of the 
documents, certificates, reports and information on w,^h we have relied are not accurate and 
complete. Except as otherwise stated hereî M^e have m^rtaken no independent investigation 
or certification of such matters. The w o r d s ^ ^ I ^ w i e o ^ " and similar language used herein 
are intended to be limited to the knowledge o^me^^^^^ within our firm who have worked on 
the matters contemplated by our rep^^^tion^^^ecial counsel. 

In rendering the opini^K sei^^^k^er^in, we have assumed, without independent 
investigation, that (i) all perso^^^^rt^^^mr Client have duly and validly executed and 
delivered each instrum^^i^^me^^nd agreement consfituting a Document or executed in 
connection therewith^^vhicn^Mi p ^ y is a signatory, and each such party's obligations set 
forth therein are its wgal, valid,^d binding obligations, enforceable in accordance with the 
terms thereof; (ii) each^^^^n existing any such instrument, document, or agreement other than 
our Client is duly authori^^^^^s the legal power to do so; (iii) each natural person executing 
any such instrument, docum^^or agreement is legally competent to do so; (iv) there are no oral 
or written modificafiohs of, or amendments to, the Documents, and there has been no waiver of 
any of the provisions thereof, by actions or conduct of the parties or otherwise; (v) all 
representations of fact set forth in the Documents and in the Owner Certificates are complete and 
accurate, insofar as such facts pertain to the subject matter of the opinions rendered hereby; and 
(vi) all documents submitted to us as originals are complete and authentic, all documents 
submitted to us as certified, conformed or photostatic copies conform tô the original documents, 
all signatures on all documents submitted to us for examination are genuine, and all public 
records and certificates of public officials are accurate and complete. 

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

We assume that none of the parties to the Documents (other than Owner) is a party to any 
court or regulatory proceeding relating to or otherwise affecting the Documents or is subject to 
any order, writ, injunction or decree of any court or federal, state or local governmental agency 
or commission that would prohibit the execution and delivery of the Documents, or the 
consummation of the transactions therein contemplated in the manner therein provided, or impair 
the validity or enforceability thereof We assume that each of the parties to the Documents 
(other than Owner) has full authority to close this transaction in accordance with the terms and 
provisions of the Documents. 

We assume that neither the Underwriter nor the City nor their respective counsel has any 
current actual knowledge of any facts not known to us or any law or judicial decision which 
would make the opinions set forth herein incorrect, and that no/̂ arty upon whom we have relied 
for purposes of this opinion letter has perpetrated a fraud. 

We bring to your attention that as special cou^^l, we ha^mnly been engaged by our 
Client in connection with the Documents (and the transactions contemplated in the Documents) 
and do not represent Client generally. 

Based solely upon the foregoing, s^^g^ject tb t̂he assumptions, qualifications and limitations 
set forth herein, we are of the opMjOn t h ^ \ \ 

1. The Owner, Owne^^^mstratford Manager GP are validly existing and are in 
good standin^^^ei^^Jaws of the State of Texas. 

2. Stratf^^^anager Iwalidly existing and is in good standing under the laws of the 
State o^^laware. K 

3. The Owner h^phe requisite partnership power to execute, deliver and perform its 
obligations under each of the Documents to which it is a party and has taken all necessary 
partnership action to authorize the execution and delivery of such Documents and the 
performance by Owner of the obligations under such Documents. 

4. The execution and delivery by the Owner of the Documents to which it is a party 
will not: 

(i) to our knowledge, violate any provision of any existing 
law, statute, rule or regulation applicable to the Owner under the 
laws of the State of Texas nor subject the Owner to a fine, penalty 
or other similar sanctions under any law, statute, rule or regulation ^ 
applicable to the Owner; 
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(ii) to our knowledge, violate or result in the breach of any 
existing court decree or order of any governmental body binding 
upon or affecting the Owner, nor, to our knowledge, will the 
performance of the agreements in the Documents violate or result 
in the breach of any existing court decree or order of any 
governmental body binding upon or affecting the Owner; or 

(iii) violate the Owner Basic Documents (as defined on Exhibit 
A), nor will the performance by the Owner of the agreements in 
the Documents violate the Owner Basic Docurnents. 

5. To our knowledge, the execution, delivery and performance by the Owner of the 
Documents to which it is a party do not constitute a breach of or default under any existing loan 
agreement, indenture, bond note, resolution, agreement or other instrument to which the Client is 
a party or is otherwise subject, which violation, breach or d-^^t would materially adversely 
affect the Owner or the transactions contemplated by the Do^^^^ts. 

6. To our knowledge, no consent, approva^^thorizat^^^other action by, or filing 
with, any governmental authority is required for th^execution and denary by the Owner of the 
Documents to which the Owner is a party, other thffi'^" are^^uired with respect to the financing 
transaction evidenced thereby. ' ''z 

7. The Owner has duly executed^^^^^^ed^ch of the Documents to which it is 
a party, and each of such Documents consti^^s^^n^^l, valid and binding obligation of the 
Owner, enforceable against the ^^^^^ccordance with its terms. 

8. No taxes or . . ^ ^ L ^ i ^ ^ ' " ' ^ ' " ^ ' without limitation, intangible or 
documentary stamp taxes, mortgaj^^r^Sramg taxes, transfer taxes or similar charges, are 
payable to the State of^^Sj^^h^^^^er on account of its execution or delivery of any of the 
Documents or the rei^ding or filmg i^^ny of the Documents in the Official Public Records of 
Travis County, Texa^mcept for normal filing or recording fees. 

Assurances 

Subject to the assumptions, qualifications and limitations set forth herein, we provide you the 
following assurances: 

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

B. As special counsel to Owner, we reviewed the portions of the Preliminary Offering 
Memorandum and the Limited Offering Memorandum under the sections "PLAN OF 
FINANCE — Development Plan" and " - Status of Land Sales to Builders," "THE 
IMPROVEMENTS," "THE DEVELOPMENT,"", "THE LANDOWNER,"" 
"BONDHOLDERS' RISKS," "LEGAL MATTERS — Litigation — The Landowner" 
and "CONTINUING DISCLOSURE — The Landowner" and " — The Landowner's 
Compliance with Prior Undertakings," with such review being limited to information 
pertaining to the Owner, the Authorized Improvements and the Development (as defined 
in the Limited Offering Memoraridum) (collectively, the "Owner Statements"). We did 
not participate in the preparation of the documents incorporated by reference in the 
Limited Offering Memorandum or in the preparation of other portions of the Limited 
Offering Memorandum, other than the Owner Statements (provided that we did 
participate in the preparation of the Service and^^^^rient Plan and the Financing 
Agreement attached as appendices to the LimitedMferin^Memorandum). The purpose 
of our professional engagement was not to est^^^ or to coi^^^factual matters set forth 
in the Limited Offering Memorandum,^^d ^^^have not undertaken to verify 
independently any of such factual matte^^^teeover, many of the determinations 
required to be made in the preparation of th^^foiited Offering Memorandum involve 
matters of a non-legal nature. S u b j e c l ^ ^ ^ ^ r e ^ ^ ^ and on the basis of the information 
we gained in the course of performin^^e^pJi^^^referred to above, we confirm to you 
that nothing came to our attention that^used us to believe that the Owner Statements in 
the Preliminary Limited ^ f fe r i^^^em^ndum, as of its date and the date of the Bond 
Purchase Agreement, a^Wie Limited Oaring Memorandum, as of its date and the date 
hereof, contain any u n t ^ ^ g ^ ^ ^ ^ ^ ^ m a t e r i a l fact or omits to state any material fact 
necessary in o r d ^ ^ ^ ^ i l ^ ^ ^ statements therein, in light of the circumstances under 
which they we^^nad^^^ misleading; provided, however, that we do not assume any 
responsibility^^ the accuracy^^)mpleteness or fairness of the statements contained in 
the Owner State^nts anAve do not express any belief with respect to the financial 
statements or oth^^mai^al, engineering, statistical or accounting data "or information, or 
any information incorporated by reference or the appendices attached to the Limited 
Offering Memorandum. The negative assurance provided in this paragraph is furnished 
by us only to Underwriter, is solely for the benefit of Underwriter in its capacity as 
Underwriter to assist Underwriter in establishing defenses under applicable securities 
laws and may not be used, quoted or relied upon or otherwise referred to for any other 
purpose or by any other person (including any person purchasing securities from 
Underwriter and any other addressees of this letter). 

a. Qualifications 

In addition to any assumptions, qualifications and other matters set forth elsewhere herein, the 
opinions and assurances set forth above are subject to the following assumptions and 
qualifications: 
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(a) We have not examined any court dockets, agency files or 
other public records regarding the entry of any judgments, writs, decrees 
or orders or the pendency of any actions, proceedings, investigations or 
litigation. 

(b) We haye relied upon the Owner Certificates, as well as the 
representations of the Owner contained in the Documents, with respect to 
certain facts material to our opinion and in providing any assurances 
contained herein. Except as otherwise specifically indicated herein, we 
have made no independent investigation regarding any of the foregoing 
documents or the representations contained therein. 

(c) Except for the Documents, we have not reviewed, and 
express no opinion as to, any other contracts or agreem^rts to which the 
Owner is a party or by which the Owner is or may be bound. 

