
 

 
 

 
 

APPLICATION FOR FINANCIAL ASSISTANCE 
 

FOR WATER AND WASTEWATER INFRASTRUCTURE PROJECTS 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  
 

TWDB Use Only 
 

Name of Applicant:  ________________________ 
 
Date application received: ______________ 

Date administratively complete: ________________ 
 

 
This application is comprehensive, covering all loan and grant assistance applications for water 
and wastewater infrastructure financing through the various Texas Water Development Board 
(TWDB) programs.  The format of the application is intended to expedite the review process for 
both the applicant and TWDB staff. This application can be used by political subdivisions, 
including water supply corporations.  
 
Please submit one double-sided original and one indexed, electronic copy, via electronic storage 
media such as CD or flash drive using MS Word, Excel and/or Adobe Acrobat. 
 
Please submit your application to: 
 

Texas Water Development Board  
Water Supply and Infrastructure-Regional Water Planning and Development 
P O Box 13231 
1700 N. Congress Avenue, 5th Floor 
Austin, Texas  78711-3231 
(78701 for courier deliveries) 

A complete application consists of all of the applicable information and forms requested in this 
document. When preparing this application please review the Application and all Guidance and 
Forms, listed at the end.   

For more information, please contact your Regional Project Implementation Team at: 

http://www.twdb.texas.gov/financial/programs/swift/regional_project_teams.asp 

Thank you. 
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Part A: General Information 
1. The legal authority under which the applicant was created and operates.   

a)  TYPE A GENERAL‐LAW MUNICIPALITY (Texas Local Gov’t Code Sec. 5.001) 
b)    TYPE B GENERAL‐LAW MUNICIPALITY (Texas Local Gov’t Code Sec. 5.002) 
c)    TYPE C GENERAL‐LAW MUNICIPALITY (Texas Local Gov’t Code Sec. 5.003) 
d)    HOME‐RULE MUNICIPALITY (Texas Local Gov’t Code Sec. 5.004) 
e)    SPECIAL‐LAW MUNICIPALITY (Texas Local Gov’t Code Sec. 5.005) 
f)    NONPROFIT ORGANIZATION (Business Organization Code Chapter 22) 
g)    NONPROFIT WATER SUPPLY OR SEWER SERVICE CORP. (Texas Water Code Chapter 67)  
h)    ALL DISTRICTS (Texas Water Code Chapter 49)  
i)    OTHER (attach) 

 
2. Applicant Name and Contact Information: 

Name: Brushy Creek Regional Utility Authority, Inc. 

County: Williamson 

Physical 
Address: 

221 East Main Street 
Round Rock, Texas  78664 

Mailing 
Address: 

Same 

Phone: 512/218-5400 

Fax: 512/218-7097 

Website: www.bcrua.org  

 
3. Brief description of the project.  The project includes expansion of the floating raw water intake 
and the water treatment plant from an existing capacity of 17 MGD to 30 MGD. The project is a critical 
expansion that will provide necessary conveyance and treatment capacity until Phase 2 of the regional 
project is completed 
 
4. Applicant’s Officers and Members:  

 
Name 

 
Office Held 

Jon Lux President 
Kris Whitfield Vice President 
Ron Abruzzese Secretary 
Frank Leffingwell Director 
Andrea Navarette Director 
Lyle Grimes Director 
  
  
  
  

 
5. Applicant’s primary contact person for day-to-day project implementation. 

Name: Tom Gallier 

Title: General Manager 

Address: 221 East Main Street, Round Rock, Texas  78664 

Phone: 512/218-5400 

Fax: 512/218-7097 

Email: tgallier@bcrua.org 
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6. Applicant’s Consultants (Attach copies of all draft and/or executed contracts for consultant 

services to be used by the Applicant in applying for financial assistance or constructing the 
proposed project.): 

 
a) Applicant Engineer                               N/A      
Firm 
Name: 

Walker Partners 

Contact: Aaron Archer, P.E. 

Address: 804 Las Cimas Parkway, Suite 150, Austin, Texas  78746 

Phone: 512/382-0021 

Fax: 512/382-0042 

Email: aarcher@walkerpartners.com  

 
b) Bond Counsel                      N/A      
Firm 
Name: 

McCall, Parkhurst & Horton L.L.P. (RR/CP)  +  Bickerstaff Heath Delgado Acosta LLP (Leander) 

Contact: Richard Donoghue     / Tom Pollan 

Address: 600 Congress Avenue, Suite 1800, Austin, TX 78701  /    
3711 S. MoPac Expwy. Bldg.1 #300, Austin, TX 78746 

Phone: 512/478-3805   /   512/472-8021 

Fax: 512/472/0871   /   512/320-5638 

Email: rdonoghue@mphlegal.com   /   tpollan@bickerstaff.com  

 
c) Financial Advisor                     N/A      
Firm 
Name: 

Specialized Public Finance Inc. (Round Rock/Cedar Park)  +  Hilltop Securities Inc. (Leander) 

Contact: Garry Kimball and Dan Wegmiller   /   Chris Allen 

Address: 248 Addie Roy Road, #B-103, Austin, TX  78746  /   300 W. 6th Street, #1940, Austin, TX  78701 

Phone: 512/275-7300   /   512/481-2013 

Fax: 512/275-7305   /   512/481-2010 

Email: garry@spfmuni.com   /   chris.allen@hilltopsecurities.com  

 
d) Certified Public Accountant (or other appropriate rep)                 N/A      
Firm 
Name: 

Weaver & Tidwell, LLP 

Contact: Adam McCane, CPA 

Address: 1601 S MoPac Expressway, D250, Austin, Texas 78746 
 

Phone: 512/609-1900 

Fax: 512/609-1911 

Email: Adam.mccane@weaver.com 

 
e) Legal Counsel (if other than Bond Counsel)                  N/A      
Firm 
Name: 

Sheets & Crossfield, P.C. 

Contact: Steve Sheets 

Address: 309 East Main Street, Round Rock, Texas  78664 

Phone: 512/255-8877 
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Fax: N/A 

Email: steve@scrrlaw.com  

 
f) Any other consultant representing the Applicant before the Board   N/A      
Firm 
Name: 

 

Contact:  

Address:  

Phone:  

Fax:  

Email:  

 
7.   List the counties within the Applicant’s service area.  Williamson and Travis 
 
8.  Identify the Applicant’s total service area population: 255,999 
 
9.     Applicant is requesting funding from which programs?  Check all that apply. 

 
PROGRAM     AMOUNT REQUESTED 

a)   Drinking Water State Revolving Fund (DWSRF)    $       
b)   Clean Water State Revolving Fund (CWSRF)   $       
c)   Texas Water Development Fund (DFund)   $       
d)   State Participation      $       
e)   Rural Water Assistance Fund (RWAF)       $       
f)   State Water Implementation Fund for Texas (SWIFT) $ 16,995,000 
g)   Economically Distressed Areas Program (EDAP)   $       
h)   If other please explain:           $       

 
10.       Other Funding Sources:  Provide a list of any other funding source(s) being utilized to complete 

the project, including Applicant’s local contribution, if any, or commitments applied for and/or 
received from any other funding agency for this project or any aspect of this project.  Provide 
commitment letters if available.  Additional funding sources must be included within the 
Project Budget (TWDB-1201). 

Funding 
Source 

Type of Funds 
(Loan/Grant) Amount ($) 

Date Applied 
 for Funding 

Anticipated or 
Funding Secured 

Date 
                                                       

  N/A                                                

                                                       

                                                       

Total 
Funding 
from All 
Sources 

N/A $N/A N/A N/A 

 
Comments:            
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11. Applicant is requesting funding for which phase(s)?  Check all that apply. 
 

 Planning 
  Acquisition 
  Design 

 Construction 
 
12. Is Applicant requesting funding to refinance existing debt? 

 Yes If yes, attach a copy of the document securing the debt to be refinanced.   
   Attached document 

 No 
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Part B: Legal Information 
 
13. Cite the legal authority under which the Applicant can issue the proposed debt including the 

authority to make a proposed pledge of revenues. Chapter 431, Subchapter D of the Texas 
Transportation Code, as amended. 

 
14. What type of pledge will be used to repay the proposed debt? 

  Systems Revenue 
 Taxes 
 Combination of systems revenues and taxes 

  Other (Contract Revenue, etc.) 
 

15.Provide the full legal name of the security for the proposed debt issue(s).    
 

BRUSHY CREEK REGIONAL UTILITY AUTHORITY, INC., CITY OF ROUND ROCK, TEXAS 
CONTRACT REVENUE BONDS, SERIES 2017 
(BRUSHY CREEK REGIONAL WATER TREATMENT AND DISTRIBUTION PROJECT);   

 
BRUSHY CREEK REGIONAL UTILITY AUTHORITY, INC., CITY OF CEDAR PARK, TEXAS 
CONTRACT REVENUE BONDS, SERIES 2017 
(BRUSHY CREEK REGIONAL WATER TREATMENT AND DISTRIBUTION PROJECT);  

 
BRUSHY CREEK REGIONAL UTILITY AUTHORITY, INC., CITY OF LEANDER, TEXAS CONTRACT 
REVENUE BONDS, SERIES 2017 
(BRUSHY CREEK REGIONAL WATER TREATMENT AND DISTRIBUTION PROJECT) 
 
16. Describe the pledge being offered and any existing rate covenants.  Pledge of contract payments 
received by BCRUA under Article IX of the Master Contract. 
 
17. Attach the resolution from the governing body requesting financial assistance. 

TWDB-0201A (http://www.twdb.texas.gov/financial/instructions/)   
x Attached Resolution  

 
18.  Attach the Application Affidavit   

TWDB-0201 (http://www.twdb.texas.gov/financial/instructions/) 
X   Attached Applicant Affidavit 

 
19.  Attach the Certificate of Secretary  

TWDB-201B (http://www.twdb.texas.gov/financial/instructions/)  
X  Attached Certificate of Secretary 
 

 20. Is the applicant a Water Supply Corporation (WSC)? No. 
         Yes If yes, attach each of the following: 
    Articles of Incorporation 
    Certificate of Incorporation from the Texas Secretary of  

State evidencing that the current Articles of Incorporation are 
on file with the Secretary 

    By-laws and any amendments  
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 Certificate of Status from the Texas Secretary of State (i.e. 
Certificate of Existence) 

 Certificate of Account Status from the Texas Comptroller of 
Public Accounts (certifies that the WSC is exempt from the 
franchise tax and that the WSC is in good standing). 

         No 
 
21. Is the applicant proposing to issue revenue bonds? 

 Yes If yes, attach copies of the most recent resolution/ordinance(s) authorizing  
any outstanding parity debt. This is essential to insure outstanding bond 
covenants are consistent with covenants that might be required for TWDB 
financing. 

 Attached resolution/ordinance(s) 
 

 No 
 
22. Does the applicant possess a Certificate of Convenience and Necessity (CCN)? 

 Yes If yes, attach a copy of the CCN and service area map showing the areas  
the applicant is allowed to provide water or wastewater services. 

 Attached CCN and service area map 
   No  If no, indicate the status of the CCN.             

 N/A 
 
23. Has the applicant been the subject of any enforcement action by the Texas Commission on 

Environmental Quality (TCEQ), the Environmental Protection Agency (EPA), or any other entity 
within the past three years?  

 Yes If yes, attach a brief description of every enforcement action within  
  the past three years and action(s) to address requirements.  

     Attached 
  No 

 
24. Are any facilities to be constructed or the area to be served within the service are of a 

municipality or other public utility?  
 Yes If yes, has the applicant obtained an affidavit stating that the utility does not  

object to the construction and operation of the services and facilities in its 
service area? 

 If yes, attach a copy of the affidavit. 
  Attached affidavit 

 If no, provide an explanation as to why not. N/A 
 

   No 
 
25.  If the assistance requested is more than $500,000 a Water Conservation Plan (WCP) is required.  

The WCP cannot be more than FIVE years old and must have been adopted by the applicant. 
Has the applicant adopted a Board-approved WCP?  (Check one and attach requested 
information, if any.) 

 Yes  Enter date of Applicant’s WCP adoption:       
  No If no, attach a copy of a draft Water Conservation Plan and Drought  
   Contingency Plan prepared in accordance with the TWDB WCP Checklist  
   (http://www.twdb.state.tx.us/financial/instructions/doc/TWDB-1968.pdf)  
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    Attached Draft WCP and Drought Contingency Plan 
 Attached Utility Profile TWDB-1965 

http://www.twdb.state.tx.us/financial/instructions/doc/TWDB-1965.pdf 
 N/A  (Request is $500,000 or less per Water Code §§ 15.106(c), 17.125(c),  

17.277(c), and 17.857(c)) 
 
Note: If the applicant will utilize the project financed by the TWDB to furnish services to 
another entity that in turn will furnish services to the ultimate consumer, the requirements 
for the WCP may be met through contractual agreements between the applicant and the 
other entity providing for establishment of a water conservation plan. The provision 
requiring a WCP shall be included in the contract at the earliest of: the original execution, 
renewal or substantial amendment of that contract, or by other appropriate measures. 

 
 
 
 
26.  Does the applicant provide retail water services? 

  Yes  If yes, has the applicant already submitted to the TWDB the annual water  
   use survey of groundwater and surface water for the last THREE years?  

 Yes 
        No If no, please download survey forms and attach a copy of  

the completed water use surveys to the application. 
http://www.twdb.texas.gov/waterplanning/waterusesurvey/index.asp 

       Attached Water Use Survey 
 No 

 
27. Is the applicant a retail public utility that provides potable water? 

   Yes If yes, has the applicant already submitted the most recently required water  
   loss audit to the TWDB?  

 Yes 
 No If no, and if applying for a water supply project, please  

complete the online TWDB Water Audit worksheet found at  
http://www.twdb.texas.gov/conservation/resources/waterloss
-resources.asp and attach a copy to the application.   

       Attached TWDB Water Audit worksheet 
   No  

 
28.  Does the Applicant provide wastewater services? 
   Yes    

 No 
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Part C: Financial Information 
 
Regional or wholesale providers, complete questions 29-31.  
Retail providers, complete questions 32-34.  
 
29. List top TEN customers of the system by annual usage in gallons and percentage of total usage, 
including whether any are in bankruptcy. 

 

Customer Name 
Annual Usage 

(gal) Percent of Usage 
Bankruptcy 

(Y/N) 
City of Cedar Park 817,000,000 51.28 N 

City of Leander 764,000,000 48.01 N 

City of Round Rock 11,000,000 0.01 N 

    

    

    

    

    

    

    

 
 Comments:            
 
 
30. List the top TEN customers of the system by gross revenues and percent of total revenues, including 
whether any are in bankruptcy 

Customer Name 
Annual 

Revenue($) Percent of Revenue 
Bankruptcy 

(Y/N) 
City of Cedar Park 1,585,299 12.7% N 

City of Leander 6,365,513 51.0% N 

City of Round Rock 4,535,517 36.3% N 

NA    
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31. Provide a summary of the wholesale contracts with customers 

 
 

Contract Type 

 
Minimum 
annual 
amount 

 
Usage fee 
per 1,000 
gallons 

Annual 
Operations 

and 
Maintenance

 
Annual 
Capital 
Costs 

 
 

Annual 
Debt 

Service 

 
 
 

Other 

See Attached Master Contract 
 

    

       
       
       
       
       
       
       
       

 
 
32. List top TEN customers of the water and/or wastewater system by annual revenue with 
corresponding usage and percentage of total use, including whether any are in bankruptcy. 
 

a. WATER 

Customer Name 
Annual Usage 

(gal) 
Percent of Total Water 

Revenue 
Bankruptcy 

(Y/N) 
    

See Table 29    

    

    

    

    

    

NA    
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b. WASTEWATER 

Customer Name 
Annual Usage 

(gal) 
Percent of Total 

Wastewater Revenue 
Bankruptcy 

(Y/N) 
N/A    

    

    

    

    

    

    

    

    

    
 

 
33. Current Average Residential Usage and Rate Information* 

Service 

 
Date of Last 

Rate 
Increase 

Avg. 
Monthly 
Usage 

(gallons) 

 Avg. 
Monthly Bill 

($) 

Avg. 
Monthly 
Increase 

Per 
Customer($) 

Projected Monthly 
Increase Necessary 

($) 
Water N/A N/A N/A N/A N/A 
Wastewater N/A N/A N/A N/A N/A 

_________ 
*BCRUA has no residential customers. 
 
 
34. Provide the number of customers for each of the past five years. 

Year Number of 
Customers* 

2016 3 
2015 3 
2014 3 
2013 3 
2012 3 

_________ 
*Wholesale only.  
 
All applicants complete questions 35-51 of the financial section, as applicable. 
 
35. Disclose all issues that may affect the project or the applicant's ability to issue and/or repay debt 

(such as anticipated lawsuits, judgments, bankruptcies, major customer closings, etc.).  
 No material issues. 
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36. Has the applicant ever defaulted on any debt?  
  Yes If yes, disclose all circumstances surrounding prior default(s).            
  No 
 
37. Does the applicant have taxing authority?  
  Yes  
  No 
 
38. Provide the last five-years of data showing total taxable assessed valuation including net ad 

valorem taxes levied, corresponding tax rate (detailing debt service and general purposes), and 
tax collection rate.  

 
Comments:            
 
39.  Attach the last five-years of tax assessed values delineated by Classification (Residential, 

Commercial and Industrial). If applicant does not have taxing authority, provide the 
assessed values of the county. 

 
a)  20      attached 
b)  20      attached 
c)  20      attached N/A 
d)  20      attached 
e)  20      attached 
 

40.  Attach the direct and overlapping tax rate table:  
  Attached tax rate table  N/A 
 
41. Provide the current top TEN taxpayers showing percentage of ownership to total assessed 

valuation. State if any are in bankruptcy and explain anticipated prospective impacts in the 
Comments blank, below.  If any of these have changed in the past three years, please provide 
information on the changes to the top ten.  
 

Taxpayer Name Assessed Value Percent of Total Bankruptcy (Y/N) 
    

    

 N/A   

    

 

Fiscal 
Year 

Ending 
Net Taxable 

Assessed Value ($) 
Tax 
Rate 

General 
Fund 

Interest & 
Sinking 
Fund 

Tax 
Levy 

$ 

Percentage 
Current 

Collections 

Percentage 
Total 

Collections 
20      N/A       
20             
20             
20             
20             
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Comments:            
 

42. Provide the maximum tax rate permitted by law per $100 of property value.  N/A 
 
43. Does the applicant collect sales tax?  
  Yes Provide the sales tax collection history for the past five years. 

 
Fiscal Year 

Ending Total Collections 
20       

20       

20      N/A 

20       

20       

 
  No 
 
44.  Indicate the tax status of the proposed loan? 
  Tax-Exempt 
  Taxable 
 
45. Proforma (Select one of the four listed below) Please be sure the proforma reflects the 

schedule requested, including multi-phased funding options.  
a. System revenues are anticipated to be used to repay the proposed debt.  Attach a proforma   

indicating the following information for each year the debt is outstanding: 
  projected gross revenues 
  operating and maintenance expenditures 
  outstanding and proposed debt service requirements 
  net revenues available for debt service and coverage of current and proposed 

debt paid from revenues 
 

b. Taxes are anticipated to be used to repay the proposed debt.  Attach a pro forma indicating 
the following information for each year the debt is outstanding: 
 N/A outstanding and proposed debt service requirements 

    the tax rate necessary to repay current and proposed debt paid from taxes 
   list the assumed collection rate and tax base used to prepare the schedule 

 
c. Combination of system revenues and taxes to be used to repay the proposed debt.  Attach a 

pro forma indicating the following information for each year the debt is outstanding: 
 N/A projected gross revenues, operating and maintenance expenditures, net revenues 

available for debt service 
   outstanding and proposed debt service requirements 
  the tax rate necessary to pay the current and proposed debt 
  list the assumed collection rate and tax base used to prepare the schedule 
 

d. Another type of pledge will be used to repay the proposed debt.  Attach a pro forma with 
information for each year the debt is outstanding, which includes projected revenues, annual 
expenditures, outstanding debt requirements, and revenues available for debt service. 

N/A Attached 
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46. Attach a FIVE year comparative system operating statement (not condensed) including audited 

prior years and an unaudited year-to-date statement.  Unaudited year-to-date statement must 
reflect the financial status for a period not exceeding the latest six months. 
  Attached Operating Statement. See Attached Audits. 

 
 
47. Attach ONE copy of an annual audit of financial statements, including the management letter, for 

the preceding fiscal year prepared by a certified public accountant or firm of accountants and, if 
the last annual audit was more than 6 months ago, then, provide interim financial information. 
  Attached Annual Audit    See attachments provided with Part C-46. 
  Attached Management Letter 
  If applicable, attached interim financial information 

 
48. Does the applicant have any outstanding debt? (Check all that apply) 
  Yes, General obligation debt 
  Yes, Revenue debt 
  Yes, Authorized but unissued debt 
  No 
 
49.   Attach a listing of total outstanding debt and identify the debt holder. Segregate by type (General  
 Obligation or Revenue) and present a consolidated schedule for each, showing total annual  
 requirements.  Note any authorized but unissued debt.  

a. General Obligation Debt: 
   Yes 
    Attached schedule.  The schedule should also identify the debt  
    holder. 
   No 
 
 b. Revenue: 
   Yes 
    Attached schedule.  The schedule should also identify the debt  
    holder. 
   No 
   
 c. Authorized by Unissued Debt: 
   Yes 
    Attached schedule.  The schedule should also identify the debt  
    holder. 
   No 
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50. List the ten largest employers of the Applicant’s service area: 

Name Number of Employees 
Dell, Inc. 11,000 

Round Rock ISD 5,800 

Leander ISD 4,823 

City of Round Rock 918 

Emerson Process Management 875 

Round Rock Premium Outlets 800 

Scott & White Healthcare 750 

Round Rock Medical Center 689 

Liquidation Channel 600 

HEB Grocery 575 

  
Comments (example, any anticipated changes to the tax base, employers etc.)            

 
 
51. Provide any current bond ratings with date received. 
 

 
Standard & 

Poor’s 
Date 

Received Moody’s 
Date 

Received Fitch 
Date 

Received 

RR-G.O. AA+ 2/5/2012 Aa1 4/23/2010 N/A N/A 

RR-Revenue AA+ 5/12/2016 Aa2 4/23/2010 N/A N/A 

CP-G.O. AA+ 7/29/2016 Aa2 4/23/2010 N/A N/A 

CP-Revenue AA+ 7/29/2016 N/A N/A N/A N/A 

Leander-G.O. AA- 10/14/2016 Aa2 10/11/2016 N/A N/A 

Leander-Revenue N/A N/A N/A N/A N/A N/A 
 
52. Is the project intended to allow the applicant to provide or receive water or sewer services to or 

from another entity? 
  Yes.   If yes, the applicant must attach, at a minimum, the proposed agreement, contract,  
   or other documentation establishing the service relationship, with the final and  
   binding agreements provided prior to loan closing. 

 Attached – Previously provided in Master Agreement in connection 
with the 2009 Phase 1A project financing. 

  No. 
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Part D: Project Information 
 
53. Description of Project Need (for example, is the project needed to address a current compliance 

issue, avoid potential compliance issues, extend service, expand capacity, etc.): 
 The Brushy Creek Regional Utility Authority is a regional partnership of the cities of Cedar Park, Round Rock, and 

Leander.  Portions of the regional system have already been constructed.  The proposed project includes 
construction funding for Phase 1C of the regional project.  Phase 1A has been completed and Phase 1B is underway. 
Phase 1C completes Phase 1 of the project as described in Volume 2, page 7.2‐11.  The project involves an expansion 
of the floating raw water intake and the water treatment plant from an existing capacity of 17 mgd to 30 mgd. Phase 
1C is a critical expansion that will provide necessary conveyance and treatment capacity until Phase 2 of the regional 
project is completed.   

 
54. Description of Project, including a bulleted list of project elements/components, and alternatives 

considered (including existing facilities): 
 The project includes an expansion to the floating raw water intake barge floating raw water barge on Lake Travis 

improvements to the raw water transmission system, and the addition of a treatment train at the water treatment 
plant.  Specific improvements include the following: 

 Floating raw water intake barge with superstructure, bridge crane, and anchoring 
 Three vertical turbine raw water pumps with 700 horsepower motors 
 Raw water pipeline improvements including combination air vacuum valves and tees and valves for future 

raw water storage tanks 
 A new conventional treatment train at the water treatment plant including raw water metering, rapid 

mixing, flocculation, sedimentation, and filtration 
 Improvements and upgrades to the existing polymer chemical feed system 
 Residual handling improvements including a new sludge thickener 
 Associated electrical and instrumentation and control improvements 

 
A complete preliminary engineering feasibility data must include:  

a. A description and purpose of the project, including existing facilities.  
 Note: CWSRF and DWSRF must address issues scored in Intended Use Plan 

submittal 
  Attached – N/A Previously submitted for Phase 1A 

b. If project is for Construction only, then attach the appropriate Engineering   
Feasibility Report: 
a) Water (TWDB-0555 at 
http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0555.pdf)  

 Attached – N/A Previously submitted for Phase 1A 
Engineering and environmental planning documents for the project have been 
previously submitted to TWDB during Phase 1A (funded by DFund).   These 
documents included project elements and components for Phase 1C.  Construction of 
this capacity expansion has not changed from the plan outlined in the previously 
submitted documents.  

 
b) Wastewater (TWDB-0556 at 
http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0556.pdf) 

 Attached 
 

c. DWSRF applicants must complete a Projected Draw Schedule  
(TWDB-1202 at http://www.twdb.texas.gov/financial/instructions/doc/TWDB-1202.xls) 
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55. Water Made Available (For projects requesting a construction component): 

a. New supply__7,280________(acre-feet/year) __$16,995,000____($) capital cost 

o The increase in the total annual volume of water supply that will be made available to the 
recipient(s) by the proposed project. 

o Water Plan project examples: new groundwater wells, reservoir development, pipelines to 
sources. 
 

b. New Conservation savings_____N/A_______(acre-feet/year)  ___ N/A____($) capital cost 

o Annual volume of anticipated water savings resulting from implementation of the proposed 
conservation project including water loss) and other conservation activities,  

o Water Plan project examples: municipal conservation, advanced Water Conservation, on-
farm conservation, brush control, irrigation conservation. 
 

c. New Reuse supply _____ N/A_______(acre-feet/year)                ___ N/A ____($) capital cost 

o Increase in the annual volume of (direct or indirect) reuse water supply that will be made 
available to the recipient(s) by the proposed project. 

o Water Plan project examples: direct reuse, non-potable reuse, recycled water programs. 
 

d. Maintenance of Current Supply____ N/A________(acre-feet/year)  __ N/A__($) capital cost 

o Volume of recipients’ current supplies that will be maintained by implementing the 
proposed project 

o Water Plan project examples: None. Not a water plan project.  (Examples of these type 
projects: treatment rehabilitation, system storage facilities, system upgrades). 

 
56. Project Location: 
 Travis and Williamson Counties 
 
 Attach a map of the service area and drawings as necessary to locate and describe the project.  

The map should show the project footprint and major project components. 
 Attached 

 
57.  Attach the Census tract numbers in which the applicant’s service area is within.  The Census 

tracts within your area may be found at: 
http://factfinder.census.gov/faces/nav/jsf/pages/index.xhtml 

 
   
   Please follow these steps:   

 Select Advanced Search.  
 Select the Geographies button located below Topics (left side of page).  
 On the top of the window select the Name tab.  
 In the text box, type "All Census Tracts within___" (Fill in the blank with the name 

of a County Subdivision or a Place.) Select "Go".  
 If your town is a County Subdivision, select the geography labeled "All Census 

Tracts (or parts) within City, County, State" from the Geography Results. If your 
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town is a place select the geography labeled "All Census Tracts (or parts) full-or-
partially within City, State" from the Geography Results.  

 Close the Geographies Search window.  
 Use the Topics on the left side of the page to further refine your search or to select 

a table(s) from your search results. 
 

 Attached Census tracts 
 
58. Project Schedule: 

a) Requested loan closing date.   
October 2017 

b) Estimated date to submit environmental planning documents. 
N/A.  Previously submitted with the first phase of the project. 

c) Estimated date to submit engineering planning documents.  
N/A.  Previously submitted with the first phase of the project. 

d) Estimated date for completion of design.   
May 2018 

e) Estimated Construction start date for first contract.   
July 2018 

f) Estimated Construction end date for last contract.  
January 2020  
 
 

59. Attach a copy of current and future populations and projected water use or wastewater flows.  
Include entities to be served.   

  Attached 
 
60. Attach the most current itemized project cost estimate (include all costs and funding sources).  

Utilize the budget format provided (TWDB-1201 at   
http://www.twdb.texas.gov/financial/instructions/ .  If applying for pre-construction costs only (i.e., 
P, A, D) then itemize only the relevant portions in the attached budget template 

 Attached 
 
 
61. Attach the appropriate Project Information Form: 

 Wastewater:  Attached a completed Wastewater Project Information Form  
WRD-253a  http://www.twdb.texas.gov/financial/instructions/index.asp 

 
  Water:  Attached a completed Water Project Information Form  

WRD-253d http://www.twdb.texas.gov/financial/instructions/index.asp 
 

62.     If the project is for Construction only, wastewater projects that involve the construction of a new 
plant or the expansion of an existing plant and/or associated facilities, attach evidence that an 
application for a new Texas Pollution Discharge Elimination System Permit or amendment to an 
existing permit related to the proposed project has been filed with the Texas Commission on 
Environmental Quality (TCEQ).  Final permit authorization must be obtained from the TCEQ 
before funds can be released for construction activities.  

 Attached 
 No.  Provide explanation: N/A 
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63. If this project will result in: (a) an increase by the applicant in the use of groundwater, (b) drilling a 

new water well, or (c) an increase by the applicant in use of surface water, then the applicant 
must demonstrate that it has acquired – by contract, ownership or lease – the necessary property 
rights, groundwater permits, and/or surface water rights sufficient for the project before funds can 
be released for construction. 

 
a) Does the applicant currently own all the property rights, groundwater permits and surface 

water rights needed for this project? 
 Yes If yes, please attach the completed, appropriate form. 

1. WRD 208A (http://www.twdb.texas.gov/financial/instructions/index.asp) (Surface Water) 
  Attached            

2. WRD 208B ( http://www.twdb.texas.gov/financial/instructions/index.asp) (Groundwater) 
   Attached            

 No     
     N/A    

 
 
 
 
 
 
 

b) If all property rights, groundwater permits, and surface water rights, needed for this project 
have not yet been acquired, identify the rights and/or permits that will need to be acquired 
and provide the anticipated date by which the applicant expects to have acquired such rights 
and/or permits. 

Type of 
Permit 

Water Right 

Entity from which 
the permit or right 
must be acquired 

Acquired by lease 
or full ownership 

Expected 
acquisition date 

Permit / Water 
Right ID No. 

N/A                         
                              
                              
                              
                              
                              
                              

 
c) List any major permits not identified elsewhere that are necessary for completion of project. 

Also, list any more necessary minor permits that may involve particular difficulty due to the 
nature of the proposed project. 

Permit Issuing Entity Permit Acquired (Y/N) 
Plan Approval Texas Commission on Environmental 

Quality 
N (cannot be acquired until 
design is completed in 
2018) 

                  
                  
                  

 



TWDB-0148 
Version: 6-2-15 

 
Please label each attachment with the number of the pertinent application section (i.e. “Part D5”) 
 

21 

 
64. Has the applicant obtained all necessary land and easements for the project?  
  Yes. If yes, attach the site certificate (ED-101 at   
   http://www.twdb.texas.gov/financial/instructions/index.asp 
    Attached 
 

 No.   If no, fill out the table below and describe the land or easements that will need to  
be acquired, provide the anticipated date by which the applicant expects to have 
the land or easements, and indicate if funding from TWDB is to be used for the 
acquisition. 

Description 
of Land or 
Easement 

Permit 

Entity from which the 
permit or right must 

be acquired 
Acquired by lease or 

full ownership 

Expected 
acquisition 

date 
To Be Funded by 
TWDB (Yes/No) 

                              
                              
                              

 
 
 
 
 
 
65.  Has a Categorical Exclusion (CE), Determination of No Effect (DNE), Finding of No Significant 

Impact (FONSI), Record of Decision (ROD), or any other environmental determination been 
issued for this project?  

 Yes      
  Attach a copy of the finding. 

  No 
 
66. Is the project potentially eligible for a Categorical Exclusion (CE)/ Determination of No Effect 

(DNE) because it involves only minor rehabilitation or the functional replacement of existing 
equipment? 

      Yes  
 No 

 
67. Are there potentially adverse environmental or social impacts that may require mitigation or 

extensive regulatory agency or public coordination (e.g. known impacts to properties eligible for 
listing on the National Register of Historic Places; potentially significant public controversy; need 
for an individual permit from the U.S. Army Corps of Engineers)? 

      Yes   
  If yes, attach additional information 

 No 
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Part E: State Water Implementation Fund for Texas (SWIFT) Applicants Only: 
 
68. Identify the type of SWIFT funding (If more than one funding option is being requested indicate 

the amount of funding for each): 
  Deferred      $      
 Low Interest Loan   $16,995,000 
 Board Participation   $      

 
69. For multi-year funding request or phased commitments, provide a schedule reflecting the closing 

dates for each loan requested. 
 Attached – N/A 

 
70. Notice to SWIFT Applicants: Texas Water Code Sec. 15.435(h) requires all recipients of 

financial assistance from the SWIFT to acknowledge any applicable legal obligations in federal 
law, related to contracting with disadvantaged business enterprises, and state law, related to 
contracting with historically underutilized businesses. Checking the boxes below serves as this 
acknowledgement.  

 
 As an applicant for financial assistance from SWIFT, I acknowledge that this project must 

comply with any applicable legal obligations in federal law related to contracting with 
disadvantaged business enterprises.  

 
 As an applicant for financial assistance from SWIFT, I acknowledge that this project must 

comply with applicable legal obligations in state law (Texas Government Code Chapter 2161 and 
Texas Administrative Code Chapter 20, Subchapter B) related to contracting with historically 
underutilized businesses.  

 
 
71.   Provide drafts of the following documents:  
 

Bond resolution has previously been provided by bond counsel 
 

   a. Proposed Bond Ordinance  
  Attached  

b. Private Placement Memorandum 
 Attached 
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Part F: Economically Distressed Programs (EDAP) Applicants Only: 
 
In accordance with TWDB Rules (31 TAC Chapter 363), an application for EDAP will not be considered 
until the County has adopted and is enforcing the Model Subdivision Rules (MSRs) Texas Water Code § 
16.343.  If the proposed project is within a municipality or its extraterritorial jurisdiction (ETJ), or if the 
applicant is a municipality, the municipality must also have adopted and be enforcing MSRs.  
 
72. Describe procedures for collecting monthly customer bills (include procedures for collection of 

delinquent accounts) 
      

 
73. Is financing being requested for a wastewater project?  

 Yes If yes, does the applicant have the required resolution/ordinance 
establishing a mandatory hookup policy?  

 Yes.  If yes, attach a copy of the resolution/ordinance. 
 Attached 

 No.   If no, explain      
 No   

 
74. Required documentation for the project area for Preliminary EDAP Eligibility (31 TAC Chapter 

363)  
 Attached documentation of inadequacy of water and/or wastewater services. 
 Attached documentation regarding the financial resources of the residential users 

in the EDAP area. Census data or documentation regarding median household 
income should be provided. 

 Attached documentation demonstrating existence of a residence in the project 
area prior to June 1, 2005. This could include tax records of residence, dated 
aerial maps, or, other documentation demonstrating existence of a residence. 

  
75. Has the Department of State Health Services issued a determination stating a public health 

nuisance exists in the project area? 
   Yes   If yes, attach a copy of the determination. 

 Attached  
   No If no determination exists, attach documentation demonstrating a  
    public health nuisance exists in the project area.  (Photographs may be  
    submitted, but they must be labeled with location and date when taken. If the soil  

  types are mentioned in the project area as an issue, include soil profile maps) This 
  documentation will be used by TWDB staff to request a determination from 
  the Department of State Health Services 

 Attached  
 
76. Is this project providing new service? 
   Yes If yes, attach plats of the affected subdivisions. 

 Attached  
   No 
 
77. Attach an EDAP Facility Engineering Plan/Scope of Services report that complies with the 

requirements of WRD-023A.  http://www.twdb.texas.gov/financial/instructions/index.asp 
 Attached 
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Part G: CWSRF/DWSRF Applicants Only 
 
Only applicants applying for funding from the CWSRF and DWSRF Programs must complete this 
section.  
 
Pursuant to Federal Funding Accountability and Transparency Act (FFATA) the applicant is required to 
obtain a DUNS number that will represent a universal identifier for all federal funding assistance. DUNS 
numbers can be obtained from Dun and Bradstreet at http://fedgov.dnb.com/webform/ 
 
78. Applicant’s Data Universal Number System  (DUNS) Number:  
 DUNS       
 
Pursuant to Federal Funding Accountability and Transparency Act (FFATA) the applicant is required to 
register with System for Award Management (SAM) and maintain current registration at all times during 
which the Board loan agreement is active or under consideration by the Board. Register at: 
https://sam.gov. 
 
79. The applicant has registered and will maintain current SAM registration at all times during which 

a federal subaward is active or under consideration by the Board. 
 Yes   
 No  

 
80. Federal Awards information:  

1. Did applicant receive over 80% of their revenue from Federal Awards last year?   
 Yes   
 No  

2. Did applicant receive over $25 million in Federal Awards last year?  
 Yes               
 No  

3. Public does not have access to executive compensation information via SEC or IRS reports?    
 Yes   
  No 

 
81.  If applicant checked YES to ALL three boxes in 3 above, applicant is required to disclose the name 
and compensation of the five most highly compensated officers.  

Officer’s Name Officer’s Compensation ($) 
            
            
            
            
            

 
82. Complete form WRD 213 (http://www.twdb.texas.gov/financial/instructions/index.asp) - Certification 

Regarding Lobbying 
Attached       Yes  

 No 
   N/A   
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83. If applying for CWSRF Equivalency or DWSRF, attach the Certification Regarding Debarment, 
Suspension and Other Responsibility. SRF-404 
(http://www.twdb.texas.gov/financial/instructions/doc/SRF-404.pdf) 
Attached       Yes  

 No 
   N/A   

 
84. If applying for CWSRF Equivalency or DWSRF, attach the Assurances – Construction Programs. 

EPA-424D (http://www.twdb.texas.gov/financial/doc/EPA-424D.pdf) 
Attached       Yes  

 No 
   N/A   
 
85. The applicant must comply with the Davis-Bacon Act regarding prevailing wage rates. The 

applicant acknowledges that they are aware of, and will abide by, the Davis-Bacon Act 
requirements. 

  Yes    
  No   

 
Further information on the Davis-Bacon requirement is available through the TWDB Guidance 
document, DB-0156 (http://www.twdb.texas.gov/financial/instructions/index.asp) 

 
All project costs funded by the TWDB through CWSRF Equivalency or DWSRF must comply with the 
federal Disadvantaged Business Enterprise (DBE) program rules and requirements. The federal DBE 
program requires a good faith effort to contract with DBE’s for all procurements including: professional 
and non-professional consulting services, equipment, supplies and construction to be funded by federal 
equivalency dollars. Guidance and forms are found at:  
TWDB-0210 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0210.pdf) 
 
86. At a minimum, you must complete and attach the Applicant Affirmative Steps Certification and 

Goals. This form is required to obtain a financial assistance commitment. 
 TWDB-0215 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0215.pdf) 

Attached       Yes  
 No 

   
  

87. If you have already solicited contractors, complete and attach the Affirmative Steps Solicitation 
Report. This form is required prior to loan closing and release of any funds; therefore, if this 
question is not applicable at this time, select N/A. 

 TWDB-216 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0216.pdf) 
Attached       Yes  

 No 
   N/A   
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88. If you have awarded contracts to contractors, complete and attach the Loan/Grant Participation 
Summary.  This form must be submitted for review prior to loan closing and release of funds. This 
form is required prior to loan closing and release of any funds; therefore, if this question is not 
applicable at this time, select N/A. 

       TWDB-0373 (http://www.twdb.texas.gov/financial/doc/TWDB-0373.pdf) 
Attached       Yes  

 No 
   N/A   
 
89. All Contractors that have been awarded will need to complete and attach the Prime Contractor 

Affirmative Steps Certification and Goals This form is required prior to loan closing and release of 
any funds; therefore, if this question is not applicable at this time, select N/A. 
 TWDB-217 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0217.pdf) 
Attached       Yes  

 No 
   N/A   

 
90. All CWSRF applicants must be a Designated Management Agency (DMA) for wastewater 

collection and treatment. Please complete and attach DMA resolutions. WRD-210 
(http://www.twdb.texas.gov/financial/doc/WRD-210.pdf) is an example of this type of resolution. 

 Attached 
 N/A 
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Part H: Documentation of “Green” Projects and Project Components 
  CWSRF and DWSRF Applicants Only 
 
All SRF applicants must complete this section if green benefits are all or part of the project (more 
than an incidental benefit). Project is defined as the entire project or a stand-alone component of the 
project. This section is required so that the TWDB may determine whether the project qualifies as 
“green” pursuant to Environmental Protection Agency (EPA) Guidance.    
 
A project (or project component) is “green” if the primary purpose qualifies under EPA Guidance as one 
of the following:  
 

a. Green Infrastructure, 
b. Water Efficiency-related, 
c. Energy Efficiency-related, or  
d. Environmentally Innovative.  

 
You must use the Green Project Reserve guidance to complete this section.  Current guidance may be 
found at: Green Project Reserve: Guidance for determining project eligibility  

TWDB-0161 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0161.pdf) 
 
91. Does your project or a component of your project qualify as Green, per EPA guidance?  

 Yes               
 No         

 
 If Yes, Please complete the remainder of Section G. 
 
92. Type of Green Project  
    Water               Energy    Green               Environmentally  
        Efficiency        Efficiency         Infrastructure        Innovative 
 
 
93. The correct worksheets must be completed. 
 Green Project Reserve: CWSRF Green Project Worksheets 

TWDB-0162 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0162.pdf) 
Attached       Yes  

 No 
   N/A   

 
 
 
Green Project Reserve: DWSRF Green Project Worksheets 
TWDB-0163 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0163.pdf) 
Attached       Yes  

 No 
   N/A   
 

TWDB will make the final determination whether your project (or project component) meets 
federal criteria as “green”. You may be required to submit a business case, utilizing the Green 
guidance  
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Part I: Summary of attachments to application 
 
Following is a list of the documents that may be necessary in order to process this application. While not all of the 
listed information below may be required for all projects, an applicant should review the application carefully 
because incomplete applications will not be processed until all of this information has been provided.  In addition, 
please make sure your entity system name appears on every attachment.  Label each attachment with the 
number of the pertinent application section (i.e. “Part B5”).  

 
Check list for your convenience 

 
Part A   General Information 

No. 6  Draft or executed consulting contracts (engineering, financial advisor, bond counsel) 
No. 12 Existing security document for refinancing 

 
Part B   Legal  

No. 17 Resolution (TWDB-0201A) 
No. 18 Application Affidavit (TWDB-0201) 
No. 19 Certificate of Secretary (TWDB-201B) 
No. 20 Water Supply Corporations 

Articles of Incorporation 
Certificate of incorporation from the Texas Secretary of State 
By-laws and any amendments 
Certificate of status from the Texas Secretary of State  
Certificate of account status from Texas Comptroller   

No. 21  Resolution/ordinance authorizing the issuance of parity debt 
No. 22 Certificate of Convenience & Necessity 
No. 23 Enforcement Actions 
No. 24 Affidavit of No Objection 
No. 25 Two copies of the Water Conservation Plan (TWDB-1968 and TWDB-1965)  
No. 26 Water use surveys 

  http://www.twdb.texas.gov/waterplanning/waterusesurvey/index.asp 
No. 27 Water Loss Audit 

   http://www.twdb.texas.gov/conservation/resources/waterloss-resources.asp 
 
 
Part C   Financial  

No. 39 Assessed Values by Classifications 
No. 40 Direct and Overlapping Tax Table 
No. 45 Proforma for each year of debt outstanding 
No. 46 Five year comparative system operating statement. 
No. 47 Annual audit and management letter 
No. 49 Outstanding debt schedule 
No. 52 Service provider contracts 
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Part D   Project Information   
No. 54a Preliminary Engineering Feasibility Data (PEFD)  
No. 54b Engineering Feasibility Report  

  Water (TWDB-0555)  
  Wastewater (TWDB-0556) 

No. 54c Project Draw Schedule (TWDB-1202) 
No. 56 Project Map 
No. 57 Census Tract(s) 
No. 59 Current and future populations and projected water use or wastewater flows 
No. 60 Project Cost Estimate Budget (TWDB-1201) 
No. 61 Wastewater Project Information Form (WRD-253a)  

 Water Project Information Form (WRD-253d) 
No. 62  Texas Pollution Discharge Elimination System Permit 
No. 63  If applicant has property rights and permits 

a. WRD-208A (Surface Water) 
b. WRD-208B  (Groundwater) 

No. 63c Additional Permits 
No. 64 Site certificate, evidencing land ownership for the project.  (ED-101) 
No. 65 Categorical Exclusion (CE), Finding of No Significant Impact (FONSI), Record of Decision 

or any other supporting document 
No. 67 Social or environmental issues 

 
Part E  State Water Implementation Fund for Texas 

 No. 69 Multi-year/phased commitment schedule 
 No. 71a Draft Bond Ordinance 
 No. 71b Private Placement Memorandum 

 
Part F Economically Distressed Areas Program 

No. 73 Resolution/ordinance establishing a mandatory hookup policy   
No. 74 EDAP applicants 

 Inadequacy documentation 
 Financial resources documentation 
 Existence of residences prior to 06/01/2005 

No. 75 Public health nuisance 
No. 76 Plats 
No. 77 EDAP Planning Phase – Facility Engineering Plan/Scope of Services (WRD-023A) 

 
Part G CWSRF/DWSRF Applicants Only 

No. 82 Lobbying Activities (WRD-213) 
No. 83 Certification Regarding Debarment, Suspension and Other Responsibility           

Requirements. (SRF-404)  
No. 84 Assurances – Construction Programs (EPA-424D) 

Disadvantaged Business Requirements Guidance  (TWDB-0210) 
No. 86 Affirmative Steps Certification and Goals (TWDB-0215) 
No. 87 Affirmative Steps Solicitation Report (TWDB-216)  
No .88 Loan/ Grant Participation Summary (TWDB-0373) 
No. 89 Prime Contractor Affirmative Steps Certification and Goals (TWDB-217) 
No. 90 Designated Management Agency (WRD-210)  

 
Part H Green Projects 

Guidance (TWDB-0161) 
 No. 93 CWSRF Green Project Worksheets (TWDB-0162) 

DWSRF Green Project Worksheets (TWDB-0163) 
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Part J: Guidance and Forms 
 

Part A  General Information 
  CWSRF – 31 TAC 375 
  DWSRF – 31 TAC 371 
  EDAP and SWIFT - 31 TAC 363 
  For more information visit,  http://www.twdb.texas.gov/about/rules/index.asp. 

 
Part D  Project Information  
  State Programs - 31 TAC 363 

Drinking Water State Revolving Fund - 31 TAC 371 
 Clean Water State Revolving Fund / Equivalency - 31 TAC 375 

Clean Water State Revolving Fund / Non-Equivalency - 31 TAC 375 
    

  
Guidelines for Environmental Assessment, Clean Water Non-Equivalency (ED-001A) 

  Clean Water EID Instructions (SRF-099) 
  Guidelines for Environmental Assessment, State Participation, DFund, RWAF and WIF, 
    (ED-001B) 
 Guidelines for Environmental Assessment, EDAP (ED-001C) 

Drinking Water EID Instructions (DW-001) 
 
 

Part H  Green Projects  and Project Components 
 Green Project Reserve: Guidance for determining project eligibility  

  (TWDB-0161) 
 

 





LAW  OFFICES

McCALL,  PARKHURST & HORTON L.L.P.

717 NORTH HARW OOD 600 CONGRESS AVENUE           700 N.  ST.  MARY'S STREET

SUITE 900 SUITE 1800           SUITE 1525

DALLAS,  TEXAS 75201-6587 AUSTIN,  TEXAS 78701-3248           SAN ANTONIO,  TEXAS 78205-3503

 TELEPHONE: 214 754-9200 TELEPHONE: 512 478-3805           TELEPHONE: 210 225-2800

FACSIMILE:  214 754-9250 FACSIMILE:  512 472-0871           FACSIMILE:  210 225-2984

____________, 2017

Board of Directors
Brushy Creek Regional Utility Authority, Inc.

Dear Ladies and Gentlemen:

This engagement letter will outline our proposed services as Bond Counsel to the Brushy
Creek Regional Utility Authority, Inc. (the "Authority") in connection with the issuance of bonds,
notes or other obligations by the Authority for the City of [City] and our understanding of the
compensation therefor (the "Matter").

SERVICES

We will perform all usual and necessary legal services as Bond Counsel.  Specifically, we
will prepare and direct legal proceedings and perform other necessary legal services with reference
to the formation of the Authority, preparation and review of financing contracts, and authorization,
sale, and delivery of the Authority's bonds, notes or other obligations referenced above (for
convenience hereafter collectively referred to as "bonds"), including the following:

1. consultation with the Authority's Board (the "Board"), as appropriate, and any
advisors in planning for the bond issue, including consultations concerning federal
tax considerations;

2. preparation of all contracts, resolutions, trust indentures, and other instruments
pursuant to which bonds will be authorized, secured, sold and delivered in
consultation with the Board's General Counsel, financial advisors, the underwriters
and their counsel and any officials and consultants thereof;

BCRUA: Engagement Ltr.
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3. attendance at meetings of the Board, as appropriate, and with other representatives
thereof to the extent required or requested with reference to the creation of the
Authority and authorization and issuance of the bonds;

4. preparation of all documents necessary to seek the approval of the Attorney General
of Texas and the submission of such documents to the Attorney General for approval
and to the Comptroller of Public Accounts for registration of the bonds as required
by law;

5. supervision of the printing and execution of the bonds and the delivery thereof to the
initial purchaser of the bonds;

6. rendering our nationally accepted opinions covering the validity of the bonds under
Texas law and tax status of the interest thereon under federal income tax laws; and

7. preparation of a transcript of all proceedings in connection with the issuance of the
bonds.

The foregoing legal services as Bond Counsel do not include any direct responsibility for
litigation of any kind.  However, if during the issuance of the bonds any litigation should develop
regarding the issuance of the bonds or the provisions made for their payment or security, we will
consult, advise and cooperate with General Counsel to the Board concerning any such litigation. 
Our fees for such services would be based upon an hourly rate of $300 an hour.

In addition, our services as Bond Counsel do not include any direct responsibility for the
"disclosure obligations" owed to the investing public under the federal securities laws and the
various state securities laws.  We will not be responsible for the preparation of any Official
Statement and will not assume any responsibility with respect thereto nor undertake independently
to verify any of the information therein, except that, in our capacity as Bond Counsel, we will review
various statements in any Official Statement to verify that such statements conform to the provisions
of the legal instruments and documents therein described.

The firm will undertake upon the request of the Board such services as may be necessary to
assist the Authority in satisfying the continuing disclosure requirements of Rule 15c2-12
promulgated by the Securities and Exchange Commission.  Our fees for such services would be
based upon an hourly billing rate of $300 per hour.  Should it be necessary for the firm to render a
written opinion with respect to any matters relating to the compliance by the Authority with the
ongoing disclosure or other compliance requirements of Rule 15c2-12, such fee for legal services
provided in connection with the delivery of the opinion will be set at an amount agreed upon by us
and the Authority.
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Our services as Bond Counsel do not include any responsibility for investigating the
financial condition and affairs of the Authority.  Our approving legal opinion as Bond Counsel will
contain a paragraph substantially to the effect that we have acted as Bond Counsel for the Authority
for the sole purpose of rendering an opinion with respect to the legality and validity of the bonds
under the Constitution and laws of the State of Texas, and with respect to the exemption of the
interest on the bonds from federal income taxes, and for no other reason or purpose.  The paragraph
will also disclose that we have not been requested to investigate or verify, and have not investigated
or verified, any records, data, or other material relating to the financial condition or capabilities of
the Authority, and have not assumed any responsibility with respect thereto.

COOPERATION

To enable us effectively to perform the services contemplated, it is essential that you disclose
fully and accurately all facts and keep us apprised of all developments relating to the Matter.  You
have agreed to cooperate fully with us and to make your representatives available to attend meetings,
conferences, hearings, and other proceedings.

CLIENT DOCUMENTS

We will maintain all documents you furnish us in our client files for the Matter.  At the
conclusion of the Matter (or earlier if appropriate), it is your obligation to advise us as to which, if
any, of the documents in our files you wish us to return to you.  We may keep copies thereof to the
extent we believe advisable for our records.  We will retain any remaining documents in our files
for a certain period of time and ultimately destroy them in accordance with our record retention
program schedule then in effect.

STANDARDS OF PROFESSIONALISM AND ATTORNEY COMPLAINT INFORMATION

In performing services under this Agreement, we agree to comply with all applicable state
and federal laws.

Pursuant to rules promulgated by the Texas Supreme Court and the State Bar of Texas, we
are to advise clients that the State Bar of Texas investigates and prosecutes complaints of
professional misconduct against attorneys licensed in Texas.  A brochure entitled Attorney
Complaint Information is available at all of our Texas offices and is likewise available upon request. 
A client that has any questions about State Bar’s disciplinary process should call the Office of the
General Counsel of the State Bar of Texas at 1-800-932-1900 toll free.
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CONFLICTS OF INTERESTS

You understand that the firm represents many investment banking firms, commercial banks,
and other parties to public finance transactions from time to time in connection with other issues,
including the Aurhority’s financial advisors and potential underwriters for your bonds, and you do
not object to our continued representation (in connection with other issues) of any such party with
respect to which you choose to do business in connection with issuance of the bonds, since doing
so is how we are able to gain the experience we need to represent you effectively.  If a controversy
arises between you and any other client of the firm, the firm, after taking into account the rules of
professional ethics applicable to it, may decline to represent either you or such other client or both
you and such other client.

COMPENSATION

We propose a fee of 0.20% of the principal amount of bonds issued with a minimum fee of
$15,000.  Any fees for refundings or more complicated financing structures utilizing variable rate
bonds or SWAPs or similar instruments will be negotiated at that time.  Our bond counsel fee is
contingent upon the issuance of any bonds.

In addition, for certain complex transactions, including financings through a program funded
by the United States Department of Agriculture, the Texas Water Development Board or a similar
agency or entity, our fee will be a minimum of $17,500 for up to the first $1,000,000 in principal
amount, plus $5 per each $1,000 in principal amount from $1,000,000 to $5,000,000, and plus $2
per each $1,000 in principal amount over $5,000,000.

We also expect to be reimbursed for all normal, actual out-of-pocket expenses incurred (such
as travel, communications, reproduction and delivery service) in connection with the services
performed.  Since the work for the Authority will be performed by attorneys in the Austin office,
it is not anticipated that travel expenses will be incurred; however, in the event travel is necessary
it will not be undertaken without prior approval by the Board.  Copying charges are normally twenty
cents a page.  Large copying orders are sometimes subcontracted out, in which case the actual
charges are billed.

TERMINATION

This engagement may be terminated by either party upon thirty (30) days written notice;
provided, however, if the Board exercises the early termination, the Authority shall pay Bond
Counsel all fees and expenses accrued to the date of such termination.  There shall not be individual
liability on any member of the Board, or other official of the Authority, for the payment of any
amounts due hereunder.
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If the Board finds this proposal to be satisfactory, we ask that a copy of this letter be signed
and returned to us for our files.  We look forward to working with the Authority.

Respectfully submitted,

McCall, Parkhurst & Horton L.L.P.

Richard S. Donoghue
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The foregoing agreement is hereby accepted on behalf of the Brushy Creek Regional Utility
Authority, Inc.

Date:                                    

By:                                                  

Title:                                               
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BRUSHY CREEK REGIONAL UTILITY AUTHORITY 
CONTRACT FOR ENGINEERING SERVICES 

FIRM: WALKER PARTNERS   (“Engineer”) 
ADDRESS: 6850 Austin Center Boulevard, Suite 150, Austin, TX 78731 
PROJECT: Phase 1C Water Treatment Plant Expansion and Phase 2 Land Rights 

and Stakeholder Coordination 

THE STATE OF TEXAS  § 
§ 

COUNTY OF WILLIAMSON § 

THIS CONTRACT FOR ENGINEERING SERVICES (“Contract”) is made and entered into on 
this the         day of                       , 2017 by and between the BRUSHY CREEK REGIONAL UTILITY 
AUTHORITY, a Texas local government corporation, whose offices are located at 221 East Main 
Street, Round Rock, Texas 78664-5299, (hereinafter referred to as “BCRUA”), and Engineer, and such 
Contract is for the purpose of contracting for professional engineering services. 

RECITALS: 

WHEREAS, V.T.C.A., Government Code §2254.002(2)(A)(vii) under Subchapter A entitled 
“Professional Services Procurement Act” provides for the procurement by municipalities of services of 
professional engineers; and 

WHEREAS, BCRUA and Engineer desire to contract for such professional engineering services; 
and 

WHEREAS, BCRUA and Engineer wish to document their agreement concerning the 
requirements and respective obligations of the parties; 

NOW, THEREFORE, WITNESSETH: 

That for and in consideration of the mutual promises contained herein and other good and 
valuable considerations, and the covenants and agreements hereinafter contained to be kept and 
performed by the respective parties hereto, it is agreed as follows: 

Part A-6 Engineer Draft Contract
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CONTRACT DOCUMENTS 
 
 The Contract Documents consist of this Contract and any exhibits attached hereto (which 
exhibits are hereby incorporated into and made a part of this Contract) and all Supplemental Contracts 
(as defined herein in Article 13) which are subsequently issued. These form the entire contract, and all 
are as fully a part of this Contract as if attached to this Contract or repeated herein. 

 
ARTICLE 1 

BCRUA  SERVICES 
 

 BCRUA shall perform or provide services as identified in Exhibit A entitled “BCRUA Services.” 
 

ARTICLE 2 
ENGINEERING SERVICES 

 
 Engineer shall perform Engineering Services as identified in Exhibit B entitled “Engineering 
Services.” As described in Exhibit B, Engineering Services are divided into two major work efforts, 
Phase 1C Water Treatment Plant (WTP) Expansion and Phase 2 Land Rights and Stakeholder 
Coordination.   
 
 Engineer shall perform the Engineering Services in accordance with the Work Schedule as 
identified in Exhibit C entitled “Work Schedule.” Such Work Schedule shall contain a complete 
schedule so that the Engineering Services under this Contract may be accomplished within the specified 
time and at the specified cost. The Work Schedule shall provide specific work sequences and definite 
review times by BCRUA and Engineer of all Engineering Services. Should the review times or 
Engineering Services take longer than shown on the Work Schedule, through no fault of Engineer, 
Engineer may submit a timely written request for additional time, which shall be subject to the approval 
of the General Manager. 
 

ARTICLE 3 
CONTRACT TERM 

 
 (1)  Term.  The Engineer is expected to complete the Engineering Services described herein in 
accordance with the above described Work Schedule. If Engineer does not perform the Engineering 
Services in accordance with the Work Schedule, then BCRUA shall have the right to terminate this 
Contract as set forth below in Article 20. So long as the BCRUA elects not to terminate this Contract, it 
shall continue from day to day until such time as the Engineering Services are completed. Any 
Engineering Services performed or costs incurred after the date of termination shall not be eligible for 
reimbursement. Engineer shall notify BCRUA in writing as soon as possible if he/she/it determines, or 
reasonably anticipates, that the Engineering Services will not be completed in accordance with the Work 
Schedule. 
 
 (2)  Work Schedule.  Engineer acknowledges that the Work Schedule is of critical importance, 
and agrees to undertake all necessary efforts to expedite the performance of Engineering Services 
required herein so that construction of the project will be commenced and completed as scheduled. In 
this regard, and subject to adjustments in the Work Schedule as provided in Article 2 herein, Engineer 
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shall proceed with sufficient qualified personnel and consultants necessary to fully and timely 
accomplish all Engineering Services required under this Contract in a professional manner. 
 
 (3)  Notice to Proceed.  After execution of this Contract, Engineer shall not proceed with 
Engineering Services until authorized in writing by BCRUA to proceed as provided in Article 7. 
 

ARTICLE 4 
COMPENSATION 

 
 BCRUA shall pay and Engineer agrees to accept the amount shown below as full compensation 
for the Engineering Services performed and to be performed under this Contract. 
 

(1) Phase 1C Water Treatment Plant (WTP) Expansion  
 
 The amount payable for Phase 1C Engineering Services under this Contract, without 
modification of the Contract as provided herein, is the sum of One Million Seven Hundred Sixty-Three 
Thousand Nine Hundred and No/100 Dollars ($1,763,900.00) as shown in Exhibit D. The lump sum 
amount payable shall be revised equitably only by written Supplemental Contract in the event of a 
change in Engineering Services as authorized by BCRUA. 
 
 Engineer shall prepare and submit to BCRUA monthly progress reports in sufficient detail to 
support the progress of the Engineering Services and to support invoices requesting monthly payment. 
Any preferred format of BCRUA for such monthly progress reports shall be identified in Exhibit B. 
Satisfactory progress of Engineering Services shall be an absolute condition of payment. 
 
 The fee herein referenced may be adjusted for additional Engineering Services requested and 
performed only if approved by written Supplemental Contract. 
 

(2) Phase 2 Land Rights and Stakeholder Coordination 
 
 Engineer shall be paid for Phase 2 Engineering Services on the basis of actual hours worked by 
employees performing work associated with this Contract, in accordance with the Fee Schedule attached 
hereto as Exhibit D.  Payment of monies due for the Engineer’s subconsultant’s services shall be based 
on the actual amount billed to the Engineer by the subconsultant.  Payment of monies due for direct cost 
expenses shall be based on the actual costs. 
 
 The maximum amount payable for Phase 2 Engineering Services under this Contract, without 
modification of this Contract as provided herein, is the sum of Two Million Twelve Thousand Six 
Hundred and No/100 Dollars, ($2,012,600.00). Engineer shall prepare and submit to City monthly 
progress reports in sufficient detail to support the progress of the work and to support invoices 
requesting monthly payment. Any preferred format of City for such monthly progress reports shall be 
identified in Exhibit B entitled “Engineering Services”. Satisfactory progress of work shall be an 
absolute condition of payment. 
 
 The maximum amount payable herein may be adjusted for additional work requested and 
performed only if approved by written Supplemental Agreement. 
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ARTICLE 5 

METHOD OF PAYMENT 
 
 Payments to Engineer shall be made while Engineering Services are in progress. Engineer shall 
prepare and submit to BCRUA, not more frequently than once per month, a progress report as 
referenced in Article 4 above. Such progress report shall state the percentage of completion of 
Engineering Services accomplished during that billing period and to date. Simultaneous with submission 
of such progress report, Engineer shall prepare and submit one (1) original and one (1) copy of a 
certified invoice in a form acceptable to BCRUA. This submittal shall also include a progress 
assessment report in a form acceptable to BCRUA. 
 
 Progress payments shall be made in proportion to the percentage of completion of Engineering 
Services identified in Exhibit D. Progress payments shall be made by BCRUA based upon Engineering 
Services actually provided and performed. Upon timely receipt and approval of each statement, BCRUA 
shall make a good faith effort to pay the amount which is due and payable within thirty (30) days. 
BCRUA reserves the right to withhold payment pending verification of satisfactory Engineering 
Services performed. Engineer has the responsibility to submit proof to BCRUA, adequate and sufficient 
in its determination, that tasks were completed. 
 
 The certified statements shall show the total amount earned to the date of submission and shall 
show the amount due and payable as of the date of the current statement. Final payment does not relieve 
Engineer of the responsibility of correcting any errors and/or omissions resulting from his/her/its 
negligence. 
 

ARTICLE 6 
PROMPT PAYMENT POLICY 

 
 In accordance with Chapter 2251, V.T.C.A., Texas Government Code, payment to Engineer 
will be made within thirty (30) days of the day on which the performance of services was complete, or 
within thirty (30) days of the day on which BCRUA receives a correct invoice for services, whichever is 
later. Engineer may charge a late fee (fee shall not be greater than that which is permitted by Texas law) 
for payments not made in accordance with this prompt payment policy; however, this policy does not 
apply in the event: 
 

A. There is a bona fide dispute between BCRUA and Engineer concerning the supplies, 
materials, or equipment delivered or the services performed that causes the payment to be 
late; or  

B. The terms of a federal contract, grant, regulation, or statute prevent BCRUA from making 
a timely payment with federal funds; or 

C. There is a bona fide dispute between Engineer and a subcontractor or between a 
subcontractor and its supplier concerning supplies, materials, or equipment delivered or 
the Engineering Services performed which causes the payment to be late; or 

D. The invoice is not mailed to BCRUA in strict accordance with instructions, if any, on the 
purchase order, or this Contract or other such contractual agreement. 
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  BCRUA shall document to Engineer the issues related to disputed invoices within ten (10) 

calendar days of receipt of such invoice. Any non-disputed invoices shall be considered correct and 
payable per the terms of Chapter 2251, V.T.C.A., Texas Government Code. 

 
ARTICLE 7 

NOTICE TO PROCEED 
 
 The Engineer shall not proceed with any task listed on Exhibit B until the BCRUA has issued a 
written Notice to Proceed regarding such task. The BCRUA shall not be responsible for work 
performed or costs incurred by Engineer related to any task for which a Notice to Proceed has not been 
issued. 
 

ARTICLE 8 
PROJECT TEAM 

 
 BCRUA’s Designated Representative for purposes of this Contract is as follows: 
 
 Tom Gallier 
 General Manager 
 221 E. Main Street 
 Round Rock, TX 78664   
 Cell Number (512) 788-2036 
 Fax Number (512) 218-7097 
 Email Address  tgallier@bcrua.org 
 
 BCRUA’s Designated Representative shall be authorized to act on BCRUA’s behalf with 
respect to this Contract. BCRUA or BCRUA’s Designated Representative shall render decisions in a 
timely manner pertaining to documents submitted by Engineer in order to avoid unreasonable delay in 
the orderly and sequential progress of Engineering Services. 
 
 Engineer’s Designated Representative for purposes of this Contract is as follows: 
 
 Aaron Archer, P.E. 
 Project Manager 
 6850 Austin Center Boulevard, Suite 150 
 Austin, TX  78731 
 Telephone Number (512) 382-0021 
 Email Address  aarcher@walkerpartners.com 
 

ARTICLE 9 
PROGRESS EVALUATION 

 
 Engineer shall, from time to time during the progress of the Engineering Services, confer with 
BCRUA at BCRUA’s election. Engineer shall prepare and present such information as may be pertinent 
and necessary, or as may be requested by BCRUA, in order for BCRUA to evaluate features of the 
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Engineering Services. At the request of BCRUA or Engineer, conferences shall be provided at 
Engineer's office, the offices of BCRUA, or at other locations designated by BCRUA. When requested 
by BCRUA, such conferences shall also include evaluation of the Engineering Services. 
 
 Should BCRUA determine that the progress in Engineering Services does not satisfy the Work 
Schedule, then BCRUA shall review the Work Schedule with Engineer to determine corrective action 
required. 
 
 Engineer shall promptly advise BCRUA in writing of events which have or may have a 
significant impact upon the progress of the Engineering Services, including but not limited to the 
following: 
 

(1) Problems, delays, adverse conditions which may materially affect the ability to meet the 
objectives of the Work Schedule, or preclude the attainment of project Engineering Services 
units by established time periods; and such disclosure shall be accompanied by statement of 
actions taken or contemplated, and BCRUA assistance needed to resolve the situation, if 
any; and 

 
(2) Favorable developments or events which enable meeting the Work Schedule goals sooner 

than anticipated. 
 

ARTICLE 10 
SUSPENSION 

 
 Should BCRUA desire to suspend the Engineering Services, but not to terminate this Contract, 
then such suspension may be effected by BCRUA giving Engineer thirty (30) calendar days’ verbal 
notification followed by written confirmation to that effect. Such thirty-day notice may be waived in 
writing by agreement and signature of both parties. The Engineering Services may be reinstated and 
resumed in full force and effect within sixty (60) days of receipt of written notice from BCRUA to 
resume the Engineering Services. Such sixty-day notice may be waived in writing by agreement and 
signature of both parties. If this Contract is suspended for more than thirty (30) days, Engineer shall 
have the option of terminating this Contract. 
 
 If BCRUA suspends the Engineering Services, the contract period as determined in Article 3, 
and the Work Schedule, shall be extended for a time period equal to the suspension period. 
 
 BCRUA assumes no liability for Engineering Services performed or costs incurred prior to the 
date authorized by BCRUA for Engineer to begin Engineering Services, and/or during periods when 
Engineering Services is suspended, and/or subsequent to the contract completion date. 