(d) The opinions expressed herein are b^fed^^M and limited 
to the applicable laws of the State, of Texas an^the law^^^he Uiiited 
States of America and the Delaware Revise^^iifori^Limite^%rtnership 
Act ("DE LP Act"), excluding the principl^^f CjMfl̂ icts of laws thereof. 
as in effect as of the date hereof, and our kn^^^ge of the facts relevant 
to such opinions on such date. I ^^^^ rega r^^e note that we are 
members of the Bar of the State of T^^^^^do^^express any opinion 
herein as to matters governed by the l^ks^^^^^her jurisdiction, except 
the United States of A m e r i g l ^ ^ h e l ^ ^ P Act. We do not express any 
opinion as to the judicial^ecisio^consti^ig the DE LP Act or any other 
matters of Delaware l a ^ M i e r ^ ^ t ^ ^ ^ S of the DE LP Act. We do not 
purport to be experts in a i ^ ^ ^ ^ laws and we can accept no responsibility 
for the appl icab^^^^^^cf^ar iy such laws. In.addition, we assume no 
obligation to^^^lemenf^te anions expressed herein if any applicable 
laws change af^^the date TOreof, or i f we become aware of any facts or 
circumstances t l^^f fec t tl^opinions expressed herein: 

(e) No opmions or statements are implied beyond those 
expressly stated in this opinion letter. Without limiting'the generality of 
the preceding sentence, unless explicitly addressed in this opinion letter, 
the opinions and confirmations set forth in this opinion letter do not 
address any of the following legal issues, and we specifically express no 
opinion with respect thereto: (a) securities laws, "Blue Sky" laws, and 
laws relating to commodity (and other) futures and indices and other 
similar instruments; (b) margin regulations; (c) pension and employee 
benefit laws and regulations; (d) antitrust and unfair competition laws; (e) 
laws concerning filing and notice requirements, other than requirements 
applicable to charter-related documents such as a certificate of merger; (f) 
compliance with fiduciary duty requirements; (g) the statutes and 
ordinances, the administrative decisions, and the rules and regulations of 
counties, towns, municipalities, and special political subdivisions, and 
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judicial decisions to the extent that they deal with any of the foregoing 
matters in this paragraph; (h) the creation, attachment, perfection, or 
priority of a lien, or security interest in, or to, collateral, or enforcement of 
a security interest in collateral comprising personal property; (i) 
environmental laws; (j) zoning, land use, condominium, cooperative, 
subdivision, and other development laws; (k) tax liaws; (I) patent, 
copyright and trademark, state trademark, and other intellectual property 
laws; (m) racketeering laws; (n) health and safety laws; (o) labor laws; (p) 
laws concerning (i) national and local emergency, (ii) possible judicial 
deference to acts of sovereign states, and (iii) criminal and civil forfeiture; 
(q) laws of general application to the extent it provides for criminal 
prosecution (e.g., mail fraud and wire fraud statutes); (r) bulk transfer 
laws; (s) laws concerning access by the disabled and building codes; (t) 
title to any property, the characterization of any property^ real property, 
personal property, or fixtures, or the accuracy or eff iciency of any 
description of collateral or other property; and (u) u ^ ^ ^ 

(f) Notwithstanding anything contm^S herein tS^e contrary, 
we express no opinion whatsoever concernin^me status of titlero any real 
or personal property nor do we express an^^^n^^with regarding to the 
sufficiency or accuracy of any legal descrj^ons contained in the 
Docurnents. 

(g) The opinions e>™'essed^^^n regarding the enforceability 
of the Documents is s u ^ ^ ^ ^ ^ the^^lification that certain of the 

siwis the^Df may not be enforceal remedial, waiver or otl^^rovisimis t h e ^ f may not be enforceable; but 
such unenforceability w i ^ ^ ^ ^ ^ ^ ^ ^ j i d g m e n t , render the Documents 
invalid as a whol^^^ibsta^al ly interfere with the practical realization 
of the principaLdpgaTn^hefits^rpvided in the Documents, except to the 
extent of any^^iomic c^^quences of any procedural delays which may 
resuh therefrom 

(h) The^inion expressed herein as to the enforceability of the 
Documents is specifically subject to the qualification that enforceability of 
the Documents is limited by the following: (i) the rights of the United 
States under the Federal Tax Lien Act of 1966, as amended; (ii) principles 
of equity, public policy and unconscionability which may limit the 
availability of certain remedies; (iii) bankruptcy, insolvency, 
reorganization, fraudulent conveyance, moratorium, liquidation, probate, 
conservatorship and other laws applicable to creditors' rights or the 
collection of debtors' obligations generally; and (iv) requirements of due 
process under the United States Constitution, the Constitution of the State 
of Texas and other laws or court decisions limiting the rights of creditors 
to repossess, foreclose or otherwise realize upon the property of a debtor 
without appropriate notice or hearing or both. 
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(i) We express no opinion as to whether a court would grant 
specific performance or any other equitable remedy with respect to the 
enforcement of the Documents. 

(j) We express no opinion as to the validity, binding effect, or 
enforceability of: (i) provisions which purport to waive rights or notices, 
including rights to trial by jury, counterclaims or defenses, jurisdiction or 
venue; (ii) provisions relating to consent judgments, waivers of defenses 
or the benefits of statutes of limitations, marshaling of assets, the 
transferability of any assets which by their nature are nontransferable, 
sales in inverse order of alienafion, or severance; (iii) provisions 
purporting to waive the benefits of present or of future laws relating to 
exemptions, appraisement, valuation, stay of execution, redemption, 
extension of time for payment, setoff and similar debtor OTOtection laws; 
or (iv) provisions requiring a party to pay fees and expenses regardless of 
the circumstances giving rise to such fees oj^^penses or the 
reasonableness thereof. 

(k) The opinions expressed herein âre subject to tn^effect of 
generally applicable rules of law that provife^that^rum selection clauses 
in contracts are not necessarily binding onNtKeî ourt(s) in the forum 
selected. C' W 

(I) We express no opinioij\as^to'"the''enforceability of any 
provisions in the Doci^^tts>t. purpling to entitle a party to 
indemnification in respe^^f an^matte^Mrising in whole or in part by 
reason of any negligent^egal^^^^mgfwact or omission of such party. 

This opinii^R^QmislS'd to you solely in connection with the transactions, for the 
purposes and on the^ r̂ms descF^d alcove and may not be relied upon by you for any other 
purpose or by any ot^operson in any manner or for any purpose. 

Very truly yours. 

METCALFE WOLFF STUART & WILLIAMS, LLP 

By: 
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EXHIBIT A 

Organizational Documents and Certificates 

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

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

3. Limited Partnership Agreement of Stratford Land Fu^ l^L .P . , a Delaware limited 
partnership, dated September 12, 2007, as amend^<^th^^gtain Amendment to the 
Limited Partnership Agreement of Stratford Lan#Fund III,^^^xecuted on November 
20, 2007 but dated effective for all purpose^^^Se^ember 12^007, and as further 
amended by that certain Second Amendmei^fethe-fLimited Partnership Agreement of 
Stratford Land Fund III, L.P. dated May 9, 2of 

4. Limited Liability Company y^^^ment^^^d'effective September 7, 2007, of Stratford 
Fund III GP, LLC, a TexasJimitedUiability company. 

5. Certified copy of^^^^^t^^^ormation of SLF III - Onion Creek, L.P., a Texas 
limited partnersm^^fr^^me Tex^ Secretary of State dated , 2018. 

6. Certified copy of Ce^^^te of Formation of SLF III Property GP, LLC, a Texas limited 
liability company, fr^Wie Texas Secretary of State dated , 2018. 

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

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

9. Certificate of Fact dated , 2018, from the Texas Secretary of State for SLF III 
Onion Creek, L.P., a Texas limited partnership. 
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10. Certificate of Fact dated , 2018, from the Texas Secretary of State for SLF III 
Property GP, LLC, a Texas limited liability company. 

11. Certificate of Existence and Good Standing dated , 2018, from the Delaware 
Secretary of State for Stratford Land Fund III, L.P., a Delaware limited partnership 

12. Certificate of Fact dated , 2018, from the Texas Secretary of State for Stratford 
Fund III GP, LLC, a Texas limited liability company. 

13. Certificate of Good Standing dated , 2018, from the Texas Comptroller of Public 
Accounts, for SLF III - Onion Creek, L.P., a Texas limite^artnership. 

14. Certificate of Good Standing dated , 20r8#'rom the l ex^Comptroller of Public 
Accounts, for SLF III Property GP, LLC, a Texas limited liabili^company. 

15. Certificate of Good Standing dated the Texas Comptroller of Public 
Accounts, for Stratford Fund III GP, Sfe-C/^exas Imited liability company. 

16. Legal Opinion Certificateidated as/of the date hereof, executed by Stratford Fund III, GP, 
LLC .-. ^ ^ 

17. Approval of ^ ^ s and D^mments by Owner and General Partner dated , 2018, 
executed by Phi11|p,̂ . Wiggins as sole member and manager of Stratford Fund III GP, 
LLC. 

Items 1-8 above are referred to in this opinion letter as the "Owner Basic Documents". 
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ATTACHMENT I 

Legal Opinion Certificate 
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EXHIBIT F 

CLOSING CERTIFICATE OF LANDOWNER 

SLF II I - Onion Creek, L.P., a Texas limited partnership (the "Landowner"), 
DOES HEREBY CERTIFY the following as of the date hereof All capitalized terms not 
otherwise defined herein shall have the meaning given to such term in the Limited Offering 
Memorandum. 

1. The Landowner is a limited partnership organized, validly existing and in good 
standing under the laws of the State of Texas. ' 

2. Representatives of the Landowner have provided information to the City of 
Austin, Texas (the "City") and FMSbonds, Inc. (the "Underra^r") to be used in connection 
with the offering by the City of its $[PRINCIPAL] a g g ^ ^ ^ principal amount of Special 
Assessment Revenue Bonds, Series 2018 (Estancia Hill .^oui^^^ublic Improvement District 
Improvement Area #1) (the "Bonds"), pursuant^© the PMiminary Limited Offering 
Memorandum, dated [November 29], 2018, a^^Kmited O f f ^ ^ g Memorandum dated 
[December 13], 2018 (together, the "Limited Offer i^Vle^andum") . 

3. The Landowner has deliver^^to the ̂ ^derwriter and the City true, correct, 
complete and fully executed copies of th^O^^^^^ '^^ganizat ional documents, and such 
documents have not been amended or supplemen^^^^e delivery to the Underwriter and the 
City and are in full force and effect a^^^e dat^ereof 

4. The Landowner^^^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ Underwriter and the City a (i) Certificate of 
Good Standing from the Texas^^^^^^^^M^e and (ii) verification of franchise tax account 
status from the Texas Coml^Wler ofilublic Accounts for the Landowner. 