 
ARTICLE 11 

ADDITIONAL ENGINEERING SERVICES 
 
 If Engineer forms a reasonable opinion that any work he/she/it has been directed to perform is 
beyond the scope of this Contract and as such constitutes extra work, he/she/it shall promptly notify 
BCRUA in writing. In the event BCRUA finds that such work does constitute extra work and exceeds 
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the maximum amount payable, BCRUA shall so advise Engineer and a written Supplemental Contract 
will be executed between the parties as provided in Article 13. Engineer shall not perform any proposed 
additional work nor incur any additional costs prior to the execution, by both parties, of a written 
Supplemental Contract. BCRUA shall not be responsible for actions by Engineer nor for any costs 
incurred by Engineer relating to additional work not directly associated with the performance of the 
Engineering Services authorized in this Contract or any amendments thereto. 
 

ARTICLE 12 
CHANGES IN ENGINEERING SERVICES 

 
 If BCRUA deems it necessary to request changes to previously satisfactorily completed 
Engineering Services or parts thereof which involve changes to the original Engineering Services or 
character of Engineering Services under this Contract, then Engineer shall make such revisions as 
requested and as directed by BCRUA. Such revisions shall be considered as additional Engineering 
Services and paid for as specified under Article 11. 
 
 Engineer shall make revisions to Engineering Services authorized hereunder as are necessary to 
correct errors appearing therein, when required to do so by BCRUA. No additional compensation shall 
be due for such Engineering Services. 
 

ARTICLE 13 
SUPPLEMENTAL CONTRACTS 

 
 The terms of this Contract may be modified by written Supplemental Contract if BCRUA 
determines that there has been a significant change in (1) the scope, complexity or character of the 
Engineering Services, or (2) the duration of the Engineering Services. Any such Supplemental Contract 
must be duly authorized by the BCRUA.  Engineer shall not proceed until the Supplemental Contract 
has been executed. Additional compensation, if appropriate, shall be identified as provided in Article 4. 
 
 It is understood and agreed by and between both parties that Engineer shall make no claim for 
extra work done or materials furnished until the BCRUA authorizes full execution of the written 
Supplemental Contract and authorization to proceed. BCRUA reserves the right to withhold payment 
pending verification of satisfactory Engineering Services performed. 

 
ARTICLE 14 

OWNERSHIP OF DOCUMENTS 
 
 All data, basic sketches, charts, calculations, plans, specifications, and other documents created 
or collected under the terms of this Contract are the exclusive property of BCRUA and shall be 
furnished to BCRUA upon request. All documents prepared by Engineer and all documents furnished to 
Engineer by BCRUA shall be delivered to BCRUA upon completion or termination of this Contract. 
Engineer, at its own expense, may retain copies of such documents or any other data which it has 
furnished BCRUA under this Contract. 
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ARTICLE 15 
PERSONNEL, EQUIPMENT AND MATERIAL 

 
 Engineer shall furnish and maintain, at its own expense, quarters for the performance of all 
Engineering Services, and adequate and sufficient personnel and equipment to perform the Engineering 
Services as required. All employees of Engineer shall have such knowledge and experience as will 
enable them to perform the duties assigned to them. Any employee of Engineer who, in the opinion of 
BCRUA, is incompetent or whose conduct becomes detrimental to the Engineering Services shall 
immediately be removed from association with the project when so instructed by BCRUA. Engineer 
certifies that it presently has adequate qualified personnel in its employment for performance of the 
Engineering Services required under this Contract, or will obtain such personnel from sources other 
than BCRUA. Engineer may not change the Project Manager without prior written consent of BCRUA. 
 

ARTICLE 16 
SUBCONTRACTING 

 
 Engineer shall not assign, subcontract or transfer any portion of the Engineering Services under 
this Contract without prior written approval from BCRUA. All subcontracts shall include the provisions 
required in this Contract and shall be approved as to form, in writing, by BCRUA prior to Engineering 
Services being performed under the subcontract.  No subcontract shall relieve Engineer of any 
responsibilities under this Contract. 
 

ARTICLE 17 
EVALUATION OF ENGINEERING SERVICES 

 
 BCRUA, or any authorized representatives of it, shall have the right at all reasonable times to 
review or otherwise evaluate the Engineering Services performed or being performed hereunder and the 
premises on which it is being performed. If any review or evaluation is made on the premises of 
Engineer or a subcontractor, then Engineer shall provide and require its subcontractors to provide all 
reasonable facilities and assistance for the safety and convenience of BCRUA or other representatives 
in the performance of their duties. 
 

ARTICLE 18 
SUBMISSION OF REPORTS 

 
 All applicable study reports shall be submitted in preliminary form for approval by BCRUA 
before any final report is issued. BCRUA’s comments on Engineer’s preliminary reports shall be 
addressed in any final report. 
 

ARTICLE 19 
VIOLATION OF CONTRACT TERMS/BREACH OF CONTRACT 

 
 Violation of contract terms or breach of contract by Engineer shall be grounds for termination of 
this Contract, and any increased costs arising from Engineer’s default, breach of contract, or violation 
of contract terms shall be paid by Engineer. 
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ARTICLE 20 
TERMINATION 

 
 This Contract may be terminated as set forth below. 
 

(1) By mutual agreement and consent, in writing, of both parties. 
 

(2) By BCRUA, by notice in writing to Engineer, as a consequence of failure by Engineer 
to perform the Engineering Services set forth herein in a satisfactory manner. 

 
(3) By either party, upon the failure of the other party to fulfill its obligations as set forth 

herein. 
 

(4) By BCRUA, for reasons of its own and not subject to the mutual consent of Engineer, 
upon not less than thirty (30) days’ written notice to Engineer. 

 
(5) By satisfactory completion of all Engineering Services and obligations described herein. 

 
 Should BCRUA terminate this Contract as herein provided, no fees other than fees due and 
payable at the time of termination shall thereafter be paid to Engineer. In determining the value of the 
Engineering Services performed by Engineer prior to termination, BCRUA shall be the sole judge. 
Compensation for Engineering Services at termination will be based on a percentage of the Engineering 
Services completed at that time. Should BCRUA terminate this Contract under Subsection (4) 
immediately above, then the amount charged during the thirty-day notice period shall not exceed the 
amount charged during the preceding thirty (30) days. 
 
 If Engineer defaults in the performance of this Contract or if BCRUA terminates this Contract 
for fault on the part of Engineer, then BCRUA shall give consideration to the actual costs incurred by 
Engineer in performing the Engineering Services to the date of default, the amount of Engineering 
Services required which was satisfactorily completed to date of default, the value of the Engineering 
Services which are usable to BCRUA, the cost to BCRUA of employing another firm to complete the 
Engineering Services required and the time required to do so, and other factors which affect the value to 
BCRUA of the Engineering Services performed at the time of default. 
 
 The termination of this Contract and payment of an amount in settlement as prescribed above 
shall extinguish all rights, duties, and obligations of BCRUA and Engineer under this Contract, except 
the obligations set forth herein in Article 21 entitled “Compliance with Laws.” If the termination of this 
Contract is due to the failure of Engineer to fulfill his/her/its contractual obligations, then BCRUA may 
take over the project and prosecute the Engineering Services to completion. In such case, Engineer shall 
be liable to BCRUA for any additional and reasonable costs incurred by BCRUA. 
 
 Engineer shall be responsible for the settlement of all contractual and administrative issues 
arising out of any procurements made by Engineer in support of the Engineering Services under this 
Contract. 
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ARTICLE 21 
COMPLIANCE WITH LAWS 

 
 (1)  Compliance.  Engineer shall comply with all applicable federal, state and local laws, 
statutes, codes, ordinances, rules and regulations, and the orders and decrees of any court, or 
administrative bodies or tribunals in any manner affecting the performance of this Contract, including 
without limitation, minimum/maximum salary and wage statutes and regulations, and licensing laws 
and regulations. Engineer shall furnish BCRUA with satisfactory proof of his/her/its compliance. 
 
 Engineer shall further obtain all permits and licenses required in the performance of the 
Engineering Services contracted for herein. 
 
 (2)  Taxes.  Engineer will pay all taxes, if any, required by law arising by virtue of the 
Engineering Services performed hereunder. BCRUA is qualified for exemption pursuant to the 
provisions of Section 151.309 of the Texas Limited Sales, Excise, and Use Tax Act. 
 

ARTICLE 22 
INDEMNIFICATION 

 
 Engineer shall save and hold harmless BCRUA and its officers and employees from all claims 
and liabilities due to activities of his/her/itself and his/her/its agents or employees, performed under this 
Contract, which are caused by or which result from the negligent error, omission, or negligent act of 
Engineer or of any person employed by Engineer or under Engineer’s direction or control. 
 
 Engineer shall also save and hold BCRUA harmless from any and all expenses, including but 
not limited to reasonable attorneys fees which may be incurred by BCRUA in litigation or otherwise 
defending claims or liabilities which may be imposed on BCRUA as a result of such negligent activities 
by Engineer, its agents, or employees. 

 
ARTICLE 23 

ENGINEER’S RESPONSIBILITIES 
 
 Engineer shall be responsible for the accuracy of his/her/its Engineering Services and shall 
promptly make necessary revisions or corrections to its work product resulting from errors, omissions, 
or negligent acts, and same shall be done without compensation. BCRUA shall determine Engineer’s 
responsibilities for all questions arising from design errors and/or omissions. Engineer shall not be 
relieved of responsibility for subsequent correction of any such errors or omissions in its work product, 
or for clarification of any ambiguities until after the construction phase of the project has been 
completed. 
 

ARTICLE 24 
ENGINEER’S SEAL 

 
 The responsible engineer shall sign, seal and date all appropriate engineering submissions to 
BCRUA in accordance with the Texas Engineering Practice Act and the rules of the State Board of 
Registration for Professional Engineers. 
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ARTICLE 25 

NON-COLLUSION, FINANCIAL INTEREST PROHIBITED 
 
 (1)  Non-collusion.  Engineer warrants that he/she/it has not employed or retained any company 
or persons, other than a bona fide employee working solely for Engineer, to solicit or secure this 
Contract, and that he/she/it has not paid or agreed to pay any company or engineer any fee, 
commission, percentage, brokerage fee, gifts, or any other consideration, contingent upon or resulting 
from the award or making of this Contract. For breach or violation of this warranty, BCRUA reserves 
and shall have the right to annul this Contract without liability or, in its discretion and at its sole 
election, to deduct from the contract price or compensation, or to otherwise recover, the full amount of 
such fee, commission, percentage, brokerage fee, gift or contingent fee. 
 
 (2)  Financial Interest Prohibited.  Engineer covenants and represents that Engineer, 
his/her/its officers, employees, agents, consultants and subcontractors will have no financial interest, 
direct or indirect, in the purchase or sale of any product, materials or equipment that will be 
recommended or required for the construction of the project. 
 

ARTICLE 26 
INSURANCE 

 
 (1)  Insurance.  Engineer, at Engineer’s sole cost, shall purchase and maintain during the entire 
term while this Contract is in effect professional liability insurance coverage in the minimum amount of 
One Million Dollars per claim from a company authorized to do insurance business in Texas and 
otherwise acceptable to BCRUA. Engineer shall also notify BCRUA, within twenty-four (24) hours of 
receipt, of any notices of expiration, cancellation, non-renewal, or material change in coverage it 
receives from its insurer. 
 
 (2)  Subconsultant Insurance.  Without limiting any of the other obligations or liabilities of 
Engineer, Engineer shall require each subconsultant performing work under this Contract to maintain 
during the term of this Contract, at the subconsultant’s own expense, the same stipulated minimum 
insurance required in Article 26, Section (1) above, including the required provisions and additional 
policy conditions as shown below in Article 26, Section (3). 
 

Engineer shall obtain and monitor the certificates of insurance from each subconsultant in order 
to assure compliance with the insurance requirements. Engineer must retain the certificates of insurance 
for the duration of this Contract, and shall have the responsibility of enforcing these insurance 
requirements among its subconsultants. BCRUA shall be entitled, upon request and without expense, to 
receive copies of these certificates of insurance. 
 
 (3)  Insurance Policy Endorsements.  Each insurance policy shall include the following 
conditions by endorsement to the policy: 

 
(a) Each policy shall require that thirty (30) days prior to the expiration, cancellation, non-

renewal or reduction in limits by endorsement a notice thereof shall be given to BCRUA 
by certified mail to: 
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   BCRUA General Manager  
   221 East Main Street 
   Round Rock, TX  78664 

 
(b) The policy clause “Other Insurance” shall not apply to any insurance coverage currently 

held by BCRUA, to any such future coverage, or to BCRUA’s Self-Insured Retentions of 
whatever nature. 

 
(4)  Cost of Insurance.  The cost of all insurance required herein to be secured and maintained 

by Engineer shall be borne solely by Engineer, with certificates of insurance evidencing such minimum 
coverage in force to be filed with BCRUA. Such Certificates of Insurance are evidenced as Exhibit E 
herein entitled “Certificates of Insurance.” 

 
ARTICLE 27 

COPYRIGHTS 
 
 BCRUA shall have the royalty-free, nonexclusive and irrevocable right to reproduce, publish or 
otherwise use, and to authorize others to use, any reports developed by Engineer for governmental 
purposes. 

 
 
 
 

ARTICLE 28 
SUCCESSORS AND ASSIGNS 

 
 This Contract shall be binding upon and inure to the benefit of the parties hereto, their 
successors, lawful assigns, and legal representatives. Engineer may not assign, sublet or transfer any 
interest in this Contract, in whole or in part, by operation of law or otherwise, without obtaining the 
prior written consent of BCRUA. 

 
ARTICLE 29 

SEVERABILITY 
 
 In the event any one or more of the provisions contained in this Contract shall for any reason be 
held to be invalid, illegal or unenforceable in any respect, then such invalidity, illegality or 
unenforceability shall not affect any other provision thereof and this Contract shall be construed as if 
such invalid, illegal or unenforceable provision had never been contained herein. 
 

ARTICLE 30 
PRIOR AGREEMENTS SUPERSEDED 

 
 This Contract constitutes the sole agreement of the parties hereto, and supersedes any prior 
understandings or written or oral contracts between the parties respecting the subject matter defined 
herein. This Contract may only be amended or supplemented by mutual agreement of the parties hereto 
in writing. 
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ARTICLE 31 

ENGINEER’S ACCOUNTING RECORDS 
 
 Records pertaining to the project, and records of accounts between BCRUA and Engineer, shall 
be kept on a generally recognized accounting basis and shall be available to BCRUA or its authorized 
representatives at mutually convenient times. The BCRUA reserves the right to review all records it 
deems relevant which are related to this Contract. 
 

ARTICLE 32 
NOTICES 

 
 All notices to either party by the other required under this Contract shall be personally delivered 
or mailed to such party at the following respective addresses: 
 
 BCRUA: 
 
 Brushy Creek Regional Utility Authority 
 Attention: BCRUA General Manager 
 221 East Main Street 
 Round Rock, TX  78664 
 
 
 and to: 
 
 Stephan L. Sheets 
 BCRUA Attorney 
 309 East Main Street 
 Round Rock, TX  78664 
 
 Engineer: 
 
 Aaron Archer, P.E. 
 Project Manager 
 6850 Austin Center Boulevard, Suite 150 
 Austin, TX  78731 
 

 
ARTICLE 33 

GENERAL PROVISIONS 
 
 (1)  Time is of the Essence.  Engineer understands and agrees that time is of the essence and 
that any failure of Engineer to complete the Engineering Services for each phase of this Contract within 
the agreed Work Schedule may constitute a material breach of this Contract. Engineer shall be fully 
responsible for his/her/its delays or for failures to use his/her/its reasonable efforts in accordance with 
the terms of this Contract and the Engineer’s standard of performance as defined herein. Where damage 
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is caused to BCRUA due to Engineer’s negligent failure to perform BCRUA may accordingly withhold, 
to the extent of such damage, Engineer’s payments hereunder without waiver of any of BCRUA’s 
additional legal rights or remedies. 
 
 (2)  Force Majeure.  Neither BCRUA nor Engineer shall be deemed in violation of this 
Contract if prevented from performing any of their obligations hereunder by reasons for which they are 
not responsible or circumstances beyond their control. However, notice of such impediment or delay in 
performance must be timely given, and all reasonable efforts undertaken to mitigate its effects. 
 
 (3)  Enforcement and Venue.  This Contract shall be enforceable in Round Rock, Williamson 
County, Texas, and if legal action is necessary by either party with respect to the enforcement of any or 
all of the terms or conditions herein, exclusive venue for same shall lie in Williamson County, Texas. 
This Contract shall be governed by and construed in accordance with the laws and court decisions of 
the State of Texas. 
 
 (4)  Standard of Performance.  The standard of care for all professional engineering, 
consulting and related services performed or furnished by Engineer and its employees under this 
Contract will be the care and skill ordinarily used by members of Engineer’s profession practicing 
under the same or similar circumstances at the same time and in the same locality. Excepting Articles 
25 and 34 herein, Engineer makes no warranties, express or implied, under this Contract or otherwise, 
in connection with the Engineering Services. 
 
 (5)  Opinion of Probable Cost.  Any opinions of probable project cost or probable construction 
cost provided by Engineer are made on the basis of information available to Engineer and on the basis 
of Engineer’s experience and qualifications and represents its judgment as an experienced and qualified 
professional engineer. However, since Engineer has no control over the cost of labor, materials, 
equipment or services furnished by others, or over the contractor(s’) methods of determining prices, or 
over competitive bidding or market conditions, Engineer does not guarantee that proposals, bids or 
actual project or construction cost will not vary from opinions of probable cost Engineer prepares. 
 
 (6)  Opinions and Determinations.  Where the terms of this Contract provide for action to be 
based upon opinion, judgment, approval, review, or determination of either party hereto, such terms are 
not intended to be and shall never be construed as permitting such opinion, judgment, approval, review, 
or determination to be arbitrary, capricious, or unreasonable. 
 

ARTICLE 34 
SIGNATORY WARRANTY 

 
 The undersigned signatory for Engineer hereby represents and warrants that the signatory is an 
officer of the organization for which he/she has executed this Contract and that he/she has full and 
complete authority to enter into this Contract on behalf of the firm. The above-stated representations 
and warranties are made for the purpose of inducing BCRUA to enter into this Contract. 
 
 IN WITNESS WHEREOF, the BCRUA of Round Rock has caused this Contract to be signed 
in its corporate name by its duly authorized BCRUA Manager or Mayor, as has Engineer, signing by 
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and through its duly authorized representative(s), thereby binding the parties hereto, their successors, 
assigns and representatives for the faithful and full performance of the terms and provisions hereof. 
 
 
BRUSHY CREEK REGIONAL UTILITY AUTHORITY       APPROVED AS TO FORM: 
               
By: ______________________________________               
       Jon Lux, President           Stephan L. Sheets, BCRUA Attorney 
         
ATTEST:        
 
By: ______________________________________ 
       Ron Abruzzese, BCRUA Secretary 
 
WALKER PARTNERS 
 
By: ______________________________________   
       Signature of Principal      
       Printed Name: __________________________   
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EXHIBIT A 
OWNER SERVICES 

 

In addition to the other responsibilities of OWNER as set forth in this Agreement, the OWNER shall 
at its expense: 

A. Review and comment on all deliverables in a timely manner.  OWNER will provide a single set of 
consolidated OWNER review comments on all deliverables. 

B. Coordinate with cooperating jurisdictional and environmental permitting agencies as needed and 
issue payment for required reviews, approvals, and permits. 

C. Participate in project meetings, workshops, and conference as described in the scope of 
services.  

D. OWNER is responsible for posting meetings and other technical materials on the OWNER website. 

E. Provide ENGINEER in a timely manner with all criteria and full information as to OWNER'S  
requirements for the Project, including design objectives and constraints, space, capacity and 
performance requirements, flexibility, and expandability, and any budgetary limitations; and 
furnish copies of all design and construction standards which OWNER will require to be 
included in the Drawings and Specifications; and furnish copies of OWNER’S standard forms, 
conditions, and related documents for ENGINEER to include in the Bidding Documents, when 
applicable. 

F. Furnish to ENGINEER any other available information pertinent to the Project including reports 
and data relative to previous designs, or investigation at or adjacent to the Site. 

G. Following ENGINEER'S assessment of initially‐available Project information and data and upon 
ENGINEER'S  request, furnish or otherwise make available in a timely manner such additional 
Project related information and data as is reasonably required to enable ENGINEER to complete 
its Basic and Additional Services.    

H. Give prompt written notice to ENGINEER whenever OWNER observes or otherwise becomes 
aware of the presence at the Site (OWNER water treatment plant and/or OWNER floating 
intake facilities) of any Constituent of Concern, or of any other development that affects the 
scope or time of performance of ENGINEER’S services, or any defect or nonconformance in 
ENGINEER’S services, the Work, or in the performance of any Contractor. 

I. Authorize ENGINEER to provide Additional Services as set forth in this Agreement as required. 

J. Examine all alternate solutions, studies, reports,  sketches, Drawings, Specifications, proposals, 
and other documents presented by ENGINEER (including obtaining advice of an attorney, 
insurance counselor, and other advisors or consultants as OWNER deems appropriate with 
respect to such examination) and render in writing timely decisions pertaining thereto. 

K. Provide reviews of all permits that may be necessary for completion of each phase of the 
Project. 
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L. Provide, as required for the Project: 

1) Accounting, bond and financial advisory, independent cost estimating, and insurance 
counseling services. 

2) Legal services with regard to issues pertaining to the Project as OWNER requires or 
deems appropriate, Contractor raises, or ENGINEER reasonably requests, including but 
not limited to the review of Contract Documents supplied by ENGINEER. 

3) Such auditing services as OWNER requires to ascertain how or for what purpose 
Contractor has used the moneys paid 

4) Placement and payment for advertisement for Bids in appropriate publications. 

M. Advise  ENGINEER  of  the  identity  and  scope  of  services  of  any  independent consultants 
employed by OWNER to perform or furnish services in regard to the Project, including, but not 
limited to, cost estimating, project peer review, value engineering, and constructability review. 

N. Attend the construction progress and other job related meetings, and Substantial Completion 
and final payment inspections. 

O. Provide the services of an independent testing laboratory to perform all inspections, tests, and 
approvals of Samples, materials, and equipment required by the Contract Documents, or to 
evaluate the performance of materials, equipment, and facilities of OWNER, prior to their 
incorporation into the Work with appropriate professional interpretation thereof. 

P. Provide ENGINEER with the findings and reports generated by the entities providing services to 
OWNER pursuant to this paragraph. 
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EXHIBIT B 
ENGINEERING SERVICES 

 

GENERAL 

The Project consists of the following major work efforts: 

1) Phase 1C Water Treatment Plant (WTP) Expansion 
Phase 1C consists of an expansion of the Phase 1A floating raw water intake and WTP from 
approximately 21 million gallons per day (MGD) to 30 MGD.  Phase 1C also includes 
modifications and improvements to the existing raw water pipeline and elevated storage 
tank.  Basic services for Phase 1C include design and bidding phase services.  Construction 
phase services will be provided as an additional service as a supplemental amendment to 
this Agreement. 

2) Phase 2 Land Rights and Stakeholder Coordination 
Phase 2 includes acquisition of easements and land rights for the 144.7 MGD Phase 2 Deep 
Water Intake including easements for the intake, intake and transmission tunnels, and 
electrical service upgrades.  Phase 2 also includes stakeholder coordination, public outreach, 
and select engineering activities to facilitate project development. 

The purpose of this Exhibit is to describe engineering and professional services for completion of the 
Phase 1C and Phase 2 Projects.  The primary tasks and major subtasks of this agreement include: 

1.0 Phase 1C WTP Expansion  

1.1 Project Management, Coordination and Meetings 

1.2 Design Phase 

1.2.1 Preliminary Engineering 

1.2.2 Final Engineering 

1.3 Bidding Phase  

1.4 Agency and Stakeholder Coordination 

1.5 Special Services 

2.0 Phase 2 Land Rights and Stakeholder Coordination 

2.1 Project Management, Coordination and Meetings 

2.2 Land Acquisition and Right of Way 

2.2.1 Prioritization Plan and Property Research 

2.2.2 New Overhead Electric Easement Evaluation 

2.2.3 Nameless Substation Expansion Evaluation 

2.2.4 Right‐of‐Entry 

2.2.5 Surveying and Mapping 
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2.2.6 Real Estate Appraisal and Negotiation Services 

2.3 Agency and Stakeholder Coordination 

2.4 Preliminary Design Updates 

3.0 Additional Services 
 
GENERAL ASSUMPTIONS 

ENGINEER’S general assumptions apply to all tasks set forth in this Exhibit.  Assumptions specific to 
Phase 1C and Phase 2 are provided in the Basic Scope of Services. 

1. OWNER shall furnish ENGINEER with information pertinent to the Project including CAD files 
prepared by others for the Phase 1A Water Treatment Plant Project and CAD and parcel files 
for the Phase 2 Preliminary Engineering Project. 

2. Draft and final deliverables will be provided in electronic (PDF) format and 10 printed copies 
will be provided to OWNER for review and filing.  Drawings will generally be produced as 
bound sets of half‐size prints.  Five bound sets of full‐size prints of final bidding and 
conformed documents shall be produced. 

 
BASIC SCOPE OF SERVICES 

Task 1.0 ‐ Phase 1C WTP Expansion 
Task 1.0 shall include design and bidding of the following project elements and facilities: 

 Expansion of the Phase 1A floating raw water intake barge.  The expansion will be designed 
by ENGINEER and not completed as a bid allowance to Marine Dynamics as performed in 
Phase 1A. 

 Three additional raw water pumps similar in design and performance to the existing 4160V, 
700 horsepower vertical turbine pumps.  One pump will have a VFD and the other two 
pumps will include soft starts. 

 New raw water intake ancillary appurtenances including raw water discharge hoses, 
anchoring systems, and marine power and control conductors. 

 Improvements to the existing raw water electrical building to improve ventilation and air 
handling. 

 Implementation of surge control modifications to the existing raw water transmission main 
to mitigate Phase 2 transient events as described in the Phase 2 Raw Water Pump Station 
Hydraulic Transient Analysis by Northwest Hydraulic Consultants (Strategy 1). 

 Raw water transmission main piping improvements at the WTP to facilitate the future 
addition of two raw water head tanks. 

 Expansion of the treatment structure to add a new treatment train.  Project facilities include 
a new raw water meter vault, hydraulic rapid mix, two flocculation trains, flocculated water 
channel, sedimentation basin inlet channel, sedimentation basin, sludge collection 
equipment, basin outlet channel, settled water channel, sludge vault, and filter underdrain 
and media for two existing filter bays. 



4/5/2017   

 Upgrades to the polymer chemical delivery system. 

 Sludge thickener. 

 Re‐coating of the WTP elevated storage tank interior. 

 Replacement of non‐functional manually operated valves on the filter‐to‐waste system with 
new manually operated valves. 

 Security and access control improvements including a new camera at the main entrance of 
the WTP administration building and access control improvements to link cameras and call 
buttons to mobile devices. 

The following assumptions have been made in preparing the scope of services for Task 1.0 – Phase 
1C WTP Expansion: 

 The capacity of the floating raw water intake and WTP after Phase 1B and 1C is 
approximately 21 MGD and 30 MGD, respectively. 

 The Phase 1C floating raw water intake and WTP expansion shall be bid as two separate 
construction contracts. 

 The Phase 1C construction contracts shall be bid as competitive sealed proposals utilizing 
the City of Cedar Park front end documents and CSI MasterFormat (6‐digit, 50 division). 

 SCADA integration shall be performed by OWNER’S SCADA Integrator, TMT Solutions, Inc., 
as a bid allowance. 

 Electronic AutoCAD record drawings of the Phase 1A floating pump station and WTP 
projects will be made available by OWNER.  Re‐drawing of existing structures to be 
considered an additional service.   

 It is understood that the rerated capacity of the OWNER system after completion of Phase 
1B is likely to be lower than contemplated during design of Phase 1A.  The capacity shortfall 
will not affect the ability to deliver a minimum of 30 MGD from Phase 1C; however, the 
capacity of Phase 1D and subsequent WTP expansions will be lower than anticipated during 
Phase 1A thereby resulting in a reduced ultimate WTP capacity.  Various alternatives exist 
to address this shortfall and maintain an ultimate WTP capacity of 106 MGD. Since the 
capacity of this expansion will not be significantly impacted by the final approved rerate 
conditions from Phase 1B, this scope of services will expand the raw water intake and WTP 
facilities as originally envisioned during design of Phase 1A and does not include an 
investigation of alternatives to correct this issue.  It is recommended that this matter be 
resolved during final design of Phases 1D and 2. 

 No additional borings are required based on a current understanding of the 2008 
geotechnical report prepared by Fugro and the facility layout and foundation configuration.   

 ENGINEER shall not be required to sign any documents, no matter by whom requested, that 
would result in the ENGINEER having to certify, guarantee, or warrant the existence of 
conditions whose existence the ENGINEER cannot ascertain. OWNER agrees not to make 
resolution of any dispute with the ENGINEER or payment of any amount due to the 
ENGINER in any way contingent upon the ENGINEER signing any such documents. 

 It is recognized that neither ENGINEER nor the OWNER has control over the cost of labor, 
materials or equipment; over the Contractor’s methods of determining bid prices; or over 



4/5/2017   

competitive bidding, market or negotiating conditions.   Accordingly, ENGINEER cannot and 
does not warrant or represent that bids or negotiated prices will not vary  from  the  
OWNER’S Project  budget  or  from  any  opinion  of  construction  cost  or evaluation 
prepared or agreed to by ENGINEER. 

1.1 Project Management, Coordination and Meetings 
1.1.1 Project Administration. 

1.1.1.1 Project Management Plan (PMP).  Develop and document the following 
plans and procedures to coordinate administration of the contract: 
team communication, quality management, risk management, 
document control, change management, and cost and schedule control. 

1.1.1.2 Manage and coordinate staff resources, subconsultants, and project 
planning. 

1.1.1.3 Prepare monthly invoices and project progress reports. As a minimum, 
monthly progress reports shall include a summary description of tasks 
completed as of the report date, description of activities planned for 
the next 60 days, financial status of the project, status of schedule for 
project, and identification of technical or other issues which may have 
an impact to the overall project budget and/or schedule. 

1.1.1.4 Provide and maintain a project schedule in MS Project format that is 
updated and submitted monthly with each invoice. 

1.1.1.5 Facilitate document control and document sharing for electronic filing 
of documents. Develop and coordinate drawing and graphic standards. 

1.1.2 Project Meetings.  Participants include staff from OWNER and ENGINEER, as well 
as key ENGINEER subconsultant staff.  ENGINEER will prepare meeting minutes and 
submit for review and comment within 10 days of each meeting.   

1.1.2.1 Attend a project kickoff meeting with OWNER. 

1.1.2.2 Attend a project review meeting with OWNER and Wiss Janney Elstner 
Associates to review the Phase 1A site visit reports that may potentially 
impact design of Phase 1C.  It is assumed that the project kickoff 
meeting and project review meeting will be scheduled on the same day. 

1.1.2.3 Attend monthly progress meetings with OWNER for a total of 12 
meetings. 

1.1.2.4 Attend up to two meetings with the OWNER’S Board to provide a 
presentation on the background and status of the Project and provide 
regular progress and status updates. 

Task 1.1 Project Management Deliverables 

 Monthly invoices and project progress reports 

 Project schedule (submitted monthly) 

 Kickoff meeting agenda and minutes 
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 Monthly progress meeting agendas and minutes (12) 

 Board presentations (2) 

1.2 Design Phase.  The purpose of this task is to prepare final drawings and specification for the 
Project that indicates the scope, extent and character of Work to be performed and 
furnished by a Contractor.  The Design Phase will be considered complete at the date 
when final bidding documents have been delivered to the OWNER.   

1.2.1 Preliminary Engineering.  The purposes of this subtask are to establish the major 
project design criteria and constraints to clearly identify the design concepts and 
address major conflicts.     

1.2.1.1 Land acquisition and field reconnaissance. 

1.2.1.1.1 Acquire temporary construction easements on Trails End Road for 
the placement of six new combination air‐vacuum (CAV) valves on 
the existing raw water transmission main.   

1.2.1.1.1.1 Obtain rights of entry for survey of temporary 
construction easements. 

1.2.1.1.1.2 Perform field survey and prepare field notes from 
temporary construction easements.  

1.2.1.1.1.3 Provide land acquisition real estate appraisal and 
negotiation services to convey required land rights and 
deliver payment to property owners.  Send final offer 
package.  Provide condemnation support services as an 
additional service if negotiations are unsuccessful. 

1.2.1.1.2 Research and field verify size and space constraints in 10 existing 
CAV vaults that require a surge check feature on the inlet of the 
existing CAV as documented in the Phase 2 Raw Water Pump 
Station Hydraulic Transient Analysis by Northwest Hydraulic 
Consultants (Strategy 1). 

1.2.1.2 Geotechnical investigation. 

1.2.1.2.1 Review the 2008 Phase 1A geotechnical report prepared by Fugro 
and perform a site visit to review existing site conditions including 
wall and column locations and the locations and extent of excess fill 
placement. 

1.2.1.2.2 Prepare a Geotechnical Technical Memorandum addressing the 
suitability of the 2008 recommendations for the new facilities that 
can be included with the 2008 Phase 1A geotechnical report 
prepared by Fugro in the Phase 1C project manual. Submit draft and 
final versions of the Technical Memorandum. Attach the 
Geotechnical Technical Memorandum as an Appendix to the Basis 
of Design Report. 
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1.2.1.3 Hydraulic transient analysis.  Perform a hydraulic transient analysis using 
TransAM transient analysis software to analyze the Phase 1C floating 
pump station expansion and improvements of the Phase 1A Contract 1 
raw water transmission main. 

1.2.1.3.1 Modify the existing Phase 2 transient analysis computer model to 
include the Phase 1A Contract 3 floating intake and Phase 1A 
Contract 2 underwater pipeline. 

1.2.1.3.2 Define the critical operating scenarios for the system and establish 
hydraulic grade line elevations for the raw water transmission 
pipeline under steady state operation and static conditions. 

1.2.1.3.3 Perform hydraulic transient analysis simulations including pump 
power failure, planned pump shutdown, and pump startup for the 
critical operating scenarios. 

1.2.1.3.4 Assess whether surge control measures are required to protect the 
floating intake and Phase 1A Contract 1 and 2 pipelines from 
adverse pressure transients (e.g., over‐pressurization, vapor cavity 
formation, and large magnitude negative pressures).  If surge 
control measures are advisable, recommend surge protection 
measures for the system. 

1.2.1.3.5 Prepare a Hydraulic Transient Analysis Technical Memorandum.  
Submit draft and final versions of the Technical Memorandum. 
Attach the Hydraulic Transient Analysis Technical Memorandum as 
an Appendix to the Basis of Design Report. 

1.2.1.4 Basis of Design Report.  The purpose of the Basis of Design Report is to 
document and communicate the scope, design criteria, and details of 
the project.  The Report includes the following evaluations and 
information for improvements to the floating raw water intake, raw 
water transmission main, and WTP.  Prepare and submit draft and final 
versions of the Report.   

1.2.1.4.1 Design criteria.  Define design criteria and major assumptions used 
in the evaluation and design of equipment, structures, and 
alternatives. 

1.2.1.4.2 Site layouts.  Develop site layouts of the proposed improvements. 

1.2.1.4.3 Hydraulic profiles.  Prepare hydraulic profiles of the raw water 
system and WTP. 

1.2.1.4.4 Primary system P&IDs. Develop major process P&IDs. 

1.2.1.4.5 Process flow diagrams. 

1.2.1.4.6 Facility water balance. Update the facility water balance prepared 
for Phase 1A and 1B based on anticipated OWNER operation 
strategies. 
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1.2.1.4.7 Preliminary raw water transmission main CAV upgrades and retrofit 
plan and schematics. 

1.2.1.4.8 Floating pump station layout and sections.  Evaluation includes the 
review of two expansion alternatives including fixed expansion of 
the existing barge and separate parallel expansion. 

1.2.1.4.9 Process structural layouts and sections with main piping and valves. 

1.2.1.4.10 Major equipment list. 

1.2.1.4.11 Disinfection CT study update. 

1.2.1.4.12 Supporting utility requirements. 

1.2.1.4.13 Raw water pump station electrical building space load simulation 
and HVAC improvements to improve cooling. 

1.2.1.4.14 HVAC mechanical load simulation of space loads at the WTP to 
confirm existing cooling capacity is sufficient given new electrical 
equipment density. 

1.2.1.4.15 Instrumentation and control system architecture. 

1.2.1.4.16 Electrical one‐line diagrams. 

1.2.1.4.17 Power system study to verify voltage dip and load flow. 

1.2.1.4.18 Site electrical plans. 

1.2.1.4.19 Security and access improvements.  Evaluate security and access 
control improvements including a new camera at the main entrance 
of the WTP administration building and access control 
improvements to link viewing and operation of cameras and call 
buttons at the WTP gate and administrative building main door to 
mobile devices. 

1.2.1.4.20 Codes and standards and site development permitting summaries.  
Develop codes, standards, and permitting requirements that guide 
selection of alternatives, layouts, and equipment. 

1.2.1.4.21 Preliminary opinion of probable construction costs. 

1.2.1.4.22 Preliminary project schedule. 

1.2.2 Final Engineering.  The purpose of this subtask is to finalize major design decisions 
and prepare final construction plans, specifications, and an opinion of probable 
construction costs for bidding. 

1.2.2.1 60 Percent Design.   

1.2.2.1.1 Prepare construction drawings to a 60 percent level of completion.  
This level of completion will generally include the following: cover 
sheet, sheet index, general notes, abbreviations and symbols, site 
plans, yard piping plan, grading plan, plans and sections of major 
facilities, key details, structural design of major facilities, P&IDs, key 
electrical and instrumentation diagrams. 



4/5/2017   

1.2.2.1.2 Prepare specifications to a 60 percent level of completion.  This 
level of completion will generally include the following: table of 
contents, front end documents, and specifications for major 
equipment. 

1.2.2.1.3 Adjust and update the opinion of probable construction cost as 
required. 

1.2.2.1.4 Submit 60 percent design documents to OWNER for review.  
Incorporate OWNER comments into subsequent submittals and 
provide written responses to review comments. 

1.2.2.2 90 Percent Design 

1.2.2.2.1 Prepare construction drawings to a 90 percent level of completion.  
This level of completion is a set of bid‐ready documents with the 
exception of minor comments related to final quality control, 
OWNER review comments, and agency review comments. 

1.2.2.2.2 Prepare specifications to a 90 percent level of completion.  This 
level of completion is a set of bid‐ready documents with the 
exception of minor comments related to final quality control, 
OWNER review comments, and agency review comments. 

1.2.2.2.3 Prepare a 90 percent design opinion of probable construction costs. 

1.2.2.2.4 Submit 90 percent design documents to OWNER for review.  
Incorporate OWNER comments into subsequent submittals and 
provide written responses to review comments. 

1.2.2.3 Final Bidding Documents 

1.2.2.3.1 Prepare and furnish final drawings and specifications with 
incorporated compliance comments and OWNER signatures. 

1.2.2.3.2 Prepare an opinion of probable construction costs based on the 
final documents.   

Task 1.2 Design Phase Deliverables 

 Temporary construction easements along Trails End Road for new CAV valves. 

 Geotechnical Technical Memorandum 

 Hydraulic Transient Analysis Technical Memorandum 

 Basis of Design Report 

 60 Percent Submittal (Drawings, Specifications, Opinion of Probable Construction Costs) 

 90 Percent Submittal (Drawings, Specifications, Opinion of Probable Construction Costs) 

 Final Bidding Documents (Drawings and Project Manual) 

 Final Opinion of Probable Construction Cost 
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1.3 Bidding Phase.  Assist OWNER in advertising, obtaining, and evaluating proposals for the 
Work.  Phase 1C floating raw water intake and WTP expansion shall be bid as two separate 
construction contracts. The Bidding Phase will be considered complete upon 
commencement of the Construction Phase or upon cessation of negotiations with 
prospective contractors.  
1.3.1 Assist OWNER in advertising for and obtaining  proposals for the Work and, where 

applicable, maintain a record of prospective proposers to whom  Bidding  
Documents have been issued, conduct one pre‐Bid conference for each 
construction contract, and receive and process contractor deposits or charges for 
the Bidding Documents.  OWNER shall pay for advertisement of the Work. 

1.3.2 Issue Addenda as appropriate to clarify, correct, or change the Bidding Documents. 

1.3.3 Consult with  OWNER to  evaluate  the acceptability  of substitute  materials  and  
equipment proposed  by  potential  contractor(s)  when substitution  prior  to  the 
award  of contracts  is allowed by the Contract Documents. 

1.3.4 Provide information or assistance needed by OWNER in the course of any 
negotiations with prospective contractors. 

1.3.5 Consult with OWNER as to the acceptability of subcontractors, suppliers, and other 
individuals and entities proposed by prospective contractors for those portions of 
the Work as to which such acceptability is required by the Bidding Documents.  
Prequalifying prime contractors and subcontractors is not included in this effort. 

1.3.6 Attend the Bid opening, Prepare Bid tabulation sheets, and assist OWNER in 
evaluating Bids or proposals and in assembling and awarding OWNER for the 
Work.  Prepare stamped ENGINEER’S recommendation letter and bid tabulation 
analysis. 

1.3.7 Prepare conformed bidding documents.  Incorporate addenda modifications into 
the drawings and specifications.   

Task 1.3 Bidding Phase Deliverables 

 Addenda as required 

 Pre‐bid Conference Agenda and Meeting Minutes (2) 

 Award Recommendation Letter (2) 

 Conformed construction drawings and specifications (2) 

 
1.4 Agency and Stakeholder Coordination. Coordinate with jurisdictional, regulatory, 

permitting, and external utility agencies. 
1.4.1 Travis County.  Coordinate with Travis County to discuss construction activities and 

the use of Travis County right‐of‐way along the raw water transmission main to 
construct six new CAV valves and retrofit 10 existing CAV valves.  Support 
preparation of applications for required permits and approvals. Attend up to two 
meetings with Travis County. 
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1.4.2 City of Jonestown.  Coordinate with the City of Jonestown to discuss construction 
activities along Trails End Road.  Support preparation of applications for required 
permits and approvals. Attend up to two meetings with City of Jonestown. 

1.4.3 Pedernales Electric Cooperative (PEC).  Coordinate electrical power requirements 
with PEC for upgrading infrastructure to serve the project facilities at the floating 
intake and WTP sites.  Prepare and submit an Electric Service Data Form.  Attend 
up to two meetings with PEC.    

1.4.4 Lower Colorado River Authority (LCRA). Coordinate with LCRA for review and 
approval of the floating raw water intake expansion. Support preparation of 
applications for required permits and approvals. It is anticipated that a Buoy Permit 
and Utility Permit may be required.  

1.4.5 Texas Commission on Environmental Quality (TCEQ).  Coordinate with TCEQ for 
permitting review.  Attend up to two meetings with TCEQ.    

1.4.6 Texas Water Development Board (TWDB).  Support OWNER coordination with 
TWDB. 

Task 1.4 Agency and Stakeholder Coordination Deliverables 

 Stakeholder coordination meeting minutes (as required) 

 Applications for permit sand approvals (as required) 

 

1.5 Special Services.  If authorized in writing by OWNER, ENGINER shall perform the following 
Special Services.  
1.5.1 Evaluation of Velocity Conditions in Existing Sedimentation Basins.   

1.5.1.1 Utilize acoustic Doppler survey of an existing sedimentation basin at 
average demand and peak flow conditions.  Profile up to six transects 
along the length of one sedimentation basin.  It is assumed that the 
WTP can sustain a peak capacity condition of approximately 11 MGD or 
at a flow to obtain a basin velocity at or above 0.5 cm/second through 
one basin for at least three consecutive hours.  Prepare and submit a 
technical memorandum on the findings of the evaluation.  

1.5.1.2 Based on the recommendations of the velocity profiling identified in the 
preceding Task and the potential identification of non‐uniform velocity 
conditions, provide computation fluid dynamics (CFD) modeling to 
evaluate potential improvements to the sedimentation basin design.    
ANSYS Fluent software will be used to conduct CFD modeling.  The inlet 
and downstream extent of the model will be the flocculator basin gates 
entering the flocculated water channel (TSC‐SLG‐FLX02).  The outlet of 
the downstream extent of the model will be the sedimentation basin 
outlet channel gate (TSC‐SLG‐SBX02).  Conduct up to six simulations 
including two simulations to confirm the velocity profile measurements 
conducted in the preceding Task.  The model will be conducted at 
steady‐state with a fixed water surface and single‐phase flow (water 
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only).  For each modeled scenario, a conservative tracer will be 
simulated using the model.  Flocculated particles will not be modeled.  
Model results will be presented to OWNER for validation and selection 
of improvements and modifications to be modeled.  A technical 
memorandum presenting the simulation model results (validation and 
modification) will be submitted and presented.  OWNER comments will 
be addressed and the technical memorandum will be finalized and 
incorporated in the Basis of Design Report. 

1.5.2 Raw Water Pump Station Power Factor Evaluation.  Evaluate the type and size of 
power factor correction required to correct the power factor at the floating pump 
station site to meet Pedernales Electric Cooperative’s power factor requirements.  
Prepare a Technical Memorandum describing options for correcting power factor 
and opinions of probable construction cost for OWNER review and approval.  
Design of a power factor correction capacitor is not included. 

Task 1.5 Special Services Deliverables 

 Sedimentation Basin Hydraulic Evaluation Technical Memorandum 

 Power Factor Correction Technical Memorandum 

 

 

Task 2.0 ‐ Phase 2 Land Rights and Stakeholder Coordination 
Task 2.0 shall include the following efforts related to the Phase 2 Deep Water Intake: 

 Acquisition of easements and land rights for the Phase 2 project including easements for 
the intake, intake tunnel, transmission tunnel, and electrical service upgrades. 

 Stakeholder coordination and public outreach. 

 Limited preliminary design updates to support project development. 

The following assumptions have been made in preparing the scope of services for Task 2.0 – Phase 
2 Land Rights and Stakeholder Coordination: 

 The Phase 2 Preliminary Engineering Report dated June 1, 2016 and prepared by HDR is the 
source document for easement and right of way alignments and widths. 

 Preliminary engineering electronic AutoCAD drawings, GIS files, parcel files, and 
groundwater well inventory database related to design and land rights aspects of the Phase 
2 project prepared by HDR and subconsultants to HDR will be made available by OWNER.   

 Fees associated with title commitments, insurance, recording fees, and title curative will be 
paid by OWNER. 

 Fees charged by financial institutions to process lien releases or title escrow fees will be 
paid by OWNER. 

 Presentation and discussion of property owner counteroffers will occur during monthly 
progress meetings with OWNER. 
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2.1 Project Management, Coordination and Meetings 
2.1.1 Project Administration. 

2.1.1.1 Project Management Plan (PMP).  Develop and document the following 
plans and procedures to coordinate administration of the contract: 
team communication, quality management, risk management, 
document control, change management, and cost and schedule control. 

2.1.1.2 Manage and coordinate staff resources, subconsultants, and project 
planning. 

2.1.1.3 Prepare monthly invoices and project progress reports. As a minimum, 
monthly progress reports shall include a summary description of tasks 
completed as of the report date, description of activities planned for 
the next 60 days, financial status of the project, status of schedule for 
project, and identification of technical or other issues which may have 
an impact to the overall project budget and/or schedule. 

2.1.1.4 Provide and maintain a project schedule in MS Project format that is 
updated and submitted monthly with each invoice. 

2.1.1.5 Facilitate document control and document sharing for electronic filing 
of documents. Develop and coordinate drawing and graphic standards. 

2.1.2 Project Meetings.  Participants include staff from OWNER and ENGINEER, as well 
as key ENGINEER subconsultant staff.  ENGINEER will prepare meeting minutes and 
submit for review and comment within 10 days of each meeting.   

2.1.2.1 Attend a project kickoff meeting with OWNER. 

2.1.2.2 Attend monthly progress meetings with OWNER for a total of 17 
meetings. 

2.1.2.3 Attend up to two meetings with the OWNER’S Board to provide a 
presentation on the background and status of the Project and provide 
regular progress and status updates. 

Task 2.1 Project Management Deliverables 

 Monthly invoices and project progress reports 

 Project schedule (submitted monthly) 

 Kickoff meeting agenda and minutes 

 Monthly progress meeting agendas and minutes (24) 

 Board presentations (2) 
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2.2 Land Acquisition and Right of Way.  Support acquisition of easements and land rights for 
the Phase 2 Deep Water Intake project.  The total number of parcels/easements for Task 2.2 
is 106 including 1 fee simple, 4 temporary easements, 53 permanent easements, and 48 
rights of entry for locating existing groundwater wells along the intake tunnel alignment as 
described in Task 2.4.1 Well Mapping, Monitoring, and Mitigation Plan. 
2.2.1 Land Acquisition Prioritization. Develop a land acquisition prioritization plan to 

rank the relative order of importance of the acquisition of each easement/parcel 
and document the plan in a brief memorandum.  The purpose of this plan is to 
guide the strategic acquisition of easement and right of way should the costs of 
acquiring easements and right of way exceed the amount budgeted by OWNER. 

2.2.2 New Overhead Electric Easement Evaluation.  Confirm power distribution routes 
and land requirements documented in the 2016 Preliminary Engineering Report.  
For segments of new overhead electric distribution lines from the Nameless 
substation to the proposed Phase 2 pump station location, identify additional 
easement requirement for guy wires beyond the standard 20 feet wide easement 
required by PEC.  This evaluation does not include an evaluation of upgrades to 
existing overhead electric facilities and any additional easement requirements 
associated with these requisite upgrades.    
2.2.2.1 Determine Guy Wire Easement Requirements.    Identify additional 

easement requirement for guy wires beyond the standard 20 feet wide 
easement required by PEC.  Document findings and recommendations 
in a Technical Memorandum.  Attend up to four meetings with PEC.    

2.2.2.2 Environmental Constraints Review.  Perform an environmental review 
of the new easements required to extend power from the PEC 
Nameless substation to the Phase 2 pump station site on Lime Creek 
Road.  The review includes desktop and field reconnaissance review of 
approximately two miles of “new build” overhead electric power 
supply.  Specific tasks are as follows.  The review does not include the 
assessment “rebuild” portions of the recommended route wherein 
existing overhead electric in existing easements will be rebuilt and 
improved to serve the Phase 2 project. An Environmental Constraints 
Report will be submitted and presented.  OWNER comments will be 
addressed and the Report will be finalized. 

2.2.2.2.1 Jurisdictional Waters Assessment.  Identify the location and extent 
of potential waters of the U.S. in accordance with Section 404 of the 
Clean Water Act.  Utilize aerial photographs, topographical maps, 
National Wetlands Inventory database, National Hydrography 
Dataset, soil surveys, and conduct the appropriate field work.   

2.2.2.2.2 Hazardous Materials Review.  Conduct a hazardous materials review 
of the study area by completing an American Society for Testing and 
Materials (ASTM) standard environmental background search and 
site reconnaissance.    The study does not include a complete ASTM 
1527‐05 level of review. 
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2.2.2.2.3 Endangered Songbird Review.  Perform a habitat assessment for 
golden‐cheeked warbler and black‐capped vireo.  The task includes 
visual inspection within the proposed alignment easements and 
does not include habitat evaluation outside of the project alignment 
in adjacent areas. 

2.2.2.2.4 Cultural Resources Investigations.  Prepare a Texas Historical 
Commission (THC) permit application to perform a cultural 
resources study.  The work includes a pedestrian survey, shovel 
testing, site photography, site recording, preliminary archival 
research, National Register eligibility assessment, data analysis, and 
report preparing and curation in accordance with THC and the 
Council of Texas Archaeologists standards.  The findings of the 
cultural survey will be prepared as a stand‐alone report. 

2.2.3 Nameless Substation Expansion Evaluation.  Coordinate with PEC and perform 
required evaluations to determine the land requirements for expansion of the 
Nameless substation.   Summarize the channel diversion and environmental review 
findings in a technical memorandum. 
2.2.3.1 Channel Diversion Analysis. An existing ephemeral stream crosses the 

proposed substation expansion site.  Prepare a conceptual level channel 
diversion plan to accommodate the substation expansion plan proposed 
by PEC.  Complete a topographic and tree survey of the approximate 
one acre expansion tract using one foot interval contours.  The survey 
will include locating all improvements and visible utilities.  The tree 
survey will include trees 8‐inch diameter and larger.  Provide a 
hydrologic and hydraulic analysis for the 2‐year through 100‐year storm 
events.  Determine the size, typical cross‐section and alignment of the 
proposed channel diversion around the expansion area.  Determine the 
area of likely disturbance and approximate cut and fill quantities.  
Propose the channel lining and energy dissipation options, if necessary, 
and erosion control measures for the period during and after 
construction of the diversion.   

2.2.3.2 Environmental Review.  Review the substation expansion and channel 
diversion plans generated in the preceding task for impacts to waters of 
the US and permitting implications.   

2.2.4 Rights of Entry.  Prepare and mail introduction letter with request for right to 
enter property.  Communicate and coordinate with property owners to secure 
rights of entry.  A total of 106 rights of entry are anticipated inclusive of rights of 
entry for locating existing groundwater wells along the intake tunnel alignment as 
described in Task 2.4.1 Well Mapping, Monitoring, and Mitigation Plan.  Property 
owner participation for inventorying existing groundwater wells is voluntary.  Task 
2.4.1 defines the objectives and approach to development of the well inventory. 

2.2.5 Surveying and Mapping.  Perform surveying services for a total of 48 acquisitions. 
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2.2.5.1 Verify and recover existing project control points. Horizontal and 
vertical datums for project control will remain on NAD83/NAVD88 Texas 
State Plane, Central Zone. 

2.2.5.2 Field survey.  Perform boundary survey and prepare exhibits and field 
notes of parcels to be conveyed.  The anticipated number of parcels to 
be surveyed for easements for each project component is as follows. 

2.2.5.2.1 Electrical upgrade easements.  Survey a portion of 27 parcels for 
required for power distribution upgrades and relocation of existing 
electric facilities at the pump station site.  The estimated area of the 
substation site is 1.25 acres.  The assumed width of new electrical 
distribution easements is 20 feet.  Additional easement width may 
be required as determined in Task 2.4.2 for guy wires.    

2.2.5.2.2 Subsurface easements. Survey 27 parcels for subsurface easements.  
The assumed width of subsurface easements for tunnels is 50 feet.  
Perform a profile survey every 100 linear feet and at grade breaks 
along the centerline of the intake tunnel alignment (not including 
submerged areas).  Locate building and homes within the proposed 
tunnel easements. 

2.2.5.2.3 Drop shaft easements.  Stake two proposed drop shaft locations 
and survey a portion of three parcels and road right of way for the 
proposed drop shaft easements.  The location, size and 
configuration of these easements is described in Exhibit 2 of 
Technical Memorandum 6‐2 in the 2016 Phase 2 Preliminary 
Engineering Report.  

2.2.5.3 Groundwater well locates.  Locate existing groundwater wells along an 
800 foot corridor centered on the intake tunnel alignment using X, Y, 
and Z coordinates. Contingent on the voluntary participation of property 
owners, it is anticipated that up to 48 existing groundwater wells may be 
located along this corridor.  

2.2.5.4 Monitoring well locates.  Stake four monitoring well locations in Village 
of Volente right of way along Lime Creek Road using X, Y, and Z 
coordinates.  Locate the monitoring wells as placed and drilled. 

2.2.6 Real Estate Appraisals and Land Plan. 
2.2.6.1 Notices.   

2.2.6.1.1 Prepare and conduct personal pre‐appraisal contact with interest 
owners or their designated representatives for each 
parcel/easement and offer an opportunity to accompany the 
Appraiser on the inspection of the subject property. 

2.2.6.1.2 Secure written permission from the property owner or their 
designated representative to enter the subject property. If, after 
diligent effort, the Appraiser is unable to secure written permission 
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from the property owner, a written waiver must be obtained from 
BCRUA. 

2.2.6.2 Appraisal Report.  Prepare an appraisal report for each parcel/easement 
to be acquired.  Reports will conform to the Uniform Standards of 
Professional Appraisal Practice as promulgated by the Appraisal 
Foundation. 

2.2.6.3 Land Plan.  Prepare a land plan for the Attwood property.  Consider the 
location and depth of the tunnel and review property owner’s master 
plan in relationship to the proposed tunnel.  Prepare schematic plans, 
exhibits, and a land plan report.  Review findings with Village of Volente 
staff to evaluate feasibility.  Prepare a remainder plan with required 
alterations to the property owner’s master plan. 

2.2.7 Negotiation Services. 
2.2.7.1 Analyze preliminary Title Commitment report to identify potential title 

problems and prepare a title curative plan outlining methods to cure 
title deficiencies. 

2.2.7.2 Secure Title Commitment updates in accordance with insurance rules 
and requirements for parcel/easement payment submissions.   

2.2.7.3 Analyze appraisal report and confirm OWNER approved value prior to 
making offer for each parcel/easement. 

2.2.7.4 Prepare and send the letter transmitting the Landowner’s Bill of Rights 
by Certified Mail‐Return Receipt Requested (CMRRR). 

2.2.7.5 Prepare documents required on forms approved by OWNER (i.e., the 
initial offer letter, memorandum of agreement, instruments of 
conveyance). 

2.2.7.6 Send the written offer and appraisal report to each property owner or 
the property owner’s designated representative by CMRRR. 

2.2.7.7 Maintain follow‐up contacts and secure the instruments necessary for 
the closing upon acceptance of the offer. 

2.2.7.8 Respond to property owner inquiries verbally or in writing within two 
business days. 

2.2.7.9 The curative services necessary to provide a clear title to OWNER are 
the responsibility of ENGINEER and thus are part of ENGINEER’S fee for 
Negotiation Services and Condemnation Support Services.   

2.2.7.10 ENGINEER performs closing services in conjunction with the Title 
Company and will be required to attend closings.  In the event of a 
closing by mail, title work will be reviewed prior to the closing by mail 
and again prior to recording of the instrument. 

2.2.7.11 Cause the recordation of original instruments immediately after closing 
at the respective County Clerk’s Office, except for donations, which 
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must be forwarded to OWNER for acceptance by the OWNER Board 
prior to recording. 

2.2.7.12 If negotiations are unsuccessful, send a final offer package to property 
owners by CMRRR. 

2.2.7.13 Prepare and provide to OWNER a memo requesting condemnation 
proceedings using information from the Title Commitment and other 
available sources to join interested parties. 

Task 2.2 Land Acquisition and Right of Way Deliverables 

 Land Acquisition Prioritization Memo 

 PEC Nameless Circuit Guy Wire Evaluation Technical Memorandum 

 Environmental Constraints Report for New Build Overhead Electric Power Supply 

 Cultural Survey Report for New Build Overhead Electric Power Supply 

 Nameless Substation Expansion Plan Technical Memorandum 

 Land Plan for the Attwood property 

 Recorded conveyance documents and title policy for successful negotiations 

 Memo requesting condemnation proceedings including a copy of the final project file for 
unsuccessful negotiations 

 

2.3 Agency and Stakeholder Coordination.  
2.3.1 Village of Volente (Village). 

2.3.1.1 Meetings. 

2.3.1.1.1 Develop and present one town‐hall style presentation to provide a 
project update to the Village. 

2.3.1.1.2 Meet with OWNER and Village quarterly for a total of five meetings 
to provide project progress updates and coordinate future 
activities. 

2.3.1.2 Coordination and communication.  Support ongoing OWNER 
coordination and communication with the Village.  Prepare and submit 
project figures and exhibits for use and display by the Village including a 
general project layout, an overall project schedule, a detailed schedule 
of activities included in this scope of services that will in occur in and 
around the Village, and summary updates of upcoming activities.  
Coordinate activities within the Village corporate limits with OWNER and 
the Village. 

2.3.1.3 Interlocal Agreement (ILA) Support.  Support OWNER development of an 
ILA with the Village.   

2.3.1.3.1 Assist  OWNER in defining project requirements to be included in 
the ILA and responding to Village key issues including construction 
impacts, spoils handling, intake tunnel concrete drop shaft 
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requirements, traffic and hauling, roadway assessment and repair, 
and O&M activities for the proposed maintenance building. 

2.3.1.3.2 Attend up to four meetings with OWNER and Village to support 
development of the ILA. 

2.3.2 Travis County.  Coordinate with Travis County to discuss the use of Travis County 
right‐of‐way along the recommended tunnel and electrical upgrade alignments. 
Attend up to two meetings with Travis County. 

2.3.3 Lower Colorado River Authority.  Attend up to three meetings with LCRA to 
provide an overview of the project requirement, land acquisition process, and 
technical concepts and layouts for the intake and intake tunnel. 

Task 2.3 Agency and Stakeholder Coordination Deliverables 

 Village of Volente town‐hall presentation 

 Stakeholder coordination meeting minutes (as required) 

 

2.4 Preliminary Design Updates. Perform the following task related to updating information in 
the Phase 2 Preliminary Engineering Report (June 1, 2016) to support OWNER planning and 
agency and stakeholder coordination. 
2.4.1 Well Mapping, Monitoring, and Mitigation Plan.  Prepare a supplemental update 

to Technical Memorandum 6‐3 (Preliminary Well Mapping, Monitoring, and 
Mitigation Plan) from the Phase 2 Preliminary Engineering Report.  The primary 
objectives of this task are to expand the well mapping database within the 
recommended horizontal offset from the subsurface tunnels and to implement 
well monitoring recommendations through the construction of new monitoring 
wells and water level and water quality monitoring of the existing piezometers and 
proposed monitoring wells.  Information obtained in this task will be used to 
baseline groundwater conditions and proactively categorize and identify 
groundwater wells that may potentially be vulnerable to impacts.  

2.4.1.1 Update the existing well mapping database.   

2.4.1.1.1 Add new wells to the database as required from the Texas Water 
Development Board and TCEQ digital databases and file records.   

2.4.1.1.2 Inventory existing wells in the 800 feet offset of the tunnel 
alignment from information obtained under Task 2.2.4.3.  
Coordinate with land agent and surveyor to collect additional 
information on specific wells of interest including well depth, 
position of the well screen, pump setting, and static water level. 

2.4.1.2 Perform groundwater monitoring. 

2.4.1.2.1 Install four monitoring wells adjacent to the land boring sites LB‐2 
and LB‐4 as proposed in TM 6‐3 (attached to the 2016 Phase 2 
Preliminary Engineering Report).  The well construction program 
includes construction of the wells, oversight and verification of the 
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drilling operation, geologic logging, well completion diagrams, 
stratigraphic logs, and transducer installation and documentation. 

2.4.1.2.2 Obtain groundwater well level and water quality information. 

2.4.1.2.2.1 Download continuous monitoring data from the proposed 
monitoring wells monthly. 

2.4.1.2.2.2 Sample water levels in the existing land borings completed 
during Phase 2 Preliminary Engineering monthly. 

2.4.1.2.2.3 Collect monthly manual well level measurements from up 
to 10 privately owned wells along the tunnel alignment 
and within the 800 feet offset. 

2.4.1.2.2.4 Collect monthly groundwater water quality samples from 
the four monitoring wells and up to six privately owned 
wells along the tunnel alignment and within the 800 feet 
offset. 

2.4.1.3 Reporting. 

2.4.1.3.1.1 Prepare a supplemental update to TM 6‐3 to document 
the updated well mapping database and water monitoring 
information.   

2.4.1.3.1.2 Develop a web‐GIS application for well owners that 
provides project monitoring data.  The monitoring data 
will include well‐specific data including well logs and 
completion information as available in addition to water 
level monitoring and water quality data. 

2.4.2 Phasing and Capacity.  Update the phasing and capacity summary from the Phase 
2 Preliminary Engineering Report based on updated future water demand 
projections from the three partner cities.  The purpose of this update is to estimate 
the when the initial Phase 2 project and subsequent capacity expansions may be 
required.  The projections do not represent an officially accepted forecast of future 
water demands by OWNER or the three partner cities.  Summarize the findings in a 
brief Technical Memorandum. 

2.4.3 Project Schedule.  Update the Phase 2 project implementation schedule from the 
Preliminary Engineering Report and include the schedule in the Phasing and 
Capacity Technical Memorandum. 

2.4.4 Pumping System Research.  Consult with pumps suppliers identified during Phase 
2 preliminary engineering and Southern Nevada Water Authority (SNWA) to assess 
the performance of submersible pumps installed at SNWA for performance testing.  
Document relevant information and findings in a memorandum. 
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Task 2.4 Preliminary Design Updates Deliverables 

 Well Mapping, Monitoring, and Mitigation Plan Technical Memorandum 

 Phasing and Capacity Technical Memorandum (includes Phase 2 Project Implementation 
Schedule) 

 Pumping System Memorandum 

 
 

Task 3.0 ‐ Additional Services 
The following Additional Services are not included in the Scope of Services and will not be 
performed unless specifically authorized by the OWNER: 

3.1 Preparing to serve or serving as a consultant or witness for OWNER in any litigation, 
arbitration, or other dispute resolution process related to the Project including obtaining 
easements. 

3.2 Providing information or assistance needed by OWNER or OWNER’S legal counsel to 
prepare for easement proceedings.   

3.3 Construction Phase Services. After acceptance by OWNER of the Phase 1C Final Bidding 
Documents and upon written authorization, construction phase services shall be provided.  
Work tasks for construction phase services will be defined in a future scope of services.  

3.4 Performing bench‐scale or outside laboratory water quality studies. 
3.5 Environmental, biological, historical, and cultural field investigations for efforts other than 

those associated with the study of the route for the proposed new electrical distribution 
service lines.   

3.6 Coordination with other regulatory including but not limited to Texas Parks & Wildlife 
Department (TPWD), U.S. Fish & Wildlife Service (USFWS), Balcones Canyonland 
Conservation Plan, and U.S. Environmental Protection Agency (USEPA).   

3.7 Site clearing and grading for monitoring well drilling equipment to access the proposed 
monitoring well locations and site restoration activities beyond the removal of boring spoils. 

3.8 Bathymetric surveying and mapping services. 
3.9 Preparation  of applications and supporting documents (in addition to those furnished 

under Basic  Services)  for  private or  governmental grants,  loans, or  advances  in 
connection with the Project; preparation or  review of environmental assessments and 
impact statements;  review  and  evaluation  of  the  effects  on  the  design  requirements 
for  the Project of  any  such  statements and  documents prepared  by  others; and 
assistance  in obtaining approvals of authorities having jurisdiction over the anticipated 
environmental impact of the Project. 

3.10 Services to make measured drawings of or to investigate existing conditions or facilities, or 
to verify the accuracy of drawings or other information furnished by OWNER or others. 

3.11 Services resulting from significant changes in the scope, extent, or character of the portions 
of the Project designed or specified by ENGINEER or  its design requirements including, but 
not  limited to, changes in size, complexity, OWNER’S schedule, character of construction, or 
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method of financing; and revising previously accepted studies, reports, Drawings, 
Specifications, or  Contract Documents when  such  revisions  are  required by  changes  in 
Laws and Regulations enacted subsequent to the Effective Date of this Agreement or are 
due to other causes beyond ENGINEER’S control. 

3.12 Services   required  as  a   result  of  OWNER'S   providing   incomplete  or   incorrect  Project 
information to ENGINEER. 

3.13 Services required due to delays or other causes beyond ENGINEER’S control. 
3.14 Undertaking  investigations and studies including, but not limited to, detailed consideration 

of operations, maintenance, and overhead expenses; the preparation of feasibility 
studies, cash flow and economic evaluations, rate schedules, and appraisals; assistance in 
obtaining financing for the Project; evaluating processes available for  licensing, and 
assisting OWNER in obtaining process licensing; detailed quantity surveys of materials, 
equipment, and labor; and audits or inventories required in connection with construction 
performed by OWNER. 

3.15 Furnishing services of Consultants for other than Basic Services. 
3.16 Services attributable to assisting the OWNER in prequalifying prime contractors and/or 

subcontractors/suppliers for this Project. 
3.17 Preparing for, coordinating with, participating in and responding to structured independent 

review processes, including, but not limited to, construction management, cost estimating, 
project peer review, value engineering, and constructability review requested by OWNER; 
and performing or furnishing services required to revise studies, reports, Drawings, 
Specifications, or other Bidding Documents as a result of such review processes. 

3.18 Providing assistance in responding to the presence of any Constituent of Concern at the 
Site, in compliance with current Laws and Regulations. 

3.19 Providing  more  extensive  services  required  to  enable  ENGINEER  to  issue  notices  or 
certifications requested by OWNER. 

3.20 Preparation of comprehensive operation and maintenance manuals beyond that required 
to be supplied by the Contractor within the Construction Contract. 

3.21 Preparing additional Bidding Documents or Contract Documents for alternate bids or prices 
requested by OWNER for the Work or a portion thereof. 

3.22 Assistance  in  connection  with  Bid  protests,  rebidding, or  renegotiating  contracts  for 
construction, materials, equipment, or services. 

3.23 Providing construction surveys and staking to enable Contractor to perform its work, 

3.24 Other services performed or furnished by ENGINEER not otherwise provided for in this 
Agreement. 
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EXHIBIT C 
WORK SCHEDULE 

 

A detailed project work schedule is attached to this Exhibit C as Appendix 1.  The assumed primary 
Task durations are as follows.  Specific sub‐task dates and durations contained in Appendix 1 are 
anticipated to vary. 
 