5. The I^downer:h^executed and delivered each of the below listed documents 
(individually, a "Land^^^r DociMient" and collectively, the "Landowner Documents") in the 
capacity provided for in^^^s^^Landowner Document, and each such Landowner Document 
constitutes a valid and bind^^Kbligation of the Landowner, enforceable against the Landowner 
in accordance with its terms, except as the enforcement thereof may be limited by any applicable 
bankruptcy, insolvency, moratorium, reorganization or similar laws or equitable principles 
affecting the rights of creditors generally: 

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

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

(c) that certain Estancia Hill Country Public Improvement District Financing 
Agreement dated June 20, 2013 made by and between the Landowner and the City, as 
amended by that First Amendment dated [November 29], 2018; and 
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(d) that certain Continuing Disclosure Agreement of Landowner, dated as of 
[December 1], 2018 made by and among the Landowner and U.S. Bank National 
Association, as dissemination agent. 

6. The Landowner or other development entities owned all of the Assessed Property 
(as defined in the Service and Assessment Plan) located in Improvement Area #1 of the District 
on the date that the Assessment Ordinance was adopted and such landowners are not entities that 
may claim a homestead right under Texas law. 

7. The Landowner has complied in all material respects with all of the Landowner's 
agreements and covenants and satisfied all conditions required to be complied with or satisfied 
by the Landowner under the Landowner Documents on or prior to the date hereof, to the extent 
that compliance or satisfaction was required on or prior to the date hereof 

8. The execution and delivery of the Landowner I^^^ents by the Landowner does 
not violate any judgment, order, writ, injunction or decre^feMing on the Landowner or any 
indenture, agreement, or other instrument to which the I^d^mer is a party. There are no 
proceedings pending or to the Landowner's knowledgi^^eatened i^^i t ing before any court or 
administrative agency against the Landowner that^^Sther^ot cov^^> by insurance or which 
singularly or collectively would have a material, ad^^e^isct on such ability of the Landowner 
to perform its obligations under the Landowner Doc^^^s in all material respects or that would 
reasonably be expected to prevent or prohibi^^^^elopi^^t of the Development in accordance 
with the description thereof in the Limited O^^^^M^orandum. 

9. The Landowner cei^i^^he mfermation contained in the Limited Offering 
Memorandum, as of its date a n ^ ^ daSherec^under the captions "PLAN OF FINANCE — 
Development Plan"" and " - Sta'^of ^ ^ ^ ^ ^ B u i l d e r s , ' " "THE IMPROVEMENTS," "THE 
DEVELOPMENT," and " T H E ^ ^ ^ ^ " ^ ' ^ ^ ' and, to the best of its knowledge after due 
inquiry, (1) any i n f o r r n ^ ^ ^ ^ ^ i i ^ ^ t o Lennar Homes of Texas Land and Construction Ltd. 
set forth under t h ^ ^ f i o n s ^ f c . ^ ^ OF FFNANCE - Development Plan" and "THE 
DEVELOPMENT", ̂ ^ ^ y information pertaining to M/I Homes of Austin, LLC set forth under 
the caption "THE DEW;LOP]\̂ p>JT", and (3) the information set forth under the captions 
"BONDHOLDERS' R l S ^ ^ ^ n l y as it pertains to the Landowner, the Authorized 
Improvements and the DcA f̂opment, as defined in the Limited Offering Memorandum), 
"LEGAL MATTERS - Litigafion - The Landowner," and "CONTINUING DISCLOSURE — 
The Landowner" and "- The Landowner's Compliance with Prior Undertakings," does not 
contain any untrue statement of a material fact or omit to state any material fact necessary in order 
to make the statements made therein, in the light of the circumstances under which they are made, 
not misleading, provided, however, that the foregoing certification is not a certification as to the 
accuracy, completeness or fairness of any of the other statements contained in the Limited 
Offering Memorandum. 

10. To the best of Landowner's knowledge, the Landowner is in compliance in all 
material respects with all provisions of applicable law in all material respects relating to the 
Landowner in connection with the development of the property in Improvement Area #1 owned 
by the Landowner. Except as otherwise described in the Limited Offering Memorandum: (a) to 
the best of Landowner's knowledge, there is no default of any zoning condition, land use permit 
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or development agreement binding upon the Landowner or any portion of the Development that 
would materially and adversely affect the Landowner's ability to complete or cause to be 
completed the development of the property in Improvement Area #1 owned by the Landowner as 
described in the Limited Offering Memorandum; and (b) Landowner has no reason to believe 
that any additional permits, consents and licenses required to complete the development of the 
property in Improvement Area #1 owned by the Landowner as and in the manner described in 
the Limited Offering Memorandum will not be reasonably obtainable in due course. ^ 

11. The Landowner is not insolvent and has not made an assignment for the benefit of 
creditors, filed or consented to a petition in bankruptcy, petitioned or applied (or consented to 
any third party petition or application) to any tribunal for the appointment of a custodian, 
receiver or any trustee or commenced any proceeding under any bankruptcy, reorganization, 
arrangement, readjustment of debt, dissolution or liquidation law or statute of any jurisdiction. 

12. To the best of Landowner's knowledge, the L a n ^ ^ e r is not in default under any 
mortgage, trust indenture, lease or other instrument to w h ^ ^ ^ ^ r any of its assets is subject, 
which default would have a material and adverse effert^OT^th^^onds or the development of 
Improvement Area #1. 

Dated: 2018 

SLt III - ^ f f i , ^ 1 0 5 K E K , L. P. 
a Tex^pimited partnership 
'(asT.ang^ner) 

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

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

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

B y : _ 
Name: 
Tifie: 
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APPENDIX G 

[LETTERHEAD OF APPRAISER] 

[DATE] 

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

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

Norton Rose Fulbright US LLP 
2200 Ross Avenue, Suite 3600 
Dallas, Texas 75201-2784 

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

Re: City of Austin, Texas, Special Assessri^rit Revenue B^^s, Series 2018 (Estancia 
Hill Country Public Improvement District Improvement Area #1) (the "Bonds") 

Ladies and Gentlemen: 

The undersigned, , rep^^entative^i^^ Paul Hornsby & Company appraiser 
of (i) the undeveloped property c o ^ ^ ^ ^ in ^ M ^ a HiU Country Public Improvement District 
Improvement Area #1 ("District'')j!poes^reby present the following: 

1. Paul Hornsby <^^^^pi^®l^^^uppl ied certain information contained in the 
Preliminary Limited OfferiffilMenforandum for the Bonds, dated [November 29], 2018, and the 
Limited Offering Me^^andum^^tn^^nds, dated on or about [December 13], 2018 (together, 
the "Limited Offerif^&4emorandum"), relating to the issuance of the Bonds by the City of 
Austin, Texas, as descri^^^ a b o v « T h e information Paul Hornsby & Company has provided is 
the real estate appraisal ^ ^ ^ p ^ ^ ^ r t y in the District, located in APPENDIX F to the Limited 
Offering Memorandum, and^p description thereof, set forth under the caption "APPRAISAL 
OF PROPERTY WITHIN IMPROVEMENT AREA #1 — The Appraisal". 

2. To the best of my professional knowledge and belief, as of the date of my 
appraisal report, the portion of the Limited Offering Memorandum described above does not 
contain an untrue statement of a material fact as to the information and data set forth therein, and 
does not omit to state a material fact necessary to make the statements made therein, in the light 
of the circumstances under which they were made, not misleading. 

3. Paul Hornsby & Company agrees to the inclusion of the Appraisal in the Limited 
Offering Memorandum and the use of its name in the Limited Offering Memorandum for the 
Bonds. 

4. Paul Hornsby & Company agrees that, to the best of its ability, it will inform you 
immediately should it learn of any event(s) or information of which you are not aware 
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subsequent to the date of this letter and prior to the actual time of delivery of the Bonds 
(anticipated to occur on or about [December 28], 2018) which would render any such 
information in the Limited Offering Memorandum untrue, incomplete, or incorrect, in any 
material fact or render any statement in the appraisal materially misleading. 

5. The undersigned hereby represents that he has been duly authorized to execute 
this letter of representations. 

Sincerely yours. 

Paul Hornsby & Company 

4140-4650-8310 6 
G-2 



EXHIBIT B 

APPENDIX H 

[LETTERHEAD OF P3WORKS, LLC] 

[DATE] 

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

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

Norton Rose Fulbright US LLP 
2200 Ross Avenue, Suite 3600 
Dallas, Texas 75201-2784 

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

Re: City of Austin, Texas, Special Assessm^^Revenue'^^ds, Series 2018 (Estancia 
Hill Country Public Improvement District Improveme^^rea #1) (the "Bonds") 

Ladies and Gentlemen: 

The undersigned. 
connection with the administration, of Estancia 
"Districf') for the City of Austin, Tex^the " F 

LP3W^s, LLC ("P3Works"), consultant in 
)try Public Improvement District (the 

does'hereby represent the following: 

1. P3Works has si^pplied ^ ^ ^ ^ i i r ^ m a t i o n contained in the Preliminary Limited 
Offering Memorandum, d a t e d \ | j ^ ^ ^ ^ ^ ^ ^ ^ , 2018 (the "Preliminary Limited Offering 
Memorandum'"), and t h e ^ ^ ^ ^ r i i t e j ^ f f e r i n g Memorandum, dated on or about [December 13], 
2018 (the "Limited O^^mg^^mor^ihm") , both in connection with the Bonds, relating to the 
issuance of the Bond^m' the Cit^ps described above. The information P3Works provided for 
the Preliminary Limi^^^fferin^Memorandum and the Limited Offering Memorandum is 
located (a) under the c a ^ ^ _ ^ ^ E S S M E N T PROCEDURES — Assessment Methodology" 
and "— Assessment Amour^^^b) under the caption "THE DISTRICT - District Collection and 
Delinquency History of Improvement Area #1 Assessments," (c) under the caption "THE 
SERVICE AND ASSESSMENT PLAN CONSULTANT" and (d) in the Service and Assessment 
Plan (the "SAP") for the City located in APPENDIX C to the Limited Offering Memorandum. 

2. To the best of my professional knowledge and belief, the portions of the Limited 
Offering Memorandum described above do not contain an untrue statement of a material fact as 
to the information and data set forth therein, and does not omit to state a material fact necessary 
to make the statements made therein, in the light of the circumstances under which they were 
made, not misleading. ^ 

3. P3Works agrees to "the inclusion of the SAP in the Limited Offering 
Memorandum and to the use of its name in the Limited Offering Memorandum for the Bonds. 
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4. P3Works agrees that, to the best of its ability, it will inform you immediately 
should it learn of any event(s) or information of which you are not aware subsequent to the date 
of this letter and prior to the actual time of delivery of the Bonds (anticipated to occur on or 
about [December 28], 2018) which would render any such information in the Limited Offering 
Memorandum untrue, incomplete, or incorrect, in any material fact or render any such 
information materially.misleading. 

5. The undersigned hereby represents that he has been duly authorized to execute 
this letter of representation. 

Sincerely yours, 

P3Works,LLC 
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LANDOWNER AGREEMENT 
Estancia Hill Country Public Improvement District 

Improvement Area #1 

This landowner agreement (this Agreement) is entered into between the City of Austin, 
Texas, a municipal corporation of the State of Texas (the City) and Lennar Homes of Texas Land 
and Construction, Ltd., a Texas limited partiiership (the Landowner and together with the City, 
the Parties, each individually a Party). This Agreement shall be effective on the latest date it is 
executed by all the Parties (the Effective Date). 

RECITALS 

WHEREAS, the Landowner owns approximately 44.1 acres of land (the Assessed 
Property) located in the first improvement area {Improvement^rea #1) of the Estancia Hill 
Country Public Improvement District (the District); Improvernerit Area #1 and the District are 
more particularly defined and described in the 2018 Af^ended and Restated Service and 
Assessment Plan, attached hereto as Exhibit A (the SAPyî Hhd \ 

WHEREAS, the City Council (the City C o u n c i l ) t h e City-Adopted Ordinance No. 
20130620-052 on June 20, 2013 (the Original Asse^s^ent Ordinance) approving the original 
Service and Assessment Plan (the Original SAP) and-, levying special assessments against 
property located in Improvement Area #<^ihGluding^th& Assessed Property (the Original 
Improvement Area #1 Assessments), which are rejected Jn^the assessment roll attached as an 
exhibit to the Original SAP (the Original Improvement Area #1 Assessment Roll); and 

WHEREAS, the City Council adopted Ordinance No. on December 13, 
2018 (the Assessment Ordinanc'ej)yappTOvmg&t^ SAP, levying assessments against the second 
improvement area, and up^dating^th|j^special assessments levied against property located in 
Improvement Area #l,ijKludi^^the'^fsessed Property (the Improvement Area #1 Assessments), 
which are reflected m§he assessment rdll attached as an exhibit to the SAP (the Improvement 
Area #1 Assessment RdlDi^nd 

WHEREAS, the Lan^vvner has built single-family homes on certain portions of the 
Assessed Property and the Landowner intends to build single-family homes on the remaining 
portions of the Assessed Property; and ' 

WHEREAS, the Assessed Property was unplatted at the time the Original Improvement 
Area #1 Assessments were levied on the Assessed Property; and 

WHEREAS, the Original Improvement Area #1 Assessments in the Original SAP levied 
against the unplatted Assessed Property were calculated based on anticipated lot development 
information, including the number of lots and the size of the lots (the Development Plan), which 
were provided for inclusion in the Original SAP and the Original Improvement Area #1 
Assessment Roll; and 
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WHEREAS, a change to the original Development Plan resulted in an unanticipated 
change to the Original Improvement Area #1 Assessments per lot; and 

WHEREAS, the City Council found in the Assessment Ordinance that revisions to the 
Original SAP and the Original Improvement Area #1 Assessments were necessary to, among 
other things, account for the Landowner's changes to the original Development Plan; and 

WHEREAS, certain of the Assessed Property subject to the update to their respective 
Original Improvement Area #1 Assessments have already been sold (the Previously Sold 
Properties) to third-party homebuyers and, thus, the revised Original Improvement Area #1 
Assessments pertaining to the Previously Sold Properties do not apply to the respective 
Previously Sold Properties; and 

WHEREAS, the Previously Sold Properties will continue^o^he subject to their respective 
Original Improvement Area #1 Assessments and the differenef^etween such assessment and 
their respective revised Improvement Area #1 AssessmeriP(the Previously Sold Properties 
Incremental Assessment) will be subject to Prepayment (a^Sefin^'<^'in the Original Indenture) by 
the Landowner pursuant to the provisions of this A^e^ent and tne^i^inal Indenture of Trust 
by and between the City and U.S.' Bank National A^sbciatjon (the Trustee), dated June 1, 2013 
(the Original lndenture); and 

WHEREAS, the Improvement Area5#l>»4§l3ssm'ents in the SAP updated against the 
unplatted Assessed Property are calculated ^ased oSithej-LmKlowner's Development Plan which 
the Landowner provided for inclusion .in the^SAP and the Improvement Area #1 Assessment 
Roll; and 

WHEREAS, additional ̂ clmnges to-thfiESridowner's Development Plan could result in a 
change to the Improvement^Area #kAssessments per lot; and 

WHEREAS,'to«he extent that revisions to the Landowner's Development Plan result in a 
recalculated Improvement Area #1? Assessments in excess of the Maximum Assessment (as 
defined in the SAP) le^^ed/.against the respective Assessed Projjerty (the Incremental 
Assessment), the Landownei|*wiH be responsible for the Incremental Assessment and will be 
required to make a Prepayment (as defined in the Indenture) pursuant to the provisions of this 
Agreement and the Amended and Restated Indenture of Trust by and between the City and the 
Trustee, dated December 1, 2018 (the Indenture); arid 

/ , , 
NOW THEREFORE, for and in consideration of the mutual promises, covenants, 

obligations, and benefits hereinafter set forth, the Parties agree as follows: 

A R T I C L E I 
DEFINITIONS: APPROVAL OF AGREEMENTS 

Definitions. Capitalized terms used but not defined in this Agreement shall have the 
meanings given to them in the SAP. 
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Affirmation of Recitals. The matters set forth in the Recitals of this Agreement are true 
and correct and are incorporated in this Agreement for all purposes. 

ARTICLE II 
AGREEMENT OF LANDOWNER 

A. Landowner ratifies, confirms, consents, accepts, agrees, and approves: 

(i) the Improvement Area #1 Assessments pertaining to the Assessed 
Property as updated and reflected in the SAP and the Improvement Area #1 Assessment 
Roll. ' ' 

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

(i) make a Prepayment in the amount o^me Previously Sold Properties 
Incremental Assessment pursuant to the terms of^this Agreement and the Original 
Indenture; and 

(ii) make Prepayments in the amount of the Incremental Assessment pursuant 
to the terms of this Agreement, the Inderi^re,^^^ the SAP in the event that the 
Improvement Area #1 Assessments pertainingeto the Assessed Property exceed the 
Maximum Assessment pertaining to such property:̂  

g ^ R T I f LE I I I 
MrsiCELLl.NEOUS 

A. Notices. Any^-notice^or^other communication (a Notice) required or 
contemplated by this Agrge^ntĵ shall̂ be given at the addresses set forth below. Notices shall be 
in writing and shall b,%0eemed 'giv^n:'*(i^five business days after being deposited in the United 
States Mail, Registered̂ .̂ r CertifiedMail, Return Receipt Requested; or (ii) when delivered by a 
nationally recognized private delivery service (e.g.," FedEx or UPS) with evidence of delivery 
signed by any person at the\delivery address. Each Party may change its address by written 
notice to the other Parties in accordance with this section. 

Landowner City 
Lennar Homes of Texas Land and City of Austin, Texas 
Construction Ltd. Attn: City Treasurer 
Attn: Richard Maier P.O. Box 1088 
13620 N.FM 620 Bldg."B" Austin, Texas 78767 
Austin, Texas 78717 

B. Parties in Interest. In the event of the sale or transfer of Assessed Property in 
ImprOvenient Area #1 or any portion thereof, the purchaser or transferee shall be deemed to have 
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assumed the obligations of the Landowner with respect to such property or such portion thereof, 
and the seller or transferor shall be released with respect to such property or portion thereof. 

C. Amendments. This Agreement may be amended only by a written instrument 
executed by all the Parties. 

D. Governing Law. This Agreement shall be construed and enforced in accordance 
with the laws of the State of Texas and the United States of America. 

E. Severability. If any provision of this Agreement or the application thereof to any 
person or circumstance shall be held to be invalid, the remainder of this Agreement and the 
application of such provision to other persons and circumstances shall nevertheless be valid, and 
this Parties hereby declare that this Agreement would have been enacted without such invalid 
provision. 

[SIGNATURE PAGESMO FOLCOiyj 

73635596.4 



EXHIBIT C 

EXECUTED by the Parties on the dates stated below. 

THE CITY OF AUSTIN, TEXAS 

By: 
Spencer Cronk, City Manager 

STATE OF TEXAS 

COUNTY OF TRAVIS 

BEFORE ME, a Notary Public, on this day personally appeared,''̂ byĵ pencer Cronk, City Manager 
of the City of Austin, a Texas municipal corporation, k n ^ ^ t o me t o ^ ^ ^ ^ person whose name is 
subscribed to the foregoing instrument and ackno^tedged^ me that he executed the same for 
the purposes and consideration therein expressed o^^hal^^hat municipal corporafion. 

GIVEN UNDER MY HAND AND SEAL of^officevthis^ 

(SEAL) 

d̂ay of 2018. 

XNv-i^/^ Notary Public, State of Texas 
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LANDOWNER; 
J 

LENNAR HOMES OF TEXAS LAND AND 
CONSTRUCTION, LTD., 
a Texas limited partnership 

By: / Lennar Texas Holding Company 
a Texas limited liability company, 
its General Partner 

By:_ 

Name: 

Title: 
X 

THE STATE OF TEXAS 
COUNTY OF DALLAS 

THIS INSTRUMENT is a cknowl^^ bef(^#ne off^this day of , 2018, by 
, as ^^^^ttLenn^Texas Holding Company, general partner of 

Lennar Homes of Texas Land an€^onstruction, M i . 
v̂ " 

[SEAL] 
Notary Public, State of Texas 
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EXHIBIT A 

2018 Amended and Restated Service and Assessment Plan 

\ 
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EXHIBIT D 
DRAFT 11/21/2018 

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

(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT 
IMPROVEMENT AREA #1) 

CONTINUING DISCLOSURE AGREEMENT OF ISSUER 

This Continuing Disclosure Agreement of Issuer dated as of [December 1], 2018 (this 
"Disclosure Agreement") is executed and delivered by and between the City of Austin, Texas (the 
"Issuer") and U.S. Bank National Association (the "Dissemination Agent"), with respect to the Issuer's 
"Special Assessment Revenue Bonds, Series 2018 (Estancia Hill Country Public Improvement District 
Improvement Area #1)" (the "Bonds"). The Issuer and the Dissemination Agent covenant and agree as 
follows: ' -

SECTION 1. Purpose of the Disclosure Agreement. Jpis Disclosure Agreement is being 
executed and delivered by the Issuer and the Dissemination Agentforthe benefit of the Owners (defined 
below) and beneficial owners of the Bonds. Unless and until a|differeht filing location is designated by 
the MSRB (defined below) or the SEC (defined below), allffilings madê by the Dissemination Agent 
pursuant to this Agreement shall be filed with the MSR^^ough EM]VLA'(̂ efined below). 