 Task 1.0 – WTP Expansion: 14 months (12 month Design Phase and 2 month Bidding Phase) 

 Task 2.0 – Land Rights and Stakeholder Coordination: 17 months 



ID Task Name Start
1 TASK 1.0 ‐ PHASE 1C WTP EXPANSION
2 Task 1.1 ‐ Project Management Mon 5/1/17
3 1.1 ‐ Project Administration Mon 5/1/17

5 1.2 ‐ Project Meetings (Monthly OC Progess Meetings not 
shown)

Wed 5/3/17

9 Task 1.2 ‐ Design Phase Thu 5/4/17
10 1.2.1 ‐ Preliminary Engineering Thu 5/4/17

11 1.2.1.1 ‐ Land Rights and Field Recon Fri 5/5/17

12 1.2.1.2 ‐ Geotechnical Investigation Thu 5/4/17

13 Evaluation Thu 5/4/17

14 Draft Geotechnical TM Fri 6/9/17

15 Final Geotechnical TM Mon 7/17/17

16 1.2.1.3 ‐ Hydraulic Transient Analysis Thu 5/4/17

17 Evaluation Thu 5/4/17

18 Draft Hydraulic Transient TM Fri 6/23/17

19 Final Hydraulic Transient TM Mon 7/31/17

20 1.2.1.4 ‐ Basis of Design  Fri 5/5/17

21 Evaluation and BOD Preparation Fri 5/5/17

22 Draft Basis of Design Report Mon 8/21/17

23 Final Basis of Design Report Tue 9/26/17

24 1.2.2 ‐ Final Engineering Wed 8/23/17

25 1.2.2.1 ‐ 60 Percent Design Wed 8/23/17

26 Design Activities Wed 8/23/17

27 60 Percent Submittal Thu 12/7/17

28 1.2.2.2 ‐ 90 Percent Design Mon 12/11/17

29 Design Activities Mon 12/11/17

30 90 Percent Submittal Tue 3/27/18

31 1.2.2.3 ‐ Final Bidding Documents Thu 3/29/18

32 Evaluation Thu 3/29/18

33 Final Bidding Documents Submittal Fri 4/27/18

34 Task 1.3 ‐ Bidding Phase Tue 5/1/18
35 Advertisements Tue 5/1/18

36 Advertisement #1 Tue 5/1/18

37 Advertisement #2 Tue 5/8/18

38 Advertisement #3 Tue 5/15/18

39 Pre‐Proposal Conferences Thu 5/10/18

40 Bid Opening Mon 6/4/18

41 Proposal Review and Negotiation Tue 6/5/18

42 Recommendation to Award Tue 6/19/18

43 Task 1.4 ‐ Agency and Stakeholder Coordination Thu 5/4/17
44 1.4.1 ‐ Travis County Thu 5/4/17

45 1.4.2 ‐ City of Jonestown Thu 7/27/17

46 1.4.3 ‐ PEC Tue 6/13/17

47 1.4.4 ‐ LCRA Thu 11/30/17

48 1.4.5 ‐ TCEQ Wed 3/28/18

49 Task 1.5 ‐ Special Services Fri 5/19/17
50 1.5.1 ‐ Sedimentation Basin CFD Evaluation Fri 5/19/17

51 Evaluation Fri 5/19/17

52 Draft Sedimentation CFD TM Mon 7/10/17

53 Final Sedimentation CFD TM Tue 8/22/17

54 1.5.2 ‐ Pump Station Power Factor Evaluation Fri 6/16/17

55 Evaluation Fri 6/16/17

56 Draft Pump Station Power Factor TM Mon 7/10/17

57 Final Pump Station Power Factor TM Tue 8/8/17

58

59

60 TASK 2.0 ‐ PHASE 2 LAND RIGHTS AND 
STAKEHOLDER COORDINATION

61 Task 2.1 ‐ Project Management Mon 5/1/17
62 2.1 ‐ Project Administration Mon 5/1/17

65 2.2 ‐ Project Meetings (Monthly OC Progess Meetings not 
shown)

Mon 5/1/17

66 Task 2.2 ‐ Land Acquisition and ROW Wed 5/3/17
67 2.2.1 ‐  Land Acquisition Prioritization Wed 5/3/17

68 2.2.2 ‐ Environmental Constraints Review Wed 5/3/17

69 Evaluation Wed 5/3/17

70 Draft Environmental Constraints Report Thu 6/1/17

71 Final Environmental Constraints Report Fri 6/30/17

72 2.2.3 ‐ PEC Circuit Guy Wire Evaluation Wed 5/3/17

73 Evaluation Wed 5/3/17

74 Draft Nameless Circuit Report Thu 6/29/17

75 Final Nameless Circuit Report Fri 6/30/17

76 2.2.4 ‐ Rights of Entry Thu 5/18/17

77 2.2.5 ‐ Surveying and Mapping Thu 8/10/17

78 2.2.6 ‐ Appraisals and Land Plan Thu 10/12/17

79 2.2.7 ‐ Negotiation and Closing Services Thu 12/14/17

80 Task 2.3 ‐ Agency and Stakeholder Coordination Wed 5/3/17
81 2.3.1 ‐ Village of Volente Wed 5/3/17

82 2.3.1.1 ‐ Meetings Wed 6/21/17

83 2.3.1.1.1 ‐ Town Hall Presentation Wed 6/21/17

84 2.3.1.1.2 ‐ Quarterly Meetings Thu 9/28/17

85 Q3 2017 Thu 9/28/17

86 Q4 2017 Thu 11/30/17

87 Q1 2018 Thu 1/25/18

88 Q2 2018 Thu 4/26/18

89 Q3 2018 Thu 6/28/18

90 Q4 2018 Thu 10/25/18

91 2.3.1.2 ‐ Coordination and Communication Wed 5/3/17

92 2.3.1.3 ‐ ILA Support Wed 5/3/17

93 2.3.2 ‐ Travis County Wed 5/3/17

94 2.3.3 ‐ LCRA Wed 5/3/17

95 Task 2.4 ‐ Preliminary Design Updates Fri 5/12/17
96 2.4.1 ‐ Well Mapping, Monitoring, and Mitigation Plan Fri 5/12/17

97 Evaluation Fri 5/12/17

98 Draft Well Report Mon 4/2/18

99 Final Well Report Tue 4/3/18

100 2.4.2 ‐ Phasing and Capacity Tue 1/9/18

101 2.4.3 ‐ Project Schedule Tue 1/30/18

102 2.4.4 ‐ Pumping System Research Tue 2/27/18

103

Phase 1C NTP

g WJE Meeting

Draft Geotechnical TM

Final Geotechnical TM

Draft Hydraulic Transient TM

Final Hydraulic Transient TM

Draft Basis of Design Report

Final Basis of Design Report

60 Percent Submittal

90 Percent Submittal

Final Bidding Documents Submittal

Advertisement #1

Advertisement #2

Advertisement #3

Pre‐Proposal Conferences

Bid Opening

Recommendation to Award

Draft Sedimentation CFD TM

Final Sedimentation CFD TM

Draft Pump Station Power Factor TM

Final Pump Station Power Factor TM

Phase 2 NTP

mental Constraints Report

Final Environmental Constraints Report

Draft Nameless Circuit Report

Final Nameless Circuit Report

2.3.1.1.1 ‐ Town Hall Presentation

Q3 2017

Q4 2017

Q1 2018

Q2 2018

Q3 2018

Q4 

Draft Well Report

Final Well Report

May '17 Jun '17 Jul '17 Aug '17 Sep '17 Oct '17 Nov '17 Dec '17 Jan '18 Feb '18 Mar '18 Apr '18 May '18 Jun '18 Jul '18 Aug '18 Sep '18 Oct '18

Brushy Creek Regional Utility Authority ‐ Phase 1C WTP Expansion and Phase 2 Land Rights and Stakeholder Coordination
Project Schedule

Appendix 1 to Exhibit C
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EXHIBIT D 
COMPENSATION 

 

Total compensation  for Basic Services set  forth  in Exhibit B  is estimated to be $3,776,500.   OWNER 
shall pay ENGINEER for Basic Services Task 1.0 – Phase 1C Water Treatment Plant Expansion set forth 
in Exhibit B on the basis of Lump Sum as described in Paragraph 1.0.  OWNER shall pay ENGINEER for 
Basic Services Tasks 2.0 – Phase 2 Land Rights and Stakeholder Coordination set forth in Exhibit B on 
the  basis  of  Standard  Hourly  Rates  as  described  in  Paragraph  2.0.    ENGINEER’S  labor  and  fee 
summaries are attached as Appendix 1.  

1.0   OWNER  shall pay ENGINEER  for Basic Services Task 1.0 – Phase 1C Water Treatment Plant 
Expansion set forth in Exhibit B as follows: 

A. A  Lump  Sum  amount  of  $1,763,900  based  on  the  following  estimated  distribution  of 
compensation: 

1. Task 1.1 – Project Management, Coordination, and Meetings    $207,400 

2. Task 1.2 – Design Phase          $1,376,300 

3. Task 1.3 – Bidding Phase          $76,400 

4. Task 1.4 – Agency and Stakeholder Coordination        $31,700 

5. Task 1.5 – Special Services          $72,100 

B. The portion of the Lump Sum amount billed for ENGINEER’S services will be based upon 
ENGINEER’S estimate of  the percentage of  the  total services actually completed during 
the billing period for each Task described in Paragraph 1.0.A. 

C. ENGINEER may  not  alter  the  distribution  of  compensation  between  individual  phases 
noted herein and shall not exceed the total Lump Sum amount unless approved in writing 
by the OWNER. 

D. The  Lump  Sum  includes  compensation  for  ENGINEER’S  services  and  services  of 
ENGINEER’S Consultants,  if  any.   Appropriate  amounts have been  incorporated  in  the 
Lump Sum to account for labor costs, overhead, profit, expenses, and Consultant charges.  

2.0  OWNER shall pay ENGINEER for Basic Services Task 2.0 – Phase 2 Land Rights and Stakeholder 
Coordination set forth in Exhibit B as follows: 

A. An  amount  equal  to  the  cumulative  hours  charged  to  the  Project  by  each  class  of 
ENGINEER’S personnel times Standard Hourly Rates for each applicable billing class for all 
services  performed  on  the  Project,  plus  Reimbursable  Expenses  and  ENGINEER’S 
Consultants’ charges, if any. 
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B. The  Standard  Hourly  Rates  charged  by  ENGINEER  constitute  full  and  complete 
compensation  for ENGINEER’S services,  including  labor costs, overhead, and profit;  the 
Standard  Hourly  Rates  do  not  include  Reimbursable  Expenses  or  ENGINEER’S 
Consultants’ charges. 

C. ENGINEER’S Standard Hourly Rates are attached to this Exhibit D as Appendix 2. 

D. The total compensation for services under Paragraph 2.0  is estimated to be $2,012,600 
based on the following distribution of compensation: 

1. Task 2.1 – Project Management, Coordination, and Meetings    $229,500 

2. Task 2.2 – Land Acquisition and Right of Way        $1,464,300 

3. Task 2.3 – Agency and Stakeholder Coordination        $137,100 

4. Task 2.4 – Preliminary Design Updates          $181,700 

E. ENGINEER may not alter the distribution of compensation between  individual phases of 
the work noted herein and shall not exceed the total estimated compensation amount 
unless approved in writing by OWNER.   

F. The total estimated compensation for ENGINEER’S services included in the breakdown by 
phases as noted in Paragraph 2.0.D incorporates all labor, overhead, profit, Reimbursable 
Expenses, and ENGINEER’S Consultant’s charges. 

G. If  it  becomes  apparent  to  ENGINEER  that  the  compensation  amount  for  Engineer’s 
services will be exceeded, ENGINEER shall give OWNER written notice thereof for review 
of the matter. 

H. The amounts billed  for ENGINEER’S  services under Paragraph 2.0 will be based on  the 
cumulative  hours  charged  to  the  Project  during  the  billing  period  by  each  class  of 
ENGINEER’S employees times Standard Hourly Rates for each applicable billing class, plus 
Reimbursable Expenses and ENGINEER’S Consultants' charges. 

I. The amounts payable to ENGINEER for Reimbursable Expenses will be the Project‐related 
internal expenses actually  incurred or allocated by ENGINEER multiplied by a  factor of 
5%. 

3.0  Other Provisions Concerning Payment 

A. Whenever  ENGINEER  is  entitled  to  compensation  for  the  charges  of  ENGINEER’S 
Consultants,  those  charges  shall  be  the  amounts  billed  by  ENGINEER’S Consultants  to 
Engineer times a factor of 5%. 

 



Senior Senior Walker
Project Project QA/QC Process Project Senior Admin Survey 3 Man Survey Partners

Principal Manager Reviewer Engineer Engineer EIT Designer Support RPLS Survey Crew Technician Total Hours
TASK DESCRIPTION

1.1 Project Management, Coordination, and Meetings
1.1.1 Project Administration 8 120 8 40 80 256
1.1.2 Project Meetings
1.1.2.1 Kickoff Meeting 2 4 1 8 4 19
1.1.2.2 WJE Meeting 2 4 1 8 4 19
1.1.2.3 Monthly Progress Meetings 4 50 8 50 16 8 16 152
1.1.2.4 BCRUA Board Updates 2 24 4 16 16 16 78
SUBTOTAL 18 202 22 66 72 24 120 524

1.2 Design Phase
1.2.1 Preliminary Engineering
1.2.1.1 Land Acquisition and Field Reconnaissance
1.2.1.1.1 TER TCEs 4 8 12 8 15 40 38 125
1.2.1.1.2 Existing CAV Field Measurements 2 4 8 16 30
1.2.1.2 Geotechnical Investigation 4 2 4 4 14
1.2.1.3 Hydraulic Transient Analysis 2 10 2 24 40 4 82
1.2.1.4 Basis of Design Report 22 82 21 164 132 144 216 32 813
1.2.2 Final Engineering
1.2.2.1 60 Percent Design
1.2.2.1.1 Construction Drawings to 60% Level 4 60 12 100 120 160 240 4 700
1.2.2.1.2 Specifications to 60% Level 4 16 8 24 60 40 24 176
1.2.2.1.3 OPCC to 60% Level 4 8 8 24 24 40 40 4 152
1.2.2.1.4 60% Submittal and Comment Recovery 4 4 8 16 16 40 8 96
1.2.2.2 90 Percent Design
1.2.2.2.1 Construction Drawings to 90% Level 4 60 12 100 160 200 240 776
1.2.2.2.2 Specifications to 90% Level 4 16 8 80 120 100 80 408
1.2.2.2.3 OPCC to 90% Level 4 8 8 16 16 52
1.2.2.2.4 90% Submittal and Comment Recovery 4 4 8 24 24 24 88
1.2.2.3 Final Bidding Documents
1.2.2.3.1 Final Drawings and Specifications 4 8 8 40 80 80 80 80 380
1.2.2.3.2 Final OPCC 4 8 8 16 24 60
SUBTOTAL 64 294 97 620 824 808 880 272 15 40 38 3,952

1.3 Bidding Phase
1.3.1 Plan Issuance and Pre-Bid Conference 2 4 12 40 58
1.3.2 Issue Addenda 2 4 4 40 60 16 126
1.3.3 Substitutions Evaluation 2 8 10
1.3.4 Negotiation 4 8 12
1.3.5 Proposal Review 2 4 8 8 22
1.3.6 Bid Tab and Recommendation 1 4 4 9
1.3.7 Conformed Documents 2 8 24 24 58
SUBTOTAL 6 19 6 88 84 92 295

1.4 Agency and Stakeholder Coordination
1.4.1 Travis County 2 16 24 8 50
1.4.2 City of Jonestown 8 12 4 24
1.4.3 Pedernales Electric Cooperative 8 16 4 28
1.4.4 Lower Colorado River Authority 4 8 4 16
1.4.5 Texas Commission on Environmental Quality 2 4 8 4 18
1.4.6 Texas Water Development Board 12 12 8 32
SUBTOTAL 2 50 28 44 12 32 168

1.5 Special Services
1.5.1 Sedimentation Basin CFD Evaluation
1.5.1.1 Doppler Survey 2 1 4 4 11
1.5.1.2 CFD Modeling 1 2 2 4 4 13
1.5.2 Pump Station Power Factor Evaluation 2 2 4 4 12
SUBTOTAL 1 6 5 12 12 36

TASK 1.0 TOTAL HOURS 91 571 130 802 952 820 988 528 15 40 38 4,975

2.1 Project Management, Coordination, and Meetings
2.1.1 Project Administration 12 120 8 40 40 220
2.1.2 Project Meetings
2.1.2.1 Kickoff Meeting 2 4 8 4 18
2.1.2.2 Monthly Progress Meetings 4 50 8 24 24 24 16 150
2.1.2.3 BCRUA Board Updates 2 24 4 16 16 16 78
SUBTOTAL 20 198 20 24 64 24 40 76 466

2.2 Land Acquisition and Right of Way
2.2.1 Prioritization Plan and Property Research 2 2 2 6
2.2.2 New Overhead Electric Easement Evaluation 3 42 8 16 20 28 117
2.2.3 Nameless Substation Expansion Evaluation 1 8 2 50 16 4 10 12 103
2.2.4 Rights of Entry 2 8 24 8 42
2.2.5 Surveying and Mapping 4 28 16 24 36 40 40 252 676 936 2,052
2.2.6 Real Estate Appraisals and Land Plan 1 8 2 16 24 24 75
2.2.7 Negotiation Services 1 8 2 8 16 35
SUBTOTAL 12 104 30 32 130 56 58 116 258 686 948 2,430

2.3 Agency and Stakeholder Coordination
2.3.1 Village of Volente
2.3.1.1 Meetings
2.3.1.1.1 Town Hall Presentation 4 40 4 24 24 40 16 152
2.3.1.1.2 Quarterly Meetings 40 16 16 72
2.3.1.2 Coordination and Communication 2 40 4 16 24 24 16 126
2.3.1.3 ILA Support 2 24 4 24 50 24 16 144
2.3.2 Travis County 1 4 2 16 8 4 35
2.3.3 Lower Colorado River Authority 1 12 2 24 24 8 71
SUBTOTAL 10 160 16 104 98 136 76 600

2.4 Preliminary Design Updates
2.4.1 Well Mapping, Monitoring, Mitigation Plan 2 8 2 40 32 8 92
2.4.2 Phasing and Capacity 2 4 2 8 16 2 34
2.4.3 Project Schedule 2 2 4 4 12
2.4.4 Pumping System Research 8 8 8 24
SUBTOTAL 14 22 12 52 16 32 14 162

TASK 2.0 TOTAL HOURS 56 484 78 212 308 80 266 282 258 686 948 3,658

TOTAL HOURS 147 1,055 208 1,014 1,260 900 1,254 810 273 726 986 8,633

TASK 1.0 - PHASE 1C WTP EXPANSION

Task 2.0 - Phase 2 Land Rights and Stakeholder Coordination

Labor Summary

Brushy Creek Regional Utility Authority 

Phase 1C WTP Expansion and Phase 2 Land Rights and Stakeholder Coordination

Walker Partners Labor Classifications and Hours

Appendix 1 to Exhibit D



 Walker 
 Partners Total 

 Total Cost CLS FNI Schnabel Intera NHC Portier Group David Dial M&S aci Fee

TASK DESCRIPTION

1.1 Project Management, Coordination, and Meetings
1.1.1 Project Administration $49,178 $58,561 $107,739
1.1.2 Project Meetings
1.1.2.1 Kickoff Meeting $4,059 $12,387 $16,446
1.1.2.2 WJE Meeting $4,101 $4,101
1.1.2.3 Monthly Progress Meetings $33,405 $26,086 $59,491
1.1.2.4 BCRUA Board Updates $14,683 $14,683
Sub Management Fee $4,900 $4,900
SUBTOTAL $110,324 $97,034 $207,400

1.2 Design Phase
1.2.1 Preliminary Engineering
1.2.1.1 Land Acquisition and Field Reconnaissance
1.2.1.1.1 TER TCEs $18,476 $30,920 $49,396
1.2.1.1.2 Existing CAV Field Measurements $4,285 $500 $4,785
1.2.1.2 Geotechnical Investigation $2,863 $12,800 $15,663
1.2.1.3 Hydraulic Transient Analysis $16,125 $25,855 $41,980
1.2.1.4 Basis of Design Report $140,737 $106,644 $1,945 $5,000 $3,820 $258,146
1.2.2 Final Engineering
1.2.2.1 60 Percent Design
1.2.2.1.1 Construction Drawings to 60% Level $113,309 $197,096 $2,500 $2,320 $315,225
1.2.2.1.2 Specifications to 60% Level $28,585 $6,248 $34,833
1.2.2.1.3 OPCC to 60% Level $24,686 $8,688 $33,374
1.2.2.1.4 60% Submittal and Comment Recovery $14,923 $6,248 $21,171
1.2.2.2 90 Percent Design
1.2.2.2.1 Construction Drawings to 90% Level $123,268 $183,675 $2,500 $2,320 $311,763
1.2.2.2.2 Specifications to 90% Level $60,975 $7,412 $68,387
1.2.2.2.3 OPCC to 90% Level $11,646 $8,970 $20,616
1.2.2.2.4 90% Submittal and Comment Recovery $13,683 $14,388 $28,071
1.2.2.3 Final Bidding Documents
1.2.2.3.1 Final Drawings and Specifications $53,563 $62,383 $1,000 $116,946
1.2.2.3.2 Final OPCC $13,266 $7,701 $20,967
Sub Management Fee $35,000 $35,000
SUBTOTAL $675,388 $30,920 $609,453 $12,800 $27,800 $10,000 $9,960 $1,376,300

1.3 Bidding Phase
1.3.1 Plan Issuance and Pre-Bid Conference $8,120 $3,895 $12,015
1.3.2 Issue Addenda $22,075 $16,704 $38,779
1.3.3 Substitutions Evaluation $2,350 $2,350
1.3.4 Negotiation $2,840 $2,840
1.3.5 Proposal Review $4,083 $4,083
1.3.6 Bid Tab and Recommendation $1,506 $1,506
1.3.7 Conformed Documents $8,365 $5,204 $13,569
Sub Management Fee $1,300 $1,300
SUBTOTAL $50,639 $25,803 $76,400

1.4 Agency and Stakeholder Coordination
1.4.1 Travis County $9,520 $9,520
1.4.2 City of Jonestown $3,653 $3,653
1.4.3 Pedernales Electric Cooperative $6,184 $6,184
1.4.4 Lower Colorado River Authority $3,291 $3,291
1.4.5 Texas Commission on Environmental Quality $3,218 $3,218
1.4.6 Texas Water Development Board $5,787 $5,787
Sub Management Fee
SUBTOTAL $31,653 $31,700

1.5 Special Services
1.5.1 Sedimentation Basin CFD Evaluation
1.5.1.1 Doppler Survey $1,838 $7,176 $9,014
1.5.1.2 CFD Modeling $2,404 $40,768 $43,172
1.5.2 Pump Station Power Factor Evaluation $2,113 $14,626 $16,739
Sub Management Fee $3,100 $3,100
SUBTOTAL $9,455 $62,570 $72,100

TASK 1.0 TOTAL FEE $877,458 $30,920 $794,860 $12,800 $27,800 $10,000 $9,960 $1,763,900

2.1 Project Management, Coordination, and Meetings
2.1.1 Project Administration $47,865 $112,875 $160,740
2.1.2 Project Meetings
2.1.2.1 Kickoff Meeting $3,304 $1,500 $4,804
2.1.2.2 Monthly Progress Meetings $29,528 $13,300 $42,828
2.1.2.3 BCRUA Board Updates $14,683 $14,683
Sub Management Fee $6,400 $6,400
SUBTOTAL $101,779 $127,675 $229,500

2.2 Land Acquisition and Right of Way
2.2.1 Prioritization Plan and Property Research $1,220 $400 $1,620
2.2.2 New Overhead Electric Easement Evaluation $21,743 $4,628 $60,000 $17,600 $103,971
2.2.3 Nameless Substation Expansion Evaluation $17,459 $2,700 $20,159
2.2.4 Rights of Entry $7,309 $133,400 $140,709
2.2.5 Surveying and Mapping $292,128 $5,000 $297,128
2.2.6 Real Estate Appraisals and Land Plan $12,411 $342,000 $354,411
2.2.7 Negotiation Services $5,542 $481,280 $6,800 $493,622
Sub Management Fee $52,700 $52,700
SUBTOTAL $410,511 $961,708 $11,800 $60,000 $20,300 $1,464,300

2.3 Agency and Stakeholder Coordination
2.3.1 Village of Volente
2.3.1.1 Meetings
2.3.1.1.1 Town Hall Presentation $30,448 $3,157 $33,605
2.3.1.1.2 Quarterly Meetings $14,395 $14,395
2.3.1.2 Coordination and Communication $25,015 $25,015
2.3.1.3 ILA Support $26,578 $10,000 $36,578
2.3.2 Travis County $7,090 $1,157 $8,247
2.3.3 Lower Colorado River Authority $13,716 $4,628 $18,344
Sub Management Fee $900 $900
SUBTOTAL $118,141 $18,942 $137,100

2.4 Preliminary Design Updates
2.4.1 Well Mapping, Monitoring, Mitigation Plan $17,988 $138,327 $156,315
2.4.2 Phasing and Capacity $7,071 $7,071
2.4.3 Project Schedule $2,301 $2,301
2.4.4 Pumping System Research $9,158 $9,158
Sub Management Fee $6,900 $6,900
SUBTOTAL $43,416 $138,327 $181,700

TASK 2.0 TOTAL FEE $673,847 $1,108,325 $11,800 $138,327 $60,000 $20,300 $2,012,600

TOTAL FEE $1,551,305 $1,139,245 $794,860 $24,600 $138,327 $27,800 $10,000 $9,960 $60,000 $20,300 $3,776,500

TASK 1.0 - PHASE 1C WTP EXPANSION

Task 2.0 - Phase 2 Land Rights and Stakeholder Coordination

Fee Summary

Brushy Creek Regional Utility Authority 

Phase 1C WTP Expansion and Phase 2 Land Rights and Stakeholder Coordination

Subconsultant Cost 



4/5/2017   

Appendix 2 to Exhibit D 

Standard Hourly Rates Schedule 

 
Standard Hourly Rates are subject to annual review and adjustment.  Hourly rates for services in 
effect on the date of the Agreement are: 
 

Managing Principal    $275/hour 
Manager III    $260/hour 
Manager II    $225/hour 
Manager I    $195/hour 
Senior Engineer III    $275/hour 
Senior Engineer II    $225/hour 
Senior Engineer I    $200/hour 
Survey Manager    $200/hour 
Senior Project Manager    $165/hour 
Project Manager    $150/hour 
Senior Design Engineer    $150/hour 
Project Engineer III    $130/hour 
Project Engineer II    $120/hour 
Project Engineer I    $110/hour 
Senior Project Surveyor    $130/hour 
Project Surveyor III    $110/hour 
Project Surveyor II    $95/hour 
Project Surveyor I    $85/hour 
Professional IV    $95/hour 
Professional III    $90/hour 
Professional II    $85/hour 
Professional I    $80/hour 
Technician XI    $150/hour 
Technician X    $130/hour 
Technician VII    $110/hour 
Technician VI    $95/hour 
Technician V    $90/hour 
Technician IV    $80/hour 
Technician III    $75/hour 
Technician II    $60/hour 
Technician I    $50/hour 
Support Staff III    $80/hour 
Support Staff II    $70/hour 
Support Staff I    $60/hour 
4‐Man Crew    $170/hour 
3‐Man Crew    $160/hour 
2‐Man Crew    $135/hour 
1‐Man Crew    $115/hour 
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Land Agent Project Manager    $200/hour 
Senior Land Agent    $140/hour 
Acquisition Agent    $125/hour 
Title Agent    $100/hour 
GIS, VROW & ROW Technician  $85/hour 
Administrative Agent    $75/hour 
Land Planner    $200hour 
Researcher/Planner    $150/hour 
Land Planner Technician    $110/hour 
Lead Appraiser    $250/hour 
 



 

EXHIBIT E 
 

Certificates of Insurance 
 

Attached Behind This Page 
 



This page is a placeholder for 
information submitted with the 
application that may contain 
confidential information. 
Please contact Cindy Deprato 
at 512 463-8420 to request 
reviewing this information. 
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RESOLUTION NO. _______________

A RESOLUTION BY THE BOARD OF DIRECTORS OF THE BRUSHY CREEK
REGIONAL UTILITY AUTHORITY, INC. AUTHORIZING THE ISSUANCE OF
"BRUSHY CREEK REGIONAL UTILITY AUTHORITY, INC. CITY OF CEDAR
PARK, TEXAS CONTRACT REVENUE BONDS, (BRUSHY CREEK REGIONAL

WATER TREATMENT AND DISTRIBUTION PROJECT)"; ESTABLISHING THE
PROCEDURES FOR SELLING AND DELIVERING THE BONDS AND RESOLVING
OTHER MATTERS INCIDENT AND RELATING TO THE ISSUANCE, PAYMENT,

SECURITY, SALE, AND DELIVERY OF SUCH BONDS

ADOPTED JUNE 3, 2009

Part B-21 Cedar Park Bond Resolution



iBCRUA: CP\KRevBonds08

RESOLUTION NO. ____________

A RESOLUTION BY THE BOARD OF DIRECTORS OF THE BRUSHY CREEK
REGIONAL UTILITY AUTHORITY, INC. AUTHORIZING THE ISSUANCE OF
"BRUSHY CREEK REGIONAL UTILITY AUTHORITY, INC. CITY OF CEDAR
PARK, TEXAS CONTRACT REVENUE BONDS, (BRUSHY CREEK REGIONAL

WATER TREATMENT AND DISTRIBUTION PROJECT)"; ESTABLISHING THE
PROCEDURES FOR SELLING AND DELIVERING THE BONDS AND RESOLVING
OTHER MATTERS INCIDENT AND RELATING TO THE ISSUANCE, PAYMENT,

SECURITY, SALE, AND DELIVERY OF SUCH BONDS

TABLE OF CONTENTS
Page

PREAMBLE. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1

Section 1. DEFINITIONS. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2

Section 2. AMOUNT, PURPOSE AND DESIGNATION OF THE BONDS . . . . . . . . . . . . 2
(a) Amount and Designation. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2
(b) Purpose. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2

Section 3. DATE, DENOMINATIONS, NUMBERS, MATURITIES, AND TERMS
OF BONDS. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3

(a) Terms of the Bonds. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3
(b) Award Certificate. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3
(c) Sale of the Bonds.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3
(d) In General. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4

Section 4. INTEREST. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4

Section 5. REGISTRATION, TRANSFER, AND EXCHANGE; AUTHENTICATION
AND BOOK-ENTRY-ONLY SYSTEM. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .4

(a) Paying Agent/Registrar. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4
(b) Registration Books. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4
(c) Ownership of Bonds. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4
(d) Payment of Bonds and Interest. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5
(e) Authentication. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5
(f) Transfer, Exchange or Replacement. . . . . . . . . . . . . . . . . . . . . . . . . . . 5
(g) Substitute Paying Agent/Registrar. . . . . . . . . . . . . . . . . . . . . . . . . . . . 6
(h) Book-Entry-Only System.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6
(i) Successor Securities Depository; Transfers Outside 
     Book-Entry-Only System. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7
(j) Payments to Cede & Co.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7



iiBCRUA: CP\KRevBonds08

(k) Notice of Redemption. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8
(l) Conditional Notice of Redemption. . . . . . . . . . . . . . . . . . . . . . . . . . . . 8

Section 6. FORM OF BOND. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8

Section 7. PLEDGE OF BOND PAYMENTS. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8
(a) Pledge. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8
(b) Perfection of Pledge. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9

Section 8. RATES AND CHARGES. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9

Section 9. DISTRIBUTION OF BOND PAYMENTS. . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9

Section 10. DEBT SERVICE FUND; CONSTRUCTION FUND; ESCROW FUND. . . . . . 10
(a) Debt Service Fund . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10
(b) Construction Fund. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10
(c) Escrow Fund.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10

Section 11. DEFICIENCIES - EXCESS BOND PAYMENTS. . . . . . . . . . . . . . . . . . . . . . . 11
(a) Deficiencies.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  11
(b) Excess Bond Payments. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11

Section 12. PAYMENT OF BONDS. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11

Section 13. INVESTMENTS. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11

Section 14. ISSUANCE OF ADDITIONAL BONDS. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11

Section 15. SPECIAL PROJECT BONDS. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12

Section 16. MAINTENANCE OF BCRUA PROJECT - INSURANCE. . . . . . . . . . . . . . . . 13

Section 17. RECORDS AND ACCOUNTS - ANNUAL AUDIT. . . . . . . . . . . . . . . . . . . . . 13

Section 18. SALE OR ENCUMBRANCE OF BCRUA PROJECT. . . . . . . . . . . . . . . . . . . . 13

Section 19. COMPETITION. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13

Section 20. SPECIAL COVENANTS.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14
(a) Title. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14
(b) Liens.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14
(c) Performance. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14
(d) Legal Authority.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14
(e) Budget. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14



iiiBCRUA: CP\KRevBonds08

(f) Permits. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14

Section 21. LIMITED OBLIGATIONS OF THE BCRUA. . . . . . . . . . . . . . . . . . . . . . . . . . 15

Section 22. DEFAULT AND REMEDIES. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15
(a) Events of Default. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15
(b) Remedies for Event of Default. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15
(c) Remedies Not Exclusive. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16

Section 23. AMENDMENT OF RESOLUTION.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16
(a) Amendments Without Consent. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16
(b) Amendments With Consent. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17
(c) Notice. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17
(d) Receipt of Consents. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18
(e) Effect of Amendments.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18
(f) Consent Irrevocable. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18
(g) Ownership. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18
(h) Insurer Consent.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18

Section 24. COVENANTS REGARDING TAX-EXEMPTION OF INTEREST 
ON THE BONDS. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18
(a) Covenants. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18
(b) Rebate Fund. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20
(c) Proceeds. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20
(d) Allocation Of and Limitation On, Expenditures for the Project. . . . . . . . . . . 20
(e) Disposition of Project. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21

Section 25. RESOLUTION TO CONSTITUTE A CONTRACT; EQUAL SECURITY. . . . 21

Section 26. SEVERABILITY OF INVALID PROVISIONS. . . . . . . . . . . . . . . . . . . . . . . . 21

Section 27. PAYMENT AND PERFORMANCE ON BUSINESS DAYS. . . . . . . . . . . . . . 21

Section 28. LIMITATION OF BENEFITS WITH RESPECT TO THE RESOLUTION.. . . 21

Section 29. CUSTODY, APPROVAL, BOND COUNSEL'S OPINION, CUSIP
NUMBERS, PREAMBLE AND INSURANCE. . . . . . . . . . . . . . . . . . . . . . . . . 22

Section 30. COMPLIANCE WITH RULE 15c2-12. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22
(a) Annual Reports. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22
(b) Material Event Notices. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22
(c) Limitations, Disclaimers, and Amendments. . . . . . . . . . . . . . . . . . . . . . . . . . 23

Section 31. APPLICATION OF BOND PROCEEDS. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24



ivBCRUA: CP\KRevBonds08

Section 32. DEFEASANCE PROVISIONS. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25

Section 33. TEXAS WATER DEVELOPMENT BOARD MATTERS.. . . . . . . . . . . . . . . . 26

Section 34. FURTHER PROCEDURES. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 27

Section 35. DTC LETTER OF REPRESENTATION. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 27

Section 36. BOND INSURANCE.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 27

Section 37. REPEAL OF CONFLICTING RESOLUTIONS. . . . . . . . . . . . . . . . . . . . . . . . 27

Section 38. PUBLIC NOTICE. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28

Section 39. NO PERSONAL LIABILITY. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28

Section 40. CREDIT AGREEMENTS. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28

EXHIBIT A DEFINITIONS. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . A-1
EXHIBIT B AWARD CERTIFICATE.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . B-1
EXHIBIT C FORM OF BOND. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . C-1
EXHIBIT D PAYING AGENT/REGISTRAR AGREEMENT. . . . . . . . . . . . . . . . . . . . . . . D-1
EXHIBIT E ESCROW AGREEMENT. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . E-1
EXHIBIT F CONTINUING DISCLOSURE OF INFORMATION. . . . . . . . . . . . . . . . . . . F-1
EXHIBIT G MASTER CONTRACT FOR THE FINANCING, 

CONSTRUCTION AND OPERATION OF THE 
BCRUA REGIONAL WATER TREATMENT AND 
DISTRIBUTION PROJECT. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . G-1



BCRUA: CP\KRevBonds08

RESOLUTION NO. __________

A RESOLUTION BY THE BOARD OF DIRECTORS OF THE BRUSHY CREEK
REGIONAL UTILITY AUTHORITY, INC. AUTHORIZING THE ISSUANCE OF
"BRUSHY CREEK REGIONAL UTILITY AUTHORITY, INC. CITY OF CEDAR
PARK, TEXAS CONTRACT REVENUE BONDS, (BRUSHY CREEK REGIONAL

WATER TREATMENT AND DISTRIBUTION PROJECT)"; ESTABLISHING THE
PROCEDURES FOR SELLING AND DELIVERING THE BONDS AND RESOLVING
OTHER MATTERS INCIDENT AND RELATING TO THE ISSUANCE, PAYMENT,

SECURITY, SALE, AND DELIVERY OF SUCH BONDS

WHEREAS, the Brushy Creek Regional Utility Authority, Inc. (the "BCRUA") is a non-
profit corporation of the State of Texas (the "State"), created by the Cities of Cedar Park, Leander
and Round Rock, Texas (collectively, the "Cities" or singularly, a "City") and existing under the laws
of the State, including Subchapter D of Chapter 431, as amended, Texas Transportation Code (the
"Authority Act"); and

WHEREAS, pursuant to the Authority Act, the BCRUA, is empowered to acquire and
construct water facilities including water conservation, storage, transportation, treatment and
distribution facilities and to deliver this water to the Cities; and

WHEREAS, the Authority Act also authorizes the BCRUA acting through its Board of
Directors (the "Board") to issue revenue bonds to finance such water projects, payable solely from
the revenues derived from payments to be made to the BCRUA by each respective City for which a
series of bonds are issued for the purpose of defraying such City's share of the cost of financing,
acquiring, and constructing the BCRUA Project (as hereinafter defined); and

WHEREAS, the BCRUA initially expects to issue separate series of such revenue bonds for
the City of Cedar Park, Texas ("Cedar Park"), the City of Leander, Texas ("Leander") and the City
of Round Rock, Texas ("Round Rock") to finance their share of the BCRUA Project, with each such
series payable from and secured solely by payments made by each respective City under the Contract
(as hereinafter defined); and

WHEREAS, pursuant to the Authority Act, the BCRUA and the Cities have entered into a
"Master Contract for the Financing, Construction and Operation of the BCRUA Regional Water
Treatment and Distribution Project," dated as of September 2, 2008 as amended by the "First
Amendment to the Master Contract for the Financing, construction and Operation of the BCRUA
Regional Water Treatment and Distribution Project" dated as of February 12, 2009 (collectively, the
"Contract") pursuant to which the BCRUA has agreed to design, finance, construct, own, acquire,
maintain and operate the BCRUA Project in a manner that will allow the BCRUA to deliver potable
water to the Cities on a regional basis and under which each of the Cities agree to pay their share of
the BCRUA Project and to make payments to or on behalf of the BCRUA in amounts sufficient to
meet all of the BCRUA’s obligations under the Contract including relating to a City's respective series
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of bonds issued to finance and refinance a City's share of the BCRUA Project and to own, operate
and maintain the BCRUA Project; and

WHEREAS, Cedar Park has requested that the BCRUA issue a separate series of revenue
bonds in an aggregate principal amount not to exceed $24,970,000 pursuant to the Contract to
finance Cedar Park's share of the BCRUA Project (the "Bonds"); and

WHEREAS, Round Rock and Leander have also requested the BCRUA issue separate series
of contract revenue bonds pursuant to the Contract to finance their respective share of the BCRUA
Project Costs and the three separate series of contract revenue bonds for the Cities are expected to
be issued and delivered simultaneously; and

WHEREAS, the Cities and the BCRUA have approved the Contract; and

WHEREAS, this Resolution constitutes a Bond Resolution as that term is defined in the
Contract; and

WHEREAS, Cedar Park has agreed pursuant to Article X of the Contract to provide
continuing disclosure of certain financial and operating data so long as the Bonds are Outstanding;
and

WHEREAS, the principal of the Bonds and the interest thereon are and shall be solely
payable from and secured by a lien on and pledge of the portion of the Annual Payments designated
as "Bond Payments" to be made by Cedar Park pursuant to the Contract in amounts sufficient to pay
and redeem, and provide for the payment of the principal of, premium, if any, and interest on the
Bonds, when due, and the fees and expenses of the Paying Agent/Registrar for the Bonds, all as
required by this Resolution. 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF
THE BRUSHY CREEK REGIONAL UTILITY AUTHORITY, INC. THAT:

Section 1. DEFINITIONS. In addition to the definitions set forth in the preamble of this
Resolution, the terms used in this Resolution (except as may be otherwise indicated in the FORM OF
BOND) and not otherwise defined shall have the meanings given in Exhibit "A" to this Resolution
attached hereto and made a part hereof.

Section 2. AMOUNT, PURPOSE AND DESIGNATION OF THE BONDS.  (a) Amount
and Designation.  The BCRUA's bonds issued pursuant to this Resolution shall each be entitled
"BRUSHY CREEK REGIONAL UTILITY AUTHORITY, INC. CITY OF CEDAR PARK, TEXAS
CONTRACT REVENUE BONDS (BRUSHY CREEK REGIONAL WATER TREATMENT AND
DISTRIBUTION PROJECT)," are hereby authorized to be issued and delivered in an aggregate
maximum principal amount not to exceed $24,970,000.  The title of the Bonds shall be designated
by the year in which such Bonds are awarded pursuant to Section 3 below.  The authority of the
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BCRUA Representative to execute and deliver an Award Certificate for the Bonds shall expire at 5:00
p.m., C.D.T. on June 3, 2010.  

(b) Purpose.  The Bonds are to be issued for the following purposes to pay:  (i) CEDAR
PARK'S SHARE OF THE COSTS OF CONSTRUCTING, ACQUIRING, IMPROVING AND/OR
EXPANDING THE BCRUA PROJECT INCLUDING BUT NOT LIMITED TO LAND INTERESTS,
TEMPORARY INTAKE STRUCTURE, STORAGE TANKS, LINES, BOOSTER PUMPS,
TREATMENT FACILITIES AND OTHER APPURTENANCES NECESSARY FOR THE
DELIVERY, TREATMENT AND TRANSMISSION OF RAW WATER AND ACQUIRING
EASEMENTS, RIGHTS-OF-WAY AND OTHER INTERESTS IN LAND OR OTHER FACILITIES
NECESSARY FOR THE WITHDRAWAL, DIVERSION DELIVERY, TRANSMISSION AND
TREATMENT OF RAW WATER ALL AS DESCRIBED IN THE PRELIMINARY DESIGN REPORT
AND (ii)  THE COSTS OF ISSUANCE OF THE BONDS.

Section 3. DATE, DENOMINATIONS, NUMBERS, MATURITIES AND TERMS OF
BONDS.  (a) Terms of the Bonds.  The Bonds shall initially be issued, sold, and delivered hereunder as
fully registered bonds, without interest coupons, numbered consecutively from R-1 upward (except the
initial Bond delivered to the Attorney General of the State which shall be numbered T-1), payable to the
respective initial Registered Owners thereof in an Authorized Denomination, maturing not later than
August 1, 2039, serially or otherwise on the dates, in the years and in the principal amounts, respectively,
dated, all as set forth in the Award Certificate executed by the BCRUA Representative in substantially the
form attached hereto as Exhibit "B".

(b) Award Certificate. As authorized by the Authority Act, the BCRUA Representative is hereby
authorized, appointed, and designated to act on behalf of the Board in selling and delivering the Bonds and
carrying out the other procedures specified in this Resolution, including determining and fixing the date the
Bonds, any additional or different designation or title by which  the Bonds shall be known, the price at
which  the Bonds will be sold, the years in which  the Bonds will mature, the principal amount to mature
in each of such years, the aggregate principal amount of  the Bonds, the rate or rates of interest to be borne
by each maturity, the interest payment periods, the dates, price, and terms upon and at which the Bonds
shall be subject to redemption prior to maturity at the option of the Board, as well as any mandatory sinking
fund redemption provisions for the Bonds and all other matters relating to the issuance, sale, and delivery
of the Bonds, all of which shall be specified in a certificate of the BCRUA Representative (the "Award
Certificate"); provided that (i) the price to be paid for  the Bonds shall not be less than 98% of the
aggregate original principal amount thereof plus accrued interest, if any, thereon from its date to its delivery
and (ii) the Bonds shall not bear interest at a net effective interest rate in excess of 5.75% per annum.  

It is further provided, however, that, notwithstanding the foregoing provisions, the Bonds shall not
be delivered unless prior to delivery of the Bonds the Award Certificate has been executed and delivered
as required by this Resolution.

 The Award Certificate is hereby incorporated in and made a part of this Resolution and shall be
filed in the minutes of the Board as a part of this Resolution.
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(c) Sale of the Bonds.  To achieve advantageous borrowing costs for the BCRUA, the Bonds shall
be sold to the Texas Water Development Board (the "Purchaser") at the price as set forth in the Award
Certificate.

(d) In General.   The Bonds (i) may and shall be redeemed prior to the respective scheduled
maturity dates, (ii) may be assigned and transferred, (iii) may be exchanged for other Bonds, (iv) shall have
the characteristics, (v) shall be signed and sealed, and the principal of and interest on the Bonds shall be
payable, all as provided, and in the manner required or indicated, in the FORM OF BOND set forth in
Exhibit "C" to this Resolution and as determined by the BCRUA Representative as provided herein, with
such changes and additions as are required to be consistent with the terms and provisions shown in the
Award Certificate.

Section 4. INTEREST.   The Bonds shall bear interest, calculated on the basis of a 360-day year
composed of twelve 30-day months, from their date of delivery as set forth in the Award Certificate, until
maturity or redemption, at the rate or rates set forth in the Award Certificate.  Interest shall be payable to
the Registered Owner of any such Bond in the manner provided and on the dates stated in the FORM OF
BOND set forth in Exhibit "C" to this Resolution and the Award Certificate.

Section 5. REGISTRATION, TRANSFER, AND EXCHANGE; AUTHENTICATION;
BOOK-ENTRY-ONLY SYSTEM. (a) Paying Agent/Registrar. The Bank of New York Mellon Trust
Company, National Association is hereby appointed the Paying Agent/Registrar for the Bonds. The
BCRUA Representative is authorized to enter into and carry out a Paying Agent/Registrar Agreement with
the Paying Agent/Registrar with respect to the Bonds in substantially the form and substance presented to
the Board set forth in Exhibit "D" in connection with the approval of this Resolution with such changes as
are acceptable to the BCRUA Representative.

(b) Registration Books. The Board shall keep or cause to be kept at the designated corporate trust
office of the Paying Agent/Registrar in Austin, Texas (the "Designated Trust Office") the Registration
Books and the Board hereby appoints the Paying Agent/Registrar as its registrar and transfer agent to keep
such books or records and make such registrations of transfers, exchanges, and replacements under such
reasonable regulations as the Board and Paying Agent/Registrar may prescribe; and the Paying
Agent/Registrar shall make such registrations, transfers, exchanges, and replacements as herein provided.
The Paying Agent/Registrar shall obtain and record in the Registration Books the address of the Registered
Owner of each Bond to which payments with respect to the Bonds shall be mailed, as herein provided; but
it shall be the duty of each Registered Owner to notify the Paying Agent/Registrar in writing of the address
to which payments shall be mailed, and such interest payments shall not be mailed unless such notice has
been given. The Board shall have the right to inspect the Registration Books at the Designated Trust Office
of the Paying Agent/Registrar during regular business hours, but otherwise the Paying Agent/Registrar
shall keep the Registration Books confidential and, unless otherwise required by law, shall not permit their
inspection by any other entity. A copy of the Registration Books shall be maintained in the State.

(c) Ownership of Bonds. The entity or person in whose name any Bond shall be registered in the
Registration Books at any time shall be deemed and treated as the absolute owner thereof for all purposes
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of this Resolution, whether or not such Bond shall be overdue, and, to the extent permitted by law, the
Board and the Paying Agent/Registrar shall not be affected by any notice to the contrary; and payment of,
or on account of, the principal of, premium, if any, and interest on any such Bond shall be made only to
such Registered Owner. All such payments shall be valid and effectual to satisfy and discharge the liability
upon such Bond to the extent of the sum or sums so paid.

(d) Payment of Bonds and Interest. The Paying Agent/Registrar shall further act as the paying
agent for paying the principal of, premium, if any, and interest on the Bonds, all as provided in this
Resolution. The Paying Agent/ Registrar shall keep proper records of all payments made by the Board and
the Paying Agent/Registrar with respect to the Bonds.

(e) Authentication. The Bonds initially issued and delivered pursuant to this Resolution shall be
authenticated by the Paying Agent/Registrar by execution of the Paying Agent/Registrar's Authentication
Certificate unless they have been approved by the Attorney General of the State and registered by the
Comptroller of Public Accounts of the State, and on each substitute Bond issued in exchange for any Bond
or Bonds issued under this Resolution the Paying Agent/Registrar shall execute the PAYING
AGENT/REGISTRAR'S AUTHENTICATION CERTIFICATE (the"Authentication Certificate"). The
Authentication Certificate shall be in the form set forth in the FORM OF BOND in Exhibit "C" attached
hereto.

(f) Transfer, Exchange, or Replacement. Each Bond issued and delivered pursuant to this
Resolution, to the extent of the unpaid or unredeemed principal amount thereof, may, upon surrender of
such Bond at the Designated Trust Office of the Paying Agent/Registrar, together with a written request
therefor duly executed by the Registered Owner or the assignee or assignees thereof, or its or their duly
authorized attorneys or representatives, with guarantee of signatures satisfactory to the Paying
Agent/Registrar, may, at the option of the Registered Owner or such assignee or assignees, as appropriate,
be exchanged for fully registered Bonds, without interest coupons, in the appropriate form prescribed in
the FORM OF BOND set forth in Exhibit "C" to this Resolution, in any Authorized Denomination (subject
to the requirement hereinafter stated that each substitute Bond shall be of the same Series and have a single
stated maturity date), as requested in writing by such Registered Owner or such assignee or assignees, in
an aggregate principal amount equal to the unpaid or unredeemed principal amount of any Bond or Bonds
so surrendered, and payable to the appropriate Registered Owner, assignee, or assignees, as the case may
be.  If a portion of any Bond shall be redeemed prior to its scheduled maturity as provided herein, a
substitute Bond or Bonds having the same series designation and maturity date, bearing interest at the same
rate, and payable in the same manner, in Authorized Denominations at the request of the Registered
Owner, and in aggregate principal amount equal to the unredeemed portion thereof, will be issued to the
Registered Owner upon surrender thereof for cancellation. If any Bond or portion thereof is assigned and
transferred, each Bond issued in exchange therefor shall have the same series designation and maturity date
and bear interest at the same rate and payable in the same manner as the Bond for which it is being
exchanged. Each substitute Bond shall bear a letter and/or number to distinguish it from each other Bond.
The Paying Agent/Registrar shall exchange or replace Bonds as provided herein, and each fully registered
Bond delivered in exchange for or replacement of any Bond or portion thereof as permitted or required
by any provision of this Resolution shall constitute one of the Bonds for all purposes of this Resolution,
and may again be exchanged or replaced. On each substitute Bond issued in exchange for or replacement
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of any Bond or Bonds issued under this Resolution there shall be printed an Authentication Certificate, in
the form set forth in Exhibit "C" to this Resolution. An authorized representative of the Paying
Agent/Registrar shall, before the delivery of any such Bond, date and manually sign the Authentication
Certificate, and, except as provided in (e) above, no such Bond shall be deemed to be issued or outstanding
unless the Authentication Certificate is so executed. The Paying Agent/Registrar promptly shall cancel all
Bonds surrendered for transfer, exchange, or replacement. No additional orders or resolutions need be
passed or adopted by the Board or any other body or person so as to accomplish the foregoing transfer,
exchange, or replacement of any Bond or portion thereof, and the Paying Agent/Registrar shall provide
for the printing, execution, and delivery of the substitute Bonds in the manner prescribed herein, and said
Bonds shall be in typed or printed form as determined by the BCRUA Representative. Pursuant to Subtitle
D, Texas Government Code and particularly Section 1201.063, thereof, the duty of transfer, exchange, or
replacement of Bonds as aforesaid is hereby imposed upon the Paying Agent/Registrar, and, upon the
execution of the Authentication Certificate, the exchanged or replaced Bond shall be valid, incontestable,
and enforceable in the same manner and with the same effect as the Bonds which were originally issued
pursuant to this Resolution. The Board shall pay the Paying Agent/Registrar's standard or customary fees
and charges, if any, for transferring, and exchanging any Bond or any portion thereof, but the one
requesting any such transfer and exchange shall pay any taxes or governmental charges required to be paid
with respect thereto as a condition precedent to the exercise of such privilege. The Paying Agent/Registrar
shall not be required to make any such transfer, exchange, or replacement of Bonds or any portion thereof
(i) during the period commencing with the close of business on any Record Date and ending with the
opening of business on the next following interest payment date, or (ii) with respect to any Bond or portion
thereof called for redemption prior to maturity, within 45 days prior to its redemption date. To the extent
possible, any new Bond issued in an exchange, replacement, or transfer of a Bond will be delivered to the
Registered Owner or assignee of the Registered Owner not more than three business days after the receipt
of the Bonds to be canceled and the written request as described above.

(g) Substitute Paying Agent/Registrar. The Board covenants with the Registered Owners of the
Bonds that at all times while the Bonds are outstanding the Board will provide a competent and legally
qualified bank, trust company, financial institution, or other agency to act as and perform the services of
Paying Agent/Registrar for the Bonds under this Resolution, and that the Paying Agent/Registrar will be
one entity. The Board reserves the right to, and may, at its option, change the Paying Agent/Registrar upon
not less than ninety (90) days written notice to the Paying Agent/Registrar, to be effective not later than
sixty (60) days prior to the next principal or interest payment date after such notice. In the event that the
entity at any time acting as Paying Agent/Registrar (or its successor by merger, acquisition, or other
method) should resign or otherwise cease to act as such, the Board covenants that promptly it will appoint
a competent and legally qualified bank, trust company, financial institution, or other agency to act as Paying
Agent/Registrar under this Resolution. Upon any change in the Paying Agent/Registrar, the previous
Paying Agent/Registrar promptly shall transfer and deliver the Registration Books (or a copy thereof),
along with all other pertinent books and records relating to the Bonds, to the new Paying Agent/Registrar
designated and appointed by the Board. Upon any change in the Paying Agent/Registrar, the Board
promptly will cause a written notice thereof to be sent by the new Paying Agent/Registrar to each
Registered Owner of the Bonds, by United States mail, first-class postage prepaid, which notice also shall
give the address of the new Paying Agent/Registrar. By accepting the position and performing as such,
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each Paying Agent/Registrar shall be deemed to have agreed to the provisions of this Resolution, and a
certified copy of this Resolution shall be delivered to each Paying Agent/Registrar.

(h) Book-Entry-Only System. The Bonds issued in exchange for the Bonds initially issued and
delivered to the Purchaser shall be issued in the form of a separate single fully registered Bond for each of
the maturities thereof registered in the name of Cede & Co., as nominee of DTC, and except as provided
in subsection (i) hereof, all of the Outstanding Bonds shall be registered in the name of Cede & Co., as
nominee of DTC.  With respect to Bonds registered in the name of Cede & Co., as nominee of DTC, the
Board and the Paying Agent/Registrar shall have no responsibility or obligation to any DTC Participant
or to any person on behalf of whom such a DTC Participant holds an interest on the Bonds. Without
limiting the immediately preceding sentence, the Board and the Paying Agent/Registrar shall have no
responsibility or obligation with respect to (i) the accuracy of the records of DTC, Cede & Co. or any DTC
Participant with respect to any ownership interest in the Bonds, (ii) the delivery to any DTC Participant
or any other person, other than a Registered Owner, as shown on the Registration Books, of any notice
with respect to the Bonds, including any notice of redemption, or (iii) the payment to any DTC Participant
or any other person, other than a Registered Owner, as shown in the Registration Books of any amount
with respect to principal of, premium, if any, or interest on the Bonds. Notwithstanding any other provision
of this Resolution to the contrary but to the extent permitted by law, the Board and the Paying
Agent/Registrar shall be entitled to treat and consider the person in whose name each Bond is registered
in the Registration Books as the absolute owner of such Bond for the purpose of payment of principal,
premium, if any, and interest, with respect to such Bond, for the purpose of giving notices of redemption
and other matters with respect to such Bond, for the purpose of registering transfers with respect to such
Bond, and for all other purposes whatsoever. The Paying Agent/Registrar shall pay all principal of,
premium, if any, and interest on the Bonds only to or upon the order of the respective Registered Owners,
as shown in the Registration Books as provided in this Resolution, or their respective attorneys duly
authorized in writing, and all such payments shall be valid and effective to fully satisfy and discharge the
Board'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 Registered Owner, as shown in the
Registration Books, shall receive a Bond certificate evidencing the obligation of the Board to make
payments of principal, premium, if any, and interest pursuant to this Resolution. 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 Resolution with respect to interest
checks being mailed to the Registered Owner at the close of business on the Record Date, the word "Cede
& Co." in this Resolution shall refer to such new nominee of DTC.

(i) Successor Securities Depository; Transfers Outside Book-Entry-Only System. In the event
that the Board or the Paying Agent/Registrar determines that DTC is incapable of discharging its
responsibilities described herein and in the representation letter of the Board to DTC (as described in
Section 35 of this Resolution) or DTC determines to discontinue providing its services with respect to the
Bonds, the Board shall (i) appoint a successor securities depository, qualified to act as such under Section
17A 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 Bonds and transfer one or more separate Bonds to DTC Participants having Bonds credited to their
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DTC accounts. In such event, the Bonds shall no longer be restricted to being registered in the Registration
Books in the name of Cede & Co., as nominee of DTC, but may be registered in the name of the successor
securities depository, or its nominee, or in whatever name or names Registered Owners transferring or
exchanging Bonds shall designate, in accordance with the provisions of this Resolution.

(j) Payments to Cede & Co. Notwithstanding any other provision of this Resolution to the
contrary, so long as any Bond is registered in the name of Cede & Co., as nominee of DTC, all payments
with respect to principal of, premium, if any, and interest on such Bond and all notices with respect to such
Bond shall be made and given, respectively, in the manner provided in the representation letter of the
BCRUA to DTC.

(k) Notice of Redemption. In addition to the method of providing a notice of redemption set forth
in the FORM OF BOND, the Paying Agent/Registrar shall give notice of redemption of Bonds by mail,
first-class postage prepaid at least thirty (30) days prior to a redemption date to each registered securities
depository and to any national information service that disseminates redemption notices. In addition, in the
event of a redemption caused by an advance refunding of the Bonds, the Paying Agent/Registrar shall send
a second notice of redemption to the persons specified in the immediately preceding sentence at least thirty
(30) days but not more than ninety (90) days prior to the actual redemption date.  Any notice sent to the
registered securities depositories or such national information services shall be sent so that they are
received at least two (2) days prior to the general mailing or publication date of such notice. The Paying
Agent/Registrar shall also send a notice of prepayment or redemption to the Registered Owner of any
Bond who has not sent the Bonds in for redemption sixty (60) days after the redemption date.  Each notice
of redemption, whether required in the FORM OF BOND or in this Section, shall contain a description of
the Bonds to be redeemed including the complete name of the Bonds, the Series, the date of issue, the
interest rate or rates, the maturity date, the CUSIP number, a reference to the certificate numbers and the
amounts called of each certificate, the publication and mailing date for the notice, the date of redemption,
the redemption price, the name of the Paying Agent/Registrar and the address at which the Bonds may be
redeemed, including a contact person and telephone number.  All redemption payments made by the Paying
Agent/Registrar to the registered owners of the Bonds shall include a CUSIP number relating to each
amount paid to such Registered Owner.

(l) Conditional Notice of Redemption.  With respect to any optional redemption of the Bonds,
unless certain prerequisites to such redemption required by the Resolution have been met and moneys
sufficient to pay the principal of and premium, if any, and interest on the Bonds to be redeemed shall have
been received by the Paying Agent/Registrar prior to the giving of such notice of redemption, such notice
shall state that said redemption may, at the option of the BCRUA, be conditional upon the satisfaction of
such prerequisites and receipt of such moneys by the Paying Agent/Registrar on or prior to the date fixed
for such redemption, or upon any prerequisite set forth in such notice of redemption.  If a conditional
notice of redemption is given and such prerequisites to the redemption and sufficient moneys are not
received, such notice shall be of no force and effect, the BCRUA shall not redeem such Bonds and the
Paying Agent/Registrar shall give notice, in the manner in which the notice of redemption was given, to
the effect that the Bonds have not been redeemed.
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Section 6. FORM OF BOND. The form of the Bond, including the form of the Authentication
Certificate, the form of Assignment and the form of Registration Certificate of the Comptroller of Public
Accounts of the State, with respect to the Bonds initially issued and delivered pursuant to this Resolution,
shall be, respectively, substantially as set forth in Exhibit "C",with such appropriate variations, omissions,
or insertions as are permitted or required by this Resolution and any Award Certificate including
specifically information relating to payment dates, the Bond date and redemption provisions.

Section 7.  PLEDGE OF BOND PAYMENTS.  (a) Pledge.  The BCRUA hereby covenants
and agrees that the Bond Payments are hereby irrevocably pledged to the payment and security of the
Bonds Similarly Secured including the establishment and maintenance of the special funds or accounts
created and established on the books and records of the BCRUA for the payment and security thereof, all
as hereinafter provided; and it is hereby resolved that the Bonds Similarly Secured, and the interest thereon,
shall constitute a lien on and pledge of the Bond Payments and be valid and binding without any physical
delivery thereof or further act by the BCRUA, and the lien created hereby on the Bond Payments for the
payment and security of the Bonds Similarly Secured shall be prior in right and claim as to any other
indebtedness, liability, or obligation of the BCRUA or the BCRUA Project payable pursuant to the terms
of the Contract.  The BCRUA shall deposit the Bond Payments, as collected and received, into a separate
fund and account on the books and records of the BCRUA known as the "Cedar Park Debt Service Fund,"
which is hereby created, to be utilized pursuant to the Contract and Sections 9 and 12 hereof to pay the
Bonds; provided, however, that the Board of the BCRUA may utilize any revenues, including those
generated by the Contract, in excess of the Debt Service Requirements on the Bonds Similarly Secured for
any lawful purpose in accordance with this Resolution and the Contract.

(b) Perfection of Pledge.  Chapter 1208, as amended, Texas Government Code, applies to the
issuance of the Bonds Similarly Secured and the lien on and pledge of Bond Payments granted by the
BCRUA under subsection (a) of this Section, and such pledge is therefore valid, effective, and perfected.
If State law is amended at any time while the Bonds Similarly Secured are outstanding and unpaid such that
the pledge of the Bond Payments granted by the BCRUA is to be subject to the filing requirements of
Chapter 9, Texas Business & Commerce Code, then in order to preserve to the Registered Owners of the
Bonds Similarly Secured the perfection of the security interest in this pledge, the Board agrees to take such
measures as it determines are reasonable and necessary under State law to comply with the applicable
provisions of Chapter 9, as amended, Texas Business & Commerce Code and enable a filing to perfect the
security interest in this pledge to occur.

Section 8.  RATES AND CHARGES.  For the benefit of the Registered Owners of the Bonds
Similarly Secured and in addition to all provisions and covenants in the laws of the State and in this
Resolution, the Contract between the BCRUA and Cedar Park expressly stipulates and agrees, while any
of the Bonds Similarly Secured are Outstanding, Cedar Park will fix and collect such rates and charges for
services to be supplied by the Cedar Park System as will produce gross revenues at all times during the
term of the Contract in an amount equal to pay all of the expenses of operation and maintenance of the
Cedar Park System including Annual Payments and Bond Payments under the Contract and all other
amounts required by the laws and the provisions of the ordinances or resolutions authorizing the Cedar
Park Utility Bonds or other obligations now or hereafter outstanding payable, in whole or in part, from the
net revenues of the Cedar Park System, including the amounts required to pay all principal of and interest
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on such Cedar Park Utility Bonds and other obligations.  The BCRUA hereby expressly stipulates that it
will maintain rates and charges through the Bond Payments to meet the debt service requirements on the
Bond Similarly Secured and agrees that it will take all appropriate action to enforce such terms of the
Contract while any of the Bonds Similarly Secured are Outstanding.

The Registered Owner shall never have the right to demand payment for the Bonds out of any
funds raised or to be raised from taxation by Cedar Park or the BCRUA.

Section 9.  DISTRIBUTION OF BOND PAYMENTS.  After the Bond Payments have been
received by the BCRUA such payments shall be further deposited into the Debt Service Fund when and
as required by this Resolution.

Section 10. DEBT SERVICE FUND; CONSTRUCTION FUND; ESCROW FUND.  (a)
Debt Service Fund.  For purposes of providing funds to pay the principal of and interest on the Bonds
Similarly Secured as the same become due and payable, the BCRUA agrees to maintain, at the Depository,
a separate and special fund or account on its books and records to be created and known as the "Brushy
Creek Regional Utility Authority, Inc. City of Cedar Park, Texas Contract Revenue Bonds (Brushy Creek
Regional Water Treatment and Distribution Project), Debt Service Fund" (the "Debt Service Fund").  The
BCRUA covenants that there shall be deposited into the Debt Service Fund prior to each principal and
interest payment date solely from the available Bond Payments made by Cedar Park pursuant to Section
9 of this Resolution an amount equal to one hundred per cent (100%) of the amount required to fully pay
the interest on and the principal of the Bonds Similarly Secured then falling due and payable, such deposits
to pay maturing principal and accrued interest on the Bonds Similarly Secured to be made in substantially
equal monthly installments on or before the first day of each month, beginning September 2009.  If the
Bond Payments in any month are insufficient to make the required payments into the Debt Service Fund,
then the amount of any deficiency in such payment shall be added to the amount otherwise required to be
paid into the Debt Service Fund in the next month.

The required monthly deposits to the Debt Service Fund for the payment of principal of and
interest on the Bonds Similarly Secured shall continue to be made as hereinabove provided until such time
as (i) the total amount on deposit in the Debt Service Fund is equal to the amount required to fully pay and
discharge all Outstanding Bonds Similarly Secured (principal and interest) or, (ii) the Bonds Similarly
Secured are no longer Outstanding.

Any surplus proceeds from the sale of the Bonds, including investment income therefrom, not
expended for authorized purposes shall be deposited into the Debt Service Fund, and such amounts (i.e.,
accrued and investment interest) so deposited into the Debt Service Fund shall reduce the sum otherwise
required to be deposited in the Debt Service Fund from Bond Payments.

(b)  Construction Fund.  The BCRUA hereby creates and establishes and shall maintain on the
books and records of the BCRUA a separate fund or account to be entitled the "Brushy Creek Regional
Utility Authority, Inc. City of Cedar Park, Texas Contract Revenue Bonds (Brushy Creek Regional Water
Treatment and Distribution Project), Construction Fund" for use by the BCRUA for payment of Cedar
Park<s share of the BCRUA Project.  The BCRUA shall deposit the net proceeds from the sale of the
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Bonds released from escrow as provided in Section 10(c) below into the Construction Fund as provided
in this Resolution. Funds in the Construction Fund shall be used for payment of Cedar Park's share of
BCRUA Project Costs.  Upon payment of all such costs, any moneys remaining on deposit in the
Construction Fund shall be transferred to the Debt Service Fund.

(c) Escrow Fund.  The Escrow Agreement between the BCRUA and the escrow agent named
therein (the "Escrow Agent") substantially in the form and content presented at this meeting and shown
on Exhibit "E" attached hereto, specifying the duties and responsibilities of the BCRUA and the Escrow
Agent, is hereby approved and the BCRUA Representative is hereby authorized and directed to execute
the Escrow Agreement on behalf of the BCRUA.  The Escrow Agent named in the Escrow Agreement
is hereby appointed as the Escrow Agent pursuant to such Escrow Agreement.

On the closing date, the BCRUA shall cause the proceeds from the sale of the Bonds to be
deposited into the Escrow Fund or, if agreed to by the Purchaser, all or a portion of the proceeds of the
Bonds may be deposited into the Construction Fund.

Moneys disbursed from the Escrow Fund established pursuant to the Escrow Agreement shall be
applied only for the costs of issuance of the Bonds or the BCRUA Project Costs.

The security for, and the investment of, funds on deposit in the Escrow Fund shall be governed by
the provisions of the Escrow Agreement.

Section 11.  DEFICIENCIES - EXCESS BOND PAYMENTS.  (a)  Deficiencies. If on any
occasion there shall not be sufficient Bond Payments to make the required deposits into the Debt Service
Fund, then such deficiency shall be cured as soon as possible from the next available unallocated Bond
Payments and such payments shall be in addition to the amounts required to be paid into these Funds or
accounts during such month or months.