SECTION 2. Definitions. In addition to the^defihitions set forth above and in the Amended 
and Restated Indenture of Trust dated as of [December 1], 20M, relating to the Bonds (the "Indenture"), 
which apply to any capitalized term used in thi'sDiscrosure A'greement, including the Exhibits hereto. 
unless otherwise defined in this Section, the fGfllo\^ihg*"capitalized terms shall have the following 
meanings: ^ \ 

"Administrator" shall mean,the employeejarfdesignee of the Issuer who shall have the 
responsibilities provided in the>Service and-Assessment Plan, the Indenture, or any other 
agreement or documenSpprpved^by the Issuer related to the duties and responsibilities 
of the administration of the District, i-

"Annual Collecfion ,̂Costs" shall have the meaning assigned to such term in the Indenture. 

"Annual Financial Inforrnation" shall mean annual financial information as such term is 
used in paragraph (b)(5)(i) of the Rule and specified in Section 4(a) of this Disclosure 
Agreement. 

"Annual Installmenf shall have the meaning assigned to such term in the Indenture. 

"Annual Issuer Report" shall mean any Annual Issuer Report provided by the Issuer 
pursuant to, and as described in. Sections 3 and 4 of this Disclosure Agreement. 

"Assessments" shall have the meaning assigned to such term in the Indenture. 

"Business Day" shall mean any day other than a Saturday, Sunday or legal holiday in the 
State of Texas observed as such by the Issuer or the Trustee. 
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"Disclosure Agreement of Landowner" shall mean the Continuing Disclosure Agreement 
of the Landowner dated as of [December 1], 2018 executed and delivered by the 
Landowner and the Dissemination Agent and relating to the Bonds. 

f 

"Disclosure Representative" shall mean the City Treasurer of the Issuer or his or her 
designee, or such other officer or employee as the Issuer, may designate in writing to the 
Dissemination Agent from time to time. . 

"Dissemination Agenf shall mean U.S. Bank National Association, or any successor 
Dissemination Agent designated in writing by the Issuer and which has filed with the 
Trustee a written acceptance of such designation. 

"Districf shall mean Estancia Hill Country Public Improvement District. 

"EMMA" shall mean the Electronic Municipal Market A^ess System available on the 
internet at http://emma.msrb.org. 

f*!,' -mum 

"Fiscal Year" shall mean the calendar year from Qetober 1 througĥ September 30. 

"Improvement Area #1" means Improvement Ac^^l^o^the Estancia Hill Country Public 
Improvement District established by the Issuer ani|related to the Bonds. 

"Landowner" shall mean SLF 111 - OniSnrCreekvL.P^^Texas limited partnership, and 
Its successors and assigns. \A jiC/^^iiy' 

"Listed Events" shall mean ,any of the events listed in Section 5(a) of this Disclosure 
Agreement. J4^n^S^ 

"Limited Offering Mgmprandurn"sshall mean that Limited Offering Memorandum dated 
[December 13], ^^8^e^i^^^n^l^raiection with the Issuance of the Bonds. 

"MSRB"' shall mean̂ the Municipal Securities Rulemaking Board or any other entity 
designated or authorize4b^the SEC to receive reports pursuant to the Rule. 

"Outstanding" shall have the meaning assigned to such term in the Indenture. 

"Owner" shall mean the registered owner of any Bonds. 

"Participating Underwriter" means FMSbonds, Inc., and its successors and assigns. 

"Rule" shall mean Rule 15c2-12 adopted by the SEC under the Securities Exchange Act 
of 1934, as the same may be amended from time to time. 

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

"Service and Assessment Plan" shall have the meaning assigned to such term in the 
Indenture. 
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"Tax-exempt" shall mean that interest on the Bonds is excluded from gross income for 
federal income tax purposes, whether or not such interest is includable as an item of tax 
preference or otherwise includable directly or indirectly for purposes of calculating any 
other tax liability, including any alternative minimum tax liability. 

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

SECTION 3. Provision of Annual Issuer Reports. 

(a) The Issuer shall cause and hereby directs the Dissemination Agent to provide or cause to 
be provided to the MSRB, in the electronic or other form required by the MSRB, commencing with the 
Fiscal Year ending September 30, 2018, an Annual Issuer Report provided to the Dissemination Agent 
which is consistent with the requirements of and within the time peripds specified in Section 4 of this 
Disclosure Agreement; provided that the audited financial statementss'of the Issuer, if prepared and when 
available, may be submitted separately from the Annual Issu^pep^^ and later than the date required 
in this paragraph for the filing of the Annual Issuer Report^if audited financial statements are not 
available by that date; provided, however, if the audited<'fihancial stateitients are not complete within 
such period, then the Issuer shall provide unaudited financial statements within such period. In each case, 
the Annual Issuer Report may be submitted as a single'document or as separate documents comprising 
a package and may include by reference other information^^provided in Section 4 of this Disclosure 
Agreement. If the Issuer's Fiscal Year changes^fehall file nofiee of such change (and of the date of the 
new Fiscal Year) with the MSRB prior to the nextidat^pyiMiiclf the Issuer otherwise would be required 
to provide the Annual Issuer Report pursuant to tnisimragraph. All documents provided to the MSRB 
shall be accompanied by idenfifying information asprescribed by the MSRB. 

(b) Not later than ten (̂ 15|) days«^pri(|S|p>-the date specified in Section 4 of this Disclosure 
Agreement for providing the Annual ISsiiSr Report to the MSRB, the Issuer shall either: 

(i) PToy ide the Arihual Ilsuer Report to the Dissemination Agent. The Dissemination 
^ ' W\ 

Agent shall providPsuch Annual Issuer Report to the MSRB not later than the date specified in 
Section 4 of this Disolo^re .^reement for providing the Annual Issuer Report to the MSRB. If 
by the fifth (5th) day befor;gMe filing date required under Section 4 of this Disclosure Agreement, 
the Dissemination Agent has not received a copy of the Annual Issuer Report, the Dissemination 
Agent shall contact the Disclosure Representative by telephone and in writing (which may be by 
e-mail) to remind the Issuer of its undertaking to provide Annual Issuer Report pursuant to this 
subsection (a). Upon such reminder, the Disclosure Representative shall either (i) provide the 
Dissemination Agent with an electronic copy of the Annual Issuer Report no later than two (2) 
Business Days prior to the filing date required under Section 4 of this Disclosure Agreement; or 
(ii) instruct the Dissemination Agent in writing that the Issuer will not be able to provide the 
Annual Issuer Report within the time required under this Disclosure Agreement, state the date 
by which the Annual Issuer Report for such year will be provided and instruct the Dissemination 
Agent to immediately send a notice to the MSRB in substantially the form attached as Exhibit A; 
provided, however, that in the event the Disclosure Representative is required to act under either 
(i) or (ii) described above, the Dissemination Agent still must file the Annual Issuer Report or 
the notice of failure to file, as applicable, to the MSRB, no later than six months after the end of 
each Fiscal Year; provided further, however, that in the event the Disclosure Representative fails 
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to act under either (i) or (ii) described above, the Dissemination Agent shall file a notice of failure 
to file no later than on the last Business Day of the six month period after the end of the Fiscal 
Year. Or, 

(ii) Notify the Dissemination Agent that the Issuer will provide or cause to be 
provided the Annual Issuer Report to the MSRB through alternate means. If the Issuer so notifies 
the Dissemination Agent, the Issuer will provide the Dissemination Agent with a report certifying 
that the Annual Issuer Report has been provided pursuant to this Disclosure Agreement, stating 
the date it was provided and that it was filed with the MSRB prior to the second (2"'') Business 
Day prior to the six month period after the end of the Fiscal Year. In the event the Issuer fails to 
provide the Dissemination Agent with such a report, the Dissemination Agent shall file a notice 
of failure to file no later than on the last Business Day of the six month period after the end of 
the Fiscal Year. 

(c) The Issuer shall or shall cause the Dissemination Agent to: 

(i) determine the filing address or other filing locat^^of the MSRB each year prior 
to filing the Annual Issuer Report on the date req^^^ in subse^^k(a); 

(ii) file the Annual Issuer Report^bntaming or incorporating by reference the 
information set forth in Section 4 hereof; and 

(iii) if the Issuer has providefth^EQlsemiriSi'on Agent with the completed Annual 
Issuer Report and the Dissemination AgenA^^led*slch Annual Issuer Report with the MSRB, 
then the Dissemination Agent^^^i'le a re^rt with the Issuer certifying that the Annual Issuer 
Report has been provided pursuant twiis Di^lpsure Agreement, stating the date it was provided 
and that it was filed with tSviSRaT 

SECTION 4. G^^^Mnd Timing of Annual Issuer Reports. The Annual Issuer Report for 
the Bonds shall contai^^ incorp^^ Ijf^eference, and the Issuer agrees to provide or cause to be 
provided to the Dissemina^M Agent ̂  file, the following: 

(a) Not later than si^^^ths after the end of each Fiscal Year (any or all of which may be 
unaudited): 

(i) Tables setting forth the following information, as of the end of such Fiscal Year: 

(A) For the Bonds, the maturity date or dates, the interest rate or rates, the 
original aggregate principal amount and principal amount remaining Outstanding; 
and ' 

(B) The amounts in the funds and accounts securing the Bonds. 

(ii) Updates to the information in the Service and Assessment Plan as most recently 
amended or supplemented (a "SAP Update"). 