(b)  Excess Bond Payments Subject to making the required deposits to the Debt Service Fund
when and as required by this Resolution or any resolution authorizing the issuance of Additional Bonds,
any excess Bond Payments may be used by the BCRUA for any lawful purpose including, but not limited
to, the redemption of any Bonds Similarly Secured.

Section 12.  PAYMENT OF BONDS.  While any of the Bonds Similarly Secured are
Outstanding, the General Manager or other authorized BCRUA official, shall cause to be transferred to
the Paying Agent/Registrar therefor, from funds on deposit in the Debt Service Fund, if necessary, amounts
sufficient to fully pay and discharge promptly each installment of interest on and principal of the Bonds
Similarly Secured as such installment accrues or matures; such transfer of funds must be made in such
manner as will cause immediately available funds to be deposited with the Paying Agent/Registrar for the
Bonds at the close of the Business Day next preceding the date a debt service payment is due on the Bonds
Similarly Secured.
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Section 13. INVESTMENTS.  Funds held in any fund or account created, established, or
maintained pursuant to this Resolution shall be invested as permitted by the provisions of the BCRUA
investment policy and the Public Funds Investment Act, as amended, Chapter 2256, Texas Government
Code and secured (to the extent not insured by the Federal Deposit Insurance Corporation) to the fullest
extent required by the Public Funds Collateral Act, as amended, Chapter 2257, Texas Government Code.
All interest and income derived from deposits and investments in any fund shall immediately be credited
to, and any losses debited from, the fund from which such funds were derived.  All such investments shall
be sold promptly when necessary to prevent any default in connection with the Bonds.

Section 14.  ISSUANCE OF ADDITIONAL BONDS.  In addition to the right to issue bonds
of inferior lien as authorized by the laws of this State, the BCRUA reserves the right hereafter to issue
Additional Bonds.  The Additional Bonds, when issued, shall be payable from and secured by a lien on and
pledge of the Bond Payments in the same manner and to the same extent as the Bonds and the Bonds
Similarly Secured, and shall in all respects be of equal dignity.  The Additional Bonds may be issued in one
or more series provided, however, that no Additional Bonds, shall be issued unless and until the following
conditions have been met:

(i) Except for a refunding to cure a default, the BCRUA is not then in default as to any
covenant, condition or obligation prescribed in the resolutions authorizing the issuance of the Bonds
Similarly Secured or the Contract (including any amendment or supplement thereto) and the funds under
the resolution authorizing the same contains the amounts then required to be therein;

(ii) A consulting engineer certifies to the BCRUA the need for an estimated amount of
additional financing required for completion, expansion, enlargement or improvement of the BCRUA
Project as now or hereafter defined in the Contract; provided, however this certification shall not be
necessary for the issuance of any refunding bonds;

(iii) Cedar Park, shall have approved the resolution(s) authorizing the issuance of the
Additional Bonds as to form and content and acknowledged that the payment of principal of and interest
on such Additional Bonds is payable, in whole or in part, from the Bond Payments to be made to the
BCRUA under and pursuant to the Contract;

(iv) The resolution authorizing the issuance of the Additional Bonds provides for deposits to
be made to the Debt Service Fund in amounts sufficient to pay the principal of and interest on such
Additional Bonds as the same become due; and

(v) Based upon an opinion of legal counsel to the BCRUA that there are legal, valid and
bindings contracts then in effect pursuant to which Cedar Park and others, if any, which are parties to such
contracts are obligated to make payments to the BCRUA during each fiscal year (including periods when
services of the BCRUA Project may not be available to such contracting parties and others) in such
amounts as shall be necessary to provide to the BCRUA sufficient funds to pay when due all principal and
interest on all Bonds and Additional Bonds to be outstanding after the issuance of the proposed Additional
Bonds.
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The Bonds Similarly Secured may be refunded (pursuant to any law then available) upon such
terms and conditions as the Board of the BCRUA may deem to be in the best interest of the BCRUA;
provided, however, such refunding bonds do not have to comply with paragraph (ii) of this Section 14.

Section 15.  SPECIAL PROJECT BONDS.  The BCRUA further reserves the right to issue
bonds in one or more installments for the purchase, construction, improvement, extension, replacement,
enlargement or repair of utility facilities necessary under a contract or contracts with persons, corporations,
municipal corporations, political subdivisions, or entities including Cedar Park, such bonds to be payable
from and secured by the proceeds of such contract or contracts (other than the Contract).  The BCRUA
further reserves the right to refund such bonds and secure the payment of the debt service requirements on
the refunding bonds in the same manner or as otherwise permitted by the laws of the State.

Section 16.  MAINTENANCE OF BCRUA PROJECT - INSURANCE.  The BCRUA
covenants, agrees, and affirms its covenants that while the Bonds Similarly Secured remain outstanding it
will maintain and operate the BCRUA Project with all possible efficiency and maintain casualty and other
insurance on the properties of the BCRUA Project and its operations of a kind and in such amounts
customarily carried by municipal corporations in the State engaged in a similar type of business (which must
be in an amount sufficient to protect the Texas Water Development Board's interest in the BCRUA
Project); and that it will faithfully and punctually perform all duties with reference to the BCRUA Project
required by the laws of the State.  All money received from losses under such insurance policies, other than
public liability policies, shall be retained for the benefit of the Registered Owners of the Bonds Similarly
Secured until and unless the proceeds are paid out in making good the loss or damage in respect of which
such proceeds are received, either by replacing the property destroyed or repairing the property damaged,
and adequate provision for making good such loss or damage must be made within ninety (90) days after
the date of loss.  The payment of premiums for all insurance policies required under the provisions hereof
shall be considered Maintenance and Operating Expenses of the BCRUA Project.  Nothing in this
Resolution shall be construed as requiring the BCRUA to expend any funds which are derived from sources
other than the operation of the BCRUA Project but nothing herein shall be construed as preventing the
BCRUA from doing so.

Section 17.  RECORDS AND ACCOUNTS - ANNUAL AUDIT.  The BCRUA covenants,
agrees, and affirms its covenants that so long as any of the Bonds Similarly Secured remain outstanding,
it will keep and maintain separate and  complete records and accounts pertaining to the operations of  the
BCRUA Project in which complete and correct entries shall be made of all transactions relating thereto as
provided by applicable law.  The Registered Owners of any Bonds or any duly authorized agent or agents
of such Registered Owners shall have the right to inspect the BCRUA Project and all properties comprising
the same.  The BCRUA further agrees that following (and in no event later than six (6) months after) the
close of each Fiscal Year, it will cause an audit of such books and accounts to be made by an independent
firm of Certified Public Accountants.  The BCRUA will submit to the Texas Water Development Board
the annual audit performed by an independent firm of Certified Public Accountants. Expenses incurred in
making the annual audit of the operations of the BCRUA Project are to be regarded as Maintenance and
Operating Expenses of the BCRUA Project.
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Section 18. SALE OR ENCUMBRANCE OF BCRUA PROJECT.  While any Bonds remain
Outstanding, the BCRUA will not sell, dispose of or further encumber the BCRUA Project or any
substantial part thereof; provided, however, that this provision shall not prevent the BCRUA from (i)
pledging the Bond Payments to Additional Bonds or Special Project Bonds as set forth in Sections 14 and
15 of this Resolution or (ii) disposing of any part of the BCRUA Project which is being replaced or is
deemed by the BCRUA to be obsolete, worn out, surplus or no longer needed for the proper operation of
the BCRUA Project.  Any agreement pursuant to which the BCRUA contracts with a person, corporation,
municipal corporation or political subdivision to operate the BCRUA Project or to lease and/or operate
all or part of the BCRUA Project shall not be considered as an encumbrance of the BCRUA Project;
provided, however, no such agreement shall impair the pledge and lien on the Bond Payments.

Section 19.  COMPETITION.  To the extent it legally may, the BCRUA will not grant any
franchise or permit for the acquisition, construction or operation of any competing facilities which might
be used as a substitute for the BCRUA Project and will prohibit the operation of any such competing
facilities.

Section 20.  SPECIAL COVENANTS.  The BCRUA further covenants and agrees that: (a)
Title.  The BCRUA lawfully owns or will own and is or will be lawfully possessed of the lands or
easements upon which its BCRUA Project is and will be located, and has or will purchase good and
indefeasible estate in such lands in fee simple, or has or will lawfully obtain any necessary easements to
operate the BCRUA Project, and it warrants that it has or will obtain and will defend, the title to all the
aforesaid lands and easements for the benefit of the Registered Owners of the Bonds against the claims and
demands of all persons whomsoever, that it is lawfully qualified to pledge the Bond Payments to the
payment of the Bonds Similarly Secured, in the manner prescribed herein, and that it has lawfully exercised
such rights.

(b)  Liens.  The BCRUA will from time to time and before the same become delinquent pay and
discharge all taxes, assessments, and governmental charges, if any, which shall be lawfully imposed upon
it, or its BCRUA Project, and it will pay all lawful claims for rents, royalties, labor, materials, and supplies
which if unpaid might by law become a lien or charge upon its BCRUA Project, provided, however, that
no such tax, assessment, or charge, and that no such claims which might be or other lien or charge, shall
be required to be paid while the validity of the same shall be contested in good faith by the BCRUA.

(c)  Performance.  The BCRUA will faithfully perform at all times any and all covenants,
undertakings, stipulations, and provisions contained in the resolutions authorizing the issuance of Bonds
Similarly Secured, and in each and every Bond Similarly Secured and pay from the Bond Payments the
principal of and interest on every Bond Similarly Secured on the dates and in the places and manner
prescribed in such resolutions and Bonds Similarly Secured; and that it will, at the times and in the manner
prescribed, or cause to be deposited from the Bond Payments the amounts required to be deposited into
the Debt Service Fund; and the Registered Owner of the Bonds Similarly Secured may require the
BCRUA, its officials, agents, and employees to carry out, respect, or enforce the covenants and obligations
of this Resolution or any resolution authorizing the issuance of Bonds Similarly Secured including, but
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without limitation, the use and filing of mandamus proceedings, in any court of competent jurisdiction,
against the BCRUA, its officials, agents, and employees.

(d)  Legal Authority.  The BCRUA is duly authorized under the laws of the State to issue the
Bonds Similarly Secured; that all action on its part for the authorization and issuance of the Bonds
Similarly Secured has been duly and effectively taken, and the Bonds Similarly Secured in the hands of the
Registered Owners thereof are and will be valid and enforceable special obligations of the BCRUA in
accordance with their terms payable solely from the Bond Payments.

(e)  Budget.  The BCRUA will prepare, adopt, and place into effect an annual budget (the "Annual
Budget") for Maintenance and Operation Expenses of the BCRUA Project for each Fiscal Year, including
in each Annual Budget such items as are customarily and reasonably contained in a utility system budget
under generally accepted accounting procedures.

(f)  Permits.  The BCRUA will comply with all of the terms and conditions of any and all
franchises, permits, and authorizations applicable to or necessary with respect to the BCRUA Project and
which have been obtained from any governmental agency; and the BCRUA has or will obtain and keep in
full force and effect all franchises, permits, authorizations, and other requirements applicable to or
necessary with respect to the acquisition, construction, equipment, operation, and maintenance of the
BCRUA Project.

Section 21.  LIMITED OBLIGATIONS OF THE BCRUA.  The Bonds Similarly Secured are
limited, special obligations of the BCRUA payable from and equally and ratably secured solely by a lien
on and pledge of the Bond Payments, and the Registered Owners thereof shall never have the right to
demand payment of the principal or interest on the Bonds Similarly Secured from any funds raised or to
be raised through taxation by Cedar Park or the BCRUA.

Section 22.  DEFAULT AND REMEDIES.  (a)  Events of Default.  Each of the following
occurrences or events for the purpose of this Resolution is hereby declared to be an Event of Default:

(i)  the failure to make payment of the principal of or interest on any of the Bonds when
the same becomes due and payable; or

(ii)  default in the performance or observance of any other covenant, agreement or
obligation of the BCRUA, the failure to perform which materially, adversely affects the rights of
the Registered Owners of the Bonds, including, but not limited to, their prospect or ability to be
repaid in accordance with this Resolution, and, if such default is capable of cure, the continuation
thereof for a period of sixty (60) days after notice of such default is given by any Registered Owner
to the BCRUA; or

(iii) a default by Cedar Park under the Contract.

(b)  Remedies for Event of Default.
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(i)  Upon the happening of any Event of Default, then and in every case, any Registered
Owner or an authorized representative thereof, including, but not limited to, a trustee or trustees
therefor, may proceed against the BCRUA, or any official, officer or employee of the BCRUA in
their official capacity, for the purpose of protecting and enforcing the rights of the Registered
Owners under this Resolution, by mandamus or other suit, action or special proceeding in equity
or at law, in any court of competent jurisdiction, for any relief permitted by law, including the
specific performance of any covenant or agreement contained herein, or thereby to enjoin any act
or thing that may be unlawful or in violation of any right of the Registered Owners hereunder or
any combination of such remedies.  The Registered Owners are third party beneficiaries to the
Contract with the ability to enforce the provisions of the Contract for such period that a default
exists under the Contract.

(ii)  It is provided that all such proceedings shall be instituted and maintained for the equal
benefit of all Registered Owners of Bonds then Outstanding.

(iii) As long as an Insurer is not in payment default on the related Insurance Policy for the
Bonds, the Insurer of a Series shall be deemed to be the sole Registered Owner of such Bonds
issued by it for purposes of enforcing remedies in the Event of Default under this Resolution.

(c)  Remedies Not Exclusive.

(i)  No remedy herein conferred or reserved is intended to be exclusive of any other
available remedy or remedies, but each and every such remedy shall be cumulative and shall be in
addition to every other remedy given hereunder or under the Bonds or now or hereafter existing
at law or in equity; provided, however, that notwithstanding any other provision of this
Resolution, the right to accelerate the debt evidenced by the Bonds shall not be available as a
remedy under this Resolution.

(ii)  The exercise of any remedy herein conferred or reserved shall not be deemed a waiver
of any other available remedy.

(iii)  By accepting the delivery of a Bond authorized under this Resolution, such Registered
Owner agrees that the certifications required to effectuate any covenants or representations
contained in this Resolution do not and shall never constitute or give rise to a personal or pecuniary
liability or charge against the officers, employees or trustees of the BCRUA or the Board.

(iv)  None of the members of the Board of Directors, nor any other official or officer,
agent, or employee of the BCRUA, shall be charged personally by the Registered Owners with any
liability, or be held personally liable to the Registered Owners under any term or provision of this
Resolution, or because of any Event of Default or alleged Event of Default under this Resolution.

Section 23. AMENDMENT OF RESOLUTION.   (a) Amendments Without Consent.  This
Resolution and the rights and obligations of the Board and of the Registered Owners of the Bonds may be
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modified or amended at any time without notice to or the consent of any Registered Owner of the Bonds
or any Bond similarly secured, solely for any one or more of the following purposes:

(i) To add to the covenants and agreements of the Board contained in this Resolution,
other covenants and agreements thereafter to be observed, or to surrender any right or power
reserved to or conferred upon the Board in this Resolution; 

(ii) To cure any ambiguity or inconsistency, or to cure or correct any defective provisions
contained in this Resolution, upon receipt by the Board of an opinion of counsel, that the same is
needed for such purpose, and will more clearly express the intent of this Resolution; 

(iii) To supplement the security for the Bonds, replace or provide additional Credit
Agreement, or change the form of the Bonds or make such other changes in the provisions hereof
as the Board may deem necessary or desirable and which shall not, in the judgment of the Board,
materially adversely affect the interests of the owners of the Outstanding Bonds;

(iv) To make any changes or amendments requested by any bond rating agency then rating
or requested to rate the Bonds, as a condition to the issuance or maintenance of a rating, which
changes or amendments do not, in the judgment of the Board, materially adversely affect the
interests of the owners of the Outstanding Bonds;

(v) To make such changes, modifications or amendments as are permitted by Section 30(c)
(v) of this Resolution;

(vi) To make such other changes in the provisions hereof as the Board may deem
necessary or desirable and which shall not, in the judgment of the Board, materially adversely affect
the interests of the owners of the Outstanding Bonds; or

(vii) To assign the Contract to a trustee.

(b) Amendments With Consent.  Subject to the other provisions of this Resolution, the Registered
Owners of Outstanding Bonds aggregating 51% in Outstanding principal amount shall have the right from
time to time to approve any amendment, other than amendments described in Subsection (a) of this
Section, to this Resolution which may be deemed necessary or desirable by the Board; provided, however,
that nothing herein contained shall permit or be construed to permit, without the approval of the owners
of all of the Outstanding Bonds, the amendment of the terms and conditions in this Resolution or in the
Bonds so as to:

(1) Make any change in the maturity of the Outstanding Bonds;

(2) Reduce the rate of interest borne by the Outstanding Bonds;

(3) Reduce the amount of the principal payable on the Outstanding Bonds;
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(4) Modify the terms of payment of principal of or interest on the Outstanding Bonds, or
impose any conditions with respect to such payment;

(5) Affect the rights of the owners of less than all Bonds then Outstanding; or

(6) Change the minimum percentage of the Outstanding principal amount of Bonds necessary
for consent to such amendment.

(c) Notice. (i) If at any time the Board shall desire to amend this Resolution other than pursuant
to (a) above, the Board shall cause notice of the proposed amendment to be published in a financial
newspaper or journal of general circulation in The City of New York, New York or the State including in
the Texas Bond Reporter once during each calendar week for at least two (2) successive calendar weeks.
Such notice shall briefly set forth the nature of the proposed amendment and shall state that a copy thereof
is on file at the principal office of the Paying Agent/Registrar for inspection by all owners of Bonds. Such
publication is not required, however, if the Board gives or causes to be given such notice in writing to each
Registered Owner of Bonds. 

(ii) In the event Standard & Poor's Ratings Services and/or Moody's Investor Service, Inc.
maintains a rating on the Bonds, copies of any modification or amendment to this Resolution shall be sent
to Standard & Poor's Ratings Services and/or Moody's Investors Service, Inc., as applicable, at least ten
(10) days prior to the effective date thereof.

(d) Receipt of Consents. Whenever at any time not less than thirty (30) days, and within one (1)
year, from the date of the first publication of said notice or other service of written notice of the proposed
amendment the Board shall receive an instrument or instruments executed by all of the owners or the
owners of at least 51% in Outstanding principal amount of Bonds, as appropriate, which instrument or
instruments shall refer to the proposed amendment described in said notice and which specifically consent
to and approve such amendment in substantially the form of the copy thereof on file as aforesaid, the Board
may adopt the amendatory resolution in substantially the same form.

(e) Effect of Amendments. Upon the adoption by the Board of any resolution to amend this
Resolution pursuant to the provisions of this Section, this Resolution shall be deemed to be amended in
accordance with the amendatory resolution, and the respective rights, duties, and obligations of the Board
and all the owners of then Outstanding Bonds and all future Bonds shall thereafter be determined,
exercised, and enforced under the resolution and this Resolution, as amended.

(f) Consent Irrevocable. Any consent given by any owner of Bonds pursuant to the provisions of
this Section shall be irrevocable for a period of six (6) months from the date of the first publication or other
service of the notice provided for in this Section, and shall be conclusive and binding upon all future
owners of the same Bonds during such period. Such consent may be revoked at any time after six (6)
months from the date of the first publication of such notice by the owner who gave such consent, or by a
successor in title, by filing notice thereof with the Registrar and the Board, but such revocation shall not
be effective if the owners of 51% in Outstanding principal amount of Bonds, prior to the attempted
revocation, consented to and approved the amendment.
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(g) Ownership. For the purpose of this Section, the ownership and other matters relating to all
Bonds registered as to ownership shall be determined from the Registration Books kept by the Paying
Agent/Registrar therefor. The Paying Agent/Registrar may conclusively assume that such ownership
continues until written notice to the contrary is served upon the Paying Agent/Registrar.

(h) Insurer Consent. Notwithstanding the foregoing provisions of this Section, so long as any
Insurer is not in payment default under its policy, no amendment or supplement to this Resolution may
become effective except upon obtaining the prior written consent of any such Insurer.

Section 24. COVENANTS REGARDING TAX-EXEMPTION OF INTEREST ON THE
BONDS.  (a) Covenants.  The Board covenants to take any action necessary to assure, or refrain
from any action which would adversely affect, the treatment of the Bonds as obligations described in
section 103 of the Internal Revenue Code of 1986, as amended (the "IRS Code"), the interest on which
is not includable in the "gross income" of the holder for purposes of federal income taxation.  In furtherance
thereof, the Board covenants as follows:

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

(2)  to take any action to assure that in the event that the "private business use" described
in subsection (1) hereof exceeds 5 percent of the proceeds of the Bonds or the projects financed
or refinanced therewith (less amounts deposited into a reserve fund, if any) then the amount in
excess of 5 percent is used for a "private business use" which is "related" and not
"disproportionate," within the meaning of section 141(b)(3) of the IRS Code, to the governmental
use;

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

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

(5)  to refrain from taking any action that would result in the Bonds being "federally
guaranteed" within the meaning of section 149(b) of the IRS Code;
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(6)  to refrain from using any portion of the proceeds of the Bonds, directly or indirectly,
to acquire or to replace funds which were used, directly or indirectly, to acquire investment
property (as defined in section 148(b)(2) of the IRS Code) which produces a materially higher
yield over the term of the Bonds, other than investment property acquired with:

(A)  proceeds of the Bonds invested for a reasonable temporary period of three (3)
years or less or, in the case of a refunding bond, for a period of thirty (30) days or less until
such proceeds are needed for the purpose for which the Bonds are issued,

(B)  amounts invested in a bona fide debt service fund, within the meaning of
section l.148-1(b) of the Treasury Regulations, and

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

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

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

(9) to assure that the proceeds of the Bonds will be used solely for new money projects.

(b) Rebate Fund.  In order to facilitate compliance with the above covenant (8), a "Rebate Fund"
is hereby established by the Board for the sole benefit of the United States of America, and such fund shall
not be subject to the claim of any other person, including without limitation the bondholders.  The Rebate
Fund is established for the additional purpose of compliance with section 148 of the IRS Code.

(c) Proceeds.  The Board understands that the term "proceeds" includes "disposition proceeds"
as defined in the Treasury Regulations and, in the case of refunding bonds, transferred proceeds (if any)
and proceeds of the refunded bonds expended prior to the date of issuance of the Bonds.  It is the
understanding of the Board that the covenants contained herein are intended to assure compliance with the
IRS Code and any regulations or rulings promulgated by the U.S. Department of the Treasury pursuant
thereto.  In the event that regulations or rulings are hereafter promulgated which modify or expand
provisions of the IRS Code, as applicable to the Bonds, the BCRUA will not be required to comply with
any covenant contained herein to the extent that such failure to comply, in the opinion of nationally
recognized bond counsel, will not adversely affect the exemption from federal income taxation of interest
on the Bonds under section 103 of the IRS Code.  In the event that regulations or rulings are hereafter
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promulgated which impose additional requirements which are applicable to the Bonds, the BCRUA agrees
to comply with the additional requirements to the extent necessary, in the opinion of nationally recognized
bond counsel, to preserve the exemption from federal income taxation of interest on the Bonds under
section 103 of the IRS Code.  In furtherance of such intention, the BCRUA hereby authorizes and directs
the BCRUA Representative to execute any documents, certificates or reports required by the IRS Code
and to make such elections, on behalf of the BCRUA, which may be permitted by the IRS Code as are
consistent with the purpose for the issuance of the Bonds.

(d)  Allocation Of, and Limitation On, Expenditures for the Project.  The BCRUA covenants
to account for the expenditure of sale proceeds and investment earnings to be used for the purposes
described in Section 2 of this Resolution (the "Project") on its books and records in accordance with the
requirements of the IRS Code.  The Board recognizes that in order for the proceeds to be considered used
for the reimbursement of costs, the proceeds must be allocated to expenditures within 18 months of the
later of the date that (1) the expenditure is made, or (2) the Project is completed; but in no event later than
three years after the date on which the original expenditure is paid.  The foregoing notwithstanding, the
Board recognizes that in order for proceeds to be expended under the IRS Code, the sale proceeds or
investment earnings must be expended no more than sixty (60) days after the earlier of (1) the fifth (5 )th

anniversary of the delivery of the Bonds, or (2) the date the Bonds are retired. The Board agrees to obtain
the advice of nationally-recognized bond counsel if such expenditure fails to comply with the foregoing to
assure that such expenditure will not adversely affect the tax-exempt status of the Bonds.  For purposes
of this subsection, the Board shall not be obligated to comply with this covenant if it obtains an opinion of
nationally-recognized bond counsel to the effect that such failure to comply will not adversely affect the
excludability for federal income tax purposes from gross income of the interest.

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

Section 25. RESOLUTION TO CONSTITUTE A CONTRACT; EQUAL SECURITY.  In
consideration of the acceptance of the Bonds, the issuance of which is authorized hereunder, by those who
shall hold the same from time to time, this Resolution shall be deemed to be and shall constitute a contract
between the Board and the Registered Owners from time to time of the Bonds and the pledge made in this
Resolution by the Board and the covenants and agreements set forth in this Resolution to be performed
by the Board shall be for the equal and proportionate benefit, security, and protection of all Registered
Owners, without preference, priority, or distinction as to security or otherwise of any of the Bonds
authorized hereunder over any of the others by reason of time of issuance, sale, or maturity thereof or
otherwise for any cause whatsoever, except as expressly provided in or permitted by this Resolution.
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Section 26. SEVERABILITY OF INVALID PROVISIONS.  If any one or more of the
covenants, agreements, or provisions herein contained shall be held contrary to any express provisions of
law or contrary to the policy of express law, though not expressly prohibited, or against public policy, or
shall for any reason whatsoever be held invalid, then such covenants, agreements, or provisions shall be null
and void and shall be deemed separable from the remaining covenants, agreements, or provisions and shall
in no way affect the validity of any of the other provisions hereof or of the Bonds issued hereunder.

Section 27. PAYMENT AND PERFORMANCE ON BUSINESS DAYS.  Except as provided
to the contrary in the FORM OF BOND, whenever under the terms of this Resolution or the Bonds, the
performance date of any provision hereof or thereof, including the payment of principal of or interest on
the Bonds, shall occur on a day other than a Business Day, then the performance thereof, including the
payment of principal of and interest on the Bonds, need not be made on such day but may be performed
or paid, as the case may be, on the next succeeding Business Day with the same force and effect as if made
on the date of performance or payment.

Section 28. LIMITATION OF BENEFITS WITH RESPECT TO THE RESOLUTION.
With the exception of the rights or benefits herein expressly conferred, nothing expressed or contained
herein or implied from the provisions of this Resolution or the Bonds is intended or should be construed
to confer upon or give to any person other than the Board, the Registered Owners, and the Paying
Agent/Registrar, any legal or equitable right, remedy, or claim under or by reason of or in respect to this
Resolution or any covenant, condition, stipulation, promise, agreement, or provision herein contained. This
Resolution and all of the covenants, conditions, stipulations, promises, agreements, and provisions hereof
are intended to be and shall be for and inure to the sole and exclusive benefit of the Board, the Registered
Owners, and the Paying Agent/Registrar as herein and therein provided.

Section 29. CUSTODY, APPROVAL, BOND COUNSEL'S OPINION, CUSIP NUMBERS,
PREAMBLE AND INSURANCE.  The BCRUA Representative is hereby authorized to have control
of the Bonds issued hereunder and all necessary records and proceedings pertaining to the Bonds pending
their delivery and approval by the Attorney General of the State. The BCRUA Representative is hereby
authorized, to the extent deemed necessary or advisable thereby, in the discretion thereof, to request that
the Attorney General approve the Bonds as permitted by Chapter 1202, Texas Government Code, in which
case the BCRUA Representative also is authorized to request the Comptroller of Public Accounts register
the Bonds, and to cause an appropriate legend reflecting such approval and registration to appear on the
Bonds and the substitute Bonds. The approving legal opinion of the Board's Bond Counsel and the
assigned CUSIP numbers may, at the option of the Board, be printed on the Bonds and on any Bonds
issued and delivered in exchange or replacement of any Bond, but neither shall have any legal effect, and
shall be solely for the convenience and information of the Registered Owners of the Bonds.  The preamble
to this Resolution is hereby adopted and made a part of this Resolution for all purposes. If insurance is
obtained on any of the Bonds, the Bonds shall bear, as appropriate and applicable, a legend concerning
insurance as provided by the municipal bond insurance company issuing any such insurance.

Section 30. COMPLIANCE WITH RULE 15c2-12.  (a) Annual Reports. (i) The Board shall
provide annually to the MSRB, in an electronic format as prescribed by the MSRB, within six months after
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the end of each Fiscal Year ending in or after 2009, financial information and operating data with respect
to the Board including financial statements of the BCRUA, and general financial and operating information
of the general type included in the application to the Texas Water Development Board for financial
assistance.  Any financial statements so to be provided shall be prepared in accordance with the accounting
principles described in Exhibit "F" hereto, or such other accounting principles as the Board may be required
to employ from time to time pursuant to state law or regulation. The Board shall commission an annual
audit of such statements and if the audit is completed within the period during which they must be
provided, a copy of such audit also shall be provided in accordance with the Rule. If such audit of such
financial statements is not complete within such period, then the Board shall provide unaudited financial
statements within the required time period and audited financial statements for the applicable fiscal year to
the MSRB, when the audit report on such statements become available.

(ii) If the Board changes its Fiscal Year, it will notify the MSRB of the change (and of the date of
the new Fiscal Year end) prior to the next date by which the Board otherwise would be required to provide
financial information and operating data pursuant to this Section. The financial information and operating
data to be provided pursuant to this Section may be set forth in full in one or more documents or may be
included by specific reference to any document that is available to the public on the MSRB's internet web
site or filed with the SEC.  All documents provided to the MSRB pursuant to this Section shall be
accompanied by identifying information as prescribed by the MSRB.

(b) Material Event Notices. The Board shall notify the MSRB, in an electronic format as
prescribed by the MSRB, in a timely manner, of any of the following events with respect to the Bonds, if
such event is material within the meaning of the federal securities laws:

(i) Principal and interest payment delinquencies;

(ii) Non-payment related defaults;

(iii) Unscheduled draws on debt service reserves reflecting financial difficulties;

(iv) Unscheduled draws on credit enhancements reflecting financial difficulties;

(v) Substitution of credit or liquidity providers, or their failure to perform;

(vi) Adverse tax opinions or events affecting the tax-exempt status of the Bonds;

(vii) Modifications to rights of holders of the Bonds;

(viii) Bond calls;

(ix) Defeasances;

(x) Release, substitution, or sale of property securing repayment of the Bonds; and
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(xi) Rating changes.

The Board shall notify the MSRB, in an electronic format as prescribed by the MSRB, in a timely manner,
of any failure by the Board to provide financial information or operating data in accordance with subsection
(a) of this Section by the time required by such subsection.  All documents provided to the MSRB pursuant
to this Section shall be accompanied by identifying information as prescribed by the MSRB.

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

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

(iii) Any filing required by this Section may be made solely with a central post office approved
for such purposes by the SEC, such as the Texas Municipal Advisory Council (the "MAC") as provided
at http://www.disclosureusa.org, for submission to the NRMSIRs and SID (without also separately
submitting such filings to the NRMSIRs and SID by some other means) so long as such filing is acceptable
to the SEC.  

(iv) UNDER NO CIRCUMSTANCES SHALL THE BOARD BE LIABLE TO THE
REGISTERED OWNER OR BENEFICIAL OWNER OF ANY BOND OR ANY OTHER PERSON,
IN CONTRACT OR TORT, FOR DAMAGES RESULTING IN WHOLE OR IN PART FROM ANY
BREACH BY THE BOARD, WHETHER NEGLIGENT OR WITHOUT FAULT ON ITS PART, OF
ANY COVENANT SPECIFIED IN THIS SECTION, BUT EVERY RIGHT AND REMEDY OF ANY
SUCH PERSON, IN CONTRACT OR TORT, FOR OR ON ACCOUNT OF ANY SUCH BREACH
SHALL BE LIMITED TO AN ACTION FOR MANDAMUS OR SPECIFIC PERFORMANCE.
NOTHING IN THIS RESOLUTION SHALL BE CONSTRUED AS A WAIVER OF THE
CONSTITUTIONAL, STATUTORY OR COMMON LAW IMMUNITIES OR DEFENSES OF THE
BOARD, WHICH IMMUNITIES AND DEFENSES ARE HEREBY AND HERETO AFFIRMED.

(v) No default by the Board in observing or performing its obligations under this Section shall
comprise a breach of or default under this Resolution for purposes of any other provision of this
Resolution. Should the Rule be amended to obligate the Board to make filings with or provide notices to
entities other than the MSRB, the Board hereby agrees to undertake such obligation with respect to the
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Bonds in accordance with the Rule as amended.   Nothing in this Section is intended or shall act to
disclaim, waive, or otherwise limit the duties of the Board under federal and state securities laws.

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

Section 31.  APPLICATION OF BOND PROCEEDS.  Proceeds from the sale of the Bonds
shall, promptly upon receipt thereof, be applied by the BCRUA Representative as follows: an amount
sufficient to accomplish the purposes of Section 2 shall be deposited in the Escrow Fund or Construction
Fund as authorized by the Texas Water Development Board.

Any sale proceeds of the Bonds remaining after making all deposits and payments provided for
above shall be applied to the payment of interest on the Bonds.

Section 32.  DEFEASANCE PROVISIONS.  (a) Any Bond and the interest thereon shall be
deemed to be paid, retired and no longer outstanding (a "Defeased Bond") within the meaning of this
Resolution, except to the extent provided in subsections (c) and (e) of this Section, when payment of the
principal of such Bond, plus interest thereon to the due date or dates (whether such due date or dates be
by reason of maturity, upon redemption, or otherwise) either (i) shall have been made or caused to be made
in accordance with the terms thereof (including the giving of any required notice of redemption or the
establishment of irrevocable provisions for the giving of such notice) or (ii) shall have been provided for
on or before such due date by irrevocably depositing with or making available to the Paying
Agent/Registrar or an eligible trust company or commercial bank for such payment (1) lawful money of
the United States of America sufficient to make such payment, (2) Defeasance Securities, certified by an
independent public accounting firm of national reputation to mature as to principal and interest in such
amounts and at such times as will ensure the availability, without reinvestment, of sufficient money to
provide for such payment and when proper arrangements have been made by the BCRUA with the Paying
Agent/Registrar or an eligible trust company or commercial bank for the payment of its services until all
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Defeased Bonds shall have become due and payable or (3) any combination of (1) and (2).  At such time
as a Bond shall be deemed to be a Defeased Bond hereunder, as aforesaid, such Bond and the interest
thereon shall no longer be secured by, payable from, or entitled to the benefits of, the Bond Payments as
provided in this Resolution, and such principal and interest shall be payable solely from such money or
Defeasance Securities.

(b)  The deposit under clause (ii) of subsection (a) shall be deemed a payment of a Bond as
aforesaid when proper notice of redemption of such Bonds shall have been given or upon the establishment
of irrevocable provisions for the giving of such notice, in accordance with this Resolution.  Any money so
deposited with the Paying Agent/Registrar or an eligible trust company or commercial bank as provided
in this Section may at the discretion of the BCRUA also be invested in Defeasance Securities, maturing in
the amounts and at the times as hereinbefore set forth, and all income from all Defeasance Securities in
possession of the Paying Agent/Registrar or an eligible trust company or commercial bank pursuant to this
Section which is not required for the payment of such Bond and premium, if any, and interest thereon with
respect to which such money has been so deposited, shall be remitted to the BCRUA.

(c) Notwithstanding any provision of any other Section of this Resolution which may be contrary
to the provisions of this Section, all money or Defeasance Securities set aside and held in trust pursuant
to the provisions of this Section for the payment of principal of the Bonds and premium, if any, and interest
thereon, shall be applied to and used solely for the payment of the particular Bonds and premium, if any,
and interest thereon, with respect to which such money or Defeasance Securities have been so set aside
in trust.  Until all Defeased Bonds shall have become due and payable, the Paying Agent/Registrar shall
perform the services of Paying Agent/Registrar for such Defeased Bonds the same as if they had not been
defeased, and the BCRUA shall make proper arrangements to provide and pay for such services as
required by this Resolution.

(d) Notwithstanding anything elsewhere in this Resolution, if money or Defeasance Securities have
been deposited or set aside with the Paying Agent/Registrar or an eligible trust company or commercial
bank pursuant to this Section for the payment of Bonds and such Bonds shall not have in fact been actually
paid in full, no amendment of the provisions of this Section shall be made without the consent of the
registered owner of each Bond affected thereby.

(e) Notwithstanding the provisions of subsection (a) immediately above, to the extent that, upon
the defeasance of any Defeased Bond to be paid at its maturity, the BCRUA retains the right under State
law to later call that Defeased Bond for redemption in accordance with the provisions of this Resolution,
the BCRUA may call such Defeased Bond for redemption upon complying with the provisions of State
law and upon the satisfaction of the provisions of subsection (a) immediately above with respect to such
Defeased Bond as though it was being defeased at the time of the exercise of the option to redeem the
Defeased Bond and the effect of the redemption is taken into account in determining the sufficiency of the
provisions made for the payment of the Defeased Bond.

Section 33.  TEXAS WATER DEVELOPMENT BOARD MATTERS.  The provisions of
this Section shall apply so long as the Bonds, or any of them, are owned by the Texas Water Development
Board.
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(a)  Annual Audit Reporting.  The BCRUA shall provide to the Development Fund Manager of
the Texas Water Development Board, without the necessity of a written request therefor, a copy of the
BCRUA’s annual audit report, to be submitted without charge, within 120 days of the close of each
BCRUA fiscal year.

(b)  As-Built Plans.  The BCRUA shall provide to the Texas Water Development Board a full and
complete set of "as-built" plans relating to the BCRUA Project, promptly upon completion of such project.

(c)  Final Accounting.  Upon completion of the BCRUA Project, the BCRUA shall render a final
accounting of the cost of such project to the Texas Water Development Board.  If the total cost of such
project, as finally completed, is less than originally estimated, so that the proper share of the participation
by the Texas Water Development Board in such project is reduced, the BCRUA shall return to the Texas
Water Development Board the amount of such excess to the nearest multiple of the denomination of the
Bonds, whereupon the Texas Water Development Board shall cancel and return to the BCRUA a like
amount of said Bonds held by the Texas Water Development Board.  The Bonds to be canceled and
returned shall be chosen in inverse order of maturity.  The remainder of any such excess, an amount less
than $5,000, shall be deposited into the Debt Service Fund.

(d)  Covenant to Abide with Rules.  The BCRUA will abide with all applicable laws of the State
of Texas and Rules of the Texas Water Development Board relating to the loan of funds evidenced by the
Bonds and the project for which the Bonds are issued, sold and delivered.

(e)  Records and Accounts.  The BCRUA agrees and covenants that it will maintain current,
accurate and complete records and accounts regarding the BCRUA Project in accordance with 31 TAC
375.71(a)(2)(G).

(f)  Environmental Determinations.  The BCRUA agrees and covenants that it will comply with
any special conditions of the Executive Administrator's environmental determination in accordance with
31 TAC 375.71(a)(8).

(g) Environmental Expenditures.  The BCRUA covenants and agrees that none of the proceeds
of the Bonds will be expended on costs incurred or to be incurred relating to the sampling, testing,
removing or disposing of potentially contaminated soils and/or media at the project site.

(h) Indemnification.  The BCRUA further agrees, to the extent permitted by law and solely from
funds provided by Cedar Park under the Contract, to indemnify, hold harmless and protect the Texas Water
Development Board from any and all claims or causes of action arising from the sampling, analysis,
transport, removal and off-site disposition of any contaminated media that may be generated by the
BCRUA, its contractors, consultants, agents, officials and employees as a result of activities related to the
BCRUA.

(i) Water Conservation Plan.  Cedar Park has agreed to implement the Texas Water Development
Board approved water conservation plan.
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Section 34.  FURTHER PROCEDURES.  The President of the Board, the BCRUA
Representative, and all other officers, employees, and agents of the Board, and each of them, shall be and
they are hereby expressly authorized, empowered, and directed from time to time and at any time to do and
perform all such acts and things and to execute, acknowledge, and deliver in the name and under the
corporate seal and on behalf of the Board all such instruments, whether or not herein mentioned, as may
be necessary or desirable in order to carry out the terms and provisions of this Resolution, the Bonds, the
sale and delivery of the Bonds and fixing all details in connection therewith.  The BCRUA Representative
is authorized to sign this Resolution.
 

Section 35. DTC LETTER OF REPRESENTATION. The Board approves execution by the
BCRUA Representative and delivery to DTC of a "Blanket Letter of Representations" with respect to the
utilization by the Board of DTC's book-entry-only system and the Board intends to utilize such book-entry-
only system in connection with the Bonds.

Section 36.  BOND INSURANCE.  (a)  In connection with the sale of the Bonds, the Board may
obtain municipal bond insurance policies from one or more municipal bond insurers (the "Insurer") to
guarantee the full and complete payment required to be made by or on behalf of the Board on some or all
of the Bonds as determined by the BCRUA Representative.  The BCRUA Representative is hereby
authorized to sign a commitment letter with the Insurer and to pay the premium for the bond insurance
policies at the time of the delivery of  the Bonds out of the proceeds of sale of  the Bonds or from other
available funds and to execute such other documents and certificates as necessary in connection with the
bond insurance policies as he or she may deem appropriate.  Printing on Bonds covered by the bond
insurance policies a statement describing such insurance, in form and substance satisfactory to the Insurer
and the BCRUA Representative, is hereby approved and authorized.  The Award Certificate may contain
provisions related to the bond insurance policies, including payment provisions thereunder, and the rights
of the Insurer or Insurers, and any such provisions shall be read and interpreted as an integral part of this
Resolution. 

(b) As long as an Insurer is not in default on the related Insurance Policy for the Bonds, the Insurer
of a Series shall be deemed to be the sole Registered Owner of such Bonds insured by it for all purposes
of this Resolution.

Section 37. REPEAL OF CONFLICTING RESOLUTIONS. All resolutions and all parts of
any resolutions which are in conflict or inconsistent with this Resolution are hereby repealed and shall be
of no further force or effect to the extent of such conflict or inconsistency.

Section 38. PUBLIC NOTICE. It is hereby found and determined that each of the officers and
members of the Board was duly and sufficiently notified officially and personally, in advance, of the time,
place, and purpose of the Meeting at which this Resolution was adopted; that this Resolution would be
introduced and considered for adoption at said meeting; and that said meeting was open to the public, and
public notice of the time, place, and purpose of said meeting was given, all as required by Chapter 551,
Texas Government Code.
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Section 39.  NO PERSONAL LIABILITY.  No covenant or agreement contained in the Bonds,
this Resolution or any corollary instrument shall be deemed to be the covenant or agreement of any
member of the Board or any officer, agent, employee or representative of the Board in his individual
capacity, and neither the directors, officers, agents, employees or representatives of the Board nor any
person executing the Bonds shall be personally liable thereon or be subject to any personal liability for
damages or otherwise or accountability by reason of the issuance thereof, or any actions taken or duties
performed, whether by virtue of any constitution, statute or rule of law, or by the enforcement of any
assessment or penalty, or otherwise, all such liability being expressly released and waived as a condition
of and in consideration for the issuance of the Bonds.

Section 40. CREDIT AGREEMENTS.  To the extent permitted by law, the BCRUA
reserves the right to enter into Credit Agreements in connection with the Bonds, upon the written opinion
of the BCRUA Representative that such Credit Agreements are in the best interest of the BCRUA given
the market conditions at the time.  The Credit Agreements will constitute a Credit Agreement as defined
in this Resolution.  Credit Agreements and the obligations thereunder may, pursuant to their terms,
constitute (i) debt secured by a pledge of the Bond Payments on parity with the Bonds Similarly Secured
(ii) debt secured by an inferior lien secured by a pledge of the Bond Payments subordinate to the Bonds
Similarly Secured or (iii) partially parity and partially inferior lien.

[The remainder of this page intentionally left blank.]
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PASSED AND ADOPTED on the 3rd day of June, 2009.

BRUSHY CREEK REGIONAL 
UTILITY AUTHORITY, INC.

_____________________________________
BCRUA Representative

EXHIBIT A - Definitions
EXHIBIT B - Award Certificate
EXHIBIT C - Form of Bond
EXHIBIT D - Paying Agent/Registrar Agreement
EXHIBIT E - Escrow Agreement
EXHIBIT F - Continuing Disclosure
EXHIBIT G - Contract
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EXHIBIT A

DEFINITIONS

As used in this Resolution, the following terms and expressions shall have the meanings set forth
below, unless the text in this Resolution specifically indicates otherwise.

The term Additional Bonds shall mean the obligations issued in accordance with the terms and
conditions prescribed in Section 17 hereof.

The term Annual Payments shall have the meaning given in the Contract.

The term Authorized Denominations shall mean with respect to the Bonds the denomination of
$5,000 or any integral multiple thereof.

The term Average Annual Debt Service Requirements shall mean that average amount which, at
the time of computation, will be required to pay the Debt Service Requirements on all outstanding Bonds
Similarly Secured when due (either at Stated Maturity or mandatory redemption) and derived by dividing
the total of such Debt Service Requirement by the number of Fiscal Years then remaining before Stated
Maturity of such Bonds Similarly Secured.  For purposes of this definition, a fractional period of a Fiscal
Year shall be treated as an entire Fiscal Year.  Capitalized interest payments provided from Bond proceeds
shall be excluded in making the aforementioned computation.

The Term Award Certificate shall mean the Certificate executed by the BCRUA Representative
in connection with the Bonds that establishes the terms of the Bonds issued pursuant to Section 3 of this
Resolution.

The term BCRUA shall mean Brushy Creek Regional Utility Authority, Inc. and any other public
agency succeeding to the powers, rights, privileges and functions of the BCRUA and, when appropriate,
the Board of Directors of the BCRUA.

The term BCRUA Project shall mean, collectively, the Land Interests and the improvements
described in the recitals to the Contract and further described in the Preliminary Design Report, and as
shown on Exhibit "G" to the Contract.  Without limitation the BCRUA Project includes the facilities, lines,
intake structures, storage tanks, booster pumps and other appurtenances in the BCRUA Project as
described in the Preliminary Design Report and owned by the BCRUA sufficient to treat the raw water and
deliver the treated water to which the Cities, respectively, are entitled under the Contract.

The term BCRUA Project Costs means and includes, without limitation, the following costs
incurred for the BCRUA Project by or on behalf of the BCRUA or the Cities: (i) the cost of acquisition
of the Land Interests, including appraisals, closing costs and title insurance policies; (ii) the cost of
acquisition, construction, repair, replacement, improvement or decommissioning of the Facilities, and any
structure, item of equipment, or other item, used for, or in connection with, the BCRUA Project; (iii) the
cost of site preparation of the Land Interests, including demolition or removal of structures and
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improvements as necessary or incident to accomplishing the BCRUA Project; (iv) the cost of engineering,
legal, architectural or other related services; (v) the preparation cost of plans, specifications, studies,
surveys, cost estimates, and other expenses necessary or incident to planning, providing, or financing the
BCRUA Project; (vi) the cost of machinery, equipment, furnishings, and facilities necessary or incident to
placing the BCRUA Project in operation; (vii) finance charges and interest before, during, and after
construction as permitted by the laws of the State; (viii) costs incurred in connection with financing the
BCRUA Project, including, without limitation: (1) financing, legal, accounting, financial advisory, rating
agency, and auditing fees, expenses an disbursements; (2) the cost of printing, engraving, and reproduction
services; and (3) the cost of a trustee<s or paying agent<s initial or acceptance fee and subsequent fees; (ix)
all costs, fees and expenses of litigation of all kinds; (x) the cost of property casualty and public liability
insurance; (xi) the fees and costs of the Purchaser as the anticipated purchasers of the Bonds; (xii)
reimbursement of the costs previously incurred by the Cities with respect to the BCRUA Project; and (xiii)
other costs generally recognized as part of BCRUA Project construction costs.  

The term BCRUA Representative shall mean the President of the Board of the BCRUA or in his
absence the General Manager of the BCRUA or such other person authorized by the Board to act as a
BCRUA Representative.

The term Bond Payments shall mean the payments defined as "Bond Payments" within the
Contract that the BCRUA expects to receive from the City of Cedar Park, Texas pursuant to the terms of
the Contract.

The term Bonds shall mean and include collectively the Bonds issued and delivered pursuant to this
Resolution and the Award Certificate for the Bonds and all substitute Bonds exchanged therefor, as well
as all other substitute bonds and replacement bonds issued pursuant hereto, and the term Bond shall mean
any of the Bonds.

The term Bonds Similarly Secured shall mean the Bonds issued pursuant to this Resolution and
any Additional Bonds hereafter issued by the BCRUA or bonds issued to refund any of the foregoing if
issued in a manner that provides that the refunding bonds are payable from and equally and ratably secured
by a lien on and pledge of the Bond Payments.

The term Business Day shall mean any day which is not a Saturday, Sunday, legal holiday, or a day
on which banking institutions in The City of New York, New York or in the city where the Designated
Trust Office of the Paying Agent/Registrar is located are authorized by law or executive order to close.

The term Cedar Park or City means the City of Cedar Park, Texas, a home-rule municipality.

The term Cedar Park System shall mean the combined water and wastewater system of Cedar Park
together with all future extensions, improvements, enlargements, and additions thereto, including, to the
extent permitted by law, storm sewer and drainage and/or reclaimed water systems which are integrated
with the waterworks or wastewater disposal system, and all replacements thereof, provided that,
notwithstanding the foregoing, and to the extent now or hereafter authorized or permitted by law, the term
Cedar Park System shall not include any waterworks or wastewater facilities which are declared by Cedar
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Park not to be a part of the Cedar Park System and which are hereafter acquired of constructed by Cedar
Park with the proceeds from the issuance of "Special Facilities Bonds," which are not secured by or payable
from the net revenues of the Cedar Park System, but which are secured by and are payable solely from
special contract revenues, or payments received from Cedar Park or any other legal entity, or any
combination thereof, in connection with such facilities; and such revenues or payments shall not be
considered as or constitute gross revenues of the Cedar Park System, unless and to the extent otherwise
provided in the ordinance or ordinances authorizing the issuance of such "Special Facilities Bonds."

The term Cedar Park Utility Bonds shall mean the bonds, notes or other obligations issued by
Cedar Park secured by a lien on and pledge of the net revenues of the Cedar Park System or any part
thereof regardless of lien priority including such bonds, notes or other obligations now or hereafter
outstanding.

The term Certified Public Accountant shall mean an independent certified public accountant or
firm of independent certified public accountants.

The term Closing Date shall mean the date of physical delivery of the Initial Bond issued pursuant
to this Resolution for the payment in full by the Purchaser.

The term Contract shall mean the Master Contract for the Financing, Construction and Operation
of the BCRUA Regional Water Treatment and Distribution Project, dated as of September 2, 2008, as
amended by the First Amendment to the Master Contract for the Financing, Construction and Operation
of the BCRUA Regional Water Treatment and Distribution Project dated as of February 12, 2009 together
with any additional amendments and supplements thereto (which by the term of such instrument is
designated as a supplement or amendment to such Contract), a copy of such Contract being attached
hereto as Exhibit "G".

The term Credit Agreement shall mean an Insurance Policy, a surety bond (including any
supporting Insurance Agreement), a letter or line of credit or other type of enhancement issued in support
of any Bonds or Additional Bonds by a Credit Agreement Provider at the request of the BCRUA.

The term Credit Agreement Provider shall mean (i) with respect to any Credit Agreement
consisting of a policy of municipal bond insurance or a surety bond, an issuer of policies of insurance
insuring the timely payment of scheduled debt service on governmental obligations such as the Bonds or
Additional Bonds, provided that a Rating Agency having an outstanding rating on the Bonds or Additional
Bonds would rate the Bonds or Additional Bonds upon delivery of the Bonds or Additional Bonds fully
insured by a standard policy issued by the issuer in its highest generic rating category for such obligations;
and (ii) with respect to any Credit Agreement consisting of a letter or line of credit, any financial institution,
provided that a Rating Agency having an outstanding rating on the Bonds or Additional Bonds would rate
the Bonds or Additional Bonds in one of its two highest generic rating categories for such obligations if
the letter or line of credit proposed to be issued by such financial institution secured the timely payment of
the entire principal amount of the Bonds or Additional Bonds and the interest thereon.
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The term Debt Service Fund shall mean the special fund or account created and established by the
provisions of Section 10(a) of this Resolution.

The term Debt Service Requirements shall mean as of any particular date of computation, with
respect to any obligations and with respect to any period, the aggregate of the amounts to be paid or set
aside by the BCRUA as of such date or in such period for the payment of the principal of, premium, if any,
and interest (to the extent not capitalized) on such obligations; assuming, in the case of obligations without
a fixed numerical rate, that such obligations bear interest calculated by (a) either (i) an interest rate equal
to the average rate borne by such Bonds (or by comparable debt in the event that such Bonds have not
been outstanding during the preceding 24 months) for any 24 month period ending within 30 days prior
to the date of calculation, (ii) if the Bonds bear interest at tax-exempt rates, an interest rate equal to the 24
month average of the Index (as most recently published in The Bond Buyer), unless such index is no longer
published in The Bond Buyer, in which case the index to be used in its place shall be that index which the
BCRUA Representative determines most closely replicates such index as set forth in a certificate of a
BCRUA Representative, (iii) if the Bonds bear interest at taxable rates, an interest rate equal to the rate
of the 30 day London Interbank Offered Rate, (iv) that interest rate which, in the judgment of the BCRUA
Representative, based, to the extent possible, upon an accepted market index which corresponds with the
provisions of the subject Bonds, is the average rate anticipated to be in effect with respect to such Bonds
or (v) that interest rate which, in the judgment of the BCRUA Representative, based upon the interest rate
methodology in the applicable Credit Agreement if calculating payments under a Credit Agreement, is the
average rate anticipated to be in effect; and (b) that the debt service of such bonds is amortized such that
annual debt service is substantially level over the remaining stated life of such bonds, and further assuming
in the case of obligations required to be redeemed or prepaid as to principal prior to Stated Maturity, the
principal amounts thereof will be redeemed prior to Stated Maturity in accordance with the mandatory
redemption provisions applicable thereto.

The term Defeasance Securities shall mean (i) Federal Securities, (ii) noncallable obligations of an
agency or instrumentality of the United States of America, including obligations that are unconditionally
guaranteed or insured by the agency or instrumentality and that, on the date the Board adopts or approves
proceedings authorizing the issuance of refunding bonds or otherwise provide for the funding of an escrow
to effect the defeasance of the Bonds are rated as to investment quality by a nationally recognized
investment rating firm not less than "AAA" or its equivalent, and (iii) noncallable obligations of a state or
an agency or a county, municipality, or other political subdivision of a state that have been refunded and
that, on the date the Board adopts or approves proceedings authorizing the issuance of refunding bonds
or otherwise provide for the funding of an escrow to effect the defeasance of the Bonds, are rated as to
investment quality by a nationally recognized investment rating firm no less than "AAA" or its equivalent.

The term Depository shall mean an official depository bank of the BCRUA.

The term Designated Trust Office shall have the meaning ascribed to said term in Section 5(b) of
this Resolution. 

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

The term Federal Securities shall mean direct, noncallable obligations of the United States of
America, including obligations that are unconditionally guaranteed by the United States of America
(including Interest Strips of the Resolution Funding Corporation).

The term Fiscal Year shall mean the twelve month accounting period used by the BCRUA in
connection with the operation of the BCRUA Project, currently ending on September 30th of each year,
which may be any twelve consecutive month period established by the BCRUA, but in no event may the
Fiscal Year be changed more than one time in any three calendar year period.

The term Fitch shall mean Fitch Investors Service, L.P., its successors and their assigns, and, if
such corporation shall be dissolved or liquidated or shall no longer perform the functions of a securities
rating agency, Fitch shall be deemed to refer to any other nationally recognized securities rating agency
designated by the BCRUA.

The term Funds shall mean the Debt Service Fund and Construction Fund created and held
pursuant to this Resolution.

The term Government Securities shall mean (i) direct noncallable obligations of the United States,
including obligations that are unconditionally guaranteed by, the United States of America; (ii) noncallable
obligations of an agency or instrumentality of the United States, including obligations that are
unconditionally guaranteed or insured by the agency or instrumentality and that, on the date the governing
body of the issuer adopts or approves the proceedings authorizing the issuance of refunding bonds, are
rated as to investment quality by a nationally recognized investment rating firm not less than "AAA" or its
equivalent; or (iii) noncallable obligations of a state or an agency or a county, municipality, or other
political subdivision of a state that have been refunded and that, on the date the governing body of the
issuer adopts or approves the proceedings authorizing the issuance of refunding bonds, are rated as to
investment quality by a nationally recognized investment rating firm not less than "AAA" or its equivalent.

The term Interest Payment Date shall mean the date semiannual interest is payable on the Bonds,
while any of the Bonds remain Outstanding as established in the Award Certificate.

The term IRS Code shall mean the Internal Revenue Code of 1986, as amended.

The term Land Interests shall mean the fee simple interests and/or the easements, right-of-way and
other interests in real property necessary for the acquisition, construction and operation of the BCRUA
Project.

The term Maintenance and Operation Expenses shall mean the expenses necessary to provide for
the administration, efficient operation and adequate maintenance of the BCRUA’s System, including the
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cost of purchasing water, paying necessary wages, salaries, and benefits, the acquisition of property and
materials necessary to maintain the System in good condition and to operate it efficiently, together with
such other costs and expenses as may now or hereafter be defined by law as proper maintenance and
operation expenses of the System, including Operation and Maintenance Expenses (as defined in the
Contract).

The term Maturity shall mean the date on which the principal of a Bond becomes due and payable
as therein and herein provided, whether at Stated Maturity, by redemption or otherwise.

The term Moody's shall mean Moody's Investors Service, Inc., its successors and their assigns, and,
if such corporation shall be dissolved or liquidated or shall no longer perform the functions of a securities
rating agency, Moody's shall be deemed to refer to any other nationally recognized securities rating agency
designated by the BCRUA.

The term MSRB shall mean the Municipal Securities Rulemaking Board.

The term Outstanding shall mean when used in this Resolution with respect to Bonds means, as
of the date of determination, all Bonds of any series issued and delivered pursuant to this Resolution,
except:

(1) those Bonds canceled by the Paying Agent/Registrar or delivered to the Paying
Agent/Registrar for cancellation;

(2) those Bonds for which payment has been duly provided by the BCRUA in
accordance with the provisions of Section 32 of this Resolution by the irrevocable deposit with the
Paying Agent/Registrar, or an authorized escrow agent, of money or Government Securities, or
both, in the amount necessary to fully pay the principal of, premium, if any, and interest thereon
to maturity or redemption, as the case may be, provided that, if such Bonds are to be redeemed,
notice of redemption thereof shall have been duly given pursuant to this Resolution or irrevocably
provided to be given to the satisfaction of the Paying Agent/Registrar, or waived; and

(3) those Bonds that have been mutilated, destroyed, lost, or stolen and replacement
Bonds have been registered and delivered in lieu thereof as provided in Section 5(f) of this
Resolution.

The terms Paying Agent/Registrar, Paying Agent or Registrar shall mean the agent appointed
pursuant to Section 5 of this Resolution or any successor to such agent.

The term Preliminary Design Report shall mean, collectively, the following described documents:

(i) Treatment Plant PDR,  "Brushy Creek Regional Water Treatment Plant; Preliminary Design
Report" prepared by Camp Dresser & McKee, Inc., dated July, 2008;
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(ii) Raw Water PDR, “Brushy Creek Regional Water Supply Project – Phase 1 Raw Water
Facilities – Floating Intake and Raw Water Pipeline; Preliminary Design Report” prepared by
Carter & Burgess, Inc., dated October 2007; 

(iii) Treated Transmission Main, Segment 1 PDR, “Brushy Creek Regional Utility Authority 78
inch Water Transmission Main Preliminary Engineering Report" prepared by Lockwood, Andrews
& Newman, Inc., dated May 24, 2007; and

(iv) Treated Transmission Main, Segment 2C PDR, “Preliminary Engineering Report – Treated
Water Transmission Line Segment 2C” prepared by K. Friese & Associates, Inc., dated September
2007.  

The term Purchaser shall mean the Texas Water Development Board.

The term Rating Agencies shall mean S&P, Moody's and/or Fitch according to which of such
rating agencies then rates the Bonds or Additional Bonds of the applicable series; and provided that if
neither of such rating agencies then rates any series of Bonds or Additional Bonds of such series, the term
"Registered Owner" shall refer to any national rating agency (if any) which provides such rating.

The term Record Date shall mean, with respect to  the Bonds, the Business Day of each month as
set forth in the Award Certificate.

The term Registration Books shall mean the books or records relating to the registration, payment
and transfer or exchange of the Bonds maintained by the Paying Agent/Registrar pursuant to Section 5 of
this Resolution.

The term Registered Owner shall mean the entity or person in whose names any of the Bonds are
registered in the Registration Books. 
 

The term Resolution shall mean this resolution adopted by the Board on June 3, 2009.

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

The term S&P shall mean Standard & Poor's Ratings Services, a division of The McGraw-Hill
Companies, Inc., its successors and their assigns, and, if such corporation shall be dissolved or liquidated
or shall no longer perform the functions of a securities rating agency, S&P shall be deemed to refer to any
other nationally recognized securities rating agency designated by the BCRUA.

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

The term Special Project Bonds shall mean obligations which the BCRUA expressly reserves the
right to issue in Section 15 of this Resolution.

The term State shall mean the State of Texas.
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The term Stated Maturity shall mean, when used with respect to the Bonds, the scheduled maturity
or mandatory sinking fund redemption date of a series of the Bonds.



BCRUA: CP\KRevBonds08

EXHIBIT B

AWARD CERTIFICATE



As provided in the Award Certificate.  To the extent that the Award Certificate relating to the Bonds is inconsistent with any provisions in this Form
*

of Bond or contains information to complete missing information in this Form of Bond, the language in the Award Certificate shall be used in the

executed Bonds.
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EXHIBIT C

FORM OF BOND

REGISTERED
REGISTERED PRINCIPAL AMOUNT
NO._______ $____________

UNITED STATES OF AMERICA
STATE OF TEXAS

BRUSHY CREEK REGIONAL UTILITY AUTHORITY, INC.
CITY OF CEDAR PARK, TEXAS CONTRACT REVENUE BONDS

SERIES ________
(BRUSHY CREEK REGIONAL WATER TREATMENT AND DISTRIBUTION PROJECT)

 

BOND DATE: STATED MATURITY: INTEREST RATE: CUSIP No.:

REGISTERED OWNER: _____________________________________________________

PRINCIPAL AMOUNT: ____________________________________________ DOLLARS

The Brushy Creek Regional Utility Authority, Inc. (the "BCRUA"), a non-profit corporation of
the State of Texas, with its principal office in __________, Texas, for value received, hereby promises to
pay to the order of the Registered Owner specified above, or the registered assigns thereof, on the Stated
Maturity date specified above, the Principal Amount specified above (or so much thereof as shall not have
been paid upon prior redemption), and to pay interest on the unpaid principal amount hereof from the Bond
Date, or from the most recent Interest Payment Date to which interest has been paid or duly provided for,
to the earlier of redemption or Stated Maturity, 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 being payable on __________  and*

__________* of each year commencing __________*.

Principal and premium, if any, of the Bond shall be payable to the Registered Owner hereof (the
"Holder") upon presentation and surrender, at a corporate trust office of the Paying Agent/Registrar
executing the registration certificate appearing hereon or a successor thereof.  Interest shall be payable to



As provided in the Award Certificate.  To the extent that the Award Certificate relating to the Bonds is inconsistent with any provisions in this Form
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of Bond or contains information to complete missing information in this Form of Bond, the language in the Award Certificate shall be used in the
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the Holder of this Bond (or one or more Predecessor Bonds, as defined in the Resolution hereinafter
referenced) whose name appears on the Security Register maintained by the Paying Agent/Registrar at the
close of business on the Record Date, which is the fifteenth day of the month next preceding each interest
payment date.  All payments of principal of and interest on this Bond shall be in any coin or currency of
the United States of America which at the time of payment is legal tender for the payment of public and
private debts.  In addition, interest may be paid by such other method, acceptable to the Texas Water
Development Board, or such other Registered Owner, requested by, and at the risk and expense, of the
Registered Owner; provided, however, that if this Bond is owned by the Texas Water Development Board,
interest will be paid by wire transfer or other method acceptable to the Texas Water Development Board,
and there will be no charge.

This Bond is one of the series specified in its title issued in the aggregate principal amount of
$__________  (the "Bonds") pursuant to a resolution adopted by the governing body of the BCRUA (the*

"Resolution"), to pay:  (i) CEDAR PARK'S SHARE OF THE COSTS OF CONSTRUCTING,
ACQUIRING, IMPROVING AND/OR EXPANDING THE BCRUA PROJECT INCLUDING BUT
NOT LIMITED TO LAND INTERESTS, TEMPORARY INTAKE STRUCTURE, STORAGE
TANKS, LINES, BOOSTER PUMPS, TREATMENT FACILITIES AND OTHER
APPURTENANCES NECESSARY FOR THE DELIVERY, TREATMENT AND TRANSMISSION
OF RAW WATER AND ACQUIRING EASEMENTS, RIGHTS-OF-WAY AND OTHER INTERESTS
IN LAND OR OTHER FACILITIES NECESSARY FOR THE WITHDRAWAL, DIVERSION
DELIVERY, TRANSMISSION AND TREATMENT OF RAW WATER ALL AS DESCRIBED IN
THE PRELIMINARY DESIGN REPORT AND (ii)  THE COSTS OF ISSUANCE OF THE BONDS.

The Bonds stated to mature on and after __________  may be redeemed prior to their Stated*

Maturities, at the option of the BCRUA, on __________ , or on any date thereafter, in whole or in part,*

and, if in part, the BCRUA shall in inverse order of maturity select and designate the maturity or maturities
in principal amounts of $5,000 or any integral multiple thereof (and if within a Stated Maturity selected at
random and by lot by the Paying Agent/Registrar) at the redemption price of par, together with accrued
interest to the date of redemption, and upon thirty (30) days prior written notice being given by United
States mail, first-class postage prepaid, to Holders of the Bonds to be redeemed, and subject to the terms
and provisions relating thereto contained in the Resolution.  If this Bond is subject to redemption prior to
Stated Maturity and is in a denomination in excess of $5,000, portions of the principal sum hereof in
installments of $5,000 or any integral multiple thereof may be redeemed, and, if less than all of the principal
sum hereof is to be redeemed, there shall be issued, without charge therefor, to the Holder hereof, upon
the surrender of this Bond to the Paying Agent/Registrar at its corporate trust office, a new Bond or Bonds
of like Stated Maturity and interest rate in any authorized denominations provided in the Resolution for
the then unredeemed balance of the principal sum hereof.

If this Bond (or any portion of the principal sum hereof) shall have been duly called for redemption
and notice of such redemption duly given, then upon such redemption date this Bond (or the portion of the
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principal sum hereof to be redeemed) shall become due and payable, and, if money for the payment of the
redemption price and the interest accrued on the principal amount to be redeemed to the date of
redemption is held for the purpose of such payment by the Paying Agent/Registrar, interest shall cease to
accrue and be payable hereon from and after the redemption date on the principal amount hereof to be
redeemed.  If this Bond is called for redemption, in whole or in part, the BCRUA or the Paying
Agent/Registrar shall not be required to issue, transfer, or exchange this Bond within forty-five (45) days
of the date fixed for redemption; provided, however, such limitation of transfer shall not be applicable to
an exchange by the Holder of the unredeemed balance hereof in the event of its redemption in part.

The Bonds of this series are special obligations of the BCRUA payable from and equally and
ratably secured solely by a lien on and pledge of the Bond Payments received by the BCRUA from the City
of Cedar Park, Texas pursuant to the provisions of the Contract.  In the Resolution, the BCRUA reserves
and retains the right to issue Additional Bonds, without limitation as to principal amount but subject to any
terms, conditions, or restrictions set forth in the Resolution or as may be applicable thereto under law or
otherwise.  The Bonds do not constitute a legal or equitable pledge, charge, lien, or encumbrance upon any
property of the BCRUA or BCRUA Project, except with respect to the Bond Payments.

The Holder hereof shall never have the right to demand payment of this obligation out of any funds
raised or to be raised by taxation.

Reference is hereby made to the Resolution, copies of which are on file in the corporate trust office
of the Paying Agent/Registrar, and to all of the provisions of which the Holder by his acceptance hereof
hereby assents, for definitions of terms; the description and nature of the Special Payments pledged for the
payment of the Bonds; the terms and conditions under which the BCRUA may issue Additional Bonds;
the terms and conditions relating to the transfer or exchange of the Bonds; the conditions upon which the
Resolution may be amended or supplemented with or without the consent of the Holders; the rights, duties,
and obligations of the BCRUA and the Paying Agent/Registrar; the terms and provisions upon which this
Bond may be redeemed or discharged at or prior to the Stated Maturity thereof, and deemed to be no
longer Outstanding thereunder; and for the other terms and provisions specified in the Resolution.
Capitalized terms used herein have the same meanings assigned in the Resolution.

This Bond, subject to certain limitations contained in the Resolution, may be transferred on the
Registration Books upon presentation and surrender at a corporate trust office of the Paying
Agent/Registrar, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory
to the Paying Agent/Registrar duly executed by the Holder hereof, or his duly authorized agent, and
thereupon one or more new fully registered Bonds of the same Stated Maturity, of authorized
denominations, bearing the same rate of interest, and of the same aggregate principal amount will be issued
to the designated transferee or transferees.

The BCRUA and the Paying Agent/Registrar, and any agent of either, shall treat the Holder hereof
whose name appears on the Security Register (i) on the Record Date as the owner hereof for purposes of
receiving payment of interest hereon, (ii) on the date of surrender of this Bond as the owner hereof for
purposes of receiving payment of principal hereof at its Stated Maturity, or its redemption, in whole or in
part, and (iii) on any other date as the owner hereof for all other purposes, and neither the BCRUA nor the
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Paying Agent/Registrar, or any such agent of either, shall be affected by notice to the contrary.  In the
event of a non-payment of interest on a scheduled payment date, and for thirty (30) days thereafter, a new
record date for such interest payment (a "Special Record Date") will be established by the Paying
Agent/Registrar, if and when funds for the payment of such interest have been received from the BCRUA.
Notice of the Special Record Date and of the scheduled payment date of the past due interest (the "Special
Payment Date" - which shall be fifteen (15) days after the Special Record Date) shall be sent at least five
(5) business days prior to the Special Record Date by United States mail, first-class postage prepaid, to the
address of each Holder appearing on the Security Register at the close of business on the last business day
next preceding the date of mailing of such notice.

It is hereby certified, covenanted, and represented that all acts, conditions, and things required to
be performed, exist, and be done precedent to the issuance of this Bond in order to render the same a legal,
valid, and binding special obligation of the BCRUA have been performed, exist, and have been done, in
regular and due time, form, and manner, as required by law, and that issuance of the Bonds does not
exceed any constitutional or statutory limitation; and that due provision has been made for the payment of
the principal of and interest on the Bonds by a lien on and pledge of the Bond Payments and as otherwise
provided in this Resolution.  In case any provision in this Bond or any application thereof shall be deemed
invalid, illegal, or unenforceable, the validity, legality, and enforceability of the remaining provisions and
applications shall not in any way be affected or impaired thereby.  The terms and provisions of this Bond
and the Resolution shall be construed in accordance with and shall be governed by the laws of the State
of Texas.

IN WITNESS WHEREOF, the Board of the BCRUA has caused this Bond to be duly executed
under the official seal of the BCRUA.

BRUSHY CREEK REGIONAL UTILITY
AUTHORITY, INC.

___________________________________
President, Board of Directors

ATTESTED:

___________________________________
Secretary, Board of Directors

(SEAL)

C. Form of Registration Certificate of Comptroller of Public Accounts to Appear on Initial
Bond Only.
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REGISTRATION CERTIFICATE OF
COMPTROLLER OF PUBLIC ACCOUNTS

OFFICE OF THE COMPTROLLER OF
PUBLIC ACCOUNTS

THE STATE OF TEXAS

§
§
§
§

REGISTER NO. ____________

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

WITNESS my signature and seal of office this ________________________________.
___________________________________

Comptroller of Public Accounts
of the State of Texas

(SEAL)

D. Form of Certificate of Paying Agent/Registrar to Appear on Definitive Bonds Only.

This Bond has been duly issued under the provisions of the within-mentioned Resolution; the Bond
or Bonds of the above-entitled and designated series originally delivered having been approved by the
Attorney General of the State of Texas and registered by the Comptroller of Public Accounts, as shown
by the records of the Paying Agent/Registrar.

Registered this date: _____________________________________

___________________________________________
as Paying Agent/Registrar

By: ________________________________________
       Authorized Signature

E. Form of Assignment.



As provided in the Award Certificate.  To the extent that the Award Certificate relating to the Bonds is inconsistent with any provisions in this Form
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ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells, assigns, and transfers unto  (Print or typewrite
name, address, and zip code of transferee): ____________________________________
______________________________________________________________________________
(Social Security or other identifying number): __________________________________________
the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints
____________________attorney to transfer the within Bond on the books kept for registration thereof,
with full power of substitution in the premises.

DATED: ____________________________________

________________________________________________
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.

Signature guaranteed:

____________________________________

F. The Initial Bond of each series shall be in the form set forth in paragraph B of this Section,
except that the form of a single fully registered Initial Bond shall be modified as follows:

i) immediately under the name of the Bond(s) the headings "Interest Rate" and "Stated
Maturity" shall both be completed "as shown below";

ii) the first two paragraphs shall read as follows:

Registered Owner:  _____________________________________________________________

Principal Amount:  _____________________________________________________________

The Brushy Creek Regional Utility Authority, Inc. (the "BCRUA"), a non-profit corporation of
the State of Texas, with its principal office located in __________, Texas, for value received, hereby
promises to pay to the order of the Registered Owner named above, or the registered assigns thereof, the
Principal Amount specified above on the ______  day of __________* in each of the years and in principal*

amounts and bearing interest at per annum rates in accordance with the following schedule:

     Years of    Principal   Interest
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Stated Maturity Amounts ($) Rates (%)

(Information to be inserted from Award Certificate).

(or so much thereof as shall not have been paid upon prior redemption) and to pay interest on the unpaid
Principal Amount hereof from the ______________*, or from the most recent Interest Payment Date to
which interest has been paid or duly provided for, to Stated Maturity or prior redemption, at the per annum
rates of interest specified above computed on the basis of a 360-day year of twelve 30-day months; such
interest being payable on __________* and __________*, commencing __________* (the "Interest
Payment Date").

Principal and premium, if any, of this Bond shall be payable to the Registered Owner hereof (the
Holder), upon its presentation and surrender, at a corporate trust office of _____________________,
Austin, Texas (the "Paying Agent/Registrar").  Interest shall be payable to the Holder of this Bond whose
name appears on the Security Register maintained by the Paying Agent/Registrar at the close of business
on the Record Date, which is the fifteenth day of the month next preceding each interest payment date.
All payments of principal of and interest on this Bond shall be in any coin or currency of the United States
of America which at the time of payment is legal tender for the payment of public and private debts.
Interest shall be paid by the Paying Agent/Registrar by check sent on or prior to the appropriate date of
payment by United States mail, first-class postage prepaid, to the Holder hereof at the address appearing
in the Security Register or by such other method, acceptable to the Paying Agent/Registrar, requested by,
and at the risk and expense of, the Holder hereof.

G. Insurance Legend.  If an Insurance Policy is obtained by the Purchasers or the BCRUA for
any series of Bonds, the definitive Bonds and the Initial Bond shall bear an appropriate legend as provided
by the Insurer.
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EXHIBIT D

PAYING AGENT/REGISTRAR AGREEMENT
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EXHIBIT E

ESCROW AGREEMENT
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EXHIBIT F

CONTINUING DISCLOSURE OF INFORMATION

Accounting Principles

The accounting principles referred to in such Section are generally accepted accounting principles for
governmental units as prescribed by the Government Accounting Standards Board from time to time.
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EXHIBIT G

MASTER CONTRACT FOR THE FINANCING, CONSTRUCTION
AND  OPERATION OF THE BCRUA REGIONAL WATER 

TREATMENT AND DISTRIBUTION
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MPH Draft 6/3/09

RESOLUTION NO. R-09-06-03-6B

A RESOLUTION BY THE BOARD OF DIRECTORS OF THE BRUSHY CREEK
REGIONAL UTILITY AUTHORITY, INC. AUTHORIZING THE ISSUANCE OF

"BRUSHY CREEK REGIONAL UTILITY AUTHORITY, INC. CITY OF LEANDER,
TEXAS CONTRACT REVENUE BONDS, (BRUSHY CREEK REGIONAL WATER

TREATMENT AND DISTRIBUTION PROJECT)"; ESTABLISHING THE
PROCEDURES FOR SELLING AND DELIVERING THE BONDS AND RESOLVING
OTHER MATTERS INCIDENT AND RELATING TO THE ISSUANCE, PAYMENT,

SECURITY, SALE, AND DELIVERY OF SUCH BONDS

ADOPTED JUNE 3, 2009

Part B-21 Leander Bond Resolution
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RESOLUTION NO. R-09-06-03-6B

A RESOLUTION BY THE BOARD OF DIRECTORS OF THE BRUSHY CREEK
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RESOLUTION NO. R-09-06-03-6B

A RESOLUTION BY THE BOARD OF DIRECTORS OF THE BRUSHY CREEK
REGIONAL UTILITY AUTHORITY, INC. AUTHORIZING THE ISSUANCE OF

"BRUSHY CREEK REGIONAL UTILITY AUTHORITY, INC. CITY OF LEANDER,
TEXAS CONTRACT REVENUE BONDS, (BRUSHY CREEK REGIONAL WATER

TREATMENT AND DISTRIBUTION PROJECT)"; ESTABLISHING THE
PROCEDURES FOR SELLING AND DELIVERING THE BONDS AND RESOLVING
OTHER MATTERS INCIDENT AND RELATING TO THE ISSUANCE, PAYMENT,

SECURITY, SALE, AND DELIVERY OF SUCH BONDS

WHEREAS, the Brushy Creek Regional Utility Authority, Inc. (the "BCRUA") is a non-
profit corporation of the State of Texas (the "State"), created by the Cities of Cedar Park, Leander
and Round Rock, Texas (collectively, the "Cities" or singularly, a "City") and existing under the laws
of the State, including Subchapter D of Chapter 431, as amended, Texas Transportation Code (the
"Authority Act"); and

WHEREAS, pursuant to the Authority Act, the BCRUA, is empowered to acquire and
construct water facilities including water conservation, storage, transportation, treatment and
distribution facilities and to deliver this water to the Cities; and

WHEREAS, the Authority Act also authorizes the BCRUA acting through its Board of
Directors (the "Board") to issue revenue bonds to finance such water projects, payable solely from
the revenues derived from payments to be made to the BCRUA by each respective City for which a
series of bonds are issued for the purpose of defraying such City's share of the cost of financing,
acquiring, and constructing the BCRUA Project (as hereinafter defined); and

WHEREAS, the BCRUA initially expects to issue separate series of such revenue bonds for
the City of Cedar Park, Texas ("Cedar Park"), the City of Round Rock, Texas ("Round Rock") and
the City of Leander, Texas ("Leander") to finance their share of the BCRUA Project, with each such
series payable from and secured solely by payments made by each respective City under the Contract
(as hereinafter defined); and

WHEREAS, pursuant to the Authority Act, the BCRUA and the Cities have entered into a
"Master Contract for the Financing, Construction and Operation of the BCRUA Regional Water
Treatment and Distribution Project," dated as of September 2, 2008 as amended by the "First
Amendment to the Master Contract for the Financing, Construction and Operation of the BCRUA
Regional Water Treatment and Distribution Project" dated as of February 12, 2009 (collectively, the
"Contract") pursuant to which the BCRUA has agreed to design, finance, construct, own, acquire,
maintain and operate the BCRUA Project in a manner that will allow the BCRUA to deliver potable
water to the Cities on a regional basis and under which each of the Cities agree to pay their share of
the BCRUA Project Costs and to make payments to or on behalf of the BCRUA in amounts sufficient
to meet all of the BCRUA’s obligations under the Contract including relating to a City's respective
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series of bonds issued to finance and refinance a City's share of the BCRUA Project Costs and to
own, operate and maintain the BCRUA Project; and

WHEREAS, Leander has requested that the BCRUA issue a separate series of revenue bonds
in an aggregate principal amount not to exceed $91,180,000 pursuant to the Contract to finance
Leander's share of the BCRUA Project Costs (the "Bonds"); and

WHEREAS, Cedar Park and Round Rock have also requested the BCRUA issue separate
series of contract revenue bonds pursuant to the Contract to finance their respective share of the
BCRUA Project Costs and the three separate series of contract revenue bonds for the Cities are
expected to be issued and delivered simultaneously; and

WHEREAS, the Cities and the BCRUA have approved the Contract; and

WHEREAS, this Resolution constitutes a Bond Resolution as that term is defined in the
Contract; and

WHEREAS, Leander has agreed pursuant to Article X of the Contract to provide continuing
disclosure of certain financial and operating data so long as the Bonds are Outstanding; and

WHEREAS, the principal of the Bonds and the interest thereon are and shall be solely
payable from and secured by a lien on and pledge of the portion of the Annual Payments designated
as "Bond Payments" to be made by  pursuant to the Contract in amounts sufficient to pay and redeem,
and provide for the payment of the principal of, premium, if any, and interest on the Bonds, when due,
and the fees and expenses of the Paying Agent/Registrar for the Bonds, all as required by this
Resolution. 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF
THE BRUSHY CREEK REGIONAL UTILITY AUTHORITY, INC. THAT:

Section 1. DEFINITIONS. In addition to the definitions set forth in the preamble of this
Resolution, the terms used in this Resolution (except as may be otherwise indicated in the FORM OF
BOND) and not otherwise defined shall have the meanings given in Exhibit "A" to this Resolution
attached hereto and made a part hereof.

Section 2. AMOUNT, PURPOSE AND DESIGNATION OF THE BONDS.  (a) Amount
and Designation.  The BCRUA's bonds issued pursuant to this Resolution shall each be entitled
"BRUSHY CREEK REGIONAL UTILITY AUTHORITY, INC. CITY OF LEANDER, TEXAS
CONTRACT REVENUE BONDS (BRUSHY CREEK REGIONAL WATER TREATMENT AND
DISTRIBUTION PROJECT)," are hereby authorized to be issued and delivered in an aggregate
maximum principal amount not to exceed $91,180,000.  The title of the Bonds shall be designated
by the year in which such Bonds are awarded pursuant to Section 3 below.  The authority of the
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BCRUA Representative to execute and deliver an Award Certificate for the Bonds shall expire 5:00
p.m., C.D.T. on June 3, 2010.  

(b) Purpose.  The Bonds are to be issued for the following purposes to pay:  (i) LEANDER'S
SHARE OF THE COSTS OF CONSTRUCTING, ACQUIRING, IMPROVING AND/OR
EXPANDING THE BCRUA PROJECT INCLUDING BUT NOT LIMITED TO LAND INTERESTS,
TEMPORARY INTAKE STRUCTURE, STORAGE TANKS, LINES, BOOSTER PUMPS,
TREATMENT FACILITIES AND OTHER APPURTENANCES NECESSARY FOR THE
DELIVERY, TREATMENT AND TRANSMISSION OF RAW WATER AND ACQUIRING
EASEMENTS, RIGHTS-OF-WAY AND OTHER INTERESTS IN LAND OR OTHER FACILITIES
NECESSARY FOR THE WITHDRAWAL, DIVERSION DELIVERY, TRANSMISSION AND
TREATMENT OF RAW WATER ALL AS DESCRIBED IN THE PRELIMINARY DESIGN REPORT
INCLUDING ANY NECESSARY CAPITALIZED INTEREST AND RESERVE FUND AS SET
FORTH IN THE AWARD CERTIFICATE AND (ii) THE COSTS OF ISSUANCE OF THE BONDS.

Section 3. DATE, DENOMINATIONS, NUMBERS, MATURITIES AND TERMS OF
BONDS.  (a) Terms of the Bonds.  The Bonds shall initially be issued, sold, and delivered hereunder as
fully registered bonds, without interest coupons, numbered consecutively from R-1 upward (except the
initial Bond delivered to the Attorney General of the State which shall be numbered T-1), payable to the
respective initial Registered Owners thereof in an Authorized Denomination, maturing not later than
August 1, 2039, serially or otherwise on the dates, in the years and in the principal amounts, respectively,
dated, all as set forth in the Award Certificate executed by the BCRUA Representative in substantially the
form attached hereto as Exhibit "B".

(b) Award Certificate. As authorized by the Authority Act, the BCRUA Representative is hereby
authorized, appointed, and designated to act on behalf of the Board in selling and delivering the Bonds and
carrying out the other procedures specified in this Resolution, including determining and fixing the date of
the Bonds, any additional or different designation or title by which the Bonds shall be known, the price at
which the Bonds will be sold, the years in which the Bonds will mature, the principal amount to mature in
each of such years, the aggregate principal amount of the Bonds, the rate or rates of interest to be borne
by each maturity, the interest payment periods, the dates, price, and terms upon and at which the Bonds
shall be subject to redemption prior to maturity at the option of the Board, as well as any mandatory sinking
fund redemption provisions, the amount of capitalized interest, if any, for the Bonds and all other matters
relating to the issuance, sale, and delivery of the Bonds, all of which shall be specified in a certificate of the
BCRUA Representative (the "Award Certificate"); provided that (i) the price to be paid for the Bonds shall
not be less than 98% of the aggregate original principal amount thereof plus accrued interest, if any,
thereon from its date to its delivery and (ii) the Bonds shall not bear interest at a net effective interest rate
in excess of 5.75% per annum.  

It is further provided, however, that, notwithstanding the foregoing provisions, the Bonds shall not
be delivered unless prior to delivery of the Bonds the Award Certificate has been executed and delivered
as required by this Resolution.
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 The Award Certificate is hereby incorporated in and made a part of this Resolution and shall be
filed in the minutes of the Board as a part of this Resolution.

(c) Sale of the Bonds.  To achieve advantageous borrowing costs for the BCRUA, the Bonds shall
be sold to the Texas Water Development Board (the "Purchaser") at the price as set forth in the Award
Certificate.

(d) In General.  The Bonds (i) may and shall be redeemed prior to the respective scheduled
maturity dates, (ii) may be assigned and transferred, (iii) may be exchanged for other Bonds, (iv) shall have
the characteristics, (v) shall be signed and sealed, and the principal of and interest on the Bonds shall be
payable, all as provided, and in the manner required or indicated, in the FORM OF BOND set forth in
Exhibit "C" to this Resolution and as determined by the BCRUA Representative as provided herein, with
such changes and additions as are required to be consistent with the terms and provisions shown in the
Award Certificate.

Section 4. INTEREST.  The Bonds shall bear interest, calculated on the basis of a 360-day year
composed of twelve 30-day months, from their date of delivery as set forth in the Award Certificate, until
maturity or redemption, at the rate or rates set forth in the Award Certificate.  Interest shall be payable to
the Registered Owner of any such Bond in the manner provided and on the dates stated in the FORM OF
BOND set forth in Exhibit "C" to this Resolution and the Award Certificate.

Section 5. REGISTRATION, TRANSFER, AND EXCHANGE; AUTHENTICATION;
BOOK-ENTRY-ONLY SYSTEM. (a) Paying Agent/Registrar. The Bank of New York Mellon Trust
Company, National Association is hereby appointed the Paying Agent/Registrar for the Bonds. The
BCRUA Representative is authorized to enter into and carry out a Paying Agent/Registrar Agreement with
the Paying Agent/Registrar with respect to the Bonds in substantially the form and substance presented to
the Board set forth in Exhibit "D" in connection with the approval of this Resolution with such changes as
are acceptable to the BCRUA Representative.

(b) Registration Books. The Board shall keep or cause to be kept at the designated corporate trust
office of the Paying Agent/Registrar in Austin, Texas (the "Designated Trust Office") the Registration
Books and the Board hereby appoints the Paying Agent/Registrar as its registrar and transfer agent to keep
such books or records and make such registrations of transfers, exchanges, and replacements under such
reasonable regulations as the Board and Paying Agent/Registrar may prescribe; and the Paying
Agent/Registrar shall make such registrations, transfers, exchanges, and replacements as herein provided.
The Paying Agent/Registrar shall obtain and record in the Registration Books the address of the Registered
Owner of each Bond to which payments with respect to the Bonds shall be mailed, as herein provided; but
it shall be the duty of each Registered Owner to notify the Paying Agent/Registrar in writing of the address
to which payments shall be mailed, and such interest payments shall not be mailed unless such notice has
been given. The Board shall have the right to inspect the Registration Books at the Designated Trust Office
of the Paying Agent/Registrar during regular business hours, but otherwise the Paying Agent/Registrar shall
keep the Registration Books confidential and, unless otherwise required by law, shall not permit their
inspection by any other entity. A copy of the Registration Books shall be maintained in the State.
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(c) Ownership of Bonds. The entity or person in whose name any Bond shall be registered in the
Registration Books at any time shall be deemed and treated as the absolute owner thereof for all purposes
of this Resolution, whether or not such Bond shall be overdue, and, to the extent permitted by law, the
Board and the Paying Agent/Registrar shall not be affected by any notice to the contrary; and payment of,
or on account of, the principal of, premium, if any, and interest on any such Bond shall be made only to
such Registered Owner. All such payments shall be valid and effectual to satisfy and discharge the liability
upon such Bond to the extent of the sum or sums so paid.

(d) Payment of Bonds and Interest. The Paying Agent/Registrar shall further act as the paying
agent for paying the principal of, premium, if any, and interest on the Bonds, all as provided in this
Resolution. The Paying Agent/ Registrar shall keep proper records of all payments made by the Board and
the Paying Agent/Registrar with respect to the Bonds.

(e) Authentication. The Bonds initially issued and delivered pursuant to this Resolution shall be
authenticated by the Paying Agent/Registrar by execution of the Paying Agent/Registrar's Authentication
Certificate unless they have been approved by the Attorney General of the State and registered by the
Comptroller of Public Accounts of the State, and on each substitute Bond issued in exchange for any Bond
or Bonds issued under this Resolution the Paying Agent/Registrar shall execute the PAYING
AGENT/REGISTRAR'S AUTHENTICATION CERTIFICATE (the"Authentication Certificate"). The
Authentication Certificate shall be in the form set forth in the FORM OF BOND in Exhibit "C" attached
hereto.

(f) Transfer, Exchange or Replacement. Each Bond issued and delivered pursuant to this
Resolution, to the extent of the unpaid or unredeemed principal amount thereof, may, upon surrender of
such Bond at the Designated Trust Office of the Paying Agent/Registrar, together with a written request
therefor duly executed by the Registered Owner or the assignee or assignees thereof, or its or their duly
authorized attorneys or representatives, with guarantee of signatures satisfactory to the Paying
Agent/Registrar, may, at the option of the Registered Owner or such assignee or assignees, as appropriate,
be exchanged for fully registered Bonds, without interest coupons, in the appropriate form prescribed in
the FORM OF BOND set forth in Exhibit "C" to this Resolution, in any Authorized Denomination (subject
to the requirement hereinafter stated that each substitute Bond shall be of the same Series and have a single
stated maturity date), as requested in writing by such Registered Owner or such assignee or assignees, in
an aggregate principal amount equal to the unpaid or unredeemed principal amount of any Bond or Bonds
so surrendered, and payable to the appropriate Registered Owner, assignee, or assignees, as the case may
be.  If a portion of any Bond shall be redeemed prior to its scheduled maturity as provided herein, a
substitute Bond or Bonds having the same series designation and maturity date, bearing interest at the same
rate, and payable in the same manner, in Authorized Denominations at the request of the Registered
Owner, and in aggregate principal amount equal to the unredeemed portion thereof, will be issued to the
Registered Owner upon surrender thereof for cancellation. If any Bond or portion thereof is assigned and
transferred, each Bond issued in exchange therefor shall have the same series designation and maturity date
and bear interest at the same rate and payable in the same manner as the Bond for which it is being
exchanged. Each substitute Bond shall bear a letter and/or number to distinguish it from each other Bond.
The Paying Agent/Registrar shall exchange or replace Bonds as provided herein, and each fully registered
Bond delivered in exchange for or replacement of any Bond or portion thereof as permitted or required
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by any provision of this Resolution shall constitute one of the Bonds for all purposes of this Resolution,
and may again be exchanged or replaced. On each substitute Bond issued in exchange for or replacement
of any Bond or Bonds issued under this Resolution there shall be printed an Authentication Certificate, in
the form set forth in Exhibit "C" to this Resolution. An authorized representative of the Paying
Agent/Registrar shall, before the delivery of any such Bond, date and manually sign the Authentication
Certificate, and, except as provided in (e) above, no such Bond shall be deemed to be issued or outstanding
unless the Authentication Certificate is so executed. The Paying Agent/Registrar promptly shall cancel all
Bonds surrendered for transfer, exchange, or replacement. No additional orders or resolutions need be
passed or adopted by the Board or any other body or person so as to accomplish the foregoing transfer,
exchange, or replacement of any Bond or portion thereof, and the Paying Agent/Registrar shall provide
for the printing, execution, and delivery of the substitute Bonds in the manner prescribed herein, and said
Bonds shall be in typed or printed form as determined by the BCRUA Representative. Pursuant to Subtitle
D, Texas Government Code and particularly Section 1201.063, thereof, the duty of transfer, exchange, or
replacement of Bonds as aforesaid is hereby imposed upon the Paying Agent/Registrar, and, upon the
execution of the Authentication Certificate, the exchanged or replaced Bond shall be valid, incontestable,
and enforceable in the same manner and with the same effect as the Bonds which were originally issued
pursuant to this Resolution. The Board shall pay the Paying Agent/Registrar's standard or customary fees
and charges, if any, for transferring, and exchanging any Bond or any portion thereof, but the one
requesting any such transfer and exchange shall pay any taxes or governmental charges required to be paid
with respect thereto as a condition precedent to the exercise of such privilege. The Paying Agent/Registrar
shall not be required to make any such transfer, exchange, or replacement of Bonds or any portion thereof
(i) during the period commencing with the close of business on any Record Date and ending with the
opening of business on the next following interest payment date, or (ii) with respect to any Bond or portion
thereof called for redemption prior to maturity, within 45 days prior to its redemption date. To the extent
possible, any new Bond issued in an exchange, replacement, or transfer of a Bond will be delivered to the
Registered Owner or assignee of the Registered Owner not more than three business days after the receipt
of the Bonds to be canceled and the written request as described above.

(g) Substitute Paying Agent/Registrar. The Board covenants with the Registered Owners of the
Bonds that at all times while the Bonds are outstanding the Board will provide a competent and legally
qualified bank, trust company, financial institution, or other agency to act as and perform the services of
Paying Agent/Registrar for the Bonds under this Resolution, and that the Paying Agent/Registrar will be
one entity. The Board reserves the right to, and may, at its option, change the Paying Agent/Registrar upon
not less than ninety (90) days written notice to the Paying Agent/Registrar, to be effective not later than
sixty (60) days prior to the next principal or interest payment date after such notice. In the event that the
entity at any time acting as Paying Agent/Registrar (or its successor by merger, acquisition, or other
method) should resign or otherwise cease to act as such, the Board covenants that promptly it will appoint
a competent and legally qualified bank, trust company, financial institution, or other agency to act as Paying
Agent/Registrar under this Resolution. Upon any change in the Paying Agent/Registrar, the previous
Paying Agent/Registrar promptly shall transfer and deliver the Registration Books (or a copy thereof),
along with all other pertinent books and records relating to the Bonds, to the new Paying Agent/Registrar
designated and appointed by the Board. Upon any change in the Paying Agent/Registrar, the Board
promptly will cause a written notice thereof to be sent by the new Paying Agent/Registrar to each
Registered Owner of the Bonds, by United States mail, first-class postage prepaid, which notice also shall
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give the address of the new Paying Agent/Registrar. By accepting the position and performing as such,
each Paying Agent/Registrar shall be deemed to have agreed to the provisions of this Resolution, and a
certified copy of this Resolution shall be delivered to each Paying Agent/Registrar.

(h) Book-Entry-Only System. The Bonds issued in exchange for the Bonds initially issued and
delivered to the Purchaser shall be issued in the form of a separate single fully registered Bond for each of
the maturities thereof registered in the name of Cede & Co., as nominee of DTC, and except as provided
in subsection (i) hereof, all of the Outstanding Bonds shall be registered in the name of Cede & Co., as
nominee of DTC.  With respect to Bonds registered in the name of Cede & Co., as nominee of DTC, the
Board and the Paying Agent/Registrar shall have no responsibility or obligation to any DTC Participant
or to any person on behalf of whom such a DTC Participant holds an interest on the Bonds. Without
limiting the immediately preceding sentence, the Board and the Paying Agent/Registrar shall have no
responsibility or obligation with respect to (i) the accuracy of the records of DTC, Cede & Co. or any DTC
Participant with respect to any ownership interest in the Bonds, (ii) the delivery to any DTC Participant
or any other person, other than a Registered Owner, as shown on the Registration Books, of any notice
with respect to the Bonds, including any notice of redemption, or (iii) the payment to any DTC Participant
or any other person, other than a Registered Owner, as shown in the Registration Books of any amount
with respect to principal of, premium, if any, or interest on the Bonds. Notwithstanding any other provision
of this Resolution to the contrary but to the extent permitted by law, the Board and the Paying
Agent/Registrar shall be entitled to treat and consider the person in whose name each Bond is registered
in the Registration Books as the absolute owner of such Bond for the purpose of payment of principal,
premium, if any, and interest, with respect to such Bond, for the purpose of giving notices of redemption
and other matters with respect to such Bond, for the purpose of registering transfers with respect to such
Bond, and for all other purposes whatsoever. The Paying Agent/Registrar shall pay all principal of,
premium, if any, and interest on the Bonds only to or upon the order of the respective Registered Owners,
as shown in the Registration Books as provided in this Resolution, or their respective attorneys duly
authorized in writing, and all such payments shall be valid and effective to fully satisfy and discharge the
Board'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 Registered Owner, as shown in the
Registration Books, shall receive a Bond certificate evidencing the obligation of the Board to make
payments of principal, premium, if any, and interest pursuant to this Resolution. 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 Resolution with respect to interest
checks being mailed to the Registered Owner at the close of business on the Record Date, the word "Cede
& Co." in this Resolution shall refer to such new nominee of DTC.

(i) Successor Securities Depository; Transfers Outside Book-Entry-Only System. In the event
that the Board or the Paying Agent/Registrar determines that DTC is incapable of discharging its
responsibilities described herein and in the representation letter of the Board to DTC (as described in
Section 35 of this Resolution) or DTC determines to discontinue providing its services with respect to the
Bonds, the Board shall (i) appoint a successor securities depository, qualified to act as such under Section
17A 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
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of Bonds and transfer one or more separate 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 Registration
Books in the name of Cede & Co., as nominee of DTC, but may be registered in the name of the successor
securities depository, or its nominee, or in whatever name or names Registered Owners transferring or
exchanging Bonds shall designate, in accordance with the provisions of this Resolution.

(j) Payments to Cede & Co. Notwithstanding any other provision of this Resolution to the
contrary, so long as any Bond is registered in the name of Cede & Co., as nominee of DTC, all payments
with respect to principal of, premium, if any, and interest on such Bond and all notices with respect to such
Bond shall be made and given, respectively, in the manner provided in the representation letter of the
BCRUA to DTC.

(k) Notice of Redemption. In addition to the method of providing a notice of redemption set forth
in the FORM OF BOND, the Paying Agent/Registrar shall give notice of redemption of Bonds by mail,
first-class postage prepaid at least thirty (30) days prior to a redemption date to each registered securities
depository and to any national information service that disseminates redemption notices. In addition, in the
event of a redemption caused by an advance refunding of the Bonds, the Paying Agent/Registrar shall send
a second notice of redemption to the persons specified in the immediately preceding sentence at least thirty
(30) days but not more than ninety (90) days prior to the actual redemption date.  Any notice sent to the
registered securities depositories or such national information services shall be sent so that they are received
at least two (2) days prior to the general mailing or publication date of such notice. The Paying
Agent/Registrar shall also send a notice of prepayment or redemption to the Registered Owner of any Bond
who has not sent the Bonds in for redemption sixty (60) days after the redemption date.  Each notice of
redemption, whether required in the FORM OF BOND or in this Section, shall contain a description of the
Bonds to be redeemed including the complete name of the Bonds, the Series, the date of issue, the interest
rate or rates, the maturity date, the CUSIP number, a reference to the certificate numbers and the amounts
called of each certificate, the publication and mailing date for the notice, the date of redemption, the
redemption price, the name of the Paying Agent/Registrar and the address at which the Bonds may be
redeemed, including a contact person and telephone number.  All redemption payments made by the Paying
Agent/Registrar to the registered owners of the Bonds shall include a CUSIP number relating to each
amount paid to such Registered Owner.

(l) Conditional Notice of Redemption.  With respect to any optional redemption of the Bonds,
unless certain prerequisites to such redemption required by the Resolution have been met and moneys
sufficient to pay the principal of and premium, if any, and interest on the Bonds to be redeemed shall have
been received by the Paying Agent/Registrar prior to the giving of such notice of redemption, such notice
shall state that said redemption may, at the option of the BCRUA, be conditional upon the satisfaction of
such prerequisites and receipt of such moneys by the Paying Agent/Registrar on or prior to the date fixed
for such redemption, or upon any prerequisite set forth in such notice of redemption.  If a conditional notice
of redemption is given and such prerequisites to the redemption and sufficient moneys are not received,
such notice shall be of no force and effect, the BCRUA shall not redeem such Bonds and the Paying
Agent/Registrar shall give notice, in the manner in which the notice of redemption was given, to the effect
that the Bonds have not been redeemed.
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Section 6. FORM OF BOND. The form of the Bond, including the form of the Authentication
Certificate, the form of Assignment and the form of Registration Certificate of the Comptroller of Public
Accounts of the State, with respect to the Bonds initially issued and delivered pursuant to this Resolution,
shall be, respectively, substantially as set forth in Exhibit "C",with such appropriate variations, omissions,
or insertions as are permitted or required by this Resolution and any Award Certificate including specifically
information relating to payment dates, the Bond date and redemption provisions.

Section 7.  PLEDGE OF BOND PAYMENTS.  (a) Pledge.  The BCRUA hereby covenants
and agrees that the Bond Payments are hereby irrevocably pledged to the payment and security of the
Bonds Similarly Secured including the establishment and maintenance of the special funds or accounts
created and established on the books and records of the BCRUA for the payment and security thereof, all
as hereinafter provided; and it is hereby resolved that the Bonds Similarly Secured, and the interest thereon,
shall constitute a lien on and pledge of the Bond Payments and be valid and binding without any physical
delivery thereof or further act by the BCRUA, and the lien created hereby on the Bond Payments for the
payment and security of the Bonds Similarly Secured shall be prior in right and claim as to any other
indebtedness, liability, or obligation of the BCRUA or the System payable pursuant to the terms of the
Contract.  The BCRUA shall deposit the Bond Payments, as collected and received, into a separate fund
and account on the books and records of the BCRUA known as the "Leander Debt Service Fund," which
is hereby created, to be utilized pursuant to the Contract and Sections 9 and 12 hereof to pay the Bonds;
provided, however, that the Board of the BCRUA may utilize any revenues, including those generated by
the Contract, in excess of the Debt Service Requirements on the Bonds Similarly Secured, provided the
Reserve Fund contains the Required Reserve Amount, for any lawful purpose in accordance with this
Resolution and the Contract.

(b) Perfection of Pledge.  Chapter 1208, as amended, Texas Government Code, applies to the
issuance of the Bonds Similarly Secured and the lien on and pledge of Bond Payments granted by the
BCRUA under subsection (a) of this Section, and such pledge is therefore valid, effective, and perfected.
If State law is amended at any time while the Bonds Similarly Secured are outstanding and unpaid such that
the pledge of the Bond Payments granted by the BCRUA is to be subject to the filing requirements of
Chapter 9, Texas Business & Commerce Code, then in order to preserve to the Registered Owners of the
Bonds Similarly Secured the perfection of the security interest in this pledge, the Board agrees to take such
measures as it determines are reasonable and necessary under State law to comply with the applicable
provisions of Chapter 9, as amended, Texas Business & Commerce Code and enable a filing to perfect the
security interest in this pledge to occur.

Section 8.  RATES AND CHARGES.  For the benefit of the Registered Owners of the Bonds
Similarly Secured and in addition to all provisions and covenants in the laws of the State and in this
Resolution, the Contract between the BCRUA and Leander expressly stipulates and agrees, while any of
the Bonds Similarly Secured are Outstanding, Leander will fix and collect such rates and charges for
services to be supplied by the Leander System as will produce gross revenues at all times during the term
of the Contract in an amount equal to pay all of the expenses of operation and maintenance of the Leander
System including Annual Payments and Bond Payments under the Contract and all other amounts required
by the laws and the provisions of the ordinances or resolutions authorizing the Leander Utility Bonds or
other obligations now or hereafter outstanding payable, in whole or in part, from the net revenues of the
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Leander System, including the amounts required to pay all principal of and interest on such Leander Utility
Bonds and other obligations.  The BCRUA hereby expressly stipulates that it will maintain rates and
charges through the Bond Payments to meet the debt service requirements on the Bond Similarly Secured
and agrees that it will take all appropriate action to enforce such terms of the Contract while any of the
Bonds Similarly Secured are Outstanding.

The Registered Owner shall never have the right to demand payment for the Bonds out of any
funds raised or to be raised from taxation by Leander or the BCRUA.

Section 9.  DISTRIBUTION OF BOND PAYMENTS.  After the Bond Payments have been
received by the BCRUA and deposited into the Leander Revenue Fund established and maintained on the
books and records of the BCRUA, the appropriate amount from the Leander Revenue Fund shall be further
deposited into the Debt Service Fund and the Reserve Fund when and as required by this Resolution.

Section 10. RESERVE FUND; DEBT SERVICE FUND; CONSTRUCTION FUND;
ESCROW FUND.  (a) Reserve Fund.  There is hereby created and there shall be established and
maintained on the books and records of the BCRUA, and accounted for separate and apart from all other
funds of the BCRUA, a special fund to be entitled the "Brushy Creek Regional Utility Authority, Inc. City
of Leander, Texas Contract Revenue Bonds (Brushy Creek Regional Water Treatment and Distribution
Project), Reserve Fund" (hereinafter called the "Reserve Fund").  The Reserve Fund shall be used solely
for the purpose of finally retiring the last of any Bonds or Additional Bonds Outstanding, or for paying
when due the principal of and interest on any Bonds or Additional Bonds when and to the extent the
amounts in the Debt Service Fund are insufficient for such purpose.

(b) Required Reserve Amount.  Initially, the Required Reserve Amount shall be funded from Bond
Payments in equal monthly installments over the initial sixty (60) months following the issuance of the
Bonds.  Thereafter, no further deposits shall be made into the Reserve Fund as long as the money and
investments, together with any Reserve Fund Obligations, in the Reserve Fund are at least equal in market
value to the Required Reserve Amount; but if and whenever the market value of money and investments,
together with any Reserve Fund Obligations, in the Reserve Fund is reduced below said Required Reserve
Amount because of a decrease in market value of investments, then the BCRUA shall require Leander to
increase payments under the Contract as soon as practicable, and in all events by the end of the next Fiscal
Year, in an amount sufficient to restore the Reserve Fund to the Required Reserve Amount; and in the
event the Reserve Fund is used to pay the principal of or interest on the Bonds or Additional Bonds
because of insufficient amounts being available in the Debt Service Fund, then the BCRUA shall require
Leander to increase payments under the Contract in an amount sufficient to restore the Reserve Fund to
the Required Reserve Amount in market value, and from such increased payments the BCRUA shall
deposit in the Reserve Fund, in approximately equal periodic installments, not less than annual, such
amounts as are required to restore the Reserve Fund to the Required Reserve Amount in market value as
soon as practicable, but in any case, within thirty-six (36) months from any date of the use of the Reserve
Fund to pay such principal or interest.  For purposes of calculating the amount on hand in the Reserve
Fund, an amount equal to the maximum available amount which may be drawn under any Reserve Fund
Obligation, as described in (f) below, will be deemed on deposit in the Reserve Fund.  During any period
in which the money and investments credited to the Reserve Fund, taking into account any Reserve Fund



11BCRUA: Leander\KRevBonds09

Obligation, are equal to or exceed the Required Reserve Amount in market value then during such period
all investment earnings and income from the Reserve Fund shall be deposited upon receipt to the credit of
the Debt Service Fund.

(c) Principal and Interest.  The Reserve Fund shall be used only for the purpose of paying
principal of or interest on the Bonds or Additional Bonds when there is not sufficient money available in
the Debt Service Fund for such payments, and shall be used finally to pay, redeem or retire the last of the
Outstanding Bonds or Additional Bonds.

(d) Additional Deposit.  The Reserve Fund  shall secure and be used to pay all Bonds or Additional
Bonds, in the manner and to the extent provided herein.  However, each resolution pursuant to which any
Bonds or Additional Bonds are issued shall provide and require that (i) the aggregate amount to be
accumulated and maintained in the Reserve Fund shall be increased (if and to the extent necessary) to the
Required Reserve Amount required after the issuance of such additional Bonds or Additional Bonds; and
(ii) the required additional amount, if any, shall be so accumulated by the deposit in the Reserve Fund of
all of said required additional amount in cash or a Reserve Fund Obligation immediately after the delivery
of the then proposed Bonds or Additional Bonds.

(e) Substitution.  Notwithstanding any other provisions of this Resolution, an equivalent Reserve
Fund Obligation may be substituted by the BCRUA at any time and from time to time for all or any part
of the money and/or investments held for the credit of the Reserve Fund, and such money and/or
investments may be withdrawn and used for any lawful purpose, provided, however, that to the extent such
funds were derived from the proceeds of Bonds or Additional Bonds, such funds may only be withdrawn
and either (i) deposited into the Debt Service Fund or (ii) applied for a purpose for which such Bonds or
Additional Bonds were originally issued.  If a Reserve Fund Obligation is used as provided above, any
reimbursements required thereunder to be paid to a Credit Agreement Provider as a result of a draw or
demand thereunder and any interest thereon and expenses payable thereunder shall be made, as provided
in the Reserve Fund Obligation, from moneys deposited into the Reserve Fund until fully paid.  If it
becomes necessary to pay interest on or principal of any Bonds from the Reserve Fund, money and
investments held for the credit of the Reserve Fund shall be utilized first for such purpose, before any
demand or draw is made on a Reserve Fund Obligation.

(f) Credit Agreement.  A Reserve Fund Obligation permitted under (b), above, must be a Credit
Agreement in the form of a surety bond, insurance policy, letter of credit or other type of enhancement
meeting the requirements described below.

(1)  A surety bond or insurance policy issued to the BCRUA or other party, as agent of
the Registered Owners, by a company licensed to issue an insurance policy guaranteeing the timely
payment of debt service on any Bonds (a "municipal bond insurer") if the claims paying ability of
the issuer thereof shall be rated by at least one of the following rating agencies in the indicated
rating categories, to-wit, "AAA" by S&P or Fitch or "Aaa" by Moody's.

(2)  A surety bond or insurance policy issued to the BCRUA or other party, as agent of
the Registered Owners, by an entity other than a municipal bond insurer, if the form and substance
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of such instrument and the issuer thereof shall be approved in writing by the Purchaser or each
Insurer of record if insurance is obtained on the Bonds.

(3)  An unconditional irrevocable letter of credit issued to the BCRUA or other party, as
agent of the Registered Owners, by a bank if the issuer thereof is rated by at least two of the
following rating agencies in the indicated rating categories, to-wit, at least "AA" by S&P or Fitch
or "Aa" by Moody's.  The letter of credit shall be payable in one or more draws upon presentation
by the BCRUA or other party of a sight draft accompanied by its certificate (which must be
satisfactory in form and substance to the BCRUA or other party and the issuer of the letter of
credit) that the BCRUA then holds insufficient funds to make a required payment of principal or
interest on any Bonds or Additional Bonds.  The draws shall be payable within two (2) days of
presentation of the sight draft.  The letter of credit shall be for a term of not less than three (3)
years and shall be subject to an "evergreening" feature so as to provide the BCRUA with at least
thirty (30) months notice of termination.  The issuer of the letter of credit shall be required to notify
the BCRUA not later than thirty (30) months prior to the stated expiration date of the letter of
credit, as to whether such expiration date shall be extended, and if so, shall indicate the new
expiration date.  If such notice indicates that the expiration date shall not be extended, the BCRUA
shall deposit in the Reserve Fund, in accordance with this section, an amount sufficient to cause
the money or investments on deposit in the Reserve Fund, together with any other qualifying
Reserve Fund Obligations, to accumulate to the Required Reserve Amount, unless the expired
Reserve Fund Obligation is replaced by a Reserve Fund Obligation meeting the requirements in any
of 1 through 3, above.  The letter of credit shall permit a draw in full prior to the expiration or
termination of such letter of credit if the letter of credit has not been replaced or renewed.  The
BCRUA or other party shall draw upon the letter of credit prior to its expiration or termination
unless an acceptable replacement is in place or the Reserve Fund is fully funded to the Required
Reserve Amount.

(4)  The obligation to reimburse the issuer of a Reserve Fund Obligation for any expenses,
claims, or draws upon such Reserve Fund Obligation, including interest thereon, shall be made
from the deposits made to the Reserve Fund as provided in this section and in accordance with the
provisions of the Reserve Fund Obligation.  The Reserve Fund Obligation shall provide for a
revolving feature under which the amount available thereunder will be reinstated to the extent of
any reimbursement of draws or claims paid.  If the revolving feature is suspended or terminated
for any reason, the right of the issuer of the Reserve Fund Obligation to reimbursement will be
subordinated to the cash replenishment of the Reserve Fund to an amount equal to the difference
between the full original amount available under the Reserve Fund Obligation and the amount then
available for further draws or claims.  In the event (a) the issuer of a Reserve Fund Obligation
becomes insolvent, or (b) the issuer of a Reserve Fund Obligation defaults in its payment
obligations thereunder, or (c) the claims paying ability of the issuer of the insurance policy or surety
bond falls below "AAA" by S&P or Fitch or "Aaa" by Moody's, or (d) the rating of the issuer of
the letter of credit falls below "AAA" by S&P or Fitch or "Aaa" by Moody's, the obligation to
reimburse the issuer of the Reserve Fund Obligation shall be subordinate to the cash replenishment
of the Reserve Fund.
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(5)  In the event (a) the revolving reinstatement feature described in the preceding
paragraph is suspended or terminated, or (b) the rating of the claims paying ability of the issuer of
the surety bond or insurance policy falls below "AAA" by S&P or Fitch or "Aaa" by Moody's, or
(c) the rating of the issuer of the letter of credit falls below "AAA" by S&P or Fitch or "Aaa" by
Moody's, the BCRUA shall, from funds made available by Leander, either (i) deposit into the
Reserve Fund, in accordance with this section, an amount sufficient to cause the money or
investments on deposit in the Reserve Fund to accumulate to the Required Reserve Amount within
thirty-six (36) months, or (ii) replace such instrument with a surety bond, insurance policy, or letter
of credit meeting the requirements in any of 1 through 3, above, within nine months of such
occurrence.  In the event (a) the rating of the claims-paying ability of the issuer of the surety bond
or insurance policy falls below "AAA" by S&P, Moody's or Fitch, or (b) the rating of the issuer
of the letter of credit falls below "AAA" by S&P, Moody's or Fitch, or (c) the issuer of the Reserve
Fund Obligation defaults in its payment obligations hereunder, or (d) the issuer of the Reserve Fund
Obligation becomes insolvent, the BCRUA shall, from funds made available by Leander, but solely
from either (i) deposit into the Reserve Fund, in accordance with this section, amounts sufficient
to cause the money or investments on deposit in the Reserve Fund to accumulate to the Required
Reserve Amount, or (ii) replace such instrument with a surety bond, insurance policy, or letter of
credit meeting the requirements in any of 1 through 3 above within nine (9) months of such
occurrence.

(6)  Where applicable, the amount available for draws or claims under a Reserve Fund
Obligation may be reduced by the amount of money or investments deposited in the Reserve Fund
pursuant to clause (i) of the preceding subparagraph 5.

(7)  The BCRUA shall ascertain the necessity for a claim or draw upon any Reserve Fund
Obligation and provide notice to the issuer of the Reserve Fund Obligation in accordance with its
terms not later than three (3) days (or such appropriate time period as will, when combined with
the timing of required payment under the Reserve Fund Obligation, ensure payment under the
Reserve Fund Obligation on or before the interest payment date) prior to each interest payment
date.

(8)  Cash on deposit in the Reserve Fund shall be used (or investments purchased with such
cash shall be liquidated and the proceeds applied as required) prior to any drawing on any Reserve
Fund Obligation.  If and to the extent that more than one (1) Reserve Fund Obligation is deposited
in the Reserve Fund, drawings thereunder and repayments of costs associated therewith shall be
made on a pro rata basis, calculated by reference to the maximum amounts available thereunder.

(g) Excess Funds.  Any excess in the Reserve Fund over the Required Reserve Amount in effect
at any time shall be deposited to the credit of the Debt Service Fund.

(h)  Debt Service Fund.  For purposes of providing funds to pay the principal of and interest on
the Bonds Similarly Secured as the same become due and payable, the BCRUA agrees to maintain, at the
Depository, a separate and special fund or account on its books and records to be created and known as
the "Brushy Creek Regional Utility Authority, Inc. City of Leander, Texas Contract Revenue Bonds
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(Brushy Creek Regional Water Treatment and Distribution Project), Debt Service Fund" (the "Debt
Service Fund").  The BCRUA covenants that there shall be deposited into the Debt Service Fund prior to
each principal and interest payment date solely from the available Bond Payments made by Leander
pursuant to Section 9 of this Resolution an amount equal to one hundred per cent (100%) of the amount
required to fully pay the interest on and the principal of the Bonds Similarly Secured then falling due and
payable, such deposits to pay maturing principal and accrued interest on the Bonds Similarly Secured to
be made in substantially equal monthly installments on or before the first day of each month, beginning
September 1, 2011.  If the Bond Payments in any month are insufficient to make the required payments
into the Debt Service Fund, then the amount of any deficiency in such payment shall be added to the
amount otherwise required to be paid into the Debt Service Fund in the next month. 

The required monthly deposits to the Debt Service Fund for the payment of principal of and interest
on the Bonds Similarly Secured shall continue to be made as hereinabove provided until such time as (i) the
total amount on deposit in the Debt Service Fund is equal to the amount required to fully pay and discharge
all Outstanding Bonds Similarly Secured (principal and interest) or, (ii) the Bonds Similarly Secured are
no longer Outstanding.

Any capitalized interest received from the Purchaser shall be deposited into the subaccount of the
Debt Service Fund.  In addition, any surplus proceeds from the sale of the Bonds, including investment
income therefrom, not expended for authorized purposes shall be deposited into the Reserve Fund or the
Debt Service Fund, and such amounts (i.e., capitalized and investment interest) so deposited into the Debt
Service Fund shall reduce the sum otherwise required to be deposited in the Debt Service Fund from Bond
Payments.

(i)  Construction Fund.  The BCRUA hereby creates and establishes and shall maintain on the
books and records of the BCRUA a separate fund or account to be entitled the "Brushy Creek Regional
Utility Authority, Inc. City of Leander, Texas Contract Revenue Bonds (Brushy Creek Regional Water
Treatment and Distribution Project), Construction Fund" for use by the BCRUA for payment of Leander<s
share of the BCRUA Project Costs.  The BCRUA shall deposit the net proceeds from the sale of the Bonds
released from escrow as provided in Section 10(j) below into the Construction Fund as provided in this
Resolution. Funds in the Construction Fund shall be used for payment of Leander's share of BCRUA
Project Costs.  Upon payment of all such costs, any moneys remaining on deposit in the Construction Fund
shall be transferred to the Debt Service Fund.

(j) Escrow Fund.  The Escrow Agreement between the BCRUA and the escrow agent named
therein (the "Escrow Agent") substantially in the form and content presented at this meeting and shown
on Exhibit "E" attached hereto, specifying the duties and responsibilities of the BCRUA and the Escrow
Agent, is hereby approved and the BCRUA Representative is hereby authorized and directed to execute
the Escrow Agreement on behalf of the BCRUA.  The Escrow Agent named in the Escrow Agreement
is hereby appointed as the Escrow Agent pursuant to such Escrow Agreement.

On the closing date, the BCRUA shall cause the proceeds from the sale of the Bonds to be
deposited into the Escrow Fund or, if agreed to by the Purchaser, all or a portion of the proceeds of the
Bonds may be deposited into the Construction Fund.
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Moneys disbursed from the Escrow Fund established pursuant to the Escrow Agreement shall be
applied only for the costs of issuance of the Bonds or the BCRUA Project Costs.

The security for, and the investment of, funds on deposit in the Escrow Fund shall be governed by
the provisions of the Escrow Agreement.

Section 11.  DEFICIENCIES - EXCESS BOND PAYMENTS.  (a)  Deficiencies. If on any
occasion there shall not be sufficient Bond Payments to make the required deposits into the Debt Service
Fund and the Reserve Fund, then such deficiency shall be cured as soon as possible from the next available
unallocated Bond Payments and such payments shall be in addition to the amounts required to be paid into
these Funds or accounts during such month or months.

(b)  Excess Bond Payments Subject to making the required deposits to the Debt Service Fund
and the Reserve Fund when and as required by this Resolution or any resolution authorizing the issuance
of Additional Bonds, any excess Bond Payments may be used by the BCRUA for any lawful purpose
including, but not limited to, the redemption of any Bonds Similarly Secured.

Section 12.  PAYMENT OF BONDS.  While any of the Bonds Similarly Secured are
Outstanding, the General Manager or other authorized BCRUA official, shall cause to be transferred to
the Paying Agent/Registrar therefor, from funds on deposit in the Debt Service Fund or the Reserve Fund,
if necessary, amounts sufficient to fully pay and discharge promptly each installment of interest on and
principal of the Bonds Similarly Secured as such installment accrues or matures; such transfer of funds must
be made in such manner as will cause immediately available funds to be deposited with the Paying
Agent/Registrar for the Bonds at the close of the Business Day next preceding the date a debt service
payment is due on the Bonds Similarly Secured.

Section 13. INVESTMENTS.  Funds held in any fund or account created, established, or
maintained pursuant to this Resolution shall be invested as permitted by the provisions of the BCRUA
investment policy and the Public Funds Investment Act, as amended, Chapter 2256, Texas Government
Code and secured (to the extent not insured by the Federal Deposit Insurance Corporation) to the fullest
extent required by the Public Funds Collateral Act, as amended, Chapter 2257, Texas Government Code.
All interest and income derived from deposits and investments in any fund shall immediately be credited
to, and any losses debited from, the fund from which such funds were derived.  All such investments shall
be sold promptly when necessary to prevent any default in connection with the Bonds.

Section 14.  ISSUANCE OF ADDITIONAL BONDS.  In addition to the right to issue bonds
of inferior lien as authorized by the laws of this State, the BCRUA reserves the right hereafter to issue
Additional Bonds.  The Additional Bonds, when issued, shall be payable from and secured by a lien on and
pledge of the Bond Payments in the same manner and to the same extent as the Bonds and the Bonds
Similarly Secured, and shall in all respects be of equal dignity.  The Additional Bonds may be issued in one
or more series provided, however, that no Additional Bonds, shall be issued unless and until the following
conditions have been met:
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(i) Except for a refunding to cure a default, the BCRUA is not then in default as to any
covenant, condition or obligation prescribed in the resolutions authorizing the issuance of the Bonds
Similarly Secured or the Contract (including any amendment or supplement thereto) and the funds under
the resolution authorizing the same contains the amounts then required to be therein;

(ii) A consulting engineer certifies to the BCRUA the need for an estimated amount of
additional financing required for completion, expansion, enlargement or improvement of the BCRUA
Project as now or hereafter defined in the Contract; provided, however this certification shall not be
necessary for the issuance of any refunding bonds;

(iii) Leander, shall have approved the resolution(s) authorizing the issuance of the Additional
Bonds as to form and content and acknowledged that the payment of principal of and interest on such
Additional Bonds is payable, in whole or in part, from the Bond Payments to be made to the BCRUA
under and pursuant to the Contract;

(iv) The resolution authorizing the issuance of the Additional Bonds provides for deposits to
be made to the Debt Service Fund in amounts sufficient to pay the principal of and interest on such
Additional Bonds as the same become due and that the aggregate amount to be accumulated and
maintained in the Reserve Fund shall be increased (if and to the extent necessary) to an amount not less
than the Required Reserve Amount of all Bonds and Additional Bonds which will be outstanding after the
issuance and delivery of the then proposed Additional Bonds; and that the required additional amount shall
be so accumulated by the deposit in the Reserve Fund of all or any part of said required additional amount
as a Reserve Fund Obligation or in cash immediately after the delivery of the then proposed Additional
Bonds; and

(v) Based upon an opinion of legal counsel to the BCRUA that there are legal, valid and
binding contracts then in effect pursuant to which Leander and others, if any, which are parties to such
contracts are obligated to make payments to the BCRUA during each fiscal year (including periods when
services of the BCRUA Project may not be available to such contracting parties and others) in such
amounts as shall be necessary to provide to the BCRUA sufficient funds to pay when due all principal and
interest on all Bonds and Additional Bonds to be outstanding after the issuance of the proposed Additional
Bonds and to make deposits into the Reserve Fund as required by this Resolution.

The Bonds Similarly Secured may be refunded (pursuant to any law then available) upon such
terms and conditions as the Board of the BCRUA may deem to be in the best interest of the BCRUA;
provided, however, such refunding bonds do not have to comply with paragraph (ii) of this Section 14.

Section 15.  SPECIAL PROJECT BONDS.  The BCRUA further reserves the right to issue
bonds in one or more installments for the purchase, construction, improvement, extension, replacement,
enlargement or repair of utility facilities necessary under a contract or contracts with persons, corporations,
municipal corporations, political subdivisions, or entities including Leander, such bonds to be payable from
and secured by the proceeds of such contract or contracts (other than the Contract).  The BCRUA further
reserves the right to refund such bonds and secure the payment of the debt service requirements on the
refunding bonds in the same manner or as otherwise permitted by the laws of the State.



17BCRUA: Leander\KRevBonds09

Section 16.  MAINTENANCE OF BCRUA PROJECT - INSURANCE.  The BCRUA
covenants, agrees, and affirms its covenants that while the Bonds Similarly Secured remain outstanding it
will maintain and operate the BCRUA Project with all possible efficiency and maintain casualty and other
insurance on the properties of the BCRUA Project and its operations of a kind and in such amounts
customarily carried by municipal corporations in the State engaged in a similar type of business (which must
be in an amount sufficient to protect the Texas Water Development Board's interest in the BCRUA
Project); and that it will faithfully and punctually perform all duties with reference to the BCRUA Project
required by the laws of the State.  All money received from losses under such insurance policies, other than
public liability policies, shall be retained for the benefit of the Registered Owners of the Bonds Similarly
Secured until and unless the proceeds are paid out in making good the loss or damage in respect of which
such proceeds are received, either by replacing the property destroyed or repairing the property damaged,
and adequate provision for making good such loss or damage must be made within ninety (90) days after
the date of loss.  The payment of premiums for all insurance policies required under the provisions hereof
shall be considered Maintenance and Operating Expenses of the BCRUA Project.  Nothing in this
Resolution shall be construed as requiring the BCRUA to expend any funds which are derived from sources
other than the operation of the BCRUA Project but nothing herein shall be construed as preventing the
BCRUA from doing so.

Section 17.  RECORDS AND ACCOUNTS - ANNUAL AUDIT.  The BCRUA covenants,
agrees, and affirms its covenants that so long as any of the Bonds Similarly Secured remain outstanding,
it will keep and maintain separate and  complete records and accounts pertaining to the operations of  the
BCRUA Project in which complete and correct entries shall be made of all transactions relating thereto as
provided by applicable law.  The Registered Owners of any Bonds or any duly authorized agent or agents
of such Registered Owners shall have the right to inspect the BCRUA Project and all properties comprising
the same.  The BCRUA further agrees that following (and in no event later than six (6) months after) the
close of each Fiscal Year, it will cause an audit of such books and accounts to be made by an independent
firm of Certified Public Accountants.  The BCRUA will submit to the Texas Water Development Board
the annual audit performed by an independent firm of Certified Public Accountants.  Expenses incurred in
making the annual audit of the operations of the BCRUA Project are to be regarded as Maintenance and
Operating Expenses of the BCRUA Project.

Section 18. SALE OR ENCUMBRANCE OF BCRUA PROJECT.  While any Bonds remain
Outstanding, the BCRUA will not sell, dispose of or further encumber the BCRUA Project or any
substantial part thereof; provided, however, that this provision shall not prevent the BCRUA from (i)
pledging the Bond Payments to Additional Bonds or Special Project Bonds as set forth in Sections 14 and
15 of this Resolution or (ii) disposing of any part of the BCRUA Project which is being replaced or is
deemed by the BCRUA to be obsolete, worn out, surplus or no longer needed for the proper operation of
the BCRUA Project.  Any agreement pursuant to which the BCRUA contracts with a person, corporation,
municipal corporation or political subdivision to operate the BCRUA Project or to lease and/or operate
all or part of the BCRUA Project shall not be considered as an encumbrance of the BCRUA Project;
provided, however, no such agreement shall impair the pledge and lien on the Bond Payments.
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Section 19.  COMPETITION.  To the extent it legally may, the BCRUA will not grant any
franchise or permit for the acquisition, construction or operation of any competing facilities which might
be used as a substitute for the BCRUA Project and will prohibit the operation of any such competing
facilities.

Section 20.  SPECIAL COVENANTS.  The BCRUA further covenants and agrees that: (a)
Title.  The BCRUA lawfully owns or will own and is or will be lawfully possessed of the lands or
easements upon which its BCRUA Project is and will be located, and has or will purchase good and
indefeasible estate in such lands in fee simple, or has or will lawfully obtain any necessary easements to
operate the BCRUA Project, and it warrants that it has or will obtain and will defend, the title to all the
aforesaid lands and easements for the benefit of the Registered Owners of the Bonds against the claims and
demands of all persons whomsoever, that it is lawfully qualified to pledge the Bond Payments to the
payment of the Bonds Similarly Secured, in the manner prescribed herein, and that it has lawfully exercised
such rights.

(b)  Liens.  The BCRUA will from time to time and before the same become delinquent pay and
discharge all taxes, assessments, and governmental charges, if any, which shall be lawfully imposed upon
it, or its BCRUA Project, and it will pay all lawful claims for rents, royalties, labor, materials, and supplies
which if unpaid might by law become a lien or charge upon its BCRUA Project, provided, however, that
no such tax, assessment, or charge, and that no such claims which might be or other lien or charge, shall
be required to be paid while the validity of the same shall be contested in good faith by the BCRUA.

(c)  Performance.  The BCRUA will faithfully perform at all times any and all covenants,
undertakings, stipulations, and provisions contained in the resolutions authorizing the issuance of Bonds
Similarly Secured, and in each and every Bond Similarly Secured and pay from the Bond Payments the
principal of and interest on every Bond Similarly Secured on the dates and in the places and manner
prescribed in such resolutions and Bonds Similarly Secured; and that it will, at the times and in the manner
prescribed or cause to be deposited from the Bond Payments the amounts required to be deposited into
the Debt Service Fund and the Reserve Fund; and the Registered Owner of the Bonds Similarly Secured
may require the BCRUA, its officials, agents, and employees to carry out, respect, or enforce the covenants
and obligations of this Resolution or any resolution authorizing the issuance of Bonds Similarly Secured
including, but without limitation, the use and filing of mandamus proceedings, in any court of competent
jurisdiction, against the BCRUA, its officials, agents, and employees.

(d)  Legal Authority.  The BCRUA is duly authorized under the laws of the State to issue the
Bonds Similarly Secured; that all action on its part for the authorization and issuance of the Bonds Similarly
Secured has been duly and effectively taken, and the Bonds Similarly Secured in the hands of the
Registered Owners thereof are and will be valid and enforceable special obligations of the BCRUA in
accordance with their terms payable solely from the Bond Payments.

(e)  Budget.  The BCRUA will prepare, adopt, and place into effect an annual budget (the "Annual
Budget") for Maintenance and Operation Expenses of the BCRUA Project for each Fiscal Year, including
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in each Annual Budget such items as are customarily and reasonably contained in a utility system budget
under generally accepted accounting procedures.

(f)  Permits.  The BCRUA will comply with all of the terms and conditions of any and all
franchises, permits, and authorizations applicable to or necessary with respect to the BCRUA Project and
which have been obtained from any governmental agency; and the BCRUA has or will obtain and keep in
full force and effect all franchises, permits, authorizations, and other requirements applicable to or necessary
with respect to the acquisition, construction, equipment, operation, and maintenance of the BCRUA
Project.

Section 21.  LIMITED OBLIGATIONS OF THE BCRUA.  The Bonds Similarly Secured are
limited, special obligations of the BCRUA payable from and equally and ratably secured solely by a lien
on and pledge of the Bond Payments, and the Registered Owners thereof shall never have the right to
demand payment of the principal or interest on the Bonds Similarly Secured from any funds raised or to
be raised through taxation by Leander or the BCRUA.

Section 22.  DEFAULT AND REMEDIES.  (a)  Events of Default.  Each of the following
occurrences or events for the purpose of this Resolution is hereby declared to be an Event of Default:

(i)  the failure to make payment of the principal of or interest on any of the Bonds when
the same becomes due and payable; or

(ii)  default in the performance or observance of any other covenant, agreement or
obligation of the BCRUA, the failure to perform which materially, adversely affects the rights of
the Registered Owners of the Bonds, including, but not limited to, their prospect or ability to be
repaid in accordance with this Resolution, and, if such default is capable of cure, the continuation
thereof for a period of sixty (60) days after notice of such default is given by any Registered Owner
to the BCRUA; or

(iii) a default by Leander under the Contract.

(b)  Remedies for Event of Default.

(i)  Upon the happening of any Event of Default, then and in every case, any Registered
Owner or an authorized representative thereof, including, but not limited to, a trustee or trustees
therefor, may proceed against the BCRUA, or any official, officer or employee of the BCRUA in
their official capacity, for the purpose of protecting and enforcing the rights of the Registered
Owners under this Resolution, by mandamus or other suit, action or special proceeding in equity
or at law, in any court of competent jurisdiction, for any relief permitted by law, including the
specific performance of any covenant or agreement contained herein, or thereby to enjoin any act
or thing that may be unlawful or in violation of any right of the Registered Owners hereunder or
any combination of such remedies.  The Registered Owners are third party beneficiaries to the
Contract with the ability to enforce the provisions of the Contract for such period that a default
exists under the Contract.
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(ii)  It is provided that all such proceedings shall be instituted and maintained for the equal
benefit of all Registered Owners of Bonds then Outstanding.

(iii) As long as an Insurer is not in payment default on the related Insurance Policy for the
Bonds, the Insurer of a Series shall be deemed to be the sole Registered Owner of such Bonds
issued by it for purposes of enforcing remedies in the Event of Default under this Resolution.

(c)  Remedies Not Exclusive.

(i)  No remedy herein conferred or reserved is intended to be exclusive of any other
available remedy or remedies, but each and every such remedy shall be cumulative and shall be in
addition to every other remedy given hereunder or under the Bonds or now or hereafter existing
at law or in equity; provided, however, that notwithstanding any other provision of this Resolution,
the right to accelerate the debt evidenced by the Bonds shall not be available as a remedy under this
Resolution.

(ii)  The exercise of any remedy herein conferred or reserved shall not be deemed a waiver
of any other available remedy.

(iii)  By accepting the delivery of a Bond authorized under this Resolution, such Registered
Owner agrees that the certifications required to effectuate any covenants or representations
contained in this Resolution do not and shall never constitute or give rise to a personal or pecuniary
liability or charge against the officers, employees or trustees of the BCRUA or the Board.

(iv)  None of the members of the Board of Directors, nor any other official or officer,
agent, or employee of the BCRUA, shall be charged personally by the Registered Owners with any
liability, or be held personally liable to the Registered Owners under any term or provision of this
Resolution, or because of any Event of Default or alleged Event of Default under this Resolution.

Section 23. AMENDMENT OF RESOLUTION.   (a) Amendments Without Consent.  This
Resolution and the rights and obligations of the Board and of the Registered Owners of the Bonds may be
modified or amended at any time without notice to or the consent of any Registered Owner of the Bonds
or any Bond similarly secured, solely for any one or more of the following purposes:

(i) To add to the covenants and agreements of the Board contained in this Resolution,
other covenants and agreements thereafter to be observed, or to surrender any right or power
reserved to or conferred upon the Board in this Resolution; 

(ii) To cure any ambiguity or inconsistency, or to cure or correct any defective provisions
contained in this Resolution, upon receipt by the Board of an opinion of counsel, that the same is
needed for such purpose, and will more clearly express the intent of this Resolution; 

(iii) To supplement the security for the Bonds, replace or provide additional Credit
Agreement, or change the form of the Bonds or make such other changes in the provisions hereof
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as the Board may deem necessary or desirable and which shall not, in the judgment of the Board,
materially adversely affect the interests of the owners of the Outstanding Bonds;

(iv) To make any changes or amendments requested by any bond rating agency then rating
or requested to rate the Bonds, as a condition to the issuance or maintenance of a rating, which
changes or amendments do not, in the judgment of the Board, materially adversely affect the
interests of the owners of the Outstanding Bonds;

(v) To make such changes, modifications or amendments as are permitted by Section 30(c)
(v) of this Resolution;

(vi) To make such other changes in the provisions hereof as the Board may deem necessary
or desirable and which shall not, in the judgment of the Board, materially adversely affect the
interests of the owners of the Outstanding Bonds; or

(vii) To assign the Contract to a trustee.