(iii) Listing of any property or property owners in the District representing more than 
fifteen percent (15%) of the levy of Assessments, the amount of the levy of Assessments against 

4 
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such landowners, and the percentage of such Assessments relative to the enfire levy of 
Assessments within the District, all as of the October 1 billing date for the succeeding Fiscal 
Year. 

(iv) The total amount of Annual Installments assessed and collected during such Fiscal 
Year, together with the amount of Assessments prepaid during such Fiscal Year. 

(y) The amount of Assessments collected from the property owners during such 
Fiscal Year. 

(vi) The amount of Assessments delinquent greater than six months, one year and two 
years, and, i f delinquencies amount to more than five percent (5%) of aggregate amount of 
Assessments due in any year, a list of property owners whose Assessments are delinquent. 

(vii) The amount of delinquent Assessments by M^^al Year: (1) which are subject to 
institution of foreclosure proceedings (but as to which suGlbp^^edings have not been instituted); 
(2) which are currently subject to foreclosure proceed^ wh^^have not been concluded; (3) 
which have been reduced to judgment but not collect^; (4) w h i ^ ^ ^ e been reduced to judgment 
and collected; and (5) the result of any foreclosi^Sles ̂ assessed property within Improvement 
Area #1 if the assessed property represents mc^^^a^^ffee percent (3%) of the total amount of 
Assessments. 

(viii) The principal and interest^id^^^^BS^ds during the most recent Fiscal Year 
and the minimum scheduled prinjdpal andgr^est required to be paid on the Bonds in the next 
Fiscal Year. 

(ix) Any chang^fci t h ^ ^ ^ ^ ^ ^ ^ y for levying the Assessments in Improvement 
Area #1 since the report of t l ^^^s t receittTiscal Year. 

(x) v^^^m^^^^<^am^mendment to this Disclosure Agreement and a copy of any 
restatements to t^^ksuer"s audited financial statements during such Fiscal Year. 

(b) I f not provide^^^^Pe financial information provided under subsection 4(a) above, i f 
prepared and when available, thcî audited financial statements of the Issuer for the most recently ended 
Fiscal Year, prepared in accordance with generally accepted accounting principles applicable from time 
to time to the Issuer. I f audited financial statements are not included with the financial information 
provided under subsection 4(a) above, unaudited financial statements shall be included with such 
financial information within the time period specified. 

See Exhibit B hereto for a form for submitfing the information set forth in the preceding 
paragraphs. 

Any or all of the items listed above may be included by specific reference to other documents, 
including disclosure documents of debt issues of the Issuer, which have been submitted to and are 
publicly accessible from the MSRB. I f the document included by reference is a final offering document, 
it must be available from the MSRB. The Issuer shall clearly identify each such other document so 
included by reference. 
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SECTION 5. Reporting of Significant Events. 

(a) Pursuant to the provisions of this Section 5, each of the following is a Listed Event with 
respect to the Bonds: 

1. Principal and interest payment delinquencies. 

2. Non-payment related defaults, if material. 

3. Unscheduled draws on debt service reserves reflecting financial difficulties. 

4. Unscheduled draws on credit enhancements reflecting financial difficulfies. 

5. Substitution of credit or liquidity providers, or their failure to perform. 

6. Adverse tax opinions, the issuance by t h e ^ ^ ^ f proposed or final determinations 
of taxability. Notices of Proposed Issue (IRS Form 57^1i-TEM|^or other material notices or 
determinations with respect to the tax status of the Bon^^or other^^^rial events affecting the tax 
status of the Bonds. 

material. 

7. 

8. 

9. 

10. 

11. 

12. 

Modifications to rights of Owners^^iaterial. 

Bond calls, if material. \ 

Defeasances. 

Release, subslitutionM)r sale^f property securing repayment of the bonds, i f 

Ratiri^Kan^s. 

BariRruptcy, in^vency, receivership or similar event of the Issuer. 

- 13 . The c o i ^ m ^ t i o n of a merger, consolidation, or acquisition of the Issuer, or the 
sale of all or substantially all of t^assets of the Issuer, other than in the ordinary course of business, the 
entry into a definitive agreement to undertake such an action or the termination of a definitive agreement 
relating to any such actions, other than pursuant to its terms, i f material. 

14. Appointment of a successor or additional trustee under the Indenture or the change 
of name of a trustee, if material. 

For these purposes, any event described in the immediately preceding paragraph (12) is 
considered to occur when any of the following occur: the appointment of a receiver, fiscal agent, or 
similar officer for the Issuer in a proceeding under the United States Bankruptcy Code or in any other 
proceeding under state or federal law in which a court or governmental authority has assumed 
jurisdiction over substantially all of the assets or business of the Issuer, or if such jurisdiction has been 
assumed by leaving the existing governing body and officials or officers in possession but subject to the 
supervision and orders of a court or governmental authority, or the entry of an order confirming a plan 
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of reorganizafion, arrangement, or liquidation by a court or governmental authority having supervision 
or jurisdiction over substantially all of the assets or business of the Issuer. 

Whenever the Issuer obtains knowledge of the occurrence of a Listed Event, the Issuer shall 
promptly notify the Dissemination Agent in writing and the Issuer shall direct the Dissemination Agent 
to immediately file a notice of such occurrence with the MSRB. The Dissemination Agent shall file 
such notice no later than the Business Day immediately following the day on which it receives written 
notice of such occurrence from the Issuer provided such notice is delivered to the Dissemination Agent 
by 2:00 P.M. central standard time on any such day. Any such notice is required to be filed within ten 
(10) Business Days of the occurrence of such Listed Event. 

Any notice under the preceding paragraphs shall be accompanied with the text of the disclosure 
that the Issuer desires to make, the written authorization of the Issuer for the Dissemination Agent to 
disseminate such information as provided herein, and the date the Isstier desires for the Dissemination 
Agent to disseminate the information (which date shall not be rr^^than ten (10) Business Days after 
the occurrence of the Listed Event or failure to file). 

In all cases, the Issuer shall have the sole responsiMity for the conrent, design and other elements 
comprising substantive contents of all disclosures.̂ ^m a^Jion, the^suer shall have the sole 
responsibility to ensure that any notice required to be^^jmder this Section 5 is filed within ten (10) 
Business Days of the occurrence of the Listed Event. 

(b) The Dissemination Agent shall}ajwithih J ^ ^ i p ) Business Day of obtaining actual 
knowledge of the occurrence of any Listed Event with resect to the Bonds, notify the Disclosure 
Representative of such Listed Event^^l^l^semi^ion Agent shall not be required to file a notice of 
the occurrence of such Listed Eventewith th^ISRB unless and until it receives written instructions from 
the Disclosure Representative to d ^ ^ ^ M^^^^^and understood that the duty to make or cause to be 
made the disclosures herein^^^^f^^^suer and not that of the Trustee or the Dissemination Agent. 
It is agreed and understo^^^^^^^ssemination Agent has agreed to give the foregoing notice to the 
Issuer as an accommod r̂on to ass^ait i^%ionitoring the occurrence of such event, but is under no 
obligation to investigat^^^her an^uch event has occurred. As used above, "actual knowledge" 
means the actual fact or sta^ient^©knowing, without a duty to make any inyestigation with respect 
thereto. In no event shall the^^semination Agent be liable in damages or in tort to the lssuer, the 
Participating Underwriter, the Trustee, or any Owner or beneficial owner of any interests in the Bonds 
as a result of its failure to give the foregoing notice or to give such notice in a timely fashion. 

(c) If in response to a notice from the Dissemination Agent under subsection (b), the Issuer 
determines that the Listed Event under number 2, 7, 8, 10, 13, or 14 of subparagraph (a) above is not 
material under applicable federal securities laws, the Issuer shall promptly notify the Dissemination 
Agent and the Trustee (if the Dissemination Agent is not the Trustee) in writing and instruct the 
Dissemination Agent not to report the occurrence pursuant to subsection (d). 

(d) If the Dissemination Agent has been instructed by the Issuer to report the occurrence of 
a Listed Event, the Dissemination Agent shall immediately file a notice of such occurrence with the 
MSRB. 
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SECTION 6. Termination of Reporting Obligations. The obligations of the Issuer and the . 
Dissemination Agent under this Disclosure Agreement shall terminate upon the legal defeasance, prior 
redemption or payment in full of all of the Bonds, when the Issuer is no longer an obligated person with 
respect to the Bonds, or upon delivery by the Disclosure Representative to the Dissemination Agent of 
an opinion of nationally recognized bond counsel to the effect that continuing disclosure is no longer 
required. So long as any of the Bonds remain Outstanding, the Dissemination Agent may assume that 
the Issuer is an obligated person with respect to the Bonds until they receive written notice from the 
Disclosure Representative stating that the Issuer is no longer an obligated person with respect to the 
Bonds, and the Dissemination Agent may conclusively rely upon such written notice with no duty to 
make investigation or inquiry into any statements contained or matters referred to in such written notice. 
If such termination occurs prior to the final maturity of the Bonds, the Issuer shall give notice of such 
termination in the same manner as for a Listed Event with respect to such series of Bonds under Section 
5(a). _ 

SECTION 7. Disseminafion Agent. The Issuer maj^fem time to time, appoint or engage 
a Dissemination Agent or successor Dissemination Agent to assi^^^^arrying out its obligations under 
this Disclosure Agreement, and may discharge such Dissei^)ation A ^ l t , with or without appointing a 
successor Dissemination Agent. If at any time there is^^^ny other designated Disseminafion Agent, 
the Issuer shall be the Dissemination Agent. The initiq^issemmation Agent appointed hereunder shall 
be U.S. Bank National Association. \ ^ 

SECTION 8. Administrator. T h e ^ ^ ^ ^ m ^ ^ ^ ^ ^ time to time, appoint or engage an 
Administrator or successor Administrator to assi^^t i ^^^^ng out its obligations under this Disclosure 
Agreement, and may discharge su^^^^mini^itor, with or without appointing a successor 
Administrator. Initially and if at an^^^^me d^ng the term of this Disclosure Agreement there is 
not any other designated Administ,^pr, th^^^er s ^ l be the Administrator. 

SECTION 9. Amendme^^w^aiver. Notwithstanding any other provisions of this 
Disclosure Agreement, th^^ue^^^tl^^^semination Agent may amend this Disclosure Agreement 
(and the Dissemination^gent sha^mot^ireasonably withhold its consent to any amendment so 
requested by the Issuer), ̂ ^^ny pro\£sion of this Disclosure Agreerhent may be waived, provided that 
the following conditions are safisfi^^ 

(a) • If the amendment or waiver relates to the provisions of Sections 3(a), 4, or 5(a), it may 
only be made in connection with a change in circumstances that arises from a change in legal 
requirements, change in law, or change in the identity, nature or status of an obligated person with respect 
to the Bonds, or the type of business conducted; 

(b) The undertaking, as amended or taking into account such waiver, would, in the opinion 
of nationally recognized bond counsel; have complied with the requirements of the Rule at the time of 
the delivery of the Bonds, after taking into account any amendments or interpretations of the Rule, as 
well as any change in circumstances; and ^ 

(c) The amendment or waiver either (i) is approved by the Owners of the Bonds in the same 
manner as provided in the Indenture for amendments to the Indenture with the consent of Owners, or 
(ii) does not, in the opinion of nationally recognized bond counsel, materially impair the interests of the 
Owners or beneficial owners of the Bonds. 
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In the event of any amendment or waiver of a provision of this Disclosure Agreement, the Issuer 
shall describe such amendment in the next related Annual Issuer Report, and shall include, as applicable, 
a narrative explanation of the reason for the amendment or waiver and its impact on the type (or in the 
case of a change of accounting principles, on the presentation) of financial information or operating data 
being presented by the Issuer. In addition, if the| amendment relates to the accounting principles to be 
followed in preparing financial statements, (i) notice of such change shall be given in the same manner 
as for a Listed Event under Section 5(a), and (ii) the Annual Issuer Report for the year in which the 
change is made should present a comparison (in narrative form and also, if feasible, in quantitative form) 
between the financial statements as prepared on the basis of the new accounting principles and those 
prepared on the basis of the former accounting principles. No amendment which adversely affects the 
Dissemination Agent may be made without its prior written consent (which consent will not be 
unreasonably withheld or delayed). 

SECTION 10. Additional Information. Nothing in tl^#Disclosure Agreement shall be 
deemed to prevent the Issuer from disseminating any othi^wiformation, using the means of 
dissemination set forth in this Disclosure Agreement or any othe^^^s of communication, or including 
any other inforrnation in any Annual Issuer Report or noticj^f occurr^^eof a Listed Event, in addition 
to that which is required by this Disclosure Agreement. Mthe Issuer choosy to include any information 
in any Annual Issuer Report or notice of occurrenc^g^ a I ^ ^ d Event in addition to that which is 

by this Disclosure Agreement, t l ^ ^ ^ ^ r specifically required by this Disclosure Agreement, tl^^^uer shall have no obligation under this 
Disclosure Agreement to update such information or includfe>̂ t in any future Annual Issuer Report or 
notice of occurrence of a Listed Event. 

SECTION 11. Default. In^^^^^nt ofWfailure of the Issuer to comply with any provision 
of this Disclosure Agreement, the ^psemination ^' '^^t may (and, at the request of any Participating 
Underwriter or the Owners of at l^st 25^Mggreg^. principal amount of Outstanding Bonds, shall, 
upon being indemnified to its satisfafefi^^^^^^Bed in the Indenture), or any Owner or beneficial 
owner of the Bonds may, i ^ ^ ^ ^ a c t i ^ ^ as may be necessary and appropriate to cause the Issuer, as 
the case may be, to com^;^with^^^liga^ns under this Disclosure Agreement. A default under this 
Disclosure Agreement s'Mll not be defemed an Event of Default under the Indenture with respect to the 
Bonds, and the sole reme^^nder thOT îsclosure Agreement in the event of any failure of the Issuer to 
comply with this Disclosur^^ree^nt shall be an action for mandamus or specific performance. A 
default under this Disclosure Agreement by the Issuer shall not be deemed a default under the Disclosure 
Agreement of Landowner by the Landowner, and a default under the Disclosure Agreement of 
Landowner by the Landowner shall not be deemed a default under this Disclosure Agreement by the 
Issuer. 

SECTION 12. Duties. Immunities and Liabilities of Dissemination Agent. 

(a) The Dissemination Agent shall hot have any duty with respect to the content of any 
disclosures made pursuant to the terms hereof. The Dissemination Agent shall have only such duties as 
are specifically set forth in this Disclosure Agreement, and no implied covenants shall be read into this 
Disclosure Agreement with respect to the Dissemination Agent. To the extent permitted by law, the 
Issuer agrees to hold harmless the Dissemination Agent, its officers, directors, employees and agents, 
but only with funds to be provided by the Landowner or from Assessments collected from the property 
owners in the District, against any loss, expense and liabilities which it may incur arising out of or in the 
exercise or performance of its powers and duties hereunder, including the costs arid expenses (including 
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attorneys' fees) of defending against any claim of liability, but excluding liabilities due to the 
Dissemination Agent's negligence or willful misconduct. The obligations of the Issuer under this 
Section shall survive resignation or removal of the Dissemination Agent and payment in full of the 
Bonds. Nothing in this Disclosure Agreement shall be construed to mean or to imply that the 
Dissemination Agent is an "obligated person" under the Rule. The Dissemination Agent is not acting in 
a fiduciary capacity in connection with the performance of its respective obligations hereunder. The fact 
that the Dissernination Agent may have a banking or other business relationship with the Issuer or any 
person with whom the Issuer contracts in connection with the transaction described in the Indenture, 
apart from the relationship created by the Indenture or this Disclosure Agreement, shall not be construed 
to mean that the Dissemination Agent has actual knowledge of any event described in Section 5 above, 
except as may be provided by written notice to the Dissemination Agent pursuant to this Disclosure 
Agreement. 

(b) The Dissemination Agent may, from time to time, conluft with legal counsel of its own 
choosing in the event of any disagreement or controversy, or qu^^r i or doubt as to the construction of 
any of the provisions hereof or their respective duties hereund^^ira&e Dissemination Agent shall not 
incur any liability and shall be fully protected in acting i^good faH^upon the advice of such legal 
counsel 

UNDER NO CIRCUMSTANCES SHALL THE D l S ' S ^ ^ f TION AGENT OR THE ISSUER BE 
LIABLE TO THE OWNER OR BENEFICIAL 2 ^ E R OWNY BOND OR ANY OTHER PERSON, 
IN CONTRACT OR TORT, FOR D A M A G E S ^ ^ M N ^ M WHOLE OR IN PART FROM ANY 
BREACH BY THE ISSUER OR THE DISSE%N^W^GENT, RESPECTIVELY, WHETHER 
NEGLIGENT OR WITHOUT FAULT^^TS ^ ^ ' O I T O J Y COVENANT SPECIFIED IN THIS 
DISCLOSURE AGREEMENT, B U ^ ^ » ^ ^ ^ W REMEDY OF ANY SUCH PERSON, IN 
CONTRACT OR TORT, F O R O ^ ^ A ^ ^ ^ T ^ ANY SUCH BREACH SHALL BE LIMITED 
TO AN ACTION FOR M A N D A J ^ ^ ^ ^ ^ ^ F I C PERFORMANCE. THE DISSEMINATION 
AGENT IS UNDER NO OBkljSATloVljOR IS IT REQUIRED TO BRING SUCH AN ACTION. 

SECTION 13. ^^ssessmeni^Tim'Eline. The basic expected timeline for the collection of 
Assessments and the anti^pkted proc^ures for pursuing the collection of delinquent Assessments is set 
forth in Exhibit C which i ^^ ton^^o illustrate the general procedures expected to be followed in 
enforcing the payment of delin^^^Assessments. 

SECTION 14. No Personal Liability. No covenant, stipulation, obligation or agreement of 
the Issuer or the Dissemination Agent contained in this Disclosure Agreement shall be deemed to be a 
covenant, stipulation, obligation or agreement of any present or future council members, officer, agent 
or employee of the Issuer or the Dissemination Agent in other than that person's official capacity. 

SECTION 15. Severability. In case any section or provision of this Disclosure Agreement, 
or any covenant, stipulation, obligation, agreement, act or action, or part thereof made, assumed, entered 
into, or taken thereunder or any application thereof, is for any reasons held to be illegal or invalid, such 
illegality or invaHdity shall not affect the remainder thereof or any other section or provision thereof or 
any other covenant, stipulation, obligation, agreement, act or action, or part thereof made, assumed, 
entered into, or taken thereunder (except to the extent that such remainder or section or provision or 
other covenant, stipulation, obligation, agreement, act or action, or part thereof is wholly dependent for 
its operation on the provision determined to be invalid), which shall be construed and enforced as if such 
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illegal or invalid portion were not contained therein, nor shall such illegality or invalidity of any 
application thereof affect any legal and valid application thereof, and each such section, provision, 
covenant, stipulation, obligation, agreement, act or action, or part thereof shall be deemed to be effective, 
operative, made, entered into or taken in the manner and to the full extent perrnitted by law. 

SECTION 16. . Sovereign Immunity. The Disseminafion Agent agrees that nothing in this 
Disclosure Agreement shall constitute or be construed as a waiver of the Issuer's sovereign or 
governmental immunities regarding liability or suit. 

SECTION 17. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of 
the Issuer, the Dissemination Agent, the Participating Underwriter, and the Owners and the beneficial 
owners from time to time of the Bonds, and shall create no rights in any other person or entity. Nothing 
in this Disclosure Agreement is intended or shall act to disclaim, waive or otherwise limit the duties of 
the Issuer under federal and state securities laws. 

SECTION 18. Dissemination Agent Compensation..̂ f̂hê fees and expenses incurred by the 
Dissemination Agent for its services rendered in accordanc^^h th^^^closure Agreement constitute 
Administrative Expenses and will be included in the Annual Installments as provided in the annual 
updates to the Amended and Restated Service and ^^^sment Plan. The Dissemination Agent has 
entered into a separate agreement with the Issuer, whicr^^^^^nt provides for the payment of the fees 
and expenses of the Dissemination Agent for it^service^^idered in accordance with this Disclosure 
Agreement. 