(b) Amendments With Consent.  Subject to the other provisions of this Resolution, the Registered
Owners of Outstanding Bonds aggregating 51% in Outstanding principal amount shall have the right from
time to time to approve any amendment, other than amendments described in Subsection (a) of this
Section, to this Resolution which may be deemed necessary or desirable by the Board; provided, however,
that nothing herein contained shall permit or be construed to permit, without the approval of the owners
of all of the Outstanding Bonds, the amendment of the terms and conditions in this Resolution or in the
Bonds so as to:

(1) Make any change in the maturity of the Outstanding Bonds;

(2) Reduce the rate of interest borne by the Outstanding Bonds;

(3) Reduce the amount of the principal payable on the Outstanding Bonds;

(4) Modify the terms of payment of principal of or interest on the Outstanding Bonds, or
impose any conditions with respect to such payment;

(5) Affect the rights of the owners of less than all Bonds then Outstanding; or

(6) Change the minimum percentage of the Outstanding principal amount of Bonds necessary
for consent to such amendment.

(c) Notice. (i) If at any time the Board shall desire to amend this Resolution other than pursuant
to (a) above, the Board shall cause notice of the proposed amendment to be published in a financial
newspaper or journal of general circulation in The City of New York, New York or the State including in
the Texas Bond Reporter once during each calendar week for at least two (2) successive calendar weeks.
Such notice shall briefly set forth the nature of the proposed amendment and shall state that a copy thereof
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is on file at the principal office of the Paying Agent/Registrar for inspection by all owners of Bonds. Such
publication is not required, however, if the Board gives or causes to be given such notice in writing to each
Registered Owner of Bonds. 

(ii) In the event Standard & Poor's Ratings Services and/or Moody's Investor Service, Inc.
maintains a rating on the Bonds, copies of any modification or amendment to this Resolution shall be sent
to Standard & Poor's Ratings Services and/or Moody's Investors Service, Inc., as applicable, at least ten
(10) days prior to the effective date thereof.

(d) Receipt of Consents. Whenever at any time not less than thirty (30) days, and within one (1)
year, from the date of the first publication of said notice or other service of written notice of the proposed
amendment the Board shall receive an instrument or instruments executed by all of the owners or the
owners of at least 51% in Outstanding principal amount of Bonds, as appropriate, which instrument or
instruments shall refer to the proposed amendment described in said notice and which specifically consent
to and approve such amendment in substantially the form of the copy thereof on file as aforesaid, the Board
may adopt the amendatory resolution in substantially the same form.

(e) Effect of Amendments. Upon the adoption by the Board of any resolution to amend this
Resolution pursuant to the provisions of this Section, this Resolution shall be deemed to be amended in
accordance with the amendatory resolution, and the respective rights, duties, and obligations of the Board
and all the owners of then Outstanding Bonds and all future Bonds shall thereafter be determined,
exercised, and enforced under the resolution and this Resolution, as amended.

(f) Consent Irrevocable. Any consent given by any owner of Bonds pursuant to the provisions of
this Section shall be irrevocable for a period of six (6) months from the date of the first publication or other
service of the notice provided for in this Section, and shall be conclusive and binding upon all future owners
of the same Bonds during such period. Such consent may be revoked at any time after six (6) months from
the date of the first publication of such notice by the owner who gave such consent, or by a successor in
title, by filing notice thereof with the Registrar and the Board, but such revocation shall not be effective if
the owners of 51% in Outstanding principal amount of Bonds, prior to the attempted revocation,
consented to and approved the amendment.

(g) Ownership. For the purpose of this Section, the ownership and other matters relating to all
Bonds registered as to ownership shall be determined from the Registration Books kept by the Paying
Agent/Registrar therefor. The Paying Agent/Registrar may conclusively assume that such ownership
continues until written notice to the contrary is served upon the Paying Agent/Registrar.

(h) Insurer Consent. Notwithstanding the foregoing provisions of this Section, so long as any
Insurer is not in payment default under its policy, no amendment or supplement to this Resolution may
become effective except upon obtaining the prior written consent of any such Insurer.

Section 24. COVENANTS REGARDING TAX-EXEMPTION OF INTEREST ON THE
BONDS.  (a) Covenants.  The Board covenants to take any action necessary to assure, or refrain from any
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action which would adversely affect, the treatment of the Bonds as obligations described in section 103 of
the Internal Revenue Code of 1986, as amended (the "IRS Code"), the interest on which is not includable
in the "gross income" of the holder for purposes of federal income taxation.  In furtherance thereof, the
Board covenants as follows:

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

(2)  to take any action to assure that in the event that the "private business use" described
in subsection (1) hereof exceeds 5 percent of the proceeds of the Bonds or the projects financed
or refinanced therewith (less amounts deposited into a reserve fund, if any) then the amount in
excess of 5 percent is used for a "private business use" which is "related" and not
"disproportionate," within the meaning of section 141(b)(3) of the IRS Code, to the governmental
use;

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

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

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

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

(A)  proceeds of the Bonds invested for a reasonable temporary period of three (3)
years or less or, in the case of a refunding bond, for a period of thirty (30) days or less until
such proceeds are needed for the purpose for which the Bonds are issued,

(B)  amounts invested in a bona fide debt service fund, within the meaning of
section l.148-1(b) of the Treasury Regulations, and
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(C)  amounts deposited in any reasonably required reserve or replacement fund to
the extent such amounts do not exceed ten (10) percent of the proceeds of the Bonds;

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

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

(9) to assure that the proceeds of the Bonds will be used solely for new money projects.

(b) Rebate Fund.  In order to facilitate compliance with the above covenant (8), a "Rebate Fund"
is hereby established by the Board for the sole benefit of the United States of America, and such fund shall
not be subject to the claim of any other person, including without limitation the bondholders.  The Rebate
Fund is established for the additional purpose of compliance with section 148 of the IRS Code.

(c) Proceeds.  The Board understands that the term "proceeds" includes "disposition proceeds"
as defined in the Treasury Regulations and, in the case of refunding bonds, transferred proceeds (if any)
and proceeds of the refunded bonds expended prior to the date of issuance of the Bonds.  It is the
understanding of the Board that the covenants contained herein are intended to assure compliance with the
IRS Code and any regulations or rulings promulgated by the U.S. Department of the Treasury pursuant
thereto.  In the event that regulations or rulings are hereafter promulgated which modify or expand
provisions of the IRS Code, as applicable to the Bonds, the BCRUA will not be required to comply with
any covenant contained herein to the extent that such failure to comply, in the opinion of nationally
recognized bond counsel, will not adversely affect the exemption from federal income taxation of interest
on the Bonds under section 103 of the IRS Code.  In the event that regulations or rulings are hereafter
promulgated which impose additional requirements which are applicable to the Bonds, the BCRUA agrees
to comply with the additional requirements to the extent necessary, in the opinion of nationally recognized
bond counsel, to preserve the exemption from federal income taxation of interest on the Bonds under
section 103 of the IRS Code.  In furtherance of such intention, the BCRUA hereby authorizes and directs
the BCRUA Representative to execute any documents, certificates or reports required by the IRS Code
and to make such elections, on behalf of the BCRUA, which may be permitted by the IRS Code as are
consistent with the purpose for the issuance of the Bonds.

(d)  Allocation Of, and Limitation On, Expenditures for the Project.  The BCRUA covenants
to account for the expenditure of sale proceeds and investment earnings to be used for the purposes
described in Section 2 of this Resolution (the "Project") on its books and records in accordance with the
requirements of the IRS Code.  The Board recognizes that in order for the proceeds to be considered used
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for the reimbursement of costs, the proceeds must be allocated to expenditures within 18 months of the
later of the date that (1) the expenditure is made, or (2) the Project is completed; but in no event later than
three years after the date on which the original expenditure is paid.  The foregoing notwithstanding, the
Board recognizes that in order for proceeds to be expended under the IRS Code, the sale proceeds or
investment earnings must be expended no more than sixty (60) days after the earlier of (1) the fifth (5 )th

anniversary of the delivery of the Bonds, or (2) the date the Bonds are retired. The Board agrees to obtain
the advice of nationally-recognized bond counsel if such expenditure fails to comply with the foregoing to
assure that such expenditure will not adversely affect the tax-exempt status of the Bonds.  For purposes
of this subsection, the Board shall not be obligated to comply with this covenant if it obtains an opinion of
nationally-recognized bond counsel to the effect that such failure to comply will not adversely affect the
excludability for federal income tax purposes from gross income of the interest.

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

Section 25. RESOLUTION TO CONSTITUTE A CONTRACT; EQUAL SECURITY.  In
consideration of the acceptance of the Bonds, the issuance of which is authorized hereunder, by those who
shall hold the same from time to time, this Resolution shall be deemed to be and shall constitute a contract
between the Board and the Registered Owners from time to time of the Bonds and the pledge made in this
Resolution by the Board and the covenants and agreements set forth in this Resolution to be performed
by the Board shall be for the equal and proportionate benefit, security, and protection of all Registered
Owners, without preference, priority, or distinction as to security or otherwise of any of the Bonds
authorized hereunder over any of the others by reason of time of issuance, sale, or maturity thereof or
otherwise for any cause whatsoever, except as expressly provided in or permitted by this Resolution.

Section 26. SEVERABILITY OF INVALID PROVISIONS.  If any one or more of the
covenants, agreements, or provisions herein contained shall be held contrary to any express provisions of
law or contrary to the policy of express law, though not expressly prohibited, or against public policy, or
shall for any reason whatsoever be held invalid, then such covenants, agreements, or provisions shall be null
and void and shall be deemed separable from the remaining covenants, agreements, or provisions and shall
in no way affect the validity of any of the other provisions hereof or of the Bonds issued hereunder.

Section 27. PAYMENT AND PERFORMANCE ON BUSINESS DAYS.  Except as provided
to the contrary in the FORM OF BOND, whenever under the terms of this Resolution or the Bonds, the
performance date of any provision hereof or thereof, including the payment of principal of or interest on
the Bonds, shall occur on a day other than a Business Day, then the performance thereof, including the
payment of principal of and interest on the Bonds, need not be made on such day but may be performed
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or paid, as the case may be, on the next succeeding Business Day with the same force and effect as if made
on the date of performance or payment.

Section 28. LIMITATION OF BENEFITS WITH RESPECT TO THE RESOLUTION.
With the exception of the rights or benefits herein expressly conferred, nothing expressed or contained
herein or implied from the provisions of this Resolution or the Bonds is intended or should be construed
to confer upon or give to any person other than the Board, the Registered Owners, and the Paying
Agent/Registrar, any legal or equitable right, remedy, or claim under or by reason of or in respect to this
Resolution or any covenant, condition, stipulation, promise, agreement, or provision herein contained. This
Resolution and all of the covenants, conditions, stipulations, promises, agreements, and provisions hereof
are intended to be and shall be for and inure to the sole and exclusive benefit of the Board, the Registered
Owners, and the Paying Agent/Registrar as herein and therein provided.

Section 29. CUSTODY, APPROVAL, BOND COUNSEL'S OPINION, CUSIP NUMBERS,
PREAMBLE AND INSURANCE.  The BCRUA Representative is hereby authorized to have control
of the Bonds issued hereunder and all necessary records and proceedings pertaining to the Bonds pending
their delivery and approval by the Attorney General of the State. The BCRUA Representative is hereby
authorized, to the extent deemed necessary or advisable thereby, in the discretion thereof, to request that
the Attorney General approve the Bonds as permitted by Chapter 1202, Texas Government Code, in which
case the BCRUA Representative also is authorized to request the Comptroller of Public Accounts register
the Bonds, and to cause an appropriate legend reflecting such approval and registration to appear on the
Bonds and the substitute Bonds. The approving legal opinion of the Board's Bond Counsel and the
assigned CUSIP numbers may, at the option of the Board, be printed on the Bonds and on any Bonds
issued and delivered in exchange or replacement of any Bond, but neither shall have any legal effect, and
shall be solely for the convenience and information of the Registered Owners of the Bonds.  The preamble
to this Resolution is hereby adopted and made a part of this Resolution for all purposes. If insurance is
obtained on any of the Bonds, the Bonds shall bear, as appropriate and applicable, a legend concerning
insurance as provided by the municipal bond insurance company issuing any such insurance.

Section 30. COMPLIANCE WITH RULE 15c2-12.  (a) Annual Reports. (i) The Board shall
provide annually to the MSRB, in an electronic format as prescribed by the MSRB, within six months after
the end of each Fiscal Year ending in or after 2009, financial information and operating data with respect
to the Board including financial statements of the BCRUA, and general financial and operating information
of the general type included in the application to the Texas Water Development Board for financial
assistance.  Any financial statements so to be provided shall be prepared in accordance with the accounting
principles described in Exhibit "F" hereto, or such other accounting principles as the Board may be required
to employ from time to time pursuant to state law or regulation.  The Board shall commission an annual
audit of such statements and if the audit is completed within the period during which they must be
provided, a copy of such audit also shall be provided in accordance with the Rule. If such audit of such
financial statements is not complete within such period, then the Board shall provide unaudited financial
statements within the required time period and audited financial statements for the applicable fiscal year to
the MSRB, when the audit report on such statements become available.
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(ii) If the Board changes its Fiscal Year, it will notify the MSRB of the change (and of the date of
the new Fiscal Year end) prior to the next date by which the Board otherwise would be required to provide
financial information and operating data pursuant to this Section. The financial information and operating
data to be provided pursuant to this Section may be set forth in full in one or more documents or may be
included by specific reference to any document that is available to the public on the MSRB's internet web
site or filed with the SEC.  All documents provided to the MSRB pursuant to this Section shall be
accompanied by identifying information as prescribed by the MSRB.

(b) Material Event Notices. The Board shall notify the MSRB, in an electronic format as
prescribed by the MSRB, in a timely manner, of any of the following events with respect to the Bonds, if
such event is material within the meaning of the federal securities laws:

(i) Principal and interest payment delinquencies;

(ii) Non-payment related defaults;

(iii) Unscheduled draws on debt service reserves reflecting financial difficulties;

(iv) Unscheduled draws on credit enhancements reflecting financial difficulties;

(v) Substitution of credit or liquidity providers, or their failure to perform;

(vi) Adverse tax opinions or events affecting the tax-exempt status of the Bonds;

(vii) Modifications to rights of holders of the Bonds;

(viii) Bond calls;

(ix) Defeasances;

(x) Release, substitution, or sale of property securing repayment of the Bonds; and

(xi) Rating changes.

The Board shall notify the MSRB, in an electronic format as prescribed by the MSRB, in a timely manner,
of any failure by the Board to provide financial information or operating data in accordance with subsection
(a) of this Section by the time required by such subsection.  All documents provided to the MSRB pursuant
to this Section shall be accompanied by identifying information as prescribed by the MSRB.

(c) Limitations, Disclaimers, and Amendments. (i) The Board shall be obligated to observe and
perform the covenants specified in this Section for so long as, but only for so long as, the Board remains
an "obligated person" with respect to the Bonds within the meaning of the Rule, except that the Board in
any event will give notice of any deposit made in accordance with this Resolution or applicable law that
causes the Bonds no longer to be Outstanding.
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(ii) The provisions of this Section are for the sole benefit of the Registered Owners and beneficial
owners of the Bonds, and nothing in this Section, express or implied, shall give any benefit or any legal or
equitable right, remedy, or claim hereunder to any other person. The Board undertakes to provide only the
financial information, operating data, financial statements, and notices which it has expressly agreed to
provide pursuant to this Section and does not hereby undertake to provide any other information that may
be relevant or material to a complete presentation of the Board's financial results, condition, or prospects
or hereby undertake to update any information provided in accordance with this Section or otherwise,
except as expressly provided herein. The Board does not make any representation or warranty concerning
such information or its usefulness to a decision to invest in or sell Bonds at any future date.

(iii) Any filing required by this Section may be made solely with a central post office approved
for such purposes by the SEC, such as the Texas Municipal Advisory Council (the "MAC") as provided
at http://www.disclosureusa.org, for submission to the NRMSIRs and SID (without also separately
submitting such filings to the NRMSIRs and SID by some other means) so long as such filing is acceptable
to the SEC.  

(iv) UNDER NO CIRCUMSTANCES SHALL THE BOARD BE LIABLE TO THE
REGISTERED OWNER OR BENEFICIAL OWNER OF ANY BOND OR ANY OTHER PERSON,
IN CONTRACT OR TORT, FOR DAMAGES RESULTING IN WHOLE OR IN PART FROM ANY
BREACH BY THE BOARD, WHETHER NEGLIGENT OR WITHOUT FAULT ON ITS PART, OF
ANY COVENANT SPECIFIED IN THIS SECTION, BUT EVERY RIGHT AND REMEDY OF ANY
SUCH PERSON, IN CONTRACT OR TORT, FOR OR ON ACCOUNT OF ANY SUCH BREACH
SHALL BE LIMITED TO AN ACTION FOR MANDAMUS OR SPECIFIC PERFORMANCE.
NOTHING IN THIS RESOLUTION SHALL BE CONSTRUED AS A WAIVER OF THE
CONSTITUTIONAL, STATUTORY OR COMMON LAW IMMUNITIES OR DEFENSES OF THE
BOARD, WHICH IMMUNITIES AND DEFENSES ARE HEREBY AND HERETO AFFIRMED.

(v) No default by the Board in observing or performing its obligations under this Section shall
comprise a breach of or default under this Resolution for purposes of any other provision of this
Resolution. Should the Rule be amended to obligate the Board to make filings with or provide notices to
entities other than the MSRB, the Board hereby agrees to undertake such obligation with respect to the
Bonds in accordance with the Rule as amended.   Nothing in this Section is intended or shall act to
disclaim, waive, or otherwise limit the duties of the Board under federal and state securities laws.

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

Section 31.  APPLICATION OF BOND PROCEEDS.  (a) Proceeds from the sale of the Bonds
shall, promptly upon receipt thereof, be applied by the BCRUA Representative as follows:

(i) capitalized interest, if any, for the Bonds shall be deposited as provided in Section 10(h)
and

(ii) an amount sufficient to accomplish the purposes of Section 2 shall be deposited in the
Escrow Fund or the Construction Fund as authorized by the Texas Water Development
Board.

Any sale proceeds of the Bonds remaining after making all deposits and payments provided for
above shall be applied to the payment of interest on the Bonds or as a deposit to the Reserve Fund.

Section 32.  DEFEASANCE PROVISIONS.  (a) Any Bond and the interest thereon shall be
deemed to be paid, retired and no longer outstanding (a "Defeased Bond") within the meaning of this
Resolution, except to the extent provided in subsections (c) and (e) of this Section, when payment of the
principal of such Bond, plus interest thereon to the due date or dates (whether such due date or dates be
by reason of maturity, upon redemption, or otherwise) either (i) shall have been made or caused to be made
in accordance with the terms thereof (including the giving of any required notice of redemption or the
establishment of irrevocable provisions for the giving of such notice) or (ii) shall have been provided for
on or before such due date by irrevocably depositing with or making available to the Paying
Agent/Registrar or an eligible trust company or commercial bank for such payment (1) lawful money of
the United States of America sufficient to make such payment, (2) Defeasance Securities, certified by an
independent public accounting firm of national reputation to mature as to principal and interest in such
amounts and at such times as will ensure the availability, without reinvestment, of sufficient money to
provide for such payment and when proper arrangements have been made by the BCRUA with the Paying
Agent/Registrar or an eligible trust company or commercial bank for the payment of its services until all
Defeased Bonds shall have become due and payable or (3) any combination of (1) and (2).  At such time
as a Bond shall be deemed to be a Defeased Bond hereunder, as aforesaid, such Bond and the interest
thereon shall no longer be secured by, payable from, or entitled to the benefits of, the Bond Payments as
provided in this Resolution, and such principal and interest shall be payable solely from such money or
Defeasance Securities.

(b)  The deposit under clause (ii) of subsection (a) shall be deemed a payment of a Bond as
aforesaid when proper notice of redemption of such Bonds shall have been given or upon the establishment
of irrevocable provisions for the giving of such notice, in accordance with this Resolution.  Any money so
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deposited with the Paying Agent/Registrar or an eligible trust company or commercial bank as provided
in this Section may at the discretion of the BCRUA also be invested in Defeasance Securities, maturing in
the amounts and at the times as hereinbefore set forth, and all income from all Defeasance Securities in
possession of the Paying Agent/Registrar or an eligible trust company or commercial bank pursuant to this
Section which is not required for the payment of such Bond and premium, if any, and interest thereon with
respect to which such money has been so deposited, shall be remitted to the BCRUA.

(c) Notwithstanding any provision of any other Section of this Resolution which may be contrary
to the provisions of this Section, all money or Defeasance Securities set aside and held in trust pursuant
to the provisions of this Section for the payment of principal of the Bonds and premium, if any, and interest
thereon, shall be applied to and used solely for the payment of the particular Bonds and premium, if any,
and interest thereon, with respect to which such money or Defeasance Securities have been so set aside
in trust.  Until all Defeased Bonds shall have become due and payable, the Paying Agent/Registrar shall
perform the services of Paying Agent/Registrar for such Defeased Bonds the same as if they had not been
defeased, and the BCRUA shall make proper arrangements to provide and pay for such services as required
by this Resolution.

(d) Notwithstanding anything elsewhere in this Resolution, if money or Defeasance Securities have
been deposited or set aside with the Paying Agent/Registrar or an eligible trust company or commercial
bank pursuant to this Section for the payment of Bonds and such Bonds shall not have in fact been actually
paid in full, no amendment of the provisions of this Section shall be made without the consent of the
registered owner of each Bond affected thereby.

(e) Notwithstanding the provisions of subsection (a) immediately above, to the extent that, upon
the defeasance of any Defeased Bond to be paid at its maturity, the BCRUA retains the right under State
law to later call that Defeased Bond for redemption in accordance with the provisions of this Resolution,
the BCRUA may call such Defeased Bond for redemption upon complying with the provisions of State
law and upon the satisfaction of the provisions of subsection (a) immediately above with respect to such
Defeased Bond as though it was being defeased at the time of the exercise of the option to redeem the
Defeased Bond and the effect of the redemption is taken into account in determining the sufficiency of the
provisions made for the payment of the Defeased Bond.

Section 33.  TEXAS WATER DEVELOPMENT BOARD MATTERS.  The provisions of
this Section shall apply so long as the Bonds, or any of them, are owned by the Texas Water Development
Board.

(a)  Annual Audit Reporting.  The BCRUA shall provide to the Development Fund Manager of
the Texas Water Development Board, without the necessity of a written request therefor, a copy of the
BCRUA’s annual audit report, to be submitted without charge, within 120 days of the close of each
BCRUA fiscal year.

(b)  As-Built Plans.  The BCRUA shall provide to the Texas Water Development Board a full and
complete set of "as-built" plans relating to the BCRUA Project, promptly upon completion of such project.
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(c)  Final Accounting.  Upon completion of the BCRUA Project, the BCRUA shall render a final
accounting of the cost of such project to the Texas Water Development Board.  If the total cost of such
project, as finally completed, is less than originally estimated, so that the proper share of the participation
by the Texas Water Development Board in such project is reduced, the BCRUA shall return to the Texas
Water Development Board the amount of such excess to the nearest multiple of the denomination of the
Bonds, whereupon the Texas Water Development Board shall cancel and return to the BCRUA a like
amount of said Bonds held by the Texas Water Development Board.  The Bonds to be canceled and
returned shall be chosen in inverse order of maturity.  The remainder of any such excess, an amount less
than $5,000, shall be deposited into the Debt Service Fund.

(d)  Covenant to Abide with Rules.  The BCRUA will abide with all applicable laws of the State
of Texas and Rules of the Texas Water Development Board relating to the loan of funds evidenced by the
Bonds and the project for which the Bonds are issued, sold and delivered.

(e)  Records and Accounts.  The BCRUA agrees and covenants that it will maintain current,
accurate and complete records and accounts regarding the BCRUA Project in accordance with 31 TAC
375.71(a)(2)(G).

(f)  Environmental Determinations.  The BCRUA agrees and covenants that it will comply with
any special conditions of the Executive Administrator's environmental determination in accordance with
31 TAC 375.71(a)(8).

(g) Environmental Expenditures.  The BCRUA covenants and agrees that none of the proceeds
of the Bonds will be expended on costs incurred or to be incurred relating to the sampling, testing,
removing or disposing of potentially contaminated soils and/or media at the project site.

(h) Indemnification.  The BCRUA further agrees, to the extent permitted by law and solely from
funds provided by Leader under the Contract, to indemnify, hold harmless and protect the Texas Water
Development Board from any and all claims or causes of action arising from the sampling, analysis,
transport, removal and off-site disposition of any contaminated media that may be generated by the
BCRUA, its contractors, consultants, agents, officials and employees as a result of activities related to the
BCRUA.

(i) Water Conservation Plan.  Leander has agreed to implement the Texas Water Development
Board approved water conservation plan.

Section 34.  FURTHER PROCEDURES.  The President of the Board, the BCRUA
Representative, and all other officers, employees, and agents of the Board, and each of them, shall be and
they are hereby expressly authorized, empowered, and directed from time to time and at any time to do and
perform all such acts and things and to execute, acknowledge, and deliver in the name and under the
corporate seal and on behalf of the Board all such instruments, whether or not herein mentioned, as may
be necessary or desirable in order to carry out the terms and provisions of this Resolution, the Bonds, the
sale and delivery of the Bonds and fixing all details in connection therewith.  The BCRUA Representative
is authorized to sign this Resolution.
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Section 35. DTC LETTER OF REPRESENTATION. The Board approves execution by the

BCRUA Representative and delivery to DTC of a "Blanket Letter of Representations" with respect to the
utilization by the Board of DTC's book-entry-only system and the Board intends to utilize such book-entry-
only system in connection with the Bonds.

Section 36.  BOND INSURANCE.  (a)  In connection with the sale of the Bonds, the Board may
obtain municipal bond insurance policies from one or more municipal bond insurers (the "Insurer") to
guarantee the full and complete payment required to be made by or on behalf of the Board on some or all
of the Bonds as determined by the BCRUA Representative.  The BCRUA Representative is hereby
authorized to sign a commitment letter with the Insurer and to pay the premium for the bond insurance
policies at the time of the delivery of each Series of the Bonds out of the proceeds of sale of each Series
of the Bonds or from other available funds and to execute such other documents and certificates as
necessary in connection with the bond insurance policies as he or she may deem appropriate.  Printing on
Bonds covered by the bond insurance policies a statement describing such insurance, in form and substance
satisfactory to the Insurer and the BCRUA Representative, is hereby approved and authorized.  The Award
Certificate may contain provisions related to the bond insurance policies, including payment provisions
thereunder, and the rights of the Insurer or Insurers, and any such provisions shall be read and interpreted
as an integral part of this Resolution. 

(b) As long as an Insurer is not in default on the related Insurance Policy for the Bonds, the Insurer
of a Series shall be deemed to be the sole Registered Owner of such Bonds insured by it for all purposes
of this Resolution.

Section 37. REPEAL OF CONFLICTING RESOLUTIONS. All resolutions and all parts of
any resolutions which are in conflict or inconsistent with this Resolution are hereby repealed and shall be
of no further force or effect to the extent of such conflict or inconsistency.

Section 38. PUBLIC NOTICE. It is hereby found and determined that each of the officers and
members of the Board was duly and sufficiently notified officially and personally, in advance, of the time,
place, and purpose of the Meeting at which this Resolution was adopted; that this Resolution would be
introduced and considered for adoption at said meeting; and that said meeting was open to the public, and
public notice of the time, place, and purpose of said meeting was given, all as required by Chapter 551,
Texas Government Code.

Section 39. NO PERSONAL LIABILITY.  No covenant or agreement contained in the Bonds,
this Resolution or any corollary instrument shall be deemed to be the covenant or agreement of any
member of the Board or any officer, agent, employee or representative of the Board in his individual
capacity, and neither the directors, officers, agents, employees or representatives of the Board nor any
person executing the Bonds shall be personally liable thereon or be subject to any personal liability for
damages or otherwise or accountability by reason of the issuance thereof, or any actions taken or duties
performed, whether by virtue of any constitution, statute or rule of law, or by the enforcement of any
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assessment or penalty, or otherwise, all such liability being expressly released and waived as a condition
of and in consideration for the issuance of the Bonds.

Section 40.  CREDIT AGREEMENTS.  To the extent permitted by law, the BCRUA reserves
the right to enter into Credit Agreements in connection with the Bonds, upon the written opinion of the
BCRUA Representative that such Credit Agreements are in the best interest of the BCRUA given the
market conditions at the time.  The Credit Agreements will constitute a Credit Agreement as defined in this
Resolution.  Credit Agreements and the obligations thereunder may, pursuant to their terms, constitute (i)
debt secured by a pledge of the Bond Payments on parity with the Bonds Similarly Secured (ii) debt
secured by an inferior lien secured by a pledge of the Bond Payments subordinate to the Bonds Similarly
Secured or (iii) partially parity and partially inferior lien.
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PASSED AND ADOPTED on the 3rd day of June, 2009.

BRUSHY CREEK REGIONAL 
UTILITY AUTHORITY, INC.

_____________________________________
BCRUA Representative

EXHIBIT A - Definitions
EXHIBIT B - Award Certificate
EXHIBIT C - Form of Bond
EXHIBIT D - Paying Agent/Registrar Agreement
EXHIBIT E - Escrow Agreement
EXHIBIT F - Continuing Disclosure
EXHIBIT G - Contract
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EXHIBIT A

DEFINITIONS

As used in this Resolution, the following terms and expressions shall have the meanings set forth
below, unless the text in this Resolution specifically indicates otherwise.

The term Additional Bonds shall mean the obligations issued in accordance with the terms and
conditions prescribed in Section 17 hereof.

The term Annual Payments shall have the meaning given in the Contract.

The term Authorized Denominations shall mean with respect to the Bonds the denomination of
$5,000 or any integral multiple thereof.

The term Average Annual Debt Service Requirements shall mean that average amount which, at
the time of computation, will be required to pay the Debt Service Requirements on all outstanding Bonds
Similarly Secured when due (either at Stated Maturity or mandatory redemption) and derived by dividing
the total of such Debt Service Requirement by the number of Fiscal Years then remaining before Stated
Maturity of such Bonds Similarly Secured.  For purposes of this definition, a fractional period of a Fiscal
Year shall be treated as an entire Fiscal Year.  Capitalized interest payments provided from Bond proceeds
shall be excluded in making the aforementioned computation.

The Term Award Certificate shall mean the Certificate executed by the BCRUA Representative
in connection with the Bonds that establishes the terms of the Bonds issued pursuant to Section 3 of this
Resolution.

The term BCRUA shall mean Brushy Creek Regional Utility Authority, Inc. and any other public
agency succeeding to the powers, rights, privileges and functions of the BCRUA and, when appropriate,
the Board of Directors of the BCRUA.

The term BCRUA Project shall mean, collectively, the Land Interests and the improvements
described in the recitals to the Contract and further described in the Preliminary Design Report, and as
shown on Exhibit "D" to the Contract.  Without limitation the BCRUA Project includes the facilities, lines,
intake structures, storage tanks, booster pumps and other appurtenances in the BCRUA Project as
described in the Preliminary Design Report and owned by the BCRUA sufficient to treat the raw water and
deliver the treated water to which the Cities, respectively, are entitled under the Contract.

The term BCRUA Project Costs means and includes, without limitation, the following costs
incurred for the BCRUA Project by or on behalf of the BCRUA or the Cities: (i) the cost of acquisition
of the Land Interests, including appraisals, closing costs and title insurance policies; (ii) the cost of
acquisition, construction, repair, replacement, improvement or decommissioning of the Facilities, and any
structure, item of equipment, or other item, used for, or in connection with, the BCRUA Project; (iii) the
cost of site preparation of the Land Interests, including demolition or removal of structures and
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improvements as necessary or incident to accomplishing the BCRUA Project; (iv) the cost of engineering,
legal, architectural or other related services; (v) the preparation cost of plans, specifications, studies,
surveys, cost estimates, and other expenses necessary or incident to planning, providing, or financing the
BCRUA Project; (vi) the cost of machinery, equipment, furnishings, and facilities necessary or incident to
placing the System in operation; (vii) finance charges and interest before, during, and after construction as
permitted by the laws of the State; (viii) costs incurred in connection with financing the BCRUA Project,
including, without limitation: (1) financing, legal, accounting, financial advisory, rating agency, and auditing
fees, expenses an disbursements; (2) the cost of printing, engraving, and reproduction services; and (3) the
cost of a trustee<s or paying agent<s initial or acceptance fee and subsequent fees; (ix) all costs, fees and
expenses of litigation of all kinds; (x) the cost of property casualty and public liability insurance; (xi) the
fees and costs of the underwriters as the anticipated purchasers of the Bonds; (xii) reimbursement of the
costs previously incurred by the Cities with respect to the BCRUA Project; and (xiii) other costs generally
recognized as part of BCRUA Project construction costs.  

The term BCRUA Representative shall mean the Secretary of the Board of the BCRUA or in his
absence the General Manager of the BCRUA or such other person authorized by the Board to act as a
BCRUA Representative.

The term Bonds shall mean and include collectively the Bonds issued and delivered pursuant to this
Resolution and the Award Certificate for the Bonds and all substitute Bonds exchanged therefor, as well
as all other substitute bonds and replacement bonds issued pursuant hereto, and the term Bond shall mean
any of the Bonds.

The term Bond Payments shall mean the payments defined as "Bond Payments" within the Contract
that the BCRUA expects to receive from the City of Leander, Texas pursuant to the terms of the Contract.

The term Bonds Similarly Secured shall mean the Bonds issued pursuant to this Resolution and
any Additional Bonds hereafter issued by the BCRUA or bonds issued to refund any of the foregoing if
issued in a manner that provides that the refunding bonds are payable from and equally and ratably secured
by a lien on and pledge of the Bond Payments.

The term Business Day shall mean any day which is not a Saturday, Sunday, legal holiday, or a day
on which banking institutions in The City of New York, New York or in the city where the Designated
Trust Office of the Paying Agent/Registrar is located are authorized by law or executive order to close.

The term Certified Public Accountant shall mean an independent certified public accountant or firm
of independent certified public accountants.

The term Closing Date shall mean the date of physical delivery of the Initial Bond issued pursuant
to this Resolution for the payment in full by the Purchaser.

The term Contract shall mean the Master Contract for the Financing, Construction and Operation
of the BCRUA Regional Water Treatment and Distribution Project, dated as of September 2, 2008 as
amended by the First Amendment to the Master Contract for the Financing, Construction and Operation



A-3BCRUA: Leander\KRevBonds09

of the BCRUA Regional Water Treatment and Distribution Project dated as of February 12, 2009 together
with any additional amendments and supplements thereto (which by the term of such instrument is
designated as a supplement or amendment to such Contract), a copy of such Contract being attached
hereto as Exhibit "G".

The term Credit Agreement shall mean an Insurance Policy, a surety bond (including any
supporting Insurance Agreement), a letter or line of credit or other type of enhancement issued in support
of any Bonds or Additional Bonds by a Credit Agreement Provider at the request of the BCRUA.

The term Credit Agreement Provider shall mean (i) with respect to any Credit Agreement
consisting of a policy of municipal bond insurance or a surety bond, an issuer of policies of insurance
insuring the timely payment of scheduled debt service on governmental obligations such as the Bonds or
Additional Bonds, provided that a Rating Agency having an outstanding rating on the Bonds or Additional
Bonds would rate the Bonds or Additional Bonds upon delivery of the Bonds or Additional Bonds fully
insured by a standard policy issued by the issuer in its highest generic rating category for such obligations;
and (ii) with respect to any Credit Agreement consisting of a letter or line of credit, any financial institution,
provided that a Rating Agency having an outstanding rating on the Bonds or Additional Bonds would rate
the Bonds or Additional Bonds in one of its two highest generic rating categories for such obligations if
the letter or line of credit proposed to be issued by such financial institution secured the timely payment of
the entire principal amount of the Bonds or Additional Bonds and the interest thereon.

The term Debt Service Fund shall mean the special fund or account created and established by the
provisions of Section 10(h) of this Resolution.

The term Debt Service Requirements shall mean as of any particular date of computation, with
respect to any obligations and with respect to any period, the aggregate of the amounts to be paid or set
aside by the BCRUA as of such date or in such period for the payment of the principal of, premium, if any,
and interest (to the extent not capitalized) on such obligations; assuming, in the case of obligations without
a fixed numerical rate, that such obligations bear interest calculated by (a) either (i) an interest rate equal
to the average rate borne by such Bonds (or by comparable debt in the event that such Bonds have not
been outstanding during the preceding 24 months) for any 24 month period ending within 30 days prior
to the date of calculation, (ii) if the Bonds bear interest at tax-exempt rates, an interest rate equal to the 24
month average of the Securities Industry and Financial Markets Bond Index (as most recently published
in The Bond Buyer), unless such index is no longer published in The Bond Buyer, in which case the index
to be used in its place shall be that index which the BCRUA Representative determines most closely
replicates such index as set forth in a certificate of a BCRUA Representative, (iii) if the Bonds bear interest
at taxable rates, an interest rate equal to the rate of the 30 day London Interbank Offered Rate, (iv) that
interest rate which, in the judgment of the BCRUA Representative, based, to the extent possible, upon an
accepted market index which corresponds with the provisions of the subject Bonds, is the average rate
anticipated to be in effect with respect to such Bonds or (v) that interest rate which, in the judgment of the
BCRUA Representative, based upon the interest rate methodology in the applicable Credit Agreement if
calculating payments under a Credit Agreement, is the average rate anticipated to be in effect; and (b) that
the debt service of such bonds is amortized such that annual debt service is substantially level over the
remaining stated life of such bonds, and further assuming in the case of obligations required to be redeemed
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or prepaid as to principal prior to Stated Maturity, the principal amounts thereof will be redeemed prior
to Stated Maturity in accordance with the mandatory redemption provisions applicable thereto.

The term Defeasance Securities shall mean (i) Federal Securities, (ii) noncallable obligations of an
agency or instrumentality of the United States of America, including obligations that are unconditionally
guaranteed or insured by the agency or instrumentality and that, on the date the Board adopts or approves
proceedings authorizing the issuance of refunding bonds or otherwise provide for the funding of an escrow
to effect the defeasance of the Bonds are rated as to investment quality by a nationally recognized
investment rating firm not less than "AAA" or its equivalent, and (iii) noncallable obligations of a state or
an agency or a county, municipality, or other political subdivision of a state that have been refunded and
that, on the date the Board adopts or approves proceedings authorizing the issuance of refunding bonds
or otherwise provide for the funding of an escrow to effect the defeasance of the Bonds, are rated as to
investment quality by a nationally recognized investment rating firm no less than "AAA" or its equivalent.

The term Depository shall mean an official depository bank of the BCRUA.

The term Designated Trust Office shall have the meaning ascribed to said term in Section 5(b) of
this Resolution. 

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

The term DTC Participant shall mean securities 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.

The term Federal Securities shall mean direct, noncallable obligations of the United States of
America, including obligations that are unconditionally guaranteed by the United States of America
(including Interest Strips of the Resolution Funding Corporation).

The term Fiscal Year shall mean the twelve month accounting period used by the BCRUA in
connection with the operation of the System, currently ending on September 30th of each year, which may
be any twelve consecutive month period established by the BCRUA, but in no event may the Fiscal Year
be changed more than one time in any three calendar year period.

The term Fitch shall mean Fitch Investors Service, L.P., its successors and their assigns, and, if
such corporation shall be dissolved or liquidated or shall no longer perform the functions of a securities
rating agency, Fitch shall be deemed to refer to any other nationally recognized securities rating agency
designated by the BCRUA.

The term Funds shall mean the Revenue Fund, Debt Service Fund, Reserve Fund, Construction
Fund and Escrow Fund created and held pursuant to this Resolution.
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The term Government Securities shall mean (i) direct noncallable obligations of the United States,
including obligations that are unconditionally guaranteed by, the United States of America; (ii) noncallable
obligations of an agency or instrumentality of the United States, including obligations that are
unconditionally guaranteed or insured by the agency or instrumentality and that, on the date the governing
body of the issuer adopts or approves the proceedings authorizing the issuance of refunding bonds, are
rated as to investment quality by a nationally recognized investment rating firm not less than "AAA" or its
equivalent; or (iii) noncallable obligations of a state or an agency or a county, municipality, or other political
subdivision of a state that have been refunded and that, on the date the governing body of the issuer adopts
or approves the proceedings authorizing the issuance of refunding bonds, are rated as to investment quality
by a nationally recognized investment rating firm not less than "AAA" or its equivalent.

The term Insurance Agreement shall mean an agreement between the BCRUA and an insurer
respecting a municipal bond debt service reserve insurance policy constituting a Reserve Fund Obligation.

The term Interest Payment Date shall mean the date semiannual interest is payable on the Bonds,
while any of the Bonds remain Outstanding as established in the Award Certificate.

The term IRS Code shall mean the Internal Revenue Code of 1986, as amended.

The term Land Interests shall mean the fee simple interests and/or the easements, right-of-way and
other interests in real property necessary for the acquisition, construction and operation of the BCRUA
Project.

The term Leander or City means the City of Leander, Texas, a home-rule municipality.

The term Leander System shall mean the combined water and wastewater system of Leander
together with all future extensions, improvements, enlargements, and additions thereto, including, to the
extent permitted by law, storm sewer and drainage and/or reclaimed water systems which are integrated
with the waterworks or wastewater disposal system, and all replacements thereof, provided that,
notwithstanding the foregoing, and to the extent now or hereafter authorized or permitted by law, the term
Leander System shall not include any waterworks or wastewater facilities which are declared by Leander
not to be a part of the Leander System and which are hereafter acquired of constructed by Leander with
the proceeds from the issuance of "Special Facilities Bonds," which are not secured by or payable from the
net revenues of the Leander System, but which are secured by and are payable solely from special contract
revenues, or payments received from Leander or any other legal entity, or any combination thereof, in
connection with such facilities; and such revenues or payments shall not be considered as or constitute
gross revenues of the Leander System, unless and to the extent otherwise provided in the ordinance or
ordinances authorizing the issuance of such "Special Facilities Bonds."

The term Leander Utility Bonds shall mean the bonds, notes or other obligations issued by Leander
secured by a lien on and pledge of the net revenues of the Leander System or any part thereof regardless
of lien priority including such bonds, notes or other obligations now or hereafter outstanding.
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The term Maintenance and Operation Expenses shall mean the expenses necessary to provide for
the administration, efficient operation and adequate maintenance of the BCRUA’s System, including the
cost of purchasing water, paying necessary wages, salaries, and benefits, the acquisition of property and
materials necessary to maintain the System in good condition and to operate it efficiently, together with
such other costs and expenses as may now or hereafter be defined by law as proper maintenance and
operation expenses of the System, including Operation and Maintenance Expenses (as defined in the
Contract).

The term Maturity shall mean the date on which the principal of a Bond becomes due and payable
as therein and herein provided, whether at Stated Maturity, by redemption or otherwise.

The term Moody's shall mean Moody's Investors Service, Inc., its successors and their assigns, and,
if such corporation shall be dissolved or liquidated or shall no longer perform the functions of a securities
rating agency, Moody's shall be deemed to refer to any other nationally recognized securities rating agency
designated by the BCRUA.

The term MSRB shall mean the Municipal Securities Rulemaking Board.

The term Outstanding shall mean when used in this Resolution with respect to Bonds means, as
of the date of determination, all Bonds of any series issued and delivered pursuant to this Resolution,
except:

(1) those Bonds canceled by the Paying Agent/Registrar or delivered to the Paying
Agent/Registrar for cancellation;

(2) those Bonds for which payment has been duly provided by the BCRUA in
accordance with the provisions of Section 32 of this Resolution by the irrevocable deposit with the
Paying Agent/Registrar, or an authorized escrow agent, of money or Government Securities, or
both, in the amount necessary to fully pay the principal of, premium, if any, and interest thereon
to maturity or redemption, as the case may be, provided that, if such Bonds are to be redeemed,
notice of redemption thereof shall have been duly given pursuant to this Resolution or irrevocably
provided to be given to the satisfaction of the Paying Agent/Registrar, or waived; and

(3) those Bonds that have been mutilated, destroyed, lost, or stolen and replacement
Bonds have been registered and delivered in lieu thereof as provided in Section 5(f) of this
Resolution.

The terms Paying Agent/Registrar, Paying Agent or Registrar shall mean the agent appointed
pursuant to Section 5 of this Resolution or any successor to such agent.

The term Preliminary Design Report shall mean, collectively, the following described documents:

(i) Treatment Plant PDR,  "Brushy Creek Regional Water Treatment Plant; Preliminary Design
Report" prepared by Camp Dresser & McKee, Inc., dated July, 2008;
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(ii) Raw Water PDR, “Brushy Creek Regional Water Supply Project – Phase 1 Raw Water
Facilities – Floating Intake and Raw Water Pipeline; Preliminary Design Report” prepared by
Carter & Burgess, Inc., dated October 2007; 

(iii) Treated Transmission Main, Segment 1 PDR, “Brushy Creek Regional Utility Authority 78
inch Water Transmission Main Preliminary Engineering Report" prepared by Lockwood, Andrews
& Newman, Inc., dated May 24, 2007; and

(iv) Treated Transmission Main, Segment 2C PDR, “Preliminary Engineering Report – Treated
Water Transmission Line Segment 2C” prepared by K. Friese & Associates, Inc., dated September
2007.  

The term Purchaser shall mean the Texas Water Development Board.

The term Rating Agencies shall mean S&P, Moody's and/or Fitch according to which of such
rating agencies then rates the Bonds or Additional Bonds of the applicable series; and provided that if
neither of such rating agencies then rates any series of Bonds or Additional Bonds of such series, the term
"Registered Owner" shall refer to any national rating agency (if any) which provides such rating.

The term Record Date shall mean, with respect to each Series of the Bonds, the Business Day of
each month as set forth in the Award Certificate.

The term Registration Books shall mean the books or records relating to the registration, payment
and transfer or exchange of the Bonds maintained by the Paying Agent/Registrar pursuant to Section 5 of
this Resolution.

The term Registered Owner shall mean the entity or person in whose names any of the Bonds are
registered in the Registration Books. 
 

The term Reserve Fund shall mean the special fund or account created and established by the
provisions of Section 10(a) of this Resolution.

The term Reserve Fund Obligation shall mean a Credit Agreement satisfying the requirements of
Section 10(f) of this Resolution which is deposited in the Reserve Fund to meet all or part of the Required
Reserve Amount as provided in such Section 10(b).  

The term Required Reserve Amount shall mean an amount equal to the Average Annual Debt
Service Requirements.

The term Resolution shall mean this resolution adopted by the Board on June 3, 2009.

The term Rule shall mean SEC Rule 15c2-12, as amended from time to time.
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The term S&P shall mean Standard & Poor's Ratings Services, a division of The McGraw-Hill
Companies, Inc., its successors and their assigns, and, if such corporation shall be dissolved or liquidated
or shall no longer perform the functions of a securities rating agency, S&P shall be deemed to refer to any
other nationally recognized securities rating agency designated by the BCRUA.

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

The term Special Project Bonds shall mean obligations which the BCRUA expressly reserves the
right to issue in Section 15 of this Resolution.

The term State shall mean the State of Texas.

The term Stated Maturity shall mean, when used with respect to the Bonds, the scheduled maturity
or mandatory sinking fund redemption date of a series of the Bonds.
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EXHIBIT B

AWARD CERTIFICATE



As provided in the Award Certificate.  To the extent that the Award Certificate relating to the Bonds is inconsistent with any provisions in this Form
*

of Bond or contains information to complete missing information in this Form of Bond, the language in the Award Certificate shall be used in the

executed Bonds.
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EXHIBIT C

FORM OF BOND

REGISTERED
REGISTERED PRINCIPAL AMOUNT
NO._______ $____________

UNITED STATES OF AMERICA
STATE OF TEXAS

BRUSHY CREEK REGIONAL UTILITY AUTHORITY, INC.
CITY OF LEANDER, TEXAS CONTRACT REVENUE BONDS

SERIES ________
(BRUSHY CREEK REGIONAL WATER TREATMENT AND DISTRIBUTION PROJECT)

 

BOND DATE: STATED MATURITY: INTEREST RATE: CUSIP No.:

REGISTERED OWNER: _____________________________________________________

PRINCIPAL AMOUNT: ____________________________________________ DOLLARS

The Brushy Creek Regional Utility Authority, Inc. (the "BCRUA"), a non-profit corporation of
the State of Texas, with its principal office in __________, Texas, for value received, hereby promises to
pay to the order of the Registered Owner specified above, or the registered assigns thereof, on the Stated
Maturity date specified above, the Principal Amount specified above (or so much thereof as shall not have
been paid upon prior redemption), and to pay interest on the unpaid principal amount hereof from the Bond
Date, or from the most recent Interest Payment Date to which interest has been paid or duly provided for,
to the earlier of redemption or Stated Maturity, 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 being payable on __________  and*

__________* of each year commencing __________*.

Principal and premium, if any, of the Bond shall be payable to the Registered Owner hereof (the
"Holder") upon presentation and surrender, at a corporate trust office of the Paying Agent/Registrar



As provided in the Award Certificate.  To the extent that the Award Certificate relating to the Bonds is inconsistent with any provisions in this Form
*

of Bond or contains information to complete missing information in this Form of Bond, the language in the Award Certificate shall be used in the

executed Bonds.
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executing the registration certificate appearing hereon or a successor thereof.  Interest shall be payable to
the Holder of this Bond (or one or more Predecessor Bonds, as defined in the Resolution hereinafter
referenced) whose name appears on the Security Register maintained by the Paying Agent/Registrar at the
close of business on the Record Date, which is the fifteenth day of the month next preceding each interest
payment date.  All payments of principal of and interest on this Bond shall be in any coin or currency of
the United States of America which at the time of payment is legal tender for the payment of public and
private debts.  In addition, interest may be paid by such other method, acceptable to the Texas Water
Development Board, or such other Registered Owner, requested by, and at the risk and expense, of the
Registered Owner; provided, however, that if this Bond is owned by the Texas Water Development Board,
interest will be paid by wire transfer or other method acceptable to the Texas Water Development Board,
and there will be no charge.

This Bond is one of the series specified in its title issued in the aggregate principal amount of
$__________  (the "Bonds") pursuant to a resolution adopted by the governing body of the BCRUA (the*

"Resolution"), to pay:  (i) LEANDER'S SHARE OF THE COSTS OF CONSTRUCTING,
ACQUIRING, IMPROVING AND/OR EXPANDING THE BCRUA PROJECT INCLUDING BUT
NOT LIMITED TO LAND INTERESTS, TEMPORARY INTAKE STRUCTURE, STORAGE
TANKS, LINES, BOOSTER PUMPS, TREATMENT FACILITIES AND OTHER
APPURTENANCES NECESSARY FOR THE DELIVERY, TREATMENT AND TRANSMISSION
OF RAW WATER AND ACQUIRING EASEMENTS, RIGHTS-OF-WAY AND OTHER INTERESTS
IN LAND OR OTHER FACILITIES NECESSARY FOR THE WITHDRAWAL, DIVERSION
DELIVERY, TRANSMISSION AND TREATMENT OF RAW WATER ALL AS DESCRIBED IN
THE PRELIMINARY DESIGN REPORT INCLUDING ANY NECESSARY CAPITALIZED
INTEREST AND RESERVE FUND AS SET FORTH IN THE AWARD CERTIFICATE AND (ii)
THE COSTS OF ISSUANCE OF THE BONDS.

The Bonds stated to mature on and after __________  may be redeemed prior to their Stated*

Maturities, at the option of the BCRUA, on __________ , or on any date thereafter, in whole or in part,*

and, if in part, the BCRUA shall in inverse order of maturity select and designate the maturity or maturities
in principal amounts of $5,000 or any integral multiple thereof (and if within a Stated Maturity selected at
random and by lot by the Paying Agent/Registrar) at the redemption price of par, together with accrued
interest to the date of redemption, and upon thirty (30) days prior written notice being given by United
States mail, first-class postage prepaid, to Holders of the Bonds to be redeemed, and subject to the terms
and provisions relating thereto contained in the Resolution.  If this Bond is subject to redemption prior to
Stated Maturity and is in a denomination in excess of $5,000, portions of the principal sum hereof in
installments of $5,000 or any integral multiple thereof may be redeemed, and, if less than all of the principal
sum hereof is to be redeemed, there shall be issued, without charge therefor, to the Holder hereof, upon
the surrender of this Bond to the Paying Agent/Registrar at its corporate trust office, a new Bond or Bonds
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of like Stated Maturity and interest rate in any authorized denominations provided in the Resolution for
the then unredeemed balance of the principal sum hereof.

If this Bond (or any portion of the principal sum hereof) shall have been duly called for redemption
and notice of such redemption duly given, then upon such redemption date this Bond (or the portion of the
principal sum hereof to be redeemed) shall become due and payable, and, if money for the payment of the
redemption price and the interest accrued on the principal amount to be redeemed to the date of
redemption is held for the purpose of such payment by the Paying Agent/Registrar, interest shall cease to
accrue and be payable hereon from and after the redemption date on the principal amount hereof to be
redeemed.  If this Bond is called for redemption, in whole or in part, the BCRUA or the Paying
Agent/Registrar shall not be required to issue, transfer, or exchange this Bond within forty-five (45) days
of the date fixed for redemption; provided, however, such limitation of transfer shall not be applicable to
an exchange by the Holder of the unredeemed balance hereof in the event of its redemption in part.

The Bonds of this series are special obligations of the BCRUA payable from and equally and
ratably secured solely by a lien on and pledge of the Bond Payments received by the BCRUA from the City
of Leander, Texas pursuant to the provisions of the Contract.  In the Resolution, the BCRUA reserves and
retains the right to issue Additional Bonds, without limitation as to principal amount but subject to any
terms, conditions, or restrictions set forth in the Resolution or as may be applicable thereto under law or
otherwise.  The Bonds do not constitute a legal or equitable pledge, charge, lien, or encumbrance upon any
property of the BCRUA or System, except with respect to the Bond Payments.

The Holder hereof shall never have the right to demand payment of this obligation out of any funds
raised or to be raised by taxation.

Reference is hereby made to the Resolution, copies of which are on file in the corporate trust office
of the Paying Agent/Registrar, and to all of the provisions of which the Holder by his acceptance hereof
hereby assents, for definitions of terms; the description and nature of the Special Payments pledged for the
payment of the Bonds; the terms and conditions under which the BCRUA may issue Additional Bonds;
the terms and conditions relating to the transfer or exchange of the Bonds; the conditions upon which the
Resolution may be amended or supplemented with or without the consent of the Holders; the rights, duties,
and obligations of the BCRUA and the Paying Agent/Registrar; the terms and provisions upon which this
Bond may be redeemed or discharged at or prior to the Stated Maturity thereof, and deemed to be no
longer Outstanding thereunder; and for the other terms and provisions specified in the Resolution.
Capitalized terms used herein have the same meanings assigned in the Resolution.

This Bond, subject to certain limitations contained in the Resolution, may be transferred on the
Registration Books upon presentation and surrender at a corporate trust office of the Paying
Agent/Registrar, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory
to the Paying Agent/Registrar duly executed by the Holder hereof, or his duly authorized agent, and
thereupon one or more new fully registered Bonds of the same Stated Maturity, of authorized
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denominations, bearing the same rate of interest, and of the same aggregate principal amount will be issued
to the designated transferee or transferees.

The BCRUA and the Paying Agent/Registrar, and any agent of either, shall treat the Holder hereof
whose name appears on the Security Register (i) on the Record Date as the owner hereof for purposes of
receiving payment of interest hereon, (ii) on the date of surrender of this Bond as the owner hereof for
purposes of receiving payment of principal hereof at its Stated Maturity, or its redemption, in whole or in
part, and (iii) on any other date as the owner hereof for all other purposes, and neither the BCRUA nor the
Paying Agent/Registrar, or any such agent of either, shall be affected by notice to the contrary.  In the
event of a non-payment of interest on a scheduled payment date, and for thirty (30) days thereafter, a new
record date for such interest payment (a "Special Record Date") will be established by the Paying
Agent/Registrar, if and when funds for the payment of such interest have been received from the BCRUA.
Notice of the Special Record Date and of the scheduled payment date of the past due interest (the "Special
Payment Date" - which shall be fifteen (15) days after the Special Record Date) shall be sent at least five
(5) business days prior to the Special Record Date by United States mail, first-class postage prepaid, to the
address of each Holder appearing on the Security Register at the close of business on the last business day
next preceding the date of mailing of such notice.

It is hereby certified, covenanted, and represented that all acts, conditions, and things required to
be performed, exist, and be done precedent to the issuance of this Bond in order to render the same a legal,
valid, and binding special obligation of the BCRUA have been performed, exist, and have been done, in
regular and due time, form, and manner, as required by law, and that issuance of the Bonds does not
exceed any constitutional or statutory limitation; and that due provision has been made for the payment of
the principal of and interest on the Bonds by a lien on and pledge of the Bond Payments and as otherwise
provided in this Resolution.  In case any provision in this Bond or any application thereof shall be deemed
invalid, illegal, or unenforceable, the validity, legality, and enforceability of the remaining provisions and
applications shall not in any way be affected or impaired thereby.  The terms and provisions of this Bond
and the Resolution shall be construed in accordance with and shall be governed by the laws of the State
of Texas.
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IN WITNESS WHEREOF, the Board of the BCRUA has caused this Bond to be duly executed
under the official seal of the BCRUA.

BRUSHY CREEK REGIONAL UTILITY
AUTHORITY, INC.

___________________________________
President, Board of Directors

ATTESTED:

___________________________________
Secretary, Board of Directors

(SEAL)

C. Form of Registration Certificate of Comptroller of Public Accounts to Appear on Initial
Bond Only.

REGISTRATION CERTIFICATE OF
COMPTROLLER OF PUBLIC ACCOUNTS

OFFICE OF THE COMPTROLLER OF
PUBLIC ACCOUNTS

THE STATE OF TEXAS

§
§
§
§

REGISTER NO. ____________

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

WITNESS my signature and seal of office this ________________________________.

___________________________________
Comptroller of Public Accounts
of the State of Texas

(SEAL)
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D. Form of Certificate of Paying Agent/Registrar to Appear on Definitive Bonds Only.

This Bond has been duly issued under the provisions of the within-mentioned Resolution; the Bond
or Bonds of the above-entitled and designated series originally delivered having been approved by the
Attorney General of the State of Texas and registered by the Comptroller of Public Accounts, as shown
by the records of the Paying Agent/Registrar.

Registered this date: _____________________________________

___________________________________________
as Paying Agent/Registrar

By: ________________________________________
       Authorized Signature

E. Form of Assignment.

ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells, assigns, and transfers unto  (Print or typewrite
name, address, and zip code of transferee): ____________________________________
______________________________________________________________________________
(Social Security or other identifying number): __________________________________________
the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints
____________________attorney to transfer the within Bond on the books kept for registration thereof,
with full power of substitution in the premises.

DATED: ____________________________________

________________________________________________
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.

Signature guaranteed:



As provided in the Award Certificate.  To the extent that the Award Certificate relating to the Bonds is inconsistent with any provisions in this Form
*

of Bond or contains information to complete missing information in this Form of Bond, the language in the Award Certificate shall be used in the

executed Bonds.
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____________________________________

F. The Initial Bond of each series shall be in the form set forth in paragraph B of this Section,
except that the form of a single fully registered Initial Bond shall be modified as follows:

i) immediately under the name of the Bond(s) the headings "Interest Rate" and "Stated
Maturity" shall both be completed "as shown below";

ii) the first two paragraphs shall read as follows:

Registered Owner:  _____________________________________________________________

Principal Amount:  _____________________________________________________________

The Brushy Creek Regional Utility Authority, Inc. (the "BCRUA"), a non-profit corporation of
the State of Texas, with its principal office located in __________, Texas, for value received, hereby
promises to pay to the order of the Registered Owner named above, or the registered assigns thereof, the
Principal Amount specified above on the ______  day of __________* in each of the years and in principal*

amounts and bearing interest at per annum rates in accordance with the following schedule:

     Years of    Principal   Interest
Stated Maturity Amounts ($) Rates (%)

(Information to be inserted from Award Certificate).

(or so much thereof as shall not have been paid upon prior redemption) and to pay interest on the unpaid
Principal Amount hereof from the ______________*, or from the most recent Interest Payment Date to
which interest has been paid or duly provided for, to Stated Maturity or prior redemption, at the per annum
rates of interest specified above computed on the basis of a 360-day year of twelve 30-day months; such
interest being payable on __________* and __________*, commencing __________* (the "Interest
Payment Date").

Principal and premium, if any, of this Bond shall be payable to the Registered Owner hereof (the
Holder), upon its presentation and surrender, at a corporate trust office of Wells Fargo Bank, National
Association, Austin, Texas (the "Paying Agent/Registrar").  Interest shall be payable to the Holder of this
Bond whose name appears on the Security Register maintained by the Paying Agent/Registrar at the close
of business on the Record Date, which is the fifteenth day of the month next preceding each interest
payment date.  All payments of principal of and interest on this Bond shall be in any coin or currency of
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the United States of America which at the time of payment is legal tender for the payment of public and
private debts.  Interest shall be paid by the Paying Agent/Registrar by check sent on or prior to the
appropriate date of payment by United States mail, first-class postage prepaid, to the Holder hereof at the
address appearing in the Security Register or by such other method, acceptable to the Paying
Agent/Registrar, requested by, and at the risk and expense of, the Holder hereof.

G. Insurance Legend.  If an Insurance Policy is obtained by the Purchasers or the BCRUA for
any series of Bonds, the definitive Bonds and the Initial Bond shall bear an appropriate legend as provided
by the Insurer.
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EXHIBIT D

PAYING AGENT/REGISTRAR AGREEMENT
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EXHIBIT E

ESCROW AGREEMENT
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EXHIBIT F

CONTINUING DISCLOSURE OF INFORMATION

Accounting Principles

The accounting principles referred to in such Section are generally accepted accounting principles for
governmental units as prescribed by the Government Accounting Standards Board from time to time.
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EXHIBIT G

MASTER CONTRACT FOR THE FINANCING, CONSTRUCTION
AND  OPERATION OF THE BCRUA REGIONAL WATER 

TREATMENT AND DISTRIBUTION PROJECT
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MPH Draft 6-3-09

RESOLUTION NO. _______________

A RESOLUTION BY THE BOARD OF DIRECTORS OF THE BRUSHY CREEK
REGIONAL UTILITY AUTHORITY, INC. AUTHORIZING THE ISSUANCE OF
"BRUSHY CREEK REGIONAL UTILITY AUTHORITY, INC. CITY OF ROUND
ROCK, TEXAS CONTRACT REVENUE BONDS, (BRUSHY CREEK REGIONAL

WATER TREATMENT AND DISTRIBUTION PROJECT)"; ESTABLISHING THE
PROCEDURES FOR SELLING AND DELIVERING THE BONDS AND RESOLVING
OTHER MATTERS INCIDENT AND RELATING TO THE ISSUANCE, PAYMENT,

SECURITY, SALE, AND DELIVERY OF SUCH BONDS

ADOPTED JUNE 3, 2009

Part B-21 Round Rock Bond Resolution
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RESOLUTION NO. ____________

A RESOLUTION BY THE BOARD OF DIRECTORS OF THE BRUSHY CREEK
REGIONAL UTILITY AUTHORITY, INC. AUTHORIZING THE ISSUANCE OF
"BRUSHY CREEK REGIONAL UTILITY AUTHORITY, INC. CITY OF ROUND
ROCK, TEXAS CONTRACT REVENUE BONDS, (BRUSHY CREEK REGIONAL

WATER TREATMENT AND DISTRIBUTION PROJECT)"; ESTABLISHING THE
PROCEDURES FOR SELLING AND DELIVERING THE BONDS AND RESOLVING
OTHER MATTERS INCIDENT AND RELATING TO THE ISSUANCE, PAYMENT,

SECURITY, SALE, AND DELIVERY OF SUCH BONDS
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RESOLUTION NO. __________

A RESOLUTION BY THE BOARD OF DIRECTORS OF THE BRUSHY CREEK
REGIONAL UTILITY AUTHORITY, INC. AUTHORIZING THE ISSUANCE OF
"BRUSHY CREEK REGIONAL UTILITY AUTHORITY, INC. CITY OF ROUND
ROCK, TEXAS CONTRACT REVENUE BONDS, (BRUSHY CREEK REGIONAL

WATER TREATMENT AND DISTRIBUTION PROJECT)"; ESTABLISHING THE
PROCEDURES FOR SELLING AND DELIVERING THE BONDS AND RESOLVING
OTHER MATTERS INCIDENT AND RELATING TO THE ISSUANCE, PAYMENT,

SECURITY, SALE, AND DELIVERY OF SUCH BONDS

WHEREAS, the Brushy Creek Regional Utility Authority, Inc. (the "BCRUA") is a non-
profit corporation of the State of Texas (the "State"), created by the Cities of Cedar Park, Leander
and Round Rock, Texas (collectively, the "Cities" or singularly, a "City") and existing under the laws
of the State, including Subchapter D of Chapter 431, as amended, Texas Transportation Code (the
"Authority Act"); and

WHEREAS, pursuant to the Authority Act, the BCRUA, is empowered to acquire and
construct water facilities including water conservation, storage, transportation, treatment and
distribution facilities and to deliver this water to the Cities; and

WHEREAS, the Authority Act also authorizes the BCRUA acting through its Board of
Directors (the "Board") to issue revenue bonds to finance such water projects, payable solely from
the revenues derived from payments to be made to the BCRUA by each respective City for which a
series of bonds are issued for the purpose of defraying such City's share of the cost of financing,
acquiring, and constructing the BCRUA Project (as hereinafter defined); and

WHEREAS, the BCRUA initially expects to issue separate series of such revenue bonds for
the City of Round Rock, Texas ("Round Rock"), the City of Leander, Texas ("Leander") and the City
of Cedar Park, Texas ("Cedar Park") to finance their share of the BCRUA Project, with each such
series payable from and secured solely by payments made by each respective City under the Contract
(as hereinafter defined); and

WHEREAS, pursuant to the Authority Act, the BCRUA and the Cities have entered into a
"Master Contract for the Financing, Construction and Operation of the BCRUA Regional Water
Treatment and Distribution Project," dated as of September 2, 2008 as amended by the "First
Amendment to the Master Contract for the Financing, construction and Operation of the BCRUA
Regional Water Treatment and Distribution Project" dated as of February 12, 2009 (collectively, the
"Contract") pursuant to which the BCRUA has agreed to design, finance, construct, own, acquire,
maintain and operate the BCRUA Project in a manner that will allow the BCRUA to deliver potable
water to the Cities on a regional basis and under which each of the Cities agree to pay their share of
the BCRUA Project and to make payments to or on behalf of the BCRUA in amounts sufficient to
meet all of the BCRUA’s obligations under the Contract including relating to a City's respective series
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of bonds issued to finance and refinance a City's share of the BCRUA Project and to own, operate
and maintain the BCRUA Project; and

WHEREAS, Round Rock has requested that the BCRUA issue a separate series of revenue
bonds in an aggregate principal amount not to exceed $65,870,000 pursuant to the Contract to
finance Round Rock's share of the BCRUA Project (the "Bonds"); and

WHEREAS, Cedar Park and Leander have also requested the BCRUA issue separate series
of contract revenue bonds pursuant to the Contract to finance their respective share of the BCRUA
Project Costs and the three separate series of contract revenue bonds for the Cities are expected to
be issued and delivered simultaneously; and

WHEREAS, the Cities and the BCRUA have approved the Contract; and

WHEREAS, this Resolution constitutes a Bond Resolution as that term is defined in the
Contract; and

WHEREAS, Round Rock has agreed pursuant to Article X of the Contract to provide
continuing disclosure of certain financial and operating data so long as the Bonds are Outstanding;
and

WHEREAS, the principal of the Bonds and the interest thereon are and shall be solely
payable from and secured by a lien on and pledge of the portion of the Annual Payments designated
as "Bond Payments" to be made by Round Rock pursuant to the Contract in amounts sufficient to pay
and redeem, and provide for the payment of the principal of, premium, if any, and interest on the
Bonds, when due, and the fees and expenses of the Paying Agent/Registrar for the Bonds, all as
required by this Resolution. 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF
THE BRUSHY CREEK REGIONAL UTILITY AUTHORITY, INC. THAT:

Section 1. DEFINITIONS. In addition to the definitions set forth in the preamble of this
Resolution, the terms used in this Resolution (except as may be otherwise indicated in the FORM OF
BOND) and not otherwise defined shall have the meanings given in Exhibit "A" to this Resolution
attached hereto and made a part hereof.

Section 2. AMOUNT, PURPOSE AND DESIGNATION OF THE BONDS.  (a) Amount
and Designation.  The BCRUA's bonds issued pursuant to this Resolution shall each be entitled
"BRUSHY CREEK REGIONAL UTILITY AUTHORITY, INC. CITY OF ROUND ROCK,
TEXAS CONTRACT REVENUE BONDS (BRUSHY CREEK REGIONAL WATER
TREATMENT AND DISTRIBUTION PROJECT)" and are hereby authorized to be issued and
delivered in an aggregate maximum principal amount not to exceed $65,870,000.  The title of the
Bonds shall be designated by the year in which such Bonds are awarded pursuant to Section 3 below.
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The authority of the BCRUA Representative to execute and deliver an Award Certificate for the
Bonds shall expire at 5:00 p.m., C.D.T., on June 3, 2010.  