SECTION 19. Anti-Boycott Verificati'^^^he^Di'ssemination Agent hereby verifies that it 
and its parent company, wholly- or m^j^^owne^subsidiaries, and other affiliates, if any, does not 
boycott Israel and, to the extent tlfi^Discl^^eAgr^ment is a contract for goods or services, will not 
boycott Israel during the term of tm^Di^^^^^^^eement. The foregoing verification is made solely 
to comply with Section 22"^^^^ Tej^^Govemment Code, and to the extent such Section does not 
contravene applicable F e ^ p T ^ ^ ^ ^ u ^ ^ g i the foregoing verification, 'boycott Israel' means refusing 
to deal with, terminatir̂ ^gusiness ^^vities with, or otherwise taking any action that is intended to 
penalize, inflict econom^harm on, or limit commercial relations specifically with Israel, or with a 
person or entity doing busi^^s i i^^^e l or in an Israeli-controlled territory, but does not include an 
action made for ordinary busiii^^^rposes. The Dissemination Agent understands 'affiliate' to mean 
an entity that controls, is controlled by, or is under common control with the Dissemination Agent and 
exists to make a profit. 

SECTION 20. Iran. Sudan and Foreign Terrorist Organizations. The Dissemination Agent 
represents that neither it nor any of its parent company, wholly- or majority-owned subsidiaries, and 
other affiliates is a company identified on a list prepared and maintained by the Texas Comptroller of 
Public Accounts under Section 2252.153 or Section 2270.0201, Texas Government Code, and posted on 
any of the following pages of such officer's internet website: 

https://comptroller.texas.gov/purchasing/docs/sudan-list.pdf, 
https://comptroller.texas.gov/purchasing/docs/iran-list.pdf, or 
https://comptroller.texas.gov/purChasing/docs/fto-list.pdf 
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The foregoing representation is made solely to comply with Section 2252.152, Texas 
Government Code, and to the extent such Section does not contravene applicable Federal law and 
excludes the Dissemination Agent and its parent company, wholly- or majority-owned subsidiaries, and 
other affiliates, if any, that the United States government has affirmatively declared to be excluded from 
its federal sanctions regime relating to Sudan or Iran or any federal sanctions regime relating to a foreign 
terrorist organization. The Dissemination Agent understands "affiliate" to mean any entity that controls, 
is controlled by, or is under common control with the Dissemination Agent and exists to make a profit. 

SECTION 21. 
the State of Texas. 

Governing Law. This Disclosure Agreement shall be governed by the laws of 

SECTION 22. Counterparts. This Disclosure Agreement may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the same 
instrument.-

[Signature pages follow] 
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CITY OF AUSTIN, TEXAS 

By: 
Mayor 

SIGNATURE PAGE OF CONTINUING DISCLOSURE AGREEMENT OF ISSUER 
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U.S. BANK NATIONAL ASSOCIATION 
(as Dissemination Agent) 

By: 
Authorized Officer 

SIGNATURE PAGE OF CONTINUING DISCLOSURE AGREEMENT OF ISSUER 
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EXHIBIT A 

NOTICE TO MSRB OF FAILURE TO FILE 
ANNUAL ISSUER REPORT 

Name of Issuer: 
Name of Bond Issue: 

CUSIP Nos. 
Date of Delivery: 

City of Austin, Texas 
Special Assessment Revenue Bonds, Series 2018 
(Estancia Hill Country Public Inxprovement District 
Improvement Area #1) 
[insert CUSIP NOs.] 

,20 

NOTICE IS HEREBY GIVEN that the City of Austin, Te?^, has not provided [an Annual 
Issuer Report] [annual audited financial statements] with r^p^^to the above-named bonds as 
required by the Continuing Disclosure Agreement of Issue ĵat̂ HTOecember 1], 2018, between 
the Issuer and U.S. Bank National Association, as "Dis|eminatioi) ̂ ^nt". The Issuer anticipates 
that [the Annual Issuer Report][annual audited/yfinancial statements] will be filed by 

Dated: 

cc: City of Austin, Texas 

U ^ . Baiik^^tional Association 
•- on'Behalf of the City of Austin, Texas 
y 1̂ (as Dissemination Agent) 

Title: 
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EXHIBIT B 

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

(ESTANCIA HILL COUNTRY PUBLIC IMPROVEMENT DISTRICT 
IMPROVEMENT AREA #1) 

ANNUAL ISSUER REPORT* 

,20 Delivery Date: 

CUSIP NOSs: [insert CUSIP NOs.] 

DISSEMINATION AGENT 

Name: 
Address: 
City: 
Telephone: 
Contact Person: 

BONDS OUTSTANDING 

Original Outstanding Outstanding 
CUSIP Unterest Principal Principal Interest 

Number .^^^^e 'x^K %Rate Amount Amount " Amount 

INVESTMENTS 

Fund/ 
Account Name 

Investment 
Description Par Value Book Value Market Value 

*Excluding Audited Financial Statements of the Issuer 
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ASSETS AND LIABILITIES OF PLEDGED TRUST ESTATE 

Bonds (Principal Balance) 
Funds and Accounts [list] 
TOTAL ASSETS 

LIABILITIES 

Outstanding Bond Principal 
Outstanding Program Expenses (if any) 
TOTAL LIABILITIES 

EQUITY 

Assets Less Liabilities 
Debt to Value Ratio 

Form of Accounting • Cash • Accru 

ITEMS REQUIRED BY SECTION 4(a)(ii)^^ 
[Insert a line item for each applicahtl^Ii^ing] 

Modified Accrual 
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EXHIBIT C 

BASIC EXPECTED TIMELINE FOR ASSESSMENT COLLECTIONS 
AND PURSUIT OF DELINQUENCIES^ 

Date 

January 31 

February 1 

March 10 

Delinquency 
Clock (Days) 

40 

Activity 

Assessments are due. 

Assessments Delinquent if not received 

Issuer forwards ^^ment to Trustee for all 
collections recei^^^^s of the last day of February, 
along with ^petai'led breakdown. Subsequent 
payments and^elev^^details will follow monthly 
thereafter.. 

March 15 45 

Issuer'^md/g^^dministrator should be aware of 
actual and^^cific delinquencies 

ssuer^^^Wbe aware if Reserve Fund needs to be 
utrlizOTi^^ebt service payment on May 1. If there 
is^^e a shortfall, the Trustee and Dissemination 
.\gMt should be immediately notified. 

ssuer should also be aware if, based on collections, 
ihere will be a shortfall for November payment. 

Issuer and/or Administrator should determine if 
previously collected surplus funds plus actual 
collections will be fully adequate for debt service in 
May and November. 

At this point, if total delinquencies are under 5% 
and if there is adequate funding for May and 
November payment, no further action is 
anticipated for collection of Assessments except 
that the Issuer or Administrator, working with the 
City Attorney or an appropriate designee, will 
begin process to cure deficiency. For properties 
Reserve Fund payment to Bond Fund may be 
delinquent by more than one year or if the 

' Illustrates anticipated dates and procedures for pursuing the collection of delinquent Assessments, which dates and 
procedures are subject to adjustment by the Issuer. 
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May 1 90 

delinquency exceeds $10,000 the matter will be 
referred for commencement of foreclosure. 

If there are over 5% delinquencies or if there is 
inadequate funding in the Pledged Revenue Fund 
for transfer to the Principal and Interest Account 
of such amounts as shall be required for the full 
May and November payment, the collection-
foreclosure procedure will proceed against all 
delinquent properties. 

Trustee pays bond interest payments to 
bondholders. 

Reserve fund ^;ment may be required if 
Assessments a ^ ^ below approximately 50% 
collection r a t ^ 

May 5 

June 15 135 

Dissemination Agent t^^tify MSRB if Reserve 
F u n d ^ ^ ^ l ^ ^ r debt service. 

of Res^^e Fund for debt service payment 
^^^!^^[^^%commencement of foreclosure on 
delin^M^roperties. 

Iss.Uier to notify Dissemination Agent for 
disclosure to MSRB of all delinquencies. 

If any property owner with ownership of 
property responsible for more than $10,000 of 
the Assessments is delinquent or if a total of 
delinquencies is over 5%, or if it is expected that 
Reserve Fund moneys will need to be utilized for 
either the May or November bond payments, the 
City Treasurer shall work with City Attorney's 
office, or the appropriate designee, to satisfy 
payment of all delinquent Assessments. 

Preliminary Foreclosure activity commences. 

If Dissemination Agent has not received 
Foreclosure Schedule and Plan of Collections, 
Dissemination Agent to request same from the 
Issuer. 

Julyl 150 If the Issuer has not provided the Dissemination 
Agent with Foreclosure Schedule and Plan of 
Collections, Dissemination Agent requests that the 
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Issuer commence foreclosure or provide plan for 
collection. 

July 15 165 

August 1 

August 15 

September 1 

180 

195 

210 

The designated lawyers or law firm will be 
preparing the forrnal foreclosure documents and will 
provide periodic updates to the Dissemination 
Agent for dissemination to those bondholders who 
have requested to be notified of collections progress. 
The goal for the foreclosure actions is a filing by no 
later than August 1 (day 180). 

Foreclosure action to be filed with the court. 

Issuer notifies Dissemination Agent of 
Foreclosure filin^p'tatus. Dissemination Agent 
notifies bondhol^^. 

^ I f bondho^rs and Dissemination Agent have hot 
been n^^fied of a forecl^|re action. Dissemination 
Agent^^ll ^ ^ f y MSRB and the Issuer that it is 
appropri^tg^file action. 

A committee of not less than 25%j^^e-Owii^^i im^ icquest a meeting with the City Manager 
or Assistant City Manager to d i s ^ ^ m e Iss^g's actions in pursuing the repayment of any 
delinquencies. This would ahq^^ur ^ ^ ^ ^ Y ^ i f i t ' s apparent that a Reserve Fund draw is 
required. Further, i f delinquencies^^^^^^^^^ners may also request a meeting with the Issuer 
at any time to discuss t h ^ ^ ^ ^ ^ ^ ^ ^ n d progress on collection and foreclosure activity. I f the 
Issuer is not diligently^oceedingfWitMie foreclosure process, the Owners may seek an action for 
mandamus or specifif^erforman^to mrect the Issuer to pursue the collections of delinquent 
Assessments. 
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