(b) Purpose.  The Bonds are to be issued for the following purposes to pay:  (i) ROUND
ROCK'S SHARE OF THE COSTS OF CONSTRUCTING, ACQUIRING, IMPROVING AND/OR
EXPANDING THE BCRUA PROJECT INCLUDING BUT NOT LIMITED TO LAND INTERESTS,
TEMPORARY INTAKE STRUCTURE, STORAGE TANKS, LINES, BOOSTER PUMPS,
TREATMENT FACILITIES AND OTHER APPURTENANCES NECESSARY FOR THE
DELIVERY, TREATMENT AND TRANSMISSION OF RAW WATER AND ACQUIRING
EASEMENTS, RIGHTS-OF-WAY AND OTHER INTERESTS IN LAND OR OTHER FACILITIES
NECESSARY FOR THE WITHDRAWAL, DIVERSION DELIVERY, TRANSMISSION AND
TREATMENT OF RAW WATER ALL AS DESCRIBED IN THE PRELIMINARY DESIGN REPORT
AND (ii)  THE COSTS OF ISSUANCE OF THE BONDS.

Section 3. DATE, DENOMINATIONS, NUMBERS, MATURITIES AND TERMS OF
BONDS.  (a) Terms of the Bonds.  The Bonds shall initially be issued, sold, and delivered hereunder as
fully registered bonds, without interest coupons, numbered consecutively from R-1 upward (except the
initial Bond delivered to the Attorney General of the State which shall be numbered T-1), payable to the
respective initial Registered Owners thereof in an Authorized Denomination, maturing not later than
August 1, 2039, serially or otherwise on the dates, in the years and in the principal amounts, respectively,
dated, all as set forth in the Award Certificate executed by the BCRUA Representative in substantially the
form attached hereto as Exhibit "B".

(b) Award Certificate. As authorized by the Authority Act, the BCRUA Representative is hereby
authorized, appointed, and designated to act on behalf of the Board in selling and delivering the Bonds and
carrying out the other procedures specified in this Resolution, including determining and fixing the date the
Bonds, any additional or different designation or title by which  the Bonds shall be known, the price at
which  the Bonds will be sold, the years in which  the Bonds will mature, the principal amount to mature
in each of such years, the aggregate principal amount of  the Bonds, the rate or rates of interest to be borne
by each maturity, the interest payment periods, the dates, price, and terms upon and at which the Bonds
shall be subject to redemption prior to maturity at the option of the Board, as well as any mandatory sinking
fund redemption provisions for the Bonds and all other matters relating to the issuance, sale, and delivery
of the Bonds, all of which shall be specified in a certificate of the BCRUA Representative (the "Award
Certificate"); provided that (i) the price to be paid for  the Bonds shall not be less than 98% of the
aggregate original principal amount thereof plus accrued interest, if any, thereon from its date to its delivery
and (ii) the Bonds shall not bear interest at a net effective interest rate in excess of 5.75% per annum.  

It is further provided, however, that, notwithstanding the foregoing provisions, the Bonds shall not
be delivered unless prior to delivery of the Bonds the Award Certificate has been executed and delivered
as required by this Resolution.

 The Award Certificate is hereby incorporated in and made a part of this Resolution and shall be
filed in the minutes of the Board as a part of this Resolution.
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(c) Sale of the Bonds.  To achieve advantageous borrowing costs for the BCRUA, the Bonds shall
be sold to the Texas Water Development Board (the "Purchaser") at the price as set forth in the Award
Certificate.

(d) In General.   The Bonds (i) may and shall be redeemed prior to the respective scheduled
maturity dates, (ii) may be assigned and transferred, (iii) may be exchanged for other Bonds, (iv) shall have
the characteristics, (v) shall be signed and sealed, and the principal of and interest on the Bonds shall be
payable, all as provided, and in the manner required or indicated, in the FORM OF BOND set forth in
Exhibit "C" to this Resolution and as determined by the BCRUA Representative as provided herein, with
such changes and additions as are required to be consistent with the terms and provisions shown in the
Award Certificate.

Section 4. INTEREST.   The Bonds shall bear interest, calculated on the basis of a 360-day year
composed of twelve 30-day months, from their date of delivery as set forth in the Award Certificate, until
maturity or redemption, at the rate or rates set forth in the Award Certificate.  Interest shall be payable to
the Registered Owner of any such Bond in the manner provided and on the dates stated in the FORM OF
BOND set forth in Exhibit "C" to this Resolution and the Award Certificate.

Section 5. REGISTRATION, TRANSFER, AND EXCHANGE; AUTHENTICATION;
BOOK-ENTRY-ONLY SYSTEM. (a) Paying Agent/Registrar. The Bank of New York Mellon Trust
Company, National Association is hereby appointed the Paying Agent/Registrar for the Bonds. The
BCRUA Representative is authorized to enter into and carry out a Paying Agent/Registrar Agreement with
the Paying Agent/Registrar with respect to the Bonds in substantially the form and substance presented to
the Board set forth in Exhibit "D" in connection with the approval of this Resolution with such changes as
are acceptable to the BCRUA Representative.

(b) Registration Books. The Board shall keep or cause to be kept at the designated corporate trust
office of the Paying Agent/Registrar in Austin, Texas (the "Designated Trust Office") the Registration
Books and the Board hereby appoints the Paying Agent/Registrar as its registrar and transfer agent to keep
such books or records and make such registrations of transfers, exchanges, and replacements under such
reasonable regulations as the Board and Paying Agent/Registrar may prescribe; and the Paying
Agent/Registrar shall make such registrations, transfers, exchanges, and replacements as herein provided.
The Paying Agent/Registrar shall obtain and record in the Registration Books the address of the Registered
Owner of each Bond to which payments with respect to the Bonds shall be mailed, as herein provided; but
it shall be the duty of each Registered Owner to notify the Paying Agent/Registrar in writing of the address
to which payments shall be mailed, and such interest payments shall not be mailed unless such notice has
been given. The Board shall have the right to inspect the Registration Books at the Designated Trust Office
of the Paying Agent/Registrar during regular business hours, but otherwise the Paying Agent/Registrar
shall keep the Registration Books confidential and, unless otherwise required by law, shall not permit their
inspection by any other entity. A copy of the Registration Books shall be maintained in the State.

(c) Ownership of Bonds. The entity or person in whose name any Bond shall be registered in the
Registration Books at any time shall be deemed and treated as the absolute owner thereof for all purposes



5BCRUA: RR\KRevBonds08

of this Resolution, whether or not such Bond shall be overdue, and, to the extent permitted by law, the
Board and the Paying Agent/Registrar shall not be affected by any notice to the contrary; and payment of,
or on account of, the principal of, premium, if any, and interest on any such Bond shall be made only to
such Registered Owner. All such payments shall be valid and effectual to satisfy and discharge the liability
upon such Bond to the extent of the sum or sums so paid.

(d) Payment of Bonds and Interest. The Paying Agent/Registrar shall further act as the paying
agent for paying the principal of, premium, if any, and interest on the Bonds, all as provided in this
Resolution. The Paying Agent/ Registrar shall keep proper records of all payments made by the Board and
the Paying Agent/Registrar with respect to the Bonds.

(e) Authentication. The Bonds initially issued and delivered pursuant to this Resolution shall be
authenticated by the Paying Agent/Registrar by execution of the Paying Agent/Registrar's Authentication
Certificate unless they have been approved by the Attorney General of the State and registered by the
Comptroller of Public Accounts of the State, and on each substitute Bond issued in exchange for any Bond
or Bonds issued under this Resolution the Paying Agent/Registrar shall execute the PAYING
AGENT/REGISTRAR'S AUTHENTICATION CERTIFICATE (the"Authentication Certificate"). The
Authentication Certificate shall be in the form set forth in the FORM OF BOND in Exhibit "C" attached
hereto.

(f) Transfer, Exchange, or Replacement. Each Bond issued and delivered pursuant to this
Resolution, to the extent of the unpaid or unredeemed principal amount thereof, may, upon surrender of
such Bond at the Designated Trust Office of the Paying Agent/Registrar, together with a written request
therefor duly executed by the Registered Owner or the assignee or assignees thereof, or its or their duly
authorized attorneys or representatives, with guarantee of signatures satisfactory to the Paying
Agent/Registrar, may, at the option of the Registered Owner or such assignee or assignees, as appropriate,
be exchanged for fully registered Bonds, without interest coupons, in the appropriate form prescribed in
the FORM OF BOND set forth in Exhibit "C" to this Resolution, in any Authorized Denomination (subject
to the requirement hereinafter stated that each substitute Bond shall be of the same Series and have a single
stated maturity date), as requested in writing by such Registered Owner or such assignee or assignees, in
an aggregate principal amount equal to the unpaid or unredeemed principal amount of any Bond or Bonds
so surrendered, and payable to the appropriate Registered Owner, assignee, or assignees, as the case may
be.  If a portion of any Bond shall be redeemed prior to its scheduled maturity as provided herein, a
substitute Bond or Bonds having the same series designation and maturity date, bearing interest at the same
rate, and payable in the same manner, in Authorized Denominations at the request of the Registered
Owner, and in aggregate principal amount equal to the unredeemed portion thereof, will be issued to the
Registered Owner upon surrender thereof for cancellation. If any Bond or portion thereof is assigned and
transferred, each Bond issued in exchange therefor shall have the same series designation and maturity date
and bear interest at the same rate and payable in the same manner as the Bond for which it is being
exchanged. Each substitute Bond shall bear a letter and/or number to distinguish it from each other Bond.
The Paying Agent/Registrar shall exchange or replace Bonds as provided herein, and each fully registered
Bond delivered in exchange for or replacement of any Bond or portion thereof as permitted or required
by any provision of this Resolution shall constitute one of the Bonds for all purposes of this Resolution,
and may again be exchanged or replaced. On each substitute Bond issued in exchange for or replacement
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of any Bond or Bonds issued under this Resolution there shall be printed an Authentication Certificate, in
the form set forth in Exhibit "C" to this Resolution. An authorized representative of the Paying
Agent/Registrar shall, before the delivery of any such Bond, date and manually sign the Authentication
Certificate, and, except as provided in (e) above, no such Bond shall be deemed to be issued or outstanding
unless the Authentication Certificate is so executed. The Paying Agent/Registrar promptly shall cancel all
Bonds surrendered for transfer, exchange, or replacement. No additional orders or resolutions need be
passed or adopted by the Board or any other body or person so as to accomplish the foregoing transfer,
exchange, or replacement of any Bond or portion thereof, and the Paying Agent/Registrar shall provide
for the printing, execution, and delivery of the substitute Bonds in the manner prescribed herein, and said
Bonds shall be in typed or printed form as determined by the BCRUA Representative. Pursuant to Subtitle
D, Texas Government Code and particularly Section 1201.063, thereof, the duty of transfer, exchange, or
replacement of Bonds as aforesaid is hereby imposed upon the Paying Agent/Registrar, and, upon the
execution of the Authentication Certificate, the exchanged or replaced Bond shall be valid, incontestable,
and enforceable in the same manner and with the same effect as the Bonds which were originally issued
pursuant to this Resolution. The Board shall pay the Paying Agent/Registrar's standard or customary fees
and charges, if any, for transferring, and exchanging any Bond or any portion thereof, but the one
requesting any such transfer and exchange shall pay any taxes or governmental charges required to be paid
with respect thereto as a condition precedent to the exercise of such privilege. The Paying Agent/Registrar
shall not be required to make any such transfer, exchange, or replacement of Bonds or any portion thereof
(i) during the period commencing with the close of business on any Record Date and ending with the
opening of business on the next following interest payment date, or (ii) with respect to any Bond or portion
thereof called for redemption prior to maturity, within 45 days prior to its redemption date. To the extent
possible, any new Bond issued in an exchange, replacement, or transfer of a Bond will be delivered to the
Registered Owner or assignee of the Registered Owner not more than three business days after the receipt
of the Bonds to be canceled and the written request as described above.

(g) Substitute Paying Agent/Registrar. The Board covenants with the Registered Owners of the
Bonds that at all times while the Bonds are outstanding the Board will provide a competent and legally
qualified bank, trust company, financial institution, or other agency to act as and perform the services of
Paying Agent/Registrar for the Bonds under this Resolution, and that the Paying Agent/Registrar will be
one entity. The Board reserves the right to, and may, at its option, change the Paying Agent/Registrar upon
not less than ninety (90) days written notice to the Paying Agent/Registrar, to be effective not later than
sixty (60) days prior to the next principal or interest payment date after such notice. In the event that the
entity at any time acting as Paying Agent/Registrar (or its successor by merger, acquisition, or other
method) should resign or otherwise cease to act as such, the Board covenants that promptly it will appoint
a competent and legally qualified bank, trust company, financial institution, or other agency to act as Paying
Agent/Registrar under this Resolution. Upon any change in the Paying Agent/Registrar, the previous
Paying Agent/Registrar promptly shall transfer and deliver the Registration Books (or a copy thereof),
along with all other pertinent books and records relating to the Bonds, to the new Paying Agent/Registrar
designated and appointed by the Board. Upon any change in the Paying Agent/Registrar, the Board
promptly will cause a written notice thereof to be sent by the new Paying Agent/Registrar to each
Registered Owner of the Bonds, by United States mail, first-class postage prepaid, which notice also shall
give the address of the new Paying Agent/Registrar. By accepting the position and performing as such,
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each Paying Agent/Registrar shall be deemed to have agreed to the provisions of this Resolution, and a
certified copy of this Resolution shall be delivered to each Paying Agent/Registrar.

(h) Book-Entry-Only System. The Bonds issued in exchange for the Bonds initially issued and
delivered to the Purchaser shall be issued in the form of a separate single fully registered Bond for each of
the maturities thereof registered in the name of Cede & Co., as nominee of DTC, and except as provided
in subsection (i) hereof, all of the Outstanding Bonds shall be registered in the name of Cede & Co., as
nominee of DTC.  With respect to Bonds registered in the name of Cede & Co., as nominee of DTC, the
Board and the Paying Agent/Registrar shall have no responsibility or obligation to any DTC Participant
or to any person on behalf of whom such a DTC Participant holds an interest on the Bonds. Without
limiting the immediately preceding sentence, the Board and the Paying Agent/Registrar shall have no
responsibility or obligation with respect to (i) the accuracy of the records of DTC, Cede & Co. or any DTC
Participant with respect to any ownership interest in the Bonds, (ii) the delivery to any DTC Participant
or any other person, other than a Registered Owner, as shown on the Registration Books, of any notice
with respect to the Bonds, including any notice of redemption, or (iii) the payment to any DTC Participant
or any other person, other than a Registered Owner, as shown in the Registration Books of any amount
with respect to principal of, premium, if any, or interest on the Bonds. Notwithstanding any other provision
of this Resolution to the contrary but to the extent permitted by law, the Board and the Paying
Agent/Registrar shall be entitled to treat and consider the person in whose name each Bond is registered
in the Registration Books as the absolute owner of such Bond for the purpose of payment of principal,
premium, if any, and interest, with respect to such Bond, for the purpose of giving notices of redemption
and other matters with respect to such Bond, for the purpose of registering transfers with respect to such
Bond, and for all other purposes whatsoever. The Paying Agent/Registrar shall pay all principal of,
premium, if any, and interest on the Bonds only to or upon the order of the respective Registered Owners,
as shown in the Registration Books as provided in this Resolution, or their respective attorneys duly
authorized in writing, and all such payments shall be valid and effective to fully satisfy and discharge the
Board'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 Registered Owner, as shown in the
Registration Books, shall receive a Bond certificate evidencing the obligation of the Board to make
payments of principal, premium, if any, and interest pursuant to this Resolution. 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 Resolution with respect to interest
checks being mailed to the Registered Owner at the close of business on the Record Date, the word "Cede
& Co." in this Resolution shall refer to such new nominee of DTC.

(i) Successor Securities Depository; Transfers Outside Book-Entry-Only System. In the event
that the Board or the Paying Agent/Registrar determines that DTC is incapable of discharging its
responsibilities described herein and in the representation letter of the Board to DTC (as described in
Section 35 of this Resolution) or DTC determines to discontinue providing its services with respect to the
Bonds, the Board shall (i) appoint a successor securities depository, qualified to act as such under Section
17A 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 Bonds and transfer one or more separate Bonds to DTC Participants having Bonds credited to their
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DTC accounts. In such event, the Bonds shall no longer be restricted to being registered in the Registration
Books in the name of Cede & Co., as nominee of DTC, but may be registered in the name of the successor
securities depository, or its nominee, or in whatever name or names Registered Owners transferring or
exchanging Bonds shall designate, in accordance with the provisions of this Resolution.

(j) Payments to Cede & Co. Notwithstanding any other provision of this Resolution to the
contrary, so long as any Bond is registered in the name of Cede & Co., as nominee of DTC, all payments
with respect to principal of, premium, if any, and interest on such Bond and all notices with respect to such
Bond shall be made and given, respectively, in the manner provided in the representation letter of the
BCRUA to DTC.

(k) Notice of Redemption. In addition to the method of providing a notice of redemption set forth
in the FORM OF BOND, the Paying Agent/Registrar shall give notice of redemption of Bonds by mail,
first-class postage prepaid at least thirty (30) days prior to a redemption date to each registered securities
depository and to any national information service that disseminates redemption notices. In addition, in the
event of a redemption caused by an advance refunding of the Bonds, the Paying Agent/Registrar shall send
a second notice of redemption to the persons specified in the immediately preceding sentence at least thirty
(30) days but not more than ninety (90) days prior to the actual redemption date.  Any notice sent to the
registered securities depositories or such national information services shall be sent so that they are
received at least two (2) days prior to the general mailing or publication date of such notice. The Paying
Agent/Registrar shall also send a notice of prepayment or redemption to the Registered Owner of any
Bond who has not sent the Bonds in for redemption sixty (60) days after the redemption date.  Each notice
of redemption, whether required in the FORM OF BOND or in this Section, shall contain a description of
the Bonds to be redeemed including the complete name of the Bonds, the Series, the date of issue, the
interest rate or rates, the maturity date, the CUSIP number, a reference to the certificate numbers and the
amounts called of each certificate, the publication and mailing date for the notice, the date of redemption,
the redemption price, the name of the Paying Agent/Registrar and the address at which the Bonds may be
redeemed, including a contact person and telephone number.  All redemption payments made by the Paying
Agent/Registrar to the registered owners of the Bonds shall include a CUSIP number relating to each
amount paid to such Registered Owner.

(l) Conditional Notice of Redemption.  With respect to any optional redemption of the Bonds,
unless certain prerequisites to such redemption required by the Resolution have been met and moneys
sufficient to pay the principal of and premium, if any, and interest on the Bonds to be redeemed shall have
been received by the Paying Agent/Registrar prior to the giving of such notice of redemption, such notice
shall state that said redemption may, at the option of the BCRUA, be conditional upon the satisfaction of
such prerequisites and receipt of such moneys by the Paying Agent/Registrar on or prior to the date fixed
for such redemption, or upon any prerequisite set forth in such notice of redemption.  If a conditional
notice of redemption is given and such prerequisites to the redemption and sufficient moneys are not
received, such notice shall be of no force and effect, the BCRUA shall not redeem such Bonds and the
Paying Agent/Registrar shall give notice, in the manner in which the notice of redemption was given, to
the effect that the Bonds have not been redeemed.
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Section 6. FORM OF BOND. The form of the Bond, including the form of the Authentication
Certificate, the form of Assignment and the form of Registration Certificate of the Comptroller of Public
Accounts of the State, with respect to the Bonds initially issued and delivered pursuant to this Resolution,
shall be, respectively, substantially as set forth in Exhibit "C",with such appropriate variations, omissions,
or insertions as are permitted or required by this Resolution and any Award Certificate including
specifically information relating to payment dates, the Bond date and redemption provisions.

Section 7.  PLEDGE OF BOND PAYMENTS.  (a) Pledge.  The BCRUA hereby covenants
and agrees that the Bond Payments are hereby irrevocably pledged to the payment and security of the
Bonds Similarly Secured including the establishment and maintenance of the special funds or accounts
created and established on the books and records of the BCRUA for the payment and security thereof, all
as hereinafter provided; and it is hereby resolved that the Bonds Similarly Secured, and the interest thereon,
shall constitute a lien on and pledge of the Bond Payments and be valid and binding without any physical
delivery thereof or further act by the BCRUA, and the lien created hereby on the Bond Payments for the
payment and security of the Bonds Similarly Secured shall be prior in right and claim as to any other
indebtedness, liability, or obligation of the BCRUA or the BCRUA Project payable pursuant to the terms
of the Contract.  The BCRUA shall deposit the Bond Payments, as collected and received, into a separate
fund and account on the books and records of the BCRUA known as the "Round Rock Debt Service
Fund," which is hereby created, to be utilized pursuant to the Contract and Sections 9 and 12 hereof to pay
the Bonds; provided, however, that the Board of the BCRUA may utilize any revenues, including those
generated by the Contract, in excess of the Debt Service Requirements on the Bonds Similarly Secured for
any lawful purpose in accordance with this Resolution and the Contract.

(b) Perfection of Pledge.  Chapter 1208, as amended, Texas Government Code, applies to the
issuance of the Bonds Similarly Secured and the lien on and pledge of Bond Payments granted by the
BCRUA under subsection (a) of this Section, and such pledge is therefore valid, effective, and perfected.
If State law is amended at any time while the Bonds Similarly Secured are outstanding and unpaid such that
the pledge of the Bond Payments granted by the BCRUA is to be subject to the filing requirements of
Chapter 9, Texas Business & Commerce Code, then in order to preserve to the Registered Owners of the
Bonds Similarly Secured the perfection of the security interest in this pledge, the Board agrees to take such
measures as it determines are reasonable and necessary under State law to comply with the applicable
provisions of Chapter 9, as amended, Texas Business & Commerce Code and enable a filing to perfect the
security interest in this pledge to occur.

Section 8.  RATES AND CHARGES.  For the benefit of the Registered Owners of the Bonds
Similarly Secured and in addition to all provisions and covenants in the laws of the State and in this
Resolution, the Contract between the BCRUA and Round Rock expressly stipulates and agrees, while any
of the Bonds Similarly Secured are Outstanding, Round Rock will fix and collect such rates and charges
for services to be supplied by the Round Rock System as will produce gross revenues at all times during
the term of the Contract in an amount equal to pay all of the expenses of operation and maintenance of the
Round Rock System including Annual Payments and Bond Payments under the Contract and all other
amounts required by the laws and the provisions of the ordinances or resolutions authorizing the Round
Rock Utility Bonds or other obligations now or hereafter outstanding payable, in whole or in part, from
the net revenues of the Round Rock System, including the amounts required to pay all principal of and
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interest on such Round Rock Utility Bonds and other obligations.  The BCRUA hereby expressly stipulates
that it will maintain rates and charges through the Bond Payments to meet the debt service requirements
on the Bond Similarly Secured and agrees that it will take all appropriate action to enforce such terms of
the Contract while any of the Bonds Similarly Secured are Outstanding.

The Registered Owner shall never have the right to demand payment for the Bonds out of any
funds raised or to be raised from taxation by Round Rock or the BCRUA.

Section 9.  DISTRIBUTION OF BOND PAYMENTS.  After the Bond Payments have been
received by the BCRUA such shall be deposited into the Debt Service Fund as required by this Resolution.

Section 10.  DEBT SERVICE FUND; CONSTRUCTION FUND; ESCROW FUND.  (a)
Debt Service Fund.  For purposes of providing funds to pay the principal of and interest on the Bonds
Similarly Secured as the same become due and payable, the BCRUA agrees to maintain, at the Depository,
a separate and special fund or account to be created and known as the "Brushy Creek Regional Utility
Authority, Inc. City of Round Rock, Texas Contract Revenue Bonds (Brushy Creek Regional Water
Treatment and Distribution Project), Debt Service Fund" (the "Debt Service Fund").  The BCRUA
covenants that there shall be deposited into the Debt Service Fund prior to each principal and interest
payment date solely from the available Bond Payments made by Round Rock pursuant to Section 9 of this
Resolution an amount equal to one hundred per cent (100%) of the amount required to fully pay the
interest on and the principal of the Bonds Similarly Secured then falling due and payable, such deposits to
pay maturing principal and accrued interest on the Bonds Similarly Secured to be made in substantially
equal monthly installments on or before the first day of each month, beginning September 2009.  If the
Bond Payments in any month are insufficient to make the required payments into the Debt Service Fund,
then the amount of any deficiency in such payment shall be added to the amount otherwise required to be
paid into the Debt Service Fund in the next month.

The required monthly deposits to the Debt Service Fund for the payment of principal of and
interest on the Bonds Similarly Secured shall continue to be made as hereinabove provided until such time
as (i) the total amount on deposit in the Debt Service Fund is equal to the amount required to fully pay and
discharge all Outstanding Bonds Similarly Secured (principal and interest) or, (ii) the Bonds Similarly
Secured are no longer Outstanding.

Any surplus proceeds from the sale of the Bonds, including investment income therefrom, not
expended for authorized purposes shall be deposited into the Debt Service Fund, and such amounts (i.e.,
accrued and investment interest) so deposited into the Debt Service Fund shall reduce the sum otherwise
required to be deposited in the Debt Service Fund from Bond Payments.

(b)  Construction Fund.  The BCRUA hereby creates and establishes and shall maintain on the
books and records of the BCRUA a separate fund or account to be entitled the "Brushy Creek Regional
Utility Authority, Inc. City of Round Rock, Texas Contract Revenue Bonds (Brushy Creek Regional
Water Treatment and Distribution Project), Construction Fund" for use by the BCRUA for payment of
Round Rock<s share of the BCRUA Project.  The BCRUA shall deposit the net proceeds from the sale of
the Bonds released from escrow as provided in Section 10(c) below into the Construction Fund as
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provided in this Resolution. Funds in the Construction Fund shall be used for payment of Round Rock's
share of BCRUA Project Costs.  Upon payment of all such costs, any moneys remaining on deposit in the
Construction Fund shall be transferred to the Debt Service Fund.

(c) Escrow Fund.  The Escrow Agreement between the BCRUA and the escrow agent named
therein (the "Escrow Agent") substantially in the form and content presented at this meeting and shown
on Exhibit "E" attached hereto, specifying the duties and responsibilities of the BCRUA and the Escrow
Agent, is hereby approved and the BCRUA Representative is hereby authorized and directed to execute
the Escrow Agreement on behalf of the BCRUA.  The Escrow Agent named in the Escrow Agreement
is hereby appointed as the Escrow Agent pursuant to such Escrow Agreement.

On the closing date, the BCRUA shall cause the proceeds from the sale of the Bonds to be
deposited into the Escrow Fund or, if agreed to by the Purchaser, all or a portion of the proceeds of the
Bonds may be deposited into the Construction Fund.

Moneys disbursed from the Escrow Fund established pursuant to the Escrow Agreement shall be
applied only for the costs of issuance of the Bonds or the BCRUA Project Costs.

The security for, and the investment of, funds on deposit in the Escrow Fund shall be governed by
the provisions of the Escrow Agreement.

Section 11.  DEFICIENCIES - EXCESS BOND PAYMENTS.  (a)  Deficiencies. If on any
occasion there shall not be sufficient Bond Payments to make the required deposits into the Debt Service
Fund, then such deficiency shall be cured as soon as possible from the next available unallocated Bond
Payments and such payments shall be in addition to the amounts required to be paid into these Funds or
accounts during such month or months.

(b)  Excess Bond Payments Subject to making the required deposits to the Debt Service Fund
when and as required by this Resolution or any resolution authorizing the issuance of Additional Bonds,
any excess Bond Payments may be used by the BCRUA for any lawful purpose including, but not limited
to, the redemption of any Bonds Similarly Secured.

Section 12.  PAYMENT OF BONDS.  While any of the Bonds Similarly Secured are
Outstanding, the General Manager or other authorized BCRUA official, shall cause to be transferred to
the Paying Agent/Registrar therefor, from funds on deposit in the Debt Service Fund, if necessary, amounts
sufficient to fully pay and discharge promptly each installment of interest on and principal of the Bonds
Similarly Secured as such installment accrues or matures; such transfer of funds must be made in such
manner as will cause immediately available funds to be deposited with the Paying Agent/Registrar for the
Bonds at the close of the Business Day next preceding the date a debt service payment is due on the Bonds
Similarly Secured.

Section 13. INVESTMENTS.  Funds held in any fund or account created, established, or
maintained pursuant to this Resolution shall be invested as permitted by the provisions of the BCRUA
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investment policy and the Public Funds Investment Act, as amended, Chapter 2256, Texas Government
Code and secured (to the extent not insured by the Federal Deposit Insurance Corporation) to the fullest
extent required by the Public Funds Collateral Act, as amended, Chapter 2257, Texas Government Code.
All interest and income derived from deposits and investments in any fund shall immediately be credited
to, and any losses debited from, the fund from which such funds were derived.  All such investments shall
be sold promptly when necessary to prevent any default in connection with the Bonds.

Section 14.  ISSUANCE OF ADDITIONAL BONDS.  In addition to the right to issue bonds
of inferior lien as authorized by the laws of this State, the BCRUA reserves the right hereafter to issue
Additional Bonds.  The Additional Bonds, when issued, shall be payable from and secured by a lien on and
pledge of the Bond Payments in the same manner and to the same extent as the Bonds and the Bonds
Similarly Secured, and shall in all respects be of equal dignity.  The Additional Bonds may be issued in one
or more series provided, however, that no Additional Bonds, shall be issued unless and until the following
conditions have been met:

(i) Except for a refunding to cure a default, the BCRUA is not then in default as to any
covenant, condition or obligation prescribed in the resolutions authorizing the issuance of the Bonds
Similarly Secured or the Contract (including any amendment or supplement thereto) and the funds under
the resolution authorizing the same contains the amounts then required to be therein;

(ii) A consulting engineer certifies to the BCRUA the need for an estimated amount of
additional financing required for completion, expansion, enlargement or improvement of the BCRUA
Project as now or hereafter defined in the Contract; provided, however this certification shall not be
necessary for the issuance of any refunding bonds;

(iii) Round Rock, shall have approved the resolution(s) authorizing the issuance of the
Additional Bonds as to form and content and acknowledged that the payment of principal of and interest
on such Additional Bonds is payable, in whole or in part, from the Bond Payments to be made to the
BCRUA under and pursuant to the Contract;

(iv) The resolution authorizing the issuance of the Additional Bonds provides for deposits to
be made to the Debt Service Fund in amounts sufficient to pay the principal of and interest on such
Additional Bonds as the same become due; and

(v) Based upon an opinion of legal counsel to the BCRUA that there are legal, valid and
bindings contracts then in effect pursuant to which Round Rock and others, if any, which are parties to
such contracts are obligated to make payments to the BCRUA during each fiscal year (including periods
when services of the BCRUA Project may not be available to such contracting parties and others) in such
amounts as shall be necessary to provide to the BCRUA sufficient funds to pay when due all principal and
interest on all Bonds and Additional Bonds to be outstanding after the issuance of the proposed Additional
Bonds.



13BCRUA: RR\KRevBonds08

The Bonds Similarly Secured may be refunded (pursuant to any law then available) upon such
terms and conditions as the Board of the BCRUA may deem to be in the best interest of the BCRUA;
provided, however, such refunding bonds do not have to comply with paragraph (ii) of this Section 14.

Section 15.  SPECIAL PROJECT BONDS.  The BCRUA further reserves the right to issue
bonds in one or more installments for the purchase, construction, improvement, extension, replacement,
enlargement or repair of utility facilities necessary under a contract or contracts with persons, corporations,
municipal corporations, political subdivisions, or entities including Round Rock, such bonds to be payable
from and secured by the proceeds of such contract or contracts (other than the Contract).  The BCRUA
further reserves the right to refund such bonds and secure the payment of the debt service requirements on
the refunding bonds in the same manner or as otherwise permitted by the laws of the State.

Section 16.  MAINTENANCE OF BCRUA PROJECT - INSURANCE.  The BCRUA
covenants, agrees, and affirms its covenants that while the Bonds Similarly Secured remain outstanding it
will maintain and operate the BCRUA Project with all possible efficiency and maintain casualty and other
insurance on the properties of the BCRUA Project and its operations of a kind and in such amounts
customarily carried by municipal corporations in the State engaged in a similar type of business (which must
be in an amount sufficient to protect the Texas Water Development Board's interest in the BCRUA
Project); and that it will faithfully and punctually perform all duties with reference to the BCRUA Project
required by the laws of the State.  All money received from losses under such insurance policies, other than
public liability policies, shall be retained for the benefit of the Registered Owners of the Bonds Similarly
Secured until and unless the proceeds are paid out in making good the loss or damage in respect of which
such proceeds are received, either by replacing the property destroyed or repairing the property damaged,
and adequate provision for making good such loss or damage must be made within ninety (90) days after
the date of loss.  The payment of premiums for all insurance policies required under the provisions hereof
shall be considered Maintenance and Operating Expenses of the BCRUA Project.  Nothing in this
Resolution shall be construed as requiring the BCRUA to expend any funds which are derived from sources
other than the operation of the BCRUA Project but nothing herein shall be construed as preventing the
BCRUA from doing so.

Section 17.  RECORDS AND ACCOUNTS - ANNUAL AUDIT.  The BCRUA covenants,
agrees, and affirms its covenants that so long as any of the Bonds Similarly Secured remain outstanding,
it will keep and maintain separate and  complete records and accounts pertaining to the operations of  the
BCRUA Project in which complete and correct entries shall be made of all transactions relating thereto as
provided by applicable law.  The Registered Owners of any Bonds or any duly authorized agent or agents
of such Registered Owners shall have the right to inspect the BCRUA Project and all properties comprising
the same.  The BCRUA further agrees that following (and in no event later than six (6) months after) the
close of each Fiscal Year, it will cause an audit of such books and accounts to be made by an independent
firm of Certified Public Accountants.  The BCRUA will submit to the Texas Water Development Board
the annual audit performed by an independent firm of Certified Public Accountants.  Expenses incurred in
making the annual audit of the operations of the BCRUA Project are to be regarded as Maintenance and
Operating Expenses of the BCRUA Project.
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Section 18. SALE OR ENCUMBRANCE OF BCRUA PROJECT.  While any Bonds remain
Outstanding, the BCRUA will not sell, dispose of or further encumber the BCRUA Project or any
substantial part thereof; provided, however, that this provision shall not prevent the BCRUA from (i)
pledging the Bond Payments to Additional Bonds or Special Project Bonds as set forth in Sections 14 and
15 of this Resolution or (ii) disposing of any part of the BCRUA Project which is being replaced or is
deemed by the BCRUA to be obsolete, worn out, surplus or no longer needed for the proper operation of
the BCRUA Project.  Any agreement pursuant to which the BCRUA contracts with a person, corporation,
municipal corporation or political subdivision to operate the BCRUA Project or to lease and/or operate
all or part of the BCRUA Project shall not be considered as an encumbrance of the BCRUA Project;
provided, however, no such agreement shall impair the pledge and lien on the Bond Payments.

Section 19.  COMPETITION.  To the extent it legally may, the BCRUA will not grant any
franchise or permit for the acquisition, construction or operation of any competing facilities which might
be used as a substitute for the BCRUA Project and will prohibit the operation of any such competing
facilities.

Section 20.  SPECIAL COVENANTS.  The BCRUA further covenants and agrees that: (a)
Title.  The BCRUA lawfully owns or will own and is or will be lawfully possessed of the lands or
easements upon which its BCRUA Project is and will be located, and has or will purchase good and
indefeasible estate in such lands in fee simple, or has or will lawfully obtain any necessary easements to
operate the BCRUA Project, and it warrants that it has or will obtain and will defend, the title to all the
aforesaid lands and easements for the benefit of the Registered Owners of the Bonds against the claims and
demands of all persons whomsoever, that it is lawfully qualified to pledge the Bond Payments to the
payment of the Bonds Similarly Secured, in the manner prescribed herein, and that it has lawfully exercised
such rights.

(b)  Liens.  The BCRUA will from time to time and before the same become delinquent pay and
discharge all taxes, assessments, and governmental charges, if any, which shall be lawfully imposed upon
it, or its BCRUA Project, and it will pay all lawful claims for rents, royalties, labor, materials, and supplies
which if unpaid might by law become a lien or charge upon its BCRUA Project, provided, however, that
no such tax, assessment, or charge, and that no such claims which might be or other lien or charge, shall
be required to be paid while the validity of the same shall be contested in good faith by the BCRUA.

(c)  Performance.  The BCRUA will faithfully perform at all times any and all covenants,
undertakings, stipulations, and provisions contained in the resolutions authorizing the issuance of Bonds
Similarly Secured, and in each and every Bond Similarly Secured and pay from the Bond Payments the
principal of and interest on every Bond Similarly Secured on the dates and in the places and manner
prescribed in such resolutions and Bonds Similarly Secured; and that it will, at the times and in the manner
prescribed, or cause to be deposited from the Bond Payments the amounts required to be deposited into
the Debt Service Fund; and the Registered Owner of the Bonds Similarly Secured may require the
BCRUA, its officials, agents, and employees to carry out, respect, or enforce the covenants and obligations
of this Resolution or any resolution authorizing the issuance of Bonds Similarly Secured including, but
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without limitation, the use and filing of mandamus proceedings, in any court of competent jurisdiction,
against the BCRUA, its officials, agents, and employees.

(d)  Legal Authority.  The BCRUA is duly authorized under the laws of the State to issue the
Bonds Similarly Secured; that all action on its part for the authorization and issuance of the Bonds
Similarly Secured has been duly and effectively taken, and the Bonds Similarly Secured in the hands of the
Registered Owners thereof are and will be valid and enforceable special obligations of the BCRUA in
accordance with their terms payable solely from the Bond Payments.

(e)  Budget.  The BCRUA will prepare, adopt, and place into effect an annual budget (the "Annual
Budget") for Maintenance and Operation Expenses of the BCRUA Project for each Fiscal Year, including
in each Annual Budget such items as are customarily and reasonably contained in a utility system budget
under generally accepted accounting procedures.

(f)  Permits.  The BCRUA will comply with all of the terms and conditions of any and all
franchises, permits, and authorizations applicable to or necessary with respect to the BCRUA Project and
which have been obtained from any governmental agency; and the BCRUA has or will obtain and keep in
full force and effect all franchises, permits, authorizations, and other requirements applicable to or
necessary with respect to the acquisition, construction, equipment, operation, and maintenance of the
BCRUA Project.

Section 21.  LIMITED OBLIGATIONS OF THE BCRUA.  The Bonds Similarly Secured are
limited, special obligations of the BCRUA payable from and equally and ratably secured solely by a lien
on and pledge of the Bond Payments, and the Registered Owners thereof shall never have the right to
demand payment of the principal or interest on the Bonds Similarly Secured from any funds raised or to
be raised through taxation by Round Rock or the BCRUA.

Section 22.  DEFAULT AND REMEDIES.  (a)  Events of Default.  Each of the following
occurrences or events for the purpose of this Resolution is hereby declared to be an Event of Default:

(i)  the failure to make payment of the principal of or interest on any of the Bonds when
the same becomes due and payable; or

(ii)  default in the performance or observance of any other covenant, agreement or
obligation of the BCRUA, the failure to perform which materially, adversely affects the rights of
the Registered Owners of the Bonds, including, but not limited to, their prospect or ability to be
repaid in accordance with this Resolution, and, if such default is capable of cure, the continuation
thereof for a period of sixty (60) days after notice of such default is given by any Registered Owner
to the BCRUA; or

(iii) a default by Round Rock under the Contract.

(b)  Remedies for Event of Default.
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(i)  Upon the happening of any Event of Default, then and in every case, any Registered
Owner or an authorized representative thereof, including, but not limited to, a trustee or trustees
therefor, may proceed against the BCRUA, or any official, officer or employee of the BCRUA in
their official capacity, for the purpose of protecting and enforcing the rights of the Registered
Owners under this Resolution, by mandamus or other suit, action or special proceeding in equity
or at law, in any court of competent jurisdiction, for any relief permitted by law, including the
specific performance of any covenant or agreement contained herein, or thereby to enjoin any act
or thing that may be unlawful or in violation of any right of the Registered Owners hereunder or
any combination of such remedies.  The Registered Owners are third party beneficiaries to the
Contract with the ability to enforce the provisions of the Contract for such period that a default
exists under the Contract.

(ii)  It is provided that all such proceedings shall be instituted and maintained for the equal
benefit of all Registered Owners of Bonds then Outstanding.

(iii) As long as an Insurer is not in payment default on the related Insurance Policy for the
Bonds, the Insurer of a Series shall be deemed to be the sole Registered Owner of such Bonds
issued by it for purposes of enforcing remedies in the Event of Default under this Resolution.

(c)  Remedies Not Exclusive.

(i)  No remedy herein conferred or reserved is intended to be exclusive of any other
available remedy or remedies, but each and every such remedy shall be cumulative and shall be in
addition to every other remedy given hereunder or under the Bonds or now or hereafter existing
at law or in equity; provided, however, that notwithstanding any other provision of this
Resolution, the right to accelerate the debt evidenced by the Bonds shall not be available as a
remedy under this Resolution.

(ii)  The exercise of any remedy herein conferred or reserved shall not be deemed a waiver
of any other available remedy.

(iii)  By accepting the delivery of a Bond authorized under this Resolution, such Registered
Owner agrees that the certifications required to effectuate any covenants or representations
contained in this Resolution do not and shall never constitute or give rise to a personal or pecuniary
liability or charge against the officers, employees or trustees of the BCRUA or the Board.

(iv)  None of the members of the Board of Directors, nor any other official or officer,
agent, or employee of the BCRUA, shall be charged personally by the Registered Owners with any
liability, or be held personally liable to the Registered Owners under any term or provision of this
Resolution, or because of any Event of Default or alleged Event of Default under this Resolution.

Section 23. AMENDMENT OF RESOLUTION.   (a) Amendments Without Consent.  This
Resolution and the rights and obligations of the Board and of the Registered Owners of the Bonds may be
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modified or amended at any time without notice to or the consent of any Registered Owner of the Bonds
or any Bond similarly secured, solely for any one or more of the following purposes:

(i) To add to the covenants and agreements of the Board contained in this Resolution,
other covenants and agreements thereafter to be observed, or to surrender any right or power
reserved to or conferred upon the Board in this Resolution; 

(ii) To cure any ambiguity or inconsistency, or to cure or correct any defective provisions
contained in this Resolution, upon receipt by the Board of an opinion of counsel, that the same is
needed for such purpose, and will more clearly express the intent of this Resolution; 

(iii) To supplement the security for the Bonds, replace or provide additional Credit
Agreement, or change the form of the Bonds or make such other changes in the provisions hereof
as the Board may deem necessary or desirable and which shall not, in the judgment of the Board,
materially adversely affect the interests of the owners of the Outstanding Bonds;

(iv) To make any changes or amendments requested by any bond rating agency then rating
or requested to rate the Bonds, as a condition to the issuance or maintenance of a rating, which
changes or amendments do not, in the judgment of the Board, materially adversely affect the
interests of the owners of the Outstanding Bonds;

(v) To make such changes, modifications or amendments as are permitted by Section 30(c)
(v) of this Resolution;

(vi) To make such other changes in the provisions hereof as the Board may deem
necessary or desirable and which shall not, in the judgment of the Board, materially adversely affect
the interests of the owners of the Outstanding Bonds; or

(vii) To assign the Contract to a trustee.

(b) Amendments With Consent.  Subject to the other provisions of this Resolution, the Registered
Owners of Outstanding Bonds aggregating 51% in Outstanding principal amount shall have the right from
time to time to approve any amendment, other than amendments described in Subsection (a) of this
Section, to this Resolution which may be deemed necessary or desirable by the Board; provided, however,
that nothing herein contained shall permit or be construed to permit, without the approval of the owners
of all of the Outstanding Bonds, the amendment of the terms and conditions in this Resolution or in the
Bonds so as to:

(1) Make any change in the maturity of the Outstanding Bonds;

(2) Reduce the rate of interest borne by the Outstanding Bonds;

(3) Reduce the amount of the principal payable on the Outstanding Bonds;
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(4) Modify the terms of payment of principal of or interest on the Outstanding Bonds, or
impose any conditions with respect to such payment;

(5) Affect the rights of the owners of less than all Bonds then Outstanding; or

(6) Change the minimum percentage of the Outstanding principal amount of Bonds necessary
for consent to such amendment.

(c) Notice. (i) If at any time the Board shall desire to amend this Resolution other than pursuant
to (a) above, the Board shall cause notice of the proposed amendment to be published in a financial
newspaper or journal of general circulation in The City of New York, New York or the State including in
the Texas Bond Reporter once during each calendar week for at least two (2) successive calendar weeks.
Such notice shall briefly set forth the nature of the proposed amendment and shall state that a copy thereof
is on file at the principal office of the Paying Agent/Registrar for inspection by all owners of Bonds. Such
publication is not required, however, if the Board gives or causes to be given such notice in writing to each
Registered Owner of Bonds. 

(ii) In the event Standard & Poor's Ratings Services and/or Moody's Investor Service, Inc.
maintains a rating on the Bonds, copies of any modification or amendment to this Resolution shall be sent
to Standard & Poor's Ratings Services and/or Moody's Investors Service, Inc., as applicable, at least ten
(10) days prior to the effective date thereof.

(d) Receipt of Consents. Whenever at any time not less than thirty (30) days, and within one (1)
year, from the date of the first publication of said notice or other service of written notice of the proposed
amendment the Board shall receive an instrument or instruments executed by all of the owners or the
owners of at least 51% in Outstanding principal amount of Bonds, as appropriate, which instrument or
instruments shall refer to the proposed amendment described in said notice and which specifically consent
to and approve such amendment in substantially the form of the copy thereof on file as aforesaid, the Board
may adopt the amendatory resolution in substantially the same form.

(e) Effect of Amendments. Upon the adoption by the Board of any resolution to amend this
Resolution pursuant to the provisions of this Section, this Resolution shall be deemed to be amended in
accordance with the amendatory resolution, and the respective rights, duties, and obligations of the Board
and all the owners of then Outstanding Bonds and all future Bonds shall thereafter be determined,
exercised, and enforced under the resolution and this Resolution, as amended.

(f) Consent Irrevocable. Any consent given by any owner of Bonds pursuant to the provisions of
this Section shall be irrevocable for a period of six (6) months from the date of the first publication or other
service of the notice provided for in this Section, and shall be conclusive and binding upon all future
owners of the same Bonds during such period. Such consent may be revoked at any time after six (6)
months from the date of the first publication of such notice by the owner who gave such consent, or by a
successor in title, by filing notice thereof with the Registrar and the Board, but such revocation shall not
be effective if the owners of 51% in Outstanding principal amount of Bonds, prior to the attempted
revocation, consented to and approved the amendment.
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(g) Ownership. For the purpose of this Section, the ownership and other matters relating to all
Bonds registered as to ownership shall be determined from the Registration Books kept by the Paying
Agent/Registrar therefor. The Paying Agent/Registrar may conclusively assume that such ownership
continues until written notice to the contrary is served upon the Paying Agent/Registrar.

(h) Insurer Consent. Notwithstanding the foregoing provisions of this Section, so long as any
Insurer is not in payment default under its policy, no amendment or supplement to this Resolution may
become effective except upon obtaining the prior written consent of any such Insurer.

Section 24. COVENANTS REGARDING TAX-EXEMPTION OF INTEREST ON THE
BONDS.  (a) Covenants.  The Board covenants to take any action necessary to assure, or refrain from any
action which would adversely affect, the treatment of the Bonds as obligations described in section 103 of
the Internal Revenue Code of 1986, as amended (the "IRS Code"), the interest on which is not includable
in the "gross income" of the holder for purposes of federal income taxation.  In furtherance thereof, the
Board covenants as follows:

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

(2)  to take any action to assure that in the event that the "private business use" described
in subsection (1) hereof exceeds 5 percent of the proceeds of the Bonds or the projects financed
or refinanced therewith (less amounts deposited into a reserve fund, if any) then the amount in
excess of 5 percent is used for a "private business use" which is "related" and not
"disproportionate," within the meaning of section 141(b)(3) of the IRS Code, to the governmental
use;

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

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

(5)  to refrain from taking any action that would result in the Bonds being "federally
guaranteed" within the meaning of section 149(b) of the IRS Code;
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(6)  to refrain from using any portion of the proceeds of the Bonds, directly or indirectly,
to acquire or to replace funds which were used, directly or indirectly, to acquire investment
property (as defined in section 148(b)(2) of the IRS Code) which produces a materially higher
yield over the term of the Bonds, other than investment property acquired with:

(A)  proceeds of the Bonds invested for a reasonable temporary period of three (3)
years or less or, in the case of a refunding bond, for a period of thirty (30) days or less until
such proceeds are needed for the purpose for which the Bonds are issued,

(B)  amounts invested in a bona fide debt service fund, within the meaning of
section l.148-1(b) of the Treasury Regulations, and

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

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

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

(9) to assure that the proceeds of the Bonds will be used solely for new money projects.

(b) Rebate Fund.  In order to facilitate compliance with the above covenant (8), a "Rebate Fund"
is hereby established by the Board for the sole benefit of the United States of America, and such fund shall
not be subject to the claim of any other person, including without limitation the bondholders.  The Rebate
Fund is established for the additional purpose of compliance with section 148 of the IRS Code.

(c) Proceeds.  The Board understands that the term "proceeds" includes "disposition proceeds"
as defined in the Treasury Regulations and, in the case of refunding bonds, transferred proceeds (if any)
and proceeds of the refunded bonds expended prior to the date of issuance of the Bonds.  It is the
understanding of the Board that the covenants contained herein are intended to assure compliance with the
IRS Code and any regulations or rulings promulgated by the U.S. Department of the Treasury pursuant
thereto.  In the event that regulations or rulings are hereafter promulgated which modify or expand
provisions of the IRS Code, as applicable to the Bonds, the BCRUA will not be required to comply with
any covenant contained herein to the extent that such failure to comply, in the opinion of nationally
recognized bond counsel, will not adversely affect the exemption from federal income taxation of interest
on the Bonds under section 103 of the IRS Code.  In the event that regulations or rulings are hereafter
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promulgated which impose additional requirements which are applicable to the Bonds, the BCRUA agrees
to comply with the additional requirements to the extent necessary, in the opinion of nationally recognized
bond counsel, to preserve the exemption from federal income taxation of interest on the Bonds under
section 103 of the IRS Code.  In furtherance of such intention, the BCRUA hereby authorizes and directs
the BCRUA Representative to execute any documents, certificates or reports required by the IRS Code
and to make such elections, on behalf of the BCRUA, which may be permitted by the IRS Code as are
consistent with the purpose for the issuance of the Bonds.

(d)  Allocation Of, and Limitation On, Expenditures for the Project.  The BCRUA covenants
to account for the expenditure of sale proceeds and investment earnings to be used for the purposes
described in Section 2 of this Resolution (the "Project") on its books and records in accordance with the
requirements of the IRS Code.  The Board recognizes that in order for the proceeds to be considered used
for the reimbursement of costs, the proceeds must be allocated to expenditures within 18 months of the
later of the date that (1) the expenditure is made, or (2) the Project is completed; but in no event later than
three years after the date on which the original expenditure is paid.  The foregoing notwithstanding, the
Board recognizes that in order for proceeds to be expended under the IRS Code, the sale proceeds or
investment earnings must be expended no more than sixty (60) days after the earlier of (1) the fifth (5 )th

anniversary of the delivery of the Bonds, or (2) the date the Bonds are retired. The Board agrees to obtain
the advice of nationally-recognized bond counsel if such expenditure fails to comply with the foregoing to
assure that such expenditure will not adversely affect the tax-exempt status of the Bonds.  For purposes
of this subsection, the Board shall not be obligated to comply with this covenant if it obtains an opinion of
nationally-recognized bond counsel to the effect that such failure to comply will not adversely affect the
excludability for federal income tax purposes from gross income of the interest.

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

Section 25. RESOLUTION TO CONSTITUTE A CONTRACT; EQUAL SECURITY.  In
consideration of the acceptance of the Bonds, the issuance of which is authorized hereunder, by those who
shall hold the same from time to time, this Resolution shall be deemed to be and shall constitute a contract
between the Board and the Registered Owners from time to time of the Bonds and the pledge made in this
Resolution by the Board and the covenants and agreements set forth in this Resolution to be performed
by the Board shall be for the equal and proportionate benefit, security, and protection of all Registered
Owners, without preference, priority, or distinction as to security or otherwise of any of the Bonds
authorized hereunder over any of the others by reason of time of issuance, sale, or maturity thereof or
otherwise for any cause whatsoever, except as expressly provided in or permitted by this Resolution.
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Section 26. SEVERABILITY OF INVALID PROVISIONS.  If any one or more of the
covenants, agreements, or provisions herein contained shall be held contrary to any express provisions of
law or contrary to the policy of express law, though not expressly prohibited, or against public policy, or
shall for any reason whatsoever be held invalid, then such covenants, agreements, or provisions shall be null
and void and shall be deemed separable from the remaining covenants, agreements, or provisions and shall
in no way affect the validity of any of the other provisions hereof or of the Bonds issued hereunder.

Section 27. PAYMENT AND PERFORMANCE ON BUSINESS DAYS.  Except as provided
to the contrary in the FORM OF BOND, whenever under the terms of this Resolution or the Bonds, the
performance date of any provision hereof or thereof, including the payment of principal of or interest on
the Bonds, shall occur on a day other than a Business Day, then the performance thereof, including the
payment of principal of and interest on the Bonds, need not be made on such day but may be performed
or paid, as the case may be, on the next succeeding Business Day with the same force and effect as if made
on the date of performance or payment.

Section 28. LIMITATION OF BENEFITS WITH RESPECT TO THE RESOLUTION.
With the exception of the rights or benefits herein expressly conferred, nothing expressed or contained
herein or implied from the provisions of this Resolution or the Bonds is intended or should be construed
to confer upon or give to any person other than the Board, the Registered Owners, and the Paying
Agent/Registrar, any legal or equitable right, remedy, or claim under or by reason of or in respect to this
Resolution or any covenant, condition, stipulation, promise, agreement, or provision herein contained. This
Resolution and all of the covenants, conditions, stipulations, promises, agreements, and provisions hereof
are intended to be and shall be for and inure to the sole and exclusive benefit of the Board, the Registered
Owners, and the Paying Agent/Registrar as herein and therein provided.

Section 29. CUSTODY, APPROVAL, BOND COUNSEL'S OPINION, CUSIP NUMBERS,
PREAMBLE AND INSURANCE.  The BCRUA Representative is hereby authorized to have control
of the Bonds issued hereunder and all necessary records and proceedings pertaining to the Bonds pending
their delivery and approval by the Attorney General of the State. The BCRUA Representative is hereby
authorized, to the extent deemed necessary or advisable thereby, in the discretion thereof, to request that
the Attorney General approve the Bonds as permitted by Chapter 1202, Texas Government Code, in which
case the BCRUA Representative also is authorized to request the Comptroller of Public Accounts register
the Bonds, and to cause an appropriate legend reflecting such approval and registration to appear on the
Bonds and the substitute Bonds. The approving legal opinion of the Board's Bond Counsel and the
assigned CUSIP numbers may, at the option of the Board, be printed on the Bonds and on any Bonds
issued and delivered in exchange or replacement of any Bond, but neither shall have any legal effect, and
shall be solely for the convenience and information of the Registered Owners of the Bonds.  The preamble
to this Resolution is hereby adopted and made a part of this Resolution for all purposes. If insurance is
obtained on any of the Bonds, the Bonds shall bear, as appropriate and applicable, a legend concerning
insurance as provided by the municipal bond insurance company issuing any such insurance.

Section 30. COMPLIANCE WITH RULE 15c2-12.  (a) Annual Reports. (i) The Board shall
provide annually to the MSRB, in an electronic format as prescribed by the MSRB, within six months after
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the end of each Fiscal Year ending in or after 2009, financial information and operating data with respect
to the Board including financial statements of the BCRUA, and general financial and operating information
of the general type included in the application to the Texas Water Development Board for financial
assistance.  Any financial statements so to be provided shall be prepared in accordance with the accounting
principles described in Exhibit "F" hereto, or such other accounting principles as the Board may be required
to employ from time to time pursuant to state law or regulation.  The Board shall commission an annual
audit of such statements and if the audit is completed within the period during which they must be
provided, a copy of such audit also shall be provided in accordance with the Rule.  If such audit of such
financial statements is not complete within such period, then the Board shall provide unaudited financial
statements within the required time period and audited financial statements for the applicable fiscal year to
the MSRB, when the audit report on such statements become available.

(ii) If the Board changes its Fiscal Year, it will notify the MSRB of the change (and of the date of
the new Fiscal Year end) prior to the next date by which the Board otherwise would be required to provide
financial information and operating data pursuant to this Section. The financial information and operating
data to be provided pursuant to this Section may be set forth in full in one or more documents or may be
included by specific reference to any document that is available to the public on the MSRB's internet web
site or filed with the SEC.  All documents provided to the MSRB pursuant to this Section shall be
accompanied by identifying information as prescribed by the MSRB.

(b) Material Event Notices. The Board shall notify the MSRB, in an electronic format as
prescribed by the MSRB, in a timely manner, of any of the following events with respect to the Bonds, if
such event is material within the meaning of the federal securities laws:

(i) Principal and interest payment delinquencies;

(ii) Non-payment related defaults;

(iii) Unscheduled draws on debt service reserves reflecting financial difficulties;

(iv) Unscheduled draws on credit enhancements reflecting financial difficulties;

(v) Substitution of credit or liquidity providers, or their failure to perform;

(vi) Adverse tax opinions or events affecting the tax-exempt status of the Bonds;

(vii) Modifications to rights of holders of the Bonds;

(viii) Bond calls;

(ix) Defeasances;

(x) Release, substitution, or sale of property securing repayment of the Bonds; and
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(xi) Rating changes.

The Board shall notify the MSRB, in an electronic format as prescribed by the MSRB, in a timely manner,
of any failure by the Board to provide financial information or operating data in accordance with subsection
(a) of this Section by the time required by such subsection.  All documents provided to the MSRB pursuant
to this Section shall be accompanied by identifying information as prescribed by the MSRB.

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

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

(iii) Any filing required by this Section may be made solely with a central post office approved
for such purposes by the SEC, such as the Texas Municipal Advisory Council (the "MAC") as provided
at http://www.disclosureusa.org, for submission to the NRMSIRs and SID (without also separately
submitting such filings to the NRMSIRs and SID by some other means) so long as such filing is acceptable
to the SEC.  

(iv) UNDER NO CIRCUMSTANCES SHALL THE BOARD BE LIABLE TO THE
REGISTERED OWNER OR BENEFICIAL OWNER OF ANY BOND OR ANY OTHER PERSON,
IN CONTRACT OR TORT, FOR DAMAGES RESULTING IN WHOLE OR IN PART FROM ANY
BREACH BY THE BOARD, WHETHER NEGLIGENT OR WITHOUT FAULT ON ITS PART, OF
ANY COVENANT SPECIFIED IN THIS SECTION, BUT EVERY RIGHT AND REMEDY OF ANY
SUCH PERSON, IN CONTRACT OR TORT, FOR OR ON ACCOUNT OF ANY SUCH BREACH
SHALL BE LIMITED TO AN ACTION FOR MANDAMUS OR SPECIFIC PERFORMANCE.
NOTHING IN THIS RESOLUTION SHALL BE CONSTRUED AS A WAIVER OF THE
CONSTITUTIONAL, STATUTORY OR COMMON LAW IMMUNITIES OR DEFENSES OF THE
BOARD, WHICH IMMUNITIES AND DEFENSES ARE HEREBY AND HERETO AFFIRMED.

(v) No default by the Board in observing or performing its obligations under this Section shall
comprise a breach of or default under this Resolution for purposes of any other provision of this
Resolution.  Should the Rule be amended to obligate the Board to make filings with or provide notices to
entities other than the MSRB, the Board hereby agrees to undertake such obligation with respect to the
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Bonds in accordance with the Rule as amended.   Nothing in this Section is intended or shall act to
disclaim, waive, or otherwise limit the duties of the Board under federal and state securities laws.

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

Section 31.  APPLICATION OF BOND PROCEEDS.  Proceeds from the sale of the Bonds
shall, promptly upon receipt thereof, be applied by the BCRUA Representative as follows an amount
sufficient to accomplish the purposes of Section 2 shall be deposited in the Escrow Fund or Construction
Fund as authorized by the Texas Water Development Board.

Any sale proceeds of the Bonds remaining after making all deposits and payments provided for
above shall be applied to the payment of interest on the Bonds.

Section 32.  DEFEASANCE PROVISIONS.  (a) Any Bond and the interest thereon shall be
deemed to be paid, retired and no longer outstanding (a "Defeased Bond") within the meaning of this
Resolution, except to the extent provided in subsections (c) and (e) of this Section, when payment of the
principal of such Bond, plus interest thereon to the due date or dates (whether such due date or dates be
by reason of maturity, upon redemption, or otherwise) either (i) shall have been made or caused to be made
in accordance with the terms thereof (including the giving of any required notice of redemption or the
establishment of irrevocable provisions for the giving of such notice) or (ii) shall have been provided for
on or before such due date by irrevocably depositing with or making available to the Paying
Agent/Registrar or an eligible trust company or commercial bank for such payment (1) lawful money of
the United States of America sufficient to make such payment, (2) Defeasance Securities, certified by an
independent public accounting firm of national reputation to mature as to principal and interest in such
amounts and at such times as will ensure the availability, without reinvestment, of sufficient money to
provide for such payment and when proper arrangements have been made by the BCRUA with the Paying
Agent/Registrar or an eligible trust company or commercial bank for the payment of its services until all
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Defeased Bonds shall have become due and payable or (3) any combination of (1) and (2).  At such time
as a Bond shall be deemed to be a Defeased Bond hereunder, as aforesaid, such Bond and the interest
thereon shall no longer be secured by, payable from, or entitled to the benefits of, the Bond Payments as
provided in this Resolution, and such principal and interest shall be payable solely from such money or
Defeasance Securities.

(b)  The deposit under clause (ii) of subsection (a) shall be deemed a payment of a Bond as
aforesaid when proper notice of redemption of such Bonds shall have been given or upon the establishment
of irrevocable provisions for the giving of such notice, in accordance with this Resolution.  Any money so
deposited with the Paying Agent/Registrar or an eligible trust company or commercial bank as provided
in this Section may at the discretion of the BCRUA also be invested in Defeasance Securities, maturing in
the amounts and at the times as hereinbefore set forth, and all income from all Defeasance Securities in
possession of the Paying Agent/Registrar or an eligible trust company or commercial bank pursuant to this
Section which is not required for the payment of such Bond and premium, if any, and interest thereon with
respect to which such money has been so deposited, shall be remitted to the BCRUA.

(c) Notwithstanding any provision of any other Section of this Resolution which may be contrary
to the provisions of this Section, all money or Defeasance Securities set aside and held in trust pursuant
to the provisions of this Section for the payment of principal of the Bonds and premium, if any, and interest
thereon, shall be applied to and used solely for the payment of the particular Bonds and premium, if any,
and interest thereon, with respect to which such money or Defeasance Securities have been so set aside
in trust.  Until all Defeased Bonds shall have become due and payable, the Paying Agent/Registrar shall
perform the services of Paying Agent/Registrar for such Defeased Bonds the same as if they had not been
defeased, and the BCRUA shall make proper arrangements to provide and pay for such services as
required by this Resolution.

(d) Notwithstanding anything elsewhere in this Resolution, if money or Defeasance Securities have
been deposited or set aside with the Paying Agent/Registrar or an eligible trust company or commercial
bank pursuant to this Section for the payment of Bonds and such Bonds shall not have in fact been actually
paid in full, no amendment of the provisions of this Section shall be made without the consent of the
registered owner of each Bond affected thereby.

(e) Notwithstanding the provisions of subsection (a) immediately above, to the extent that, upon
the defeasance of any Defeased Bond to be paid at its maturity, the BCRUA retains the right under State
law to later call that Defeased Bond for redemption in accordance with the provisions of this Resolution,
the BCRUA may call such Defeased Bond for redemption upon complying with the provisions of State
law and upon the satisfaction of the provisions of subsection (a) immediately above with respect to such
Defeased Bond as though it was being defeased at the time of the exercise of the option to redeem the
Defeased Bond and the effect of the redemption is taken into account in determining the sufficiency of the
provisions made for the payment of the Defeased Bond.

Section 33.  TEXAS WATER DEVELOPMENT BOARD MATTERS.  The provisions of
this Section shall apply so long as the Bonds, or any of them, are owned by the Texas Water Development
Board.
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(a)  Annual Audit Reporting.  The BCRUA shall provide to the Development Fund Manager of
the Texas Water Development Board, without the necessity of a written request therefor, a copy of the
BCRUA’s annual audit report, to be submitted without charge, within 120 days of the close of each
BCRUA fiscal year.

(b)  As-Built Plans.  The BCRUA shall provide to the Texas Water Development Board a full and
complete set of "as-built" plans relating to the BCRUA Project, promptly upon completion of such project.

(c)  Final Accounting.  Upon completion of the BCRUA Project, the BCRUA shall render a final
accounting of the cost of such project to the Texas Water Development Board.  If the total cost of such
project, as finally completed, is less than originally estimated, so that the proper share of the participation
by the Texas Water Development Board in such project is reduced, the BCRUA shall return to the Texas
Water Development Board the amount of such excess to the nearest multiple of the denomination of the
Bonds, whereupon the Texas Water Development Board shall cancel and return to the BCRUA a like
amount of said Bonds held by the Texas Water Development Board.  The Bonds to be canceled and
returned shall be chosen in inverse order of maturity.  The remainder of any such excess, an amount less
than $5,000, shall be deposited into the Debt Service Fund.

(d)  Covenant to Abide with Rules.  The BCRUA will abide with all applicable laws of the State
of Texas and Rules of the Texas Water Development Board relating to the loan of funds evidenced by the
Bonds and the project for which the Bonds are issued, sold and delivered.

(e)  Records and Accounts.  The BCRUA agrees and covenants that it will maintain current,
accurate and complete records and accounts regarding the BCRUA Project in accordance with 31 TAC
375.71(a)(2)(G).

(f)  Environmental Determinations.  The BCRUA agrees and covenants that it will comply with
any special conditions of the Executive Administrator's environmental determination in accordance with
31 TAC 375.71(a)(8).

(g) Environmental Expenditures.  The BCRUA covenants and agrees that none of the proceeds
of the Bonds will be expended on costs incurred or to be incurred relating to the sampling, testing,
removing or disposing of potentially contaminated soils and/or media at the project site.

(h) Indemnification.  The BCRUA further agrees, to the extent permitted by law and solely from
funds provided by Round Rock under the Contract, to indemnify, hold harmless and protect the Texas
Water Development Board from any and all claims or causes of action arising from the sampling, analysis,
transport, removal and off-site disposition of any contaminated media that may be generated by the
BCRUA, its contractors, consultants, agents, officials and employees as a result of activities related to the
BCRUA.

(i) Water Conservation Plan.  Round Rock has agreed to implement the Texas Water Development
Board approved water conservation plan.



28BCRUA: RR\KRevBonds08

Section 34.  FURTHER PROCEDURES.  The President of the Board, the BCRUA
Representative, and all other officers, employees, and agents of the Board, and each of them, shall be and
they are hereby expressly authorized, empowered, and directed from time to time and at any time to do and
perform all such acts and things and to execute, acknowledge, and deliver in the name and under the
corporate seal and on behalf of the Board all such instruments, whether or not herein mentioned, as may
be necessary or desirable in order to carry out the terms and provisions of this Resolution, the Bonds, the
sale and delivery of the Bonds and fixing all details in connection therewith.  The BCRUA Representative
is authorized to sign this Resolution.
 

Section 35. DTC LETTER OF REPRESENTATION. The Board approves execution by the
BCRUA Representative and delivery to DTC of a "Blanket Letter of Representations" with respect to the
utilization by the Board of DTC's book-entry-only system and the Board intends to utilize such book-entry-
only system in connection with the Bonds.

Section 36.  BOND INSURANCE.  (a)  In connection with the sale of the Bonds, the Board may
obtain municipal bond insurance policies from one or more municipal bond insurers (the "Insurer") to
guarantee the full and complete payment required to be made by or on behalf of the Board on some or all
of the Bonds as determined by the BCRUA Representative.  The BCRUA Representative is hereby
authorized to sign a commitment letter with the Insurer and to pay the premium for the bond insurance
policies at the time of the delivery of  the Bonds out of the proceeds of sale of  the Bonds or from other
available funds and to execute such other documents and certificates as necessary in connection with the
bond insurance policies as he or she may deem appropriate.  Printing on Bonds covered by the bond
insurance policies a statement describing such insurance, in form and substance satisfactory to the Insurer
and the BCRUA Representative, is hereby approved and authorized.  The Award Certificate may contain
provisions related to the bond insurance policies, including payment provisions thereunder, and the rights
of the Insurer or Insurers, and any such provisions shall be read and interpreted as an integral part of this
Resolution. 

(b) As long as an Insurer is not in default on the related Insurance Policy for the Bonds, the Insurer
of a Series shall be deemed to be the sole Registered Owner of such Bonds insured by it for all purposes
of this Resolution.

Section 37. REPEAL OF CONFLICTING RESOLUTIONS. All resolutions and all parts of
any resolutions which are in conflict or inconsistent with this Resolution are hereby repealed and shall be
of no further force or effect to the extent of such conflict or inconsistency.

Section 38. PUBLIC NOTICE. It is hereby found and determined that each of the officers and
members of the Board was duly and sufficiently notified officially and personally, in advance, of the time,
place, and purpose of the Meeting at which this Resolution was adopted; that this Resolution would be
introduced and considered for adoption at said meeting; and that said meeting was open to the public, and
public notice of the time, place, and purpose of said meeting was given, all as required by Chapter 551,
Texas Government Code.
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Section 39.  NO PERSONAL LIABILITY.  No covenant or agreement contained in the Bonds,
this Resolution or any corollary instrument shall be deemed to be the covenant or agreement of any
member of the Board or any officer, agent, employee or representative of the Board in his individual
capacity, and neither the directors, officers, agents, employees or representatives of the Board nor any
person executing the Bonds shall be personally liable thereon or be subject to any personal liability for
damages or otherwise or accountability by reason of the issuance thereof, or any actions taken or duties
performed, whether by virtue of any constitution, statute or rule of law, or by the enforcement of any
assessment or penalty, or otherwise, all such liability being expressly released and waived as a condition
of and in consideration for the issuance of the Bonds.

Section 40. CREDIT AGREEMENTS.  To the extent permitted by law, the BCRUA
reserves the right to enter into Credit Agreements in connection with the Bonds, upon the written opinion
of the BCRUA Representative that such Credit Agreements are in the best interest of the BCRUA given
the market conditions at the time.  The Credit Agreements will constitute a Credit Agreement as defined
in this Resolution.  Credit Agreements and the obligations thereunder may, pursuant to their terms,
constitute (i) debt secured by a pledge of the Bond Payments on parity with the Bonds Similarly Secured
(ii) debt secured by an inferior lien secured by a pledge of the Bond Payments subordinate to the Bonds
Similarly Secured or (iii) partially parity and partially inferior lien.

[The remainder of this page intentionally left blank.]
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PASSED AND ADOPTED on the 3rd day of June, 2009.

BRUSHY CREEK REGIONAL 
UTILITY AUTHORITY, INC.

_____________________________________
BCRUA Representative

EXHIBIT A - Definitions
EXHIBIT B - Award Certificate
EXHIBIT C - Form of Bond
EXHIBIT D - Paying Agent/Registrar Agreement
EXHIBIT E - Escrow Agreement
EXHIBIT F - Continuing Disclosure
EXHIBIT G - Contract
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EXHIBIT A

DEFINITIONS

As used in this Resolution, the following terms and expressions shall have the meanings set forth
below, unless the text in this Resolution specifically indicates otherwise.

The term Additional Bonds shall mean the obligations issued in accordance with the terms and
conditions prescribed in Section 17 hereof.

The term Annual Payments shall have the meaning given in the Contract.

The term Authorized Denominations shall mean with respect to the Bonds the denomination of
$5,000 or any integral multiple thereof.

The term Average Annual Debt Service Requirements shall mean that average amount which, at
the time of computation, will be required to pay the Debt Service Requirements on all outstanding Bonds
Similarly Secured when due (either at Stated Maturity or mandatory redemption) and derived by dividing
the total of such Debt Service Requirement by the number of Fiscal Years then remaining before Stated
Maturity of such Bonds Similarly Secured.  For purposes of this definition, a fractional period of a Fiscal
Year shall be treated as an entire Fiscal Year.  Capitalized interest payments provided from Bond proceeds
shall be excluded in making the aforementioned computation.

The Term Award Certificate shall mean the Certificate executed by the BCRUA Representative
in connection with the Bonds that establishes the terms of the Bonds issued pursuant to Section 3 of this
Resolution.

The term BCRUA shall mean Brushy Creek Regional Utility Authority, Inc. and any other public
agency succeeding to the powers, rights, privileges and functions of the BCRUA and, when appropriate,
the Board of Directors of the BCRUA.

The term BCRUA Project shall mean, collectively, the Land Interests and the improvements
described in the recitals to the Contract and further described in the Preliminary Design Report, and as
shown on Exhibit "G" to the Contract.  Without limitation the BCRUA Project includes the facilities, lines,
intake structures, storage tanks, booster pumps and other appurtenances in the BCRUA Project as
described in the Preliminary Design Report and owned by the BCRUA sufficient to treat the raw water and
deliver the treated water to which the Cities, respectively, are entitled under the Contract.

The term BCRUA Project Costs means and includes, without limitation, the following costs
incurred for the BCRUA Project by or on behalf of the BCRUA or the Cities: (i) the cost of acquisition
of the Land Interests, including appraisals, closing costs and title insurance policies; (ii) the cost of
acquisition, construction, repair, replacement, improvement or decommissioning of the Facilities, and any
structure, item of equipment, or other item, used for, or in connection with, the BCRUA Project; (iii) the
cost of site preparation of the Land Interests, including demolition or removal of structures and
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improvements as necessary or incident to accomplishing the BCRUA Project; (iv) the cost of engineering,
legal, architectural or other related services; (v) the preparation cost of plans, specifications, studies,
surveys, cost estimates, and other expenses necessary or incident to planning, providing, or financing the
BCRUA Project; (vi) the cost of machinery, equipment, furnishings, and facilities necessary or incident to
placing the BCRUA Project in operation; (vii) finance charges and interest before, during, and after
construction as permitted by the laws of the State; (viii) costs incurred in connection with financing the
BCRUA Project, including, without limitation: (1) financing, legal, accounting, financial advisory, rating
agency, and auditing fees, expenses an disbursements; (2) the cost of printing, engraving, and reproduction
services; and (3) the cost of a trustee<s or paying agent<s initial or acceptance fee and subsequent fees; (ix)
all costs, fees and expenses of litigation of all kinds; (x) the cost of property casualty and public liability
insurance; (xi) the fees and costs of the Purchaser as the anticipated purchasers of the Bonds; (xii)
reimbursement of the costs previously incurred by the Cities with respect to the BCRUA Project; and (xiii)
other costs generally recognized as part of BCRUA Project construction costs.  

The term BCRUA Representative shall mean the Vice President of the Board of the BCRUA or
in his absence the General Manager of the BCRUA or such other person authorized by the Board to act
as a BCRUA Representative.

The term Bond Payments shall mean the payments defined as "Bond Payments" within the
Contract that the BCRUA expects to receive from the City of Round Rock, Texas pursuant to the terms
of the Contract.

The term Bonds shall mean and include collectively the Bonds issued and delivered pursuant to this
Resolution and the Award Certificate for the Bonds and all substitute Bonds exchanged therefor, as well
as all other substitute bonds and replacement bonds issued pursuant hereto, and the term Bond shall mean
any of the Bonds.

The term Bonds Similarly Secured shall mean the Bonds issued pursuant to this Resolution and
any Additional Bonds hereafter issued by the BCRUA or bonds issued to refund any of the foregoing if
issued in a manner that provides that the refunding bonds are payable from and equally and ratably secured
by a lien on and pledge of the Bond Payments.

The term Business Day shall mean any day which is not a Saturday, Sunday, legal holiday, or a day
on which banking institutions in The City of New York, New York or in the city where the Designated
Trust Office of the Paying Agent/Registrar is located are authorized by law or executive order to close.

The term Certified Public Accountant shall mean an independent certified public accountant or
firm of independent certified public accountants.

The term Closing Date shall mean the date of physical delivery of the Initial Bond issued pursuant
to this Resolution for the payment in full by the Purchaser.

The term Contract shall mean the Master Contract for the Financing, Construction and Operation
of the BCRUA Regional Water Treatment and Distribution Project, dated as of September 2, 2008, as
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amended by the First Amendment to the Master Contract for the Financing, Construction and Operation
of the BCRUA Regional Water Treatment and Distribution Project dated as of February 12, 2009 together
with any additional amendments and supplements thereto (which by the term of such instrument is
designated as a supplement or amendment to such Contract), a copy of such Contract being attached
hereto as Exhibit "G".

The term Credit Agreement shall mean an Insurance Policy, a surety bond (including any
supporting Insurance Agreement), a letter or line of credit or other type of enhancement issued in support
of any Bonds or Additional Bonds by a Credit Agreement Provider at the request of the BCRUA.

The term Credit Agreement Provider shall mean (i) with respect to any Credit Agreement
consisting of a policy of municipal bond insurance or a surety bond, an issuer of policies of insurance
insuring the timely payment of scheduled debt service on governmental obligations such as the Bonds or
Additional Bonds, provided that a Rating Agency having an outstanding rating on the Bonds or Additional
Bonds would rate the Bonds or Additional Bonds upon delivery of the Bonds or Additional Bonds fully
insured by a standard policy issued by the issuer in its highest generic rating category for such obligations;
and (ii) with respect to any Credit Agreement consisting of a letter or line of credit, any financial institution,
provided that a Rating Agency having an outstanding rating on the Bonds or Additional Bonds would rate
the Bonds or Additional Bonds in one of its two highest generic rating categories for such obligations if
the letter or line of credit proposed to be issued by such financial institution secured the timely payment of
the entire principal amount of the Bonds or Additional Bonds and the interest thereon.

The term Debt Service Fund shall mean the special fund or account created and established by the
provisions of Section 10(a) of this Resolution.

The term Debt Service Requirements shall mean as of any particular date of computation, with
respect to any obligations and with respect to any period, the aggregate of the amounts to be paid or set
aside by the BCRUA as of such date or in such period for the payment of the principal of, premium, if any,
and interest (to the extent not capitalized) on such obligations; assuming, in the case of obligations without
a fixed numerical rate, that such obligations bear interest calculated by (a) either (i) an interest rate equal
to the average rate borne by such Bonds (or by comparable debt in the event that such Bonds have not
been outstanding during the preceding 24 months) for any 24 month period ending within 30 days prior
to the date of calculation, (ii) if the Bonds bear interest at tax-exempt rates, an interest rate equal to the 24
month average of the Index (as most recently published in The Bond Buyer), unless such index is no longer
published in The Bond Buyer, in which case the index to be used in its place shall be that index which the
BCRUA Representative determines most closely replicates such index as set forth in a certificate of a
BCRUA Representative, (iii) if the Bonds bear interest at taxable rates, an interest rate equal to the rate
of the 30 day London Interbank Offered Rate, (iv) that interest rate which, in the judgment of the BCRUA
Representative, based, to the extent possible, upon an accepted market index which corresponds with the
provisions of the subject Bonds, is the average rate anticipated to be in effect with respect to such Bonds
or (v) that interest rate which, in the judgment of the BCRUA Representative, based upon the interest rate
methodology in the applicable Credit Agreement if calculating payments under a Credit Agreement, is the
average rate anticipated to be in effect; and (b) that the debt service of such bonds is amortized such that
annual debt service is substantially level over the remaining stated life of such bonds, and further assuming
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in the case of obligations required to be redeemed or prepaid as to principal prior to Stated Maturity, the
principal amounts thereof will be redeemed prior to Stated Maturity in accordance with the mandatory
redemption provisions applicable thereto.

The term Defeasance Securities shall mean (i) Federal Securities, (ii) noncallable obligations of an
agency or instrumentality of the United States of America, including obligations that are unconditionally
guaranteed or insured by the agency or instrumentality and that, on the date the Board adopts or approves
proceedings authorizing the issuance of refunding bonds or otherwise provide for the funding of an escrow
to effect the defeasance of the Bonds are rated as to investment quality by a nationally recognized
investment rating firm not less than "AAA" or its equivalent, and (iii) noncallable obligations of a state or
an agency or a county, municipality, or other political subdivision of a state that have been refunded and
that, on the date the Board adopts or approves proceedings authorizing the issuance of refunding bonds
or otherwise provide for the funding of an escrow to effect the defeasance of the Bonds, are rated as to
investment quality by a nationally recognized investment rating firm no less than "AAA" or its equivalent.

The term Depository shall mean an official depository bank of the BCRUA.

The term Designated Trust Office shall have the meaning ascribed to said term in Section 5(b) of
this Resolution. 

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

The term DTC Participant shall mean securities 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.

The term Federal Securities shall mean direct, noncallable obligations of the United States of
America, including obligations that are unconditionally guaranteed by the United States of America
(including Interest Strips of the Resolution Funding Corporation).

The term Fiscal Year shall mean the twelve month accounting period used by the BCRUA in
connection with the operation of the BCRUA Project, currently ending on September 30th of each year,
which may be any twelve consecutive month period established by the BCRUA, but in no event may the
Fiscal Year be changed more than one time in any three calendar year period.

The term Fitch shall mean Fitch Investors Service, L.P., its successors and their assigns, and, if
such corporation shall be dissolved or liquidated or shall no longer perform the functions of a securities
rating agency, Fitch shall be deemed to refer to any other nationally recognized securities rating agency
designated by the BCRUA.

The term Funds shall mean the Debt Service Fund and Construction Fund created and held
pursuant to this Resolution.
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The term Government Securities shall mean (i) direct noncallable obligations of the United States,
including obligations that are unconditionally guaranteed by, the United States of America; (ii) noncallable
obligations of an agency or instrumentality of the United States, including obligations that are
unconditionally guaranteed or insured by the agency or instrumentality and that, on the date the governing
body of the issuer adopts or approves the proceedings authorizing the issuance of refunding bonds, are
rated as to investment quality by a nationally recognized investment rating firm not less than "AAA" or its
equivalent; or (iii) noncallable obligations of a state or an agency or a county, municipality, or other
political subdivision of a state that have been refunded and that, on the date the governing body of the
issuer adopts or approves the proceedings authorizing the issuance of refunding bonds, are rated as to
investment quality by a nationally recognized investment rating firm not less than "AAA" or its equivalent.

The term Interest Payment Date shall mean the date semiannual interest is payable on the Bonds,
while any of the Bonds remain Outstanding as established in the Award Certificate.

The term IRS Code shall mean the Internal Revenue Code of 1986, as amended.

The term Land Interests shall mean the fee simple interests and/or the easements, right-of-way and
other interests in real property necessary for the acquisition, construction and operation of the BCRUA
Project.

The term Maintenance and Operation Expenses shall mean the expenses necessary to provide for
the administration, efficient operation and adequate maintenance of the BCRUA’s System, including the
cost of purchasing water, paying necessary wages, salaries, and benefits, the acquisition of property and
materials necessary to maintain the System in good condition and to operate it efficiently, together with
such other costs and expenses as may now or hereafter be defined by law as proper maintenance and
operation expenses of the System, including Operation and Maintenance Expenses (as defined in the
Contract).

The term Maturity shall mean the date on which the principal of a Bond becomes due and payable
as therein and herein provided, whether at Stated Maturity, by redemption or otherwise.

The term Moody's shall mean Moody's Investors Service, Inc., its successors and their assigns, and,
if such corporation shall be dissolved or liquidated or shall no longer perform the functions of a securities
rating agency, Moody's shall be deemed to refer to any other nationally recognized securities rating agency
designated by the BCRUA.

The term MSRB shall mean the Municipal Securities Rulemaking Board.

The term Outstanding shall mean when used in this Resolution with respect to Bonds means, as
of the date of determination, all Bonds of any series issued and delivered pursuant to this Resolution,
except:

(1) those Bonds canceled by the Paying Agent/Registrar or delivered to the Paying
Agent/Registrar for cancellation;
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(2) those Bonds for which payment has been duly provided by the BCRUA in
accordance with the provisions of Section 32 of this Resolution by the irrevocable deposit with the
Paying Agent/Registrar, or an authorized escrow agent, of money or Government Securities, or
both, in the amount necessary to fully pay the principal of, premium, if any, and interest thereon
to maturity or redemption, as the case may be, provided that, if such Bonds are to be redeemed,
notice of redemption thereof shall have been duly given pursuant to this Resolution or irrevocably
provided to be given to the satisfaction of the Paying Agent/Registrar, or waived; and

(3) those Bonds that have been mutilated, destroyed, lost, or stolen and replacement
Bonds have been registered and delivered in lieu thereof as provided in Section 5(f) of this
Resolution.

The terms Paying Agent/Registrar, Paying Agent or Registrar shall mean the agent appointed
pursuant to Section 5 of this Resolution or any successor to such agent.

The term Preliminary Design Report shall mean, collectively, the following described documents:

(i) Treatment Plant PDR,  "Brushy Creek Regional Water Treatment Plant; Preliminary Design
Report" prepared by Camp Dresser & McKee, Inc., dated July, 2008;

(ii) Raw Water PDR, “Brushy Creek Regional Water Supply Project – Phase 1 Raw Water
Facilities – Floating Intake and Raw Water Pipeline; Preliminary Design Report” prepared by
Carter & Burgess, Inc., dated October 2007; 

(iii) Treated Transmission Main, Segment 1 PDR, “Brushy Creek Regional Utility Authority 78
inch Water Transmission Main Preliminary Engineering Report" prepared by Lockwood, Andrews
& Newman, Inc., dated May 24, 2007; and

(iv) Treated Transmission Main, Segment 2C PDR, “Preliminary Engineering Report – Treated
Water Transmission Line Segment 2C” prepared by K. Friese & Associates, Inc., dated September
2007.  

The term Purchaser shall mean the Texas Water Development Board.

The term Rating Agencies shall mean S&P, Moody's and/or Fitch according to which of such
rating agencies then rates the Bonds or Additional Bonds of the applicable series; and provided that if
neither of such rating agencies then rates any series of Bonds or Additional Bonds of such series, the term
"Registered Owner" shall refer to any national rating agency (if any) which provides such rating.

The term Record Date shall mean, with respect to  the Bonds, the Business Day of each month as
set forth in the Award Certificate.
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The term Registration Books shall mean the books or records relating to the registration, payment
and transfer or exchange of the Bonds maintained by the Paying Agent/Registrar pursuant to Section 5 of
this Resolution.

The term Registered Owner shall mean the entity or person in whose names any of the Bonds are
registered in the Registration Books. 
 

The term Resolution shall mean this resolution adopted by the Board on June 3, 2009.

The term Round Rock or City means the City of Round Rock, Texas, a home-rule municipality.

The term Round Rock System shall mean the combined water and wastewater system of Round
Rock together with all future extensions, improvements, enlargements, and additions thereto, including,
to the extent permitted by law, storm sewer and drainage and/or reclaimed water systems which are
integrated with the waterworks or wastewater disposal system, and all replacements thereof, provided that,
notwithstanding the foregoing, and to the extent now or hereafter authorized or permitted by law, the term
Round Rock System shall not include any waterworks or wastewater facilities which are declared by
Round Rock not to be a part of the Round Rock System and which are hereafter acquired of constructed
by Round Rock with the proceeds from the issuance of "Special Facilities Bonds," which are not secured
by or payable from the net revenues of the Round Rock System, but which are secured by and are payable
solely from special contract revenues, or payments received from Round Rock or any other legal entity,
or any combination thereof, in connection with such facilities; and such revenues or payments shall not be
considered as or constitute gross revenues of the Round Rock System, unless and to the extent otherwise
provided in the ordinance or ordinances authorizing the issuance of such "Special Facilities Bonds."

The term Round Rock Utility Bonds shall mean the bonds, notes or other obligations issued by
Round Rock secured by a lien on and pledge of the net revenues of the Round Rock System or any part
thereof regardless of lien priority including such bonds, notes or other obligations now or hereafter
outstanding.

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

The term S&P shall mean Standard & Poor's Ratings Services, a division of The McGraw-Hill
Companies, Inc., its successors and their assigns, and, if such corporation shall be dissolved or liquidated
or shall no longer perform the functions of a securities rating agency, S&P shall be deemed to refer to any
other nationally recognized securities rating agency designated by the BCRUA.

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

The term Special Project Bonds shall mean obligations which the BCRUA expressly reserves the
right to issue in Section 15 of this Resolution.

The term State shall mean the State of Texas.
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The term Stated Maturity shall mean, when used with respect to the Bonds, the scheduled maturity
or mandatory sinking fund redemption date of a series of the Bonds.
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EXHIBIT B

AWARD CERTIFICATE



As provided in the Award Certificate.  To the extent that the Award Certificate relating to the Bonds is inconsistent with any provisions in this Form
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of Bond or contains information to complete missing information in this Form of Bond, the language in the Award Certificate shall be used in the

executed Bonds.
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EXHIBIT C

FORM OF BOND

REGISTERED
REGISTERED PRINCIPAL AMOUNT
NO._______ $____________

UNITED STATES OF AMERICA
STATE OF TEXAS

BRUSHY CREEK REGIONAL UTILITY AUTHORITY, INC.
CITY OF ROUND ROCK, TEXAS CONTRACT REVENUE BONDS

SERIES ________
(BRUSHY CREEK REGIONAL WATER TREATMENT AND DISTRIBUTION PROJECT)

 

BOND DATE: STATED MATURITY: INTEREST RATE: CUSIP No.:

REGISTERED OWNER: _____________________________________________________

PRINCIPAL AMOUNT: ____________________________________________ DOLLARS

The Brushy Creek Regional Utility Authority, Inc. (the "BCRUA"), a non-profit corporation of
the State of Texas, with its principal office in __________, Texas, for value received, hereby promises to
pay to the order of the Registered Owner specified above, or the registered assigns thereof, on the Stated
Maturity date specified above, the Principal Amount specified above (or so much thereof as shall not have
been paid upon prior redemption), and to pay interest on the unpaid principal amount hereof from the Bond
Date, or from the most recent Interest Payment Date to which interest has been paid or duly provided for,
to the earlier of redemption or Stated Maturity, 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 being payable on __________  and*

__________* of each year commencing __________*.

Principal and premium, if any, of the Bond shall be payable to the Registered Owner hereof (the
"Holder") upon presentation and surrender, at a corporate trust office of the Paying Agent/Registrar
executing the registration certificate appearing hereon or a successor thereof.  Interest shall be payable to
the Holder of this Bond (or one or more Predecessor Bonds, as defined in the Resolution hereinafter



As provided in the Award Certificate.  To the extent that the Award Certificate relating to the Bonds is inconsistent with any provisions in this Form
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referenced) whose name appears on the Security Register maintained by the Paying Agent/Registrar at the
close of business on the Record Date, which is the fifteenth day of the month next preceding each interest
payment date.  All payments of principal of and interest on this Bond shall be in any coin or currency of
the United States of America which at the time of payment is legal tender for the payment of public and
private debts.  In addition, interest may be paid by such other method, acceptable to the Texas Water
Development Board, or such other Registered Owner, requested by, and at the risk and expense, of the
Registered Owner; provided, however, that if this Bond is owned by the Texas Water Development Board,
interest will be paid by wire transfer or other method acceptable to the Texas Water Development Board,
and there will be no charge.

This Bond is one of the series specified in its title issued in the aggregate principal amount of
$__________  (the "Bonds") pursuant to a resolution adopted by the governing body of the BCRUA (the*

"Resolution"), to pay:  (i) ROUND ROCK'S SHARE OF THE COSTS OF CONSTRUCTING,
ACQUIRING, IMPROVING AND/OR EXPANDING THE BCRUA PROJECT INCLUDING BUT
NOT LIMITED TO LAND INTERESTS, TEMPORARY INTAKE STRUCTURE, STORAGE
TANKS, LINES, BOOSTER PUMPS, TREATMENT FACILITIES AND OTHER
APPURTENANCES NECESSARY FOR THE DELIVERY, TREATMENT AND TRANSMISSION
OF RAW WATER AND ACQUIRING EASEMENTS, RIGHTS-OF-WAY AND OTHER INTERESTS
IN LAND OR OTHER FACILITIES NECESSARY FOR THE WITHDRAWAL, DIVERSION
DELIVERY, TRANSMISSION AND TREATMENT OF RAW WATER ALL AS DESCRIBED IN
THE PRELIMINARY DESIGN REPORT AND (ii)  THE COSTS OF ISSUANCE OF THE BONDS.

The Bonds stated to mature on and after __________  may be redeemed prior to their Stated*

Maturities, at the option of the BCRUA, on __________ , or on any date thereafter, in whole or in part,*

and, if in part, the BCRUA shall in inverse order of maturity select and designate the maturity or maturities
in principal amounts of $5,000 or any integral multiple thereof (and if within a Stated Maturity selected at
random and by lot by the Paying Agent/Registrar) at the redemption price of par, together with accrued
interest to the date of redemption, and upon thirty (30) days prior written notice being given by United
States mail, first-class postage prepaid, to Holders of the Bonds to be redeemed, and subject to the terms
and provisions relating thereto contained in the Resolution.  If this Bond is subject to redemption prior to
Stated Maturity and is in a denomination in excess of $5,000, portions of the principal sum hereof in
installments of $5,000 or any integral multiple thereof may be redeemed, and, if less than all of the principal
sum hereof is to be redeemed, there shall be issued, without charge therefor, to the Holder hereof, upon
the surrender of this Bond to the Paying Agent/Registrar at its corporate trust office, a new Bond or Bonds
of like Stated Maturity and interest rate in any authorized denominations provided in the Resolution for
the then unredeemed balance of the principal sum hereof.

If this Bond (or any portion of the principal sum hereof) shall have been duly called for redemption
and notice of such redemption duly given, then upon such redemption date this Bond (or the portion of the
principal sum hereof to be redeemed) shall become due and payable, and, if money for the payment of the



C-3BCRUA: RR\KRevBonds08

redemption price and the interest accrued on the principal amount to be redeemed to the date of
redemption is held for the purpose of such payment by the Paying Agent/Registrar, interest shall cease to
accrue and be payable hereon from and after the redemption date on the principal amount hereof to be
redeemed.  If this Bond is called for redemption, in whole or in part, the BCRUA or the Paying
Agent/Registrar shall not be required to issue, transfer, or exchange this Bond within forty-five (45) days
of the date fixed for redemption; provided, however, such limitation of transfer shall not be applicable to
an exchange by the Holder of the unredeemed balance hereof in the event of its redemption in part.

The Bonds of this series are special obligations of the BCRUA payable from and equally and
ratably secured solely by a lien on and pledge of the Bond Payments received by the BCRUA from the City
of Round Rock, Texas pursuant to the provisions of the Contract.  In the Resolution, the BCRUA reserves
and retains the right to issue Additional Bonds, without limitation as to principal amount but subject to any
terms, conditions, or restrictions set forth in the Resolution or as may be applicable thereto under law or
otherwise.  The Bonds do not constitute a legal or equitable pledge, charge, lien, or encumbrance upon any
property of the BCRUA or BCRUA Project, except with respect to the Bond Payments.

The Holder hereof shall never have the right to demand payment of this obligation out of any funds
raised or to be raised by taxation.

Reference is hereby made to the Resolution, copies of which are on file in the corporate trust office
of the Paying Agent/Registrar, and to all of the provisions of which the Holder by his acceptance hereof
hereby assents, for definitions of terms; the description and nature of the Special Payments pledged for the
payment of the Bonds; the terms and conditions under which the BCRUA may issue Additional Bonds;
the terms and conditions relating to the transfer or exchange of the Bonds; the conditions upon which the
Resolution may be amended or supplemented with or without the consent of the Holders; the rights, duties,
and obligations of the BCRUA and the Paying Agent/Registrar; the terms and provisions upon which this
Bond may be redeemed or discharged at or prior to the Stated Maturity thereof, and deemed to be no
longer Outstanding thereunder; and for the other terms and provisions specified in the Resolution.
Capitalized terms used herein have the same meanings assigned in the Resolution.

This Bond, subject to certain limitations contained in the Resolution, may be transferred on the
Registration Books upon presentation and surrender at a corporate trust office of the Paying
Agent/Registrar, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory
to the Paying Agent/Registrar duly executed by the Holder hereof, or his duly authorized agent, and
thereupon one or more new fully registered Bonds of the same Stated Maturity, of authorized
denominations, bearing the same rate of interest, and of the same aggregate principal amount will be issued
to the designated transferee or transferees.

The BCRUA and the Paying Agent/Registrar, and any agent of either, shall treat the Holder hereof
whose name appears on the Security Register (i) on the Record Date as the owner hereof for purposes of
receiving payment of interest hereon, (ii) on the date of surrender of this Bond as the owner hereof for
purposes of receiving payment of principal hereof at its Stated Maturity, or its redemption, in whole or in
part, and (iii) on any other date as the owner hereof for all other purposes, and neither the BCRUA nor the
Paying Agent/Registrar, or any such agent of either, shall be affected by notice to the contrary.  In the
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event of a non-payment of interest on a scheduled payment date, and for thirty (30) days thereafter, a new
record date for such interest payment (a "Special Record Date") will be established by the Paying
Agent/Registrar, if and when funds for the payment of such interest have been received from the BCRUA.
Notice of the Special Record Date and of the scheduled payment date of the past due interest (the "Special
Payment Date" - which shall be fifteen (15) days after the Special Record Date) shall be sent at least five
(5) business days prior to the Special Record Date by United States mail, first-class postage prepaid, to the
address of each Holder appearing on the Security Register at the close of business on the last business day
next preceding the date of mailing of such notice.

It is hereby certified, covenanted, and represented that all acts, conditions, and things required to
be performed, exist, and be done precedent to the issuance of this Bond in order to render the same a legal,
valid, and binding special obligation of the BCRUA have been performed, exist, and have been done, in
regular and due time, form, and manner, as required by law, and that issuance of the Bonds does not
exceed any constitutional or statutory limitation; and that due provision has been made for the payment of
the principal of and interest on the Bonds by a lien on and pledge of the Bond Payments and as otherwise
provided in this Resolution.  In case any provision in this Bond or any application thereof shall be deemed
invalid, illegal, or unenforceable, the validity, legality, and enforceability of the remaining provisions and
applications shall not in any way be affected or impaired thereby.  The terms and provisions of this Bond
and the Resolution shall be construed in accordance with and shall be governed by the laws of the State
of Texas.

IN WITNESS WHEREOF, the Board of the BCRUA has caused this Bond to be duly executed
under the official seal of the BCRUA.

BRUSHY CREEK REGIONAL UTILITY
AUTHORITY, INC.

___________________________________
President, Board of Directors

ATTESTED:

___________________________________
Secretary, Board of Directors

(SEAL)

C. Form of Registration Certificate of Comptroller of Public Accounts to Appear on Initial
Bond Only.
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REGISTRATION CERTIFICATE OF
COMPTROLLER OF PUBLIC ACCOUNTS

OFFICE OF THE COMPTROLLER OF
PUBLIC ACCOUNTS

THE STATE OF TEXAS

§
§
§
§

REGISTER NO. ____________

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

WITNESS my signature and seal of office this ________________________________.

___________________________________
Comptroller of Public Accounts
of the State of Texas

(SEAL)

D. Form of Certificate of Paying Agent/Registrar to Appear on Definitive Bonds Only.

This Bond has been duly issued under the provisions of the within-mentioned Resolution; the Bond
or Bonds of the above-entitled and designated series originally delivered having been approved by the
Attorney General of the State of Texas and registered by the Comptroller of Public Accounts, as shown
by the records of the Paying Agent/Registrar.

Registered this date: _____________________________________

___________________________________________
as Paying Agent/Registrar

By: ________________________________________
       Authorized Signature

E. Form of Assignment.



As provided in the Award Certificate.  To the extent that the Award Certificate relating to the Bonds is inconsistent with any provisions in this Form
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ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells, assigns, and transfers unto  (Print or typewrite
name, address, and zip code of transferee): ____________________________________
______________________________________________________________________________
(Social Security or other identifying number): __________________________________________
the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints
____________________attorney to transfer the within Bond on the books kept for registration thereof,
with full power of substitution in the premises.

DATED: ____________________________________

________________________________________________
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.

Signature guaranteed:

____________________________________

F. The Initial Bond of each series shall be in the form set forth in paragraph B of this Section,
except that the form of a single fully registered Initial Bond shall be modified as follows:

i) immediately under the name of the Bond(s) the headings "Interest Rate" and "Stated
Maturity" shall both be completed "as shown below";

ii) the first two paragraphs shall read as follows:

Registered Owner:  _____________________________________________________________

Principal Amount:  _____________________________________________________________

The Brushy Creek Regional Utility Authority, Inc. (the "BCRUA"), a non-profit corporation of
the State of Texas, with its principal office located in __________, Texas, for value received, hereby
promises to pay to the order of the Registered Owner named above, or the registered assigns thereof, the
Principal Amount specified above on the ______  day of __________* in each of the years and in principal*

amounts and bearing interest at per annum rates in accordance with the following schedule:

     Years of    Principal   Interest
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Stated Maturity Amounts ($) Rates (%)

(Information to be inserted from Award Certificate).

(or so much thereof as shall not have been paid upon prior redemption) and to pay interest on the unpaid
Principal Amount hereof from the ______________*, or from the most recent Interest Payment Date to
which interest has been paid or duly provided for, to Stated Maturity or prior redemption, at the per annum
rates of interest specified above computed on the basis of a 360-day year of twelve 30-day months; such
interest being payable on __________* and __________*, commencing __________* (the "Interest
Payment Date").

Principal and premium, if any, of this Bond shall be payable to the Registered Owner hereof (the
Holder), upon its presentation and surrender, at a corporate trust office of Wells Fargo Bank, National
Association, Austin, Texas (the "Paying Agent/Registrar").  Interest shall be payable to the Holder of this
Bond whose name appears on the Security Register maintained by the Paying Agent/Registrar at the close
of business on the Record Date, which is the fifteenth day of the month next preceding each interest
payment date.  All payments of principal of and interest on this Bond shall be in any coin or currency of
the United States of America which at the time of payment is legal tender for the payment of public and
private debts.  Interest shall be paid by the Paying Agent/Registrar by check sent on or prior to the
appropriate date of payment by United States mail, first-class postage prepaid, to the Holder hereof at the
address appearing in the Security Register or by such other method, acceptable to the Paying
Agent/Registrar, requested by, and at the risk and expense of, the Holder hereof.

G. Insurance Legend.  If an Insurance Policy is obtained by the Purchasers or the BCRUA for
any series of Bonds, the definitive Bonds and the Initial Bond shall bear an appropriate legend as provided
by the Insurer.
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EXHIBIT D

PAYING AGENT/REGISTRAR AGREEMENT
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EXHIBIT E

ESCROW AGREEMENT
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EXHIBIT F

CONTINUING DISCLOSURE OF INFORMATION

Accounting Principles

The accounting principles referred to in such Section are generally accepted accounting principles for
governmental units as prescribed by the Government Accounting Standards Board from time to time.
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EXHIBIT G

MASTER CONTRACT FOR THE FINANCING, CONSTRUCTION
AND  OPERATION OF THE BCRUA REGIONAL WATER 

TREATMENT AND DISTRIBUTION



ARTICLE 18.08 DROUGHT CONTINGENCY AND WATER EMERGENCY PLAN* 

Sec. 18.08.001     Approval of the plan 

The City Council hereby approves the addition of definitions, prohibiting water waste during all 
drought response stages, and revisions to drought response stages to the City’s drought 
contingency and water emergency plan (the “plan”). The City commits to implement the 
program changes according to the procedures set forth in the revised plan. 

Sec. 18.08.002     Declaration of policy, purpose, and intent 

(a)     It is hereby declared that, because of the water conditions prevailing in the City, the water 
resources available to the City shall be put to the maximum beneficial use and that the waste, 
unreasonable use, or unreasonable method of use of water be prevented, and the conservation of 
such water to be extended with a view to the reasonable and beneficial use thereof in the interests 
of the people of the City and for the public health and welfare. 

(b)     Water uses regulated or prohibited under the plan are considered to be nonessential and 
continuation of such uses during times of water shortage or other emergency water supply 
condition are deemed to constitute a waste of water which subjects the offender(s) to enforcement 
as defined in section 18.08.013 of this article. 

Sec. 18.08.003     Public education 

All information, including updates, regarding the plan will be made available to the public at all 
times on the City’s website. 

Sec. 18.08.004     Wholesale water customer education 

Information regarding the plan will be available to wholesale water customers at all times on the 
City’s website. 

Sec. 18.08.005     Coordination and compliance with regional groups 

The service area of the City is located within the Lower Colorado Regional Water Planning Area 
(Region K) and the Brazos Region G., and the City has provided a copy of this plan to both. 
Furthermore, this plan shall be altered by the City to reflect any regulations dictated by the 
Lower Colorado River Authority (LCRA) or any other governmental entity authorized to 
promulgate water conservation regulations applicable to the City. 

Sec. 18.08.006     Authorization 

The service area of the City is located within the Lower Colorado Regional Water Planning Area 
(Region K) and the Brazos Region G., and the City has provided a copy of this plan to both. 
Furthermore, this plan shall be altered by the City to reflect any regulations dictated by the 
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Lower Colorado River Authority (LCRA) or any other governmental entity authorized to 
promulgate water conservation regulations applicable to the City. 

Sec. 18.08.007     Application 

The provisions of this plan shall apply to all persons, customers, and property utilizing water 
provided by the City. The terms “persons” and “customer” as used in the plan include 
individuals, corporations, partnerships, associations, and all other legal entities. 

Sec. 18.08.008     Definitions 

For the purpose of this plan, the following definitions shall apply: 

Acre-feet. The amount of water required to cover an area of one acre to a depth of one foot. One 
acre-foot of water is equal to 325,851 gallons. 

Auxiliary source. A source of water other than the City’s public water system which may include 
reuse effluent, raw, ground or well water. 

City. The City of Cedar Park, Texas. 

City Manager. The City Manager or any designated person acting on the City Manager’s behalf. 

Combined storage. The amount of water stored in acre-feet in Lake Travis and Lake Buchanan 
according to records kept by the Lower Colorado River Authority (LCRA). 

Commercial/nonresidential customer. All other customers not classified as residential customer, 
including but not limited to businesses, schools, churches, large properties, athletic fields, 
municipally sponsored public gatherings, government entities, multifamily developments and 
property management associations (e.g. homeowners associations). 

Conservation. Those practices, techniques, and technologies that reduce the consumption of 
water, reduce the loss or waste of water, improve the efficiency in the use of water or increase 
the recycling and reuse of water so that a supply is conserved and made available for future or 
alternative uses. 

Customer. Any person, company, organization, or legal entity receiving water supplied by the 
City. 

Drip irrigation. A method of irrigation which is typically installed below ground and consists of 
porous piping or emitters which allow the application of water at a slow and constant rate. 

Drought tolerant landscaping. A method of landscaping which conserves water through the use 
of specific principles of design, plant selection, installation, maintenance, and irrigation methods. 



Efficient irrigation technology. Irrigation techniques that use the latest technology with variables 
such as but not limited to soil moisture sensors, rain shutoff devices, and evapotranspiration 
based watering system controllers. 

Landscape irrigation use. Water used for the irrigation and maintenance of landscaped areas, 
whether privately or publicly owned, including residential and commercial lawns, gardens, golf 
courses, parks, and rights-of-way and medians. 

Nonessential water use. Water uses that are neither essential nor required for the protection of 
public health, safety, and welfare. These uses are considered nonessential depending on the 
current severity drought stage. Such nonessential uses include: 

(1)     Irrigation of landscaped areas, including parks, athletic fields, and golf courses, 
except as otherwise provided by this plan; 

(2)     Use of water to wash any motor vehicle, motorbike, boat, trailer, airplane or other 
vehicle; 

(3)     Use of water to wash down any sidewalks, walkways, driveways, parking lots, 
tennis courts, or other hard-surfaced areas; 

(4)     Use of water to wash down buildings or structures for purposes other than 
immediate fire protection; 

(5)     Flushing gutters or permitting water to run or accumulate in any gutter or street; 

(6)     Use of water to fill, refill, or add to any swimming pools or Jacuzzi-type pools; 

(7)     Use of water in a fountain or pond for aesthetic or scenic purposes except if the 
fountain utilizes recirculated water and/or supports aquatic life or wildlife. A person 
may not operate an ornamental fountain with an aerial emission of water or aerial fall 
of water greater than four (4) inches other than for aeration necessary to preserve habitat 
for aquatic life or wildlife; 

(8)     Failure to repair a controllable leak(s) within ten (10) business days after having 
been given notice directing the repair of such leak(s); and 

(9)     Use of water for dust control, other than for purposes of public health and safety. 

Outdoor water use. Includes, but is not limited to, watering lawns, shrubs, vegetables, athletic 
fields, large properties, and other types of outdoor vegetation; washing vehicles, boats, and 
trailers; use of landscape irrigation systems; refilling or adding water to swimming pools or 
wading pools or ponds; the operation of aesthetic or recreational devices such as water slides; the 
watering of patios, driveways, parking areas, streets, tennis courts, sidewalks or other paved 
areas; and the watering of ground foundations. 



Residential customer. Any person, company, organization, or other legal type entity receiving 
water supplied by the City at a location where the principal use of the property is for single- 
family or duplex habitation. 

Soaker hose. A perforated or permeable garden-type hose or pipe that is laid above ground that 
provides irrigation at a slow and constant rate. 

Sec. 18.08.009     Triggering and termination criteria for drought response stages 

(a)     The City Manager shall monitor the water supply and/or production and shall determine 
when conditions warrant initiation or termination of each drought response stage of the plan. 

(b)     The triggering criteria described below are based on combined storage, customer water 
consumption and water treatment plant production/distribution system capacity; however, the 
stated triggering criteria are not intended as an exhaustive or finite listing, and regardless of 
whether any stated triggering criteria are present, the City Manager may initiate and/or terminate 
each drought response stage of the plan to protect the public health, safety, and welfare and in the 
best interest of the City. 

(1)     Stage 1-Voluntary water conservation conditions. 

(A)     Requirements for initiation. This stage shall be considered the baseline 
water conservation stage for the City and will be implemented at all times when 
stages 2–5 are not in effect. Customers shall be requested to adhere to a voluntary 
twice-per-week outdoor watering schedule and adhere to the water restrictions on 
nonessential water use, defined in section 18.08.008 of this plan at all times. This 
stage is designed to promote water efficiency throughout the City. 

(B)     Target reduction goal. During this stage, the target reduction goal is 5%. 

(C)     Requirements for termination. Stage 1 of the plan may be rescinded at any 
time by the City Manager. 

(2)     Stage 2-Moderate water shortage conditions. 

(A)     Requirements for initiation. Customers shall be required to comply with 
the requirements and restrictions on nonessential water uses, defined in section 
18.08.008 of this plan at all times when one or a combination of such triggering 
criteria occurs: 

(i)     Total daily water demand equals or exceeds 90% of the total operating 
system treatment capacity for three consecutive days; 

(ii)     If the combined water storage of Lakes Buchanan and Travis are less 
than 1,100,000 acre-feet but greater than 750,000 acre-feet; 



(iii)     Weather conditions are to be considered in drought classification 
determination. Predicted long, cold, or dry periods are to be considered in 
impact analysis; 

(iv)     City Manager discretion. 

(B)     Target reduction goal. During this stage, the target reduction goal is 10%–
20%. 

(C)     Requirements for termination. Stage 2 of the plan may be rescinded by the 
City Manager when all of the conditions listed as triggering events have ceased 
to exist for at least a period of three (3) consecutive days, or at the City Manager’s 
discretion. Upon termination of stage 2, stage 1 becomes operative. 

(3)     Stage 3-Severe water shortage conditions. 

(A)     Requirements for initiation. Customers shall be required to comply with 
the requirements and restrictions on nonessential water uses, defined in section 
18.08.008, for stage 3 of this plan when one or a combination of such triggering 
criteria occurs: 

(i)     Total daily water demand equals or exceeds 95% of the total operating 
system treatment capacity for three consecutive days; 

(ii)     The combined storage of Lakes Buchanan and Travis are less than 
750,000 acre-feet but greater than 600,000 acre-feet; 

(iii)     Water system is contaminated whether accidentally or intentionally. 
Severe condition is reached immediately upon detection; and/or 

(iv)     City Manager discretion. 

(B)     Target reduction goal. During this stage, the target reduction goal is a 
minimum of 20%. 

(C)     Requirements for termination. Stage 3 of the plan may be rescinded by the 
City Manager when all of the conditions listed as triggering events have ceased 
to exist for a period of three (3) consecutive days. Upon termination of stage 3, 
stage 2 becomes operative. 

(4)     Stage 4-Emergency water shortage conditions. 

(A)     Requirements for initiation. Customers shall be required to comply with 
the requirements and restrictions on nonessential water uses, defined in section 
18.08.008, for stage 4 of this plan when the City Manager declares it is in the best 
interest of the City. 



(B)     Target reduction goal. During this stage, the target reduction goal is a 
minimum of 30%, or as determined by the LCRA board. 

(C)     Requirements for termination. Stage 4 of the plan may be rescinded by the 
City Manager. 

Sec. 18.08.010     Drought response stages 

The City shall monitor the water supply and/or production as needed and, in accordance with the 
triggering criteria set forth in section 18.08.009 of the plan, shall determine that a moderate, 
severe, or extreme condition exists and shall implement the following actions upon public 
notification: 

(1)     Stage 1-Voluntary water conservation stage. The goal for stage 1 of the plan is 
to maintain baseline water conservation measures and raise public and customer 
awareness of water demand conditions. This stage is designed to promote water 
efficiency throughout the City. 

(A)     Voluntary water use measures. 

(i)     Water customers shall voluntarily limit outdoor water use by 
participating in the two-day per week watering schedule for outdoor water 
use. Outdoor water use shall only occur on a designated outdoor watering 
day, which shall be two days per week. The two-day per week watering 
schedule will be determined and distributed by the City. 

(ii)     Residential customer watering days: 

a.     Last digit of their street address ending in a 0, 2, 4, 6, or 8: 
Thursday and Sunday. 

b.     Last digit of their street address ending in a 1, 3, 5, 7, 9: 
Wednesday and Saturday. 

(iii)     Commercial customer watering days: Tuesday and Friday. 

(iv)     Outdoor water use is discouraged between the hours of 10:00 a.m. 
and 7:00 p.m. except with handheld hoses equipped with a positive pistol 
grip nozzle or other device that automatically shuts off water flow when the 
hose is not being used, or handheld buckets. The following outdoor water 
uses are exempt from the voluntary weekly watering schedule and can be 
done at any time of day: 

a.     The irrigation of commercial plant nurseries. 

b.     Irrigation using an auxiliary source. 



c.     Irrigation using a soaker hose or drip irrigation. 

d.     New landscape installation during installation and the first 
twenty- one (21) days. 

e.     The testing of new irrigation systems or existing irrigation 
systems being tested or under repair. 

(v)     All operations of the City shall adhere to nonessential water use 
restrictions, defined in section 18.08.008. 

(vi)     Water customers are requested to practice water conservation and 
adhere to the restrictions on nonessential water uses, defined in section 
18.08.008. The following uses constitute a waste of water and are 
prohibited: 

a.     Washing sidewalks, walkways, driveways, parking lots, tennis 
courts, patios or other hard-surfaced areas except to alleviate 
immediate health or safety hazards. 

b.     Allowing water to run off a property, or allowing water to pond 
in the street or parking. 

c.     Operating a permanently installed irrigation system with broken 
heads, with heads that are out of adjustment that spray more than 10% 
of the spray on street or parking lots, or that are misting. 

d.     Failure to repair a controllable leak(s) within ten (10) business 
days after having been given notice directing the repair of such leak(s). 

e.     Washing an automobile, truck, trailer, boat, airplane, or other 
mobile equipment with a handheld hose not equipped with a pistol 
grip nozzle or other device that automatically shuts off water flow 
when the hose is not being used. 

(B)     Demand management measures. The City will contact wholesale water 
customers to discuss water supply and/or production conditions and will request 
that wholesale water customers initiate voluntary measures to reduce water use. 

(2)     Stage 2-Moderate water shortage conditions. The goal for stage 2 of the plan is 
reduce water use by 10%-20%. 

(A)     Water use restrictions. Under threat of penalty for violation, the following 
water use restrictions shall apply to all persons: 



(i)     Water customers shall be required to limit outdoor water use by 
participating in the two-day per week watering schedule for outdoor water 
use. Outdoor water use shall only occur on a designated outdoor watering 
day. The two-day per week watering schedule will be determined and 
distributed by the City. Drip irrigation and soaker hoses are permitted for 
use at all times and are exempt from the weekly watering schedule and daily 
watering time restrictions. Soaker hoses may be used at any time to water 
vegetable gardens or trees. Drip irrigation attached to an automatic sprinkler 
system must have spray head zones turned off. 

(ii)     Residential customer watering days: 

a.     Last digit of their street address ending in a 0, 2, 4, 6, or 8: 
Thursday and Sunday. 

b.     Last digit of their street address ending in a 1, 3, 5, 7, 9: 
Wednesday and Saturday. 

(iii)     Commercial customer watering days: Tuesday and Friday. 

(iv)     Outdoor water use is prohibited between the hours of 10:00 a.m. and 
7:00 p.m. except with handheld hoses equipped with a positive pistol grip 
nozzle or other device that automatically shuts off water flow when the hose 
is not being used, or handheld buckets. Handheld watering can be done on 
any day without time restrictions. The time restrictions do not apply to: 

a.     The irrigation of commercial plant nurseries. 

b.     Irrigation using an auxiliary source. 

c.     Irrigation using a soaker hose or drip irrigation. 

d.     New landscape installation during installation and the first 
twenty- one (21) days. 

e.     The testing of new irrigation systems or existing irrigation 
systems being tested or under repair. 

(v)     Charity carwashes are allowed on any day at any time with a handheld 
hose equipped with a pistol grip nozzle or other device that automatically 
shuts off water flow when the hose is not being used. 

(vi)     The washing of automobiles, trucks, motorbikes, boats, trailers, 
airplanes and other vehicles is allowed on any day and can be done at any 
time of day. The washing shall be done with a handheld bucket or handheld 



hose equipped with a pistol grip nozzle or other device that automatically 
shuts off water flow when the hose is not being used. 

(vii)     Splash pads and other commercial recreational water devices are 
allowed to operate during this stage. 

(viii)     A person may not use commercially operated cosmetic 
power/pressure washing equipment unless it is fitted with a spray nozzle 
using no more than 3.5 gallons of water per minute and employing a 
working trigger shutoff with a protective weep mechanism. Equipment 
fitted with this technology is exempt from the watering schedule and is 
permitted for use at any time of day. 

(ix)     Use of water from fire hydrants shall be limited to firefighting and 
activities necessary to maintain public health, safety, and welfare. Use of 
water from designated fire hydrants for construction purposes may be 
allowed under special conditions and requires a meter; a variance 
application must be submitted with an explanation of the special conditions. 

(x)     Use of water for the irrigation of golf course greens, tees, and fairways 
is prohibited except on designated watering days. Such irrigation may not 
take place between the hours of 10:00 a.m. and 7:00 p.m. These restrictions 
do not apply to the irrigation of any golf course which uses an auxiliary 
source. 

(B)     Demand management measures. 

(i)     The City will initiate contact with wholesale water customers to 
discuss water supply and/or production conditions and the possibility of 
pro-rata curtailment of water diversions and/or deliveries. 

(ii)     The City will request wholesale water customers to initiate mandatory 
measures to reduce nonessential water use (e.g., implement stage 2 of the 
customer’s drought contingency plan). 

(iii)     The City will initiate preparations for the implementation of pro-rata 
water curtailment of water diversions and/or deliveries by preparing a 
monthly water usage allocation baseline for the wholesale customer 
according to the procedures specified in section 18.08.011 of the plan. 

(iv)     The City will provide a report to news media with information 
regarding current water supply and/or production conditions, projected 
water supply and demand conditions if drought conditions persist, and 
consumer information on water conservation measure and practices as 
needed. 



(3)     Stage 3-Severe water shortage conditions. The goal for stage 3 of the plan is to 
reduce water use by 20%. 

(A)     Water use restrictions. Under threat of penalty for violation, the following 
water use restrictions shall apply to all persons: 

(i)     All requirements of stage 2 shall remain in effect during stage 3 except: 

a.     Water customers shall be required to participate in the one-day 
per week watering schedule for outdoor water use within the 
designated times. Outdoor water use shall only occur on the 
customer’s designated outdoor watering day, which shall be one day 
every seven days. The one-day per week watering schedule will be 
determined and distributed by the City Manager. 

b.     Extended variances beyond 21 days will not be granted for newly 
installed landscape plant material. 

c.     Events involving the use of water such as: festivals, parties, water 
slides, and other activities involving the use of water are permitted if 
the water being used drains to a recirculating device, or onto a 
pervious surface to prevent water waste. 

(B)     Demand management measures. The demand management measures for 
stage 2 will apply. 

(4)     Stage 4-Emergency water supply conditions. The goal for stage 4 of the plan is 
to significantly reduce water use during temporary, emergency water shortage 
conditions. During stage 4 all outdoor watering is prohibited. 

(A)     Supply management measures. The City will cease the flushing of water 
mains except when necessary for reasons of health or safety. All City departments 
will discontinue irrigating public landscaped areas except when such areas are 
irrigated with auxiliary water. 

(B)     Water use restrictions. Under threat of penalty for violation, the following 
water use restrictions shall apply to all persons: 

(i)     All requirements of stage 3 shall remain in effect during stage 4 except: 

a.     Commercial plant nurseries may use only handheld hoses 
equipped with a positive pistol grip nozzle or other device that 
automatically shuts off water flow when the hose is not being used or 
handheld buckets. 

b.     Water may only be served at restaurants upon request. 



c.     Events involving the use of water such as: festivals, parties, water 
slides, and other activities involving the use of water are prohibited. 

d.     All irrigation of landscaped areas is prohibited, including the use 
of drip and soaker hoses. Outdoor water use with handheld hose is 
prohibited. 

e.     Commercial carwashing facilities may operate for health and 
safety purposes only. 

f.     Use of water from fire hydrants shall be limited to firefighting 
and activities necessary to maintain public health, safety, and welfare 
only. 

g.     All cosmetic power/pressure washing is prohibited. 

h.     The washing of automobiles, trucks, trailers, boats, airplanes, and 
other types of mobile equipment is prohibited. 

i.     Water use at events such as: festivals, parties, water slides, and 
other activities is prohibited. 

j.     A person may not operate a splash pad or other similar aesthetic 
or recreational use of water. 

k.     A person may not use or allow the use of water to test or repair a 
permanently installed irrigation system or drip irrigation system. 

l.     The use of ornamental fountains is prohibited unless the water is 
necessary to support aquatic life. 

m.     Filling of all new and existing swimming pools, hot tubs, wading 
pools, is prohibited. Replenishing to maintenance level is permitted. 
Draining is permitted only onto pervious surfaces or onto a surface 
where water will be transmitted directly to a pervious surface, and 
only if: 

1.     Draining excess water from pool due to rain in order to 
lower water to maintenance level; 

2.     Repairing, maintaining or replacing pool components that 
have become hazardous; or 

3.     Repair of a pool leak. 



A.     Single-family and commercial pools. The automatic 
filling, refilling, or adding of potable water to single- 
family and commercial residential swimming or wading 
pools and hot tubs due to a leak is prohibited. Single-
family residential swimming or wading pools and hot tubs 
may be refilled manually on the designated watering day 
before 8:00 a.m. and after 8:00 p.m., or may be refilled 
using an auxiliary source with no restriction. 

B.     Public pools. Refilling of public swimming pools as 
needed due to a leak is permitted on the designated 
watering day before 8:00 a.m. and after 8:00 p.m., or may 
be refilled using an auxiliary source with no restriction. 

(C)     Demand management measures. The demand management measures for 
stage 3 will apply. 

(i)     The City Manager will contact wholesale water customers to discuss 
water supply and/or demand conditions and will request that wholesale 
water customers initiate additional mandatory measures to reduce 
nonessential water use (e.g., implement stage 3 or 4 of the customer’s 
drought contingency plan). 

(ii)     The City Manager will initiate pro-rata water curtailment of water 
diversions and/or deliveries for each wholesale customer according to the 
procedures specified in section 18.08.011 of the plan. 

(iii)     The City Manager will provide a report to news media with 
information regarding current water supply and/or demand conditions, 
projected water supply and demand conditions if drought conditions persist, 
and consumer information on water conservation measures and practices. 

(D)     In the event that severe water shortage conditions persist (stage 4) for an 
extended period of time, the City Manager may order water rationing and/or 
terminate service to selected users of the system in accordance with the following 
sequence: 

(i)     Commercial yard meters. 

(ii)     Commercial users. 

(iii)     Residential users. 

(iv)     Hospitals, public health and safety facilities. 



(v)     Additional measures. Through a contractual agreement with the 
Lower Colorado River Authority (LCRA), the LCRA may interrupt or 
curtail the water supplied to the City in accordance with the LCRA’s 
drought management plan. 

Sec. 18.08.011     Pro rata water allocation 

Every wholesale water contract entered into or renewed by the City after the effective date of this 
plan, including contract extensions, shall provide that in case of a shortage of water resulting 
from drought, the water to be distributed shall be divided in accordance with Texas Water Code 
section 11.309 and the provisions of this plan. 

Sec. 18.08.012     Variances 

(a)     The City Manager may, in writing, grant temporary variance for existing water uses 
otherwise prohibited under this plan if it is determined that failure to grant such variance would 
cause an emergency condition adversely affecting the health, sanitation, primary business, or fire 
protection for the public or the person requesting such variance and if one or more of the following 
conditions are met: 

(1)     Compliance with this plan cannot be technically accomplished during the 
duration of the water supply shortage or other condition for which the plan is in effect. 

(2)     Alternative methods can be implemented which will achieve the same level of 
reduction in water use. 

(b)     Persons requesting an exemption from the provisions of this article shall file a petition for 
variance with the City Manager after the plan or a particular drought response stage has been 
invoked. All petitions for variances shall be reviewed by the City Manager and shall include the 
following: 

(1)     Name and address of the petitioner(s); 

(2)     Purpose of water use; 

(3)     Specific provision(s) of the plan from which the petitioner is requesting relief; 

(4)     Detailed statement as to how the specific provision of the plan adversely affects 
the petitioner or what damage or harm will occur to the petitioner or others if petitioner 
complies with this plan; 

(5)     Description of the relief requested; 

(6)     Period of time for which the variance is sought; 



(7)     Alternative water use restrictions or other measures the petitioner is taking or 
proposes to take to meet the intent of this plan and the compliance date; and 

(8)     Other pertinent information. 

(c)     Variances granted by the City Manager shall be subject to the following conditions, unless 
waived or modified by the City Manager: 

(1)     Variances granted shall include a start and end date for compliance; 

(2)     Variance requests must be submitted no more than two (2) months prior to the 
requested start date, and no less than 48 hours prior to the requested start date; and 

(3)     Variances granted shall expire on the date set at the time when the application 
was granted. 

(d)     No variance shall be retroactive or otherwise justify any violation of this plan occurring prior 
to the issuance of the variance. 

(e)     Additionally, variances may be granted when a customer is using efficient irrigation 
technology for outdoor irrigation purposes. In order to receive this variance the requestor must 
have a master valve or flow sensor, the irrigation controller must have a cycle and soak capability, 
and will be subject to annual random irrigation checks by the City Manager. 

Sec. 18.08.013     Enforcement 

(a)     No person or entity shall use or benefit from the use of water from the City for any purpose 
in a manner contrary to any provision of this plan, or in an amount in excess of that permitted by 
the drought response stage in effect at the time pursuant to action taken by the City, in accordance 
with provisions of this plan. 

(b)     Any person or entity in apparent control of the property where a violation occurs or originates 
shall be presumed to be the violator, and proof that the violation occurred on the person or entity’s 
property shall constitute a rebuttable presumption that the person or entity in apparent control of 
the property committed the violation, but any such person or entity shall have the right to show 
that he/she/it did not commit the violation. Parents shall be presumed to be responsible for 
violations of their minor children and proof that a violation, committed by a child, occurred on 
property within the parents’ control shall constitute a rebuttable presumption that the parent 
committed the violation, but any such parent may be excused if he/she proves that he/she had 
previously directed the child not to use the water as it was used in violation of this plan and that 
the parent could not have reasonably known of the violation. Each day that one or more of the 
provisions in this plan is violated shall constitute a separate violation/offense. 

(c)     Administrative violation. Except as otherwise stated herein, each violation of this plan may 
be enforced as an administrative violation, pursuant to the following: 



Residential Customer

        

1st Violation 2nd 
Violation 

3rd 
Violation 

4th Violation 

        

Warning 
letter 

$50.00 fee $100.00 fee $200.00 fee 

        

Commercial Customer

        

1st Violation 2nd 
Violation 

3rd 
Violation 

4th Violation 

        

Warning 
letter 

$200.00 fee $400.00 fee $1,000.00 fee 

(1)     First violation. If the City Manager or their designee reasonably believes that a 
person or entity has violated this plan, he/she may forward to the person or entity 
alleged to be in violation of this plan a notice of first violation. The notice of first 
violation shall be in writing, contain the name and address of the alleged violator (if 
known), provide a location and brief description of the alleged violation, provide a 
warning for this first violation and inform him/her of the administrative fees and 
consequences for subsequent violations, and be forwarded to the alleged violator’s 
utility billing address via first class mail. 

(2)     Second (and/or subsequent) violation(s). If the City Manager or their designee 
reasonably believes that a person or entity has violated this plan again within the 12- 
month calendar year immediately following the date of a preceding violation, he/she 
shall forward to the person or entity alleged to be in violation of this plan a notice of 
second (or subsequent) violation. The notice of second (or subsequent) violation shall 
be in writing, contain the name and address of the alleged violator (if known), provide 
a location and brief description of the alleged violation, inform him/her of the 
administrative fee that will be added to the alleged violator’s next monthly utility bill 
and the administrative fees and consequences for subsequent violations, and be 
forwarded to the alleged violator’s utility billing address via first class mail. 

(3)     Each day that one or more of the provisions in this plan is violated shall constitute 
a separate violation. Any person, including one classified as a water customer of the 
City, in apparent control of the property where a violation occurs or originates, shall be 
presumed to be the violator. Any such person, however, shall have the right to show 
that he/she did not commit the violation. 

(d)     Appeal of administrative violation; effect on payment, hearing procedure. 



(1)     Any alleged violator shall be entitled to appeal an administrative violation under 
this article as set forth in this subsection. The request or pendency of an appeal under 
this subsection shall not suspend or delay an alleged violator’s obligation to pay current 
outstanding utility fees and/or administrative fines assessed under this article. Upon 
successful appeal of an alleged administrative violation, the City shall refund all 
administrative fines paid by or on behalf of an alleged violator pursuant to this article. 

(2)     At the alleged violator’s discretion, any appeal or final review hearing hereunder 
this subsection may be conducted via scheduled telephone conference involving the 
alleged offender, hearing officer(s), City Manager or their designee, and any testifying 
witnesses. Prior to the commencement of any telephone conference under this 
subsection, each testifying witness’ name, address, telephone number, and relationship 
to the alleged violator shall be submitted to the City Manager or their designee prior to 
commencement of such telephone conference, along with any documentary or physical 
evidence to be presented in such telephone conference. No unidentified witness or 
unsubmitted evidence shall be considered at the hearing. 

(3)     If the alleged violator shall fail to attend a scheduled appeal or final review 
hearing for any reason, it shall be the alleged violator’s responsibility to contact the 
City Manager or their designee to reschedule within three (3) working days of the 
unattended hearing; failure to do so, or failure to attend the rescheduled hearing for any 
reason shall constitute a default, render final the pending administrative violation and 
any assessed administrative fines, and waive the alleged violator’s right to appeal. 

(4)     Within fifteen (15) business days of the date of a notice of violation, an alleged 
violator may appeal the administrative violation and fee by submitting a written request 
to the City Manager or their designee. Within ten (10) business days of the City 
Manager’s receipt of such request, the City Manager or their designee shall appoint one 
or more hearing officers and an appeal hearing (“appeal hearing”) shall be held. At the 
appeal hearing, the alleged violator shall present relevant evidence and bear the burden 
of proof to show by the majority of the evidence why he/she should not be held in 
violation of the plan or the administrative fee should not be assessed. The hearing 
officer(s) shall consider all relevant evidence presented and render a decision in writing 
within five (5) business days of the conclusion of the appeal hearing (“appeal hearing 
decision”). A copy of the appeal hearing decision shall be forwarded to the alleged 
violator’s utility billing address via first class mail and email. 

(5)     The alleged violator may appeal the appeal hearing decision by submitting a 
written request to the City Manager or their designee within five (5) business days of 
forwarding the appeal hearing decision. Within five (5) business days of receipt of the 
alleged violator’s timely appeal of the appeal hearing decision, the City Manager or 
their designee shall conduct a final review hearing (“final review hearing”). At the final 
review hearing, the alleged violator shall present relevant evidence and bear the burden 
of proof to show by the majority of the evidence why he/she should not be held in 
violation of the plan or the administrative fee should not be assessed. The City Manager 
or their designee shall consider all relevant evidence presented and render a decision in 



writing within five (5) business days of the conclusion of the final review hearing 
(“final review hearing decision”). A copy of the final review hearing decision shall be 
forwarded to the alleged violator’s utility billing address via first class mail and email. 
The final review hearing decision by the City Manager or their designee is final and 
binding. 

(e)     Notices. All notices regarding alleged administrative violations under this article, including 
without limitation notices of violation, appeal hearing decisions, and final review hearing 
decisions, shall be in writing and forwarded to the alleged violator via first class mail and/or 
certified mail, return receipt requested, to the alleged violator’s current billing address. All notices 
forwarded in such manner shall be deemed received by the alleged violator within three (3) days 
of the mailing’s postmark. At an appeal hearing and/or final review hearing under this article, an 
alleged violator may present evidence that a required notice was not received. 

(f)     Class C misdemeanor. Alternatively, and at the discretion of the City Manager or their 
designee, third and subsequent violations within the 12-month period from the date of the alleged 
violator’s immediately preceding violation may be treated as class C misdemeanor offenses. Any 
person or entity alleged to have violated this plan may be cited to appear in municipal court for 
such offense, and, upon conviction, shall be punished by a fine in accordance with the general 
penalty provision found in section 1.01.009 of this Code. 

(g)     Termination of service. Upon a person or entity’s second or subsequent violation within the 
12-month period immediately following the date of the preceding violation and upon due notice 
to the person or entity as set forth herein, the City shall be authorized to discontinue water service 
to the premises where such violations occur. The City shall be so authorized regardless of whether 
such violation is being simultaneously enforced administratively, under subsection (c), or 
criminally, under subsection (f). Services discontinued under such circumstances shall be restored 
only upon payment of a reconnection charge and all other costs incurred by the City in 
discontinuing service. In addition, suitable assurance must be given to the City that the same action 
shall not be repeated while the plan is in effect. Compliance with this plan may also be sought 
through injunctive relief in a court of proper jurisdiction. This subsection shall not be construed to 
reduce, diminish, or in any manner restrict the City’s right to terminate utility service for 
nonpayment of fees and fines. 

(Ordinance CO33-15-08-13-C1 adopted 8/13/15) 

 



ARTICLE 18.11  WATER CONSERVATION PLAN 

Sec. 18.11.001     Utility profile 

(a)     The city obtains its raw water supply from Lake Travis through a water supply agreement 
with the Lower Colorado River Authority (LCRA). The city’s utility department is the managing 
municipal entity that owns and operates the surface water treatment facility that withdraws raw 
water from Lake Travis, treats and disinfects the utility’s drinking water supply, and delivers the 
potable water to its retail and wholesale service area customers. In 2005, the cities of Cedar Park, 
Leander, and Round Rock established the Brushy Creek Regional Utility Authority (“BCRUA”) 
to develop a three-phase regional water system for treatment and delivery of water from Lake 
Travis to their respective principal jurisdictions for the next 50 years. The city’s water utility 
operates as Texas Commission on Environmental Quality (“TCEQ”) Public Water Supply system 
246009 and serves the area defined by TCEQ Certificate of Convenience and Necessity (“CCN”) 
10160. 

(b)     The service area of the city’s water utility is bordered by Texas Highway 620 to the south 
and by the City of Leander to the north and lies to the north and northwest of the City of Austin. 
The city’s water utility service area extends to the east past Parmer Lane (FM 734) to Sam Bass 
Road and to the west along Texas FM 1431 to its intersection with Trails End Road. The city’s 
water utility service area covers more than 36 square miles and served an estimated 2013 
population of 84,642 customers. 

(c)     The city’s utility department estimates the year 2014 water service area population at 86,820 
and estimates the year 2019 water service area population at 99,000. The city’s water utility 
currently provides about 21,078 service connections (19,759 residential, 1,128 nonresidential, 13 
wholesale, 3 reclaimed water and 1 raw water) for its estimated 83,887 water customers. The water 
utility supplies the following four treated wholesale customers: Williamson-Travis County 
Municipal Utility District (“MUD”) No. 1 with 11 system connections, Blockhouse MUD with 1 
system connection, and Indian Springs with 1 system connection. The 13 wholesale system 
connections account for 4,113 residential and commercial individual connections. 

(d)     Water system data compiled from 2013 indicated an average daily water use of 11.58 million 
gallons and a peak daily demand of 20.9 million gallons. The city’s water treatment plant has a 
current capacity to treat 26 million gallons per day (“MGD”) of raw surface water from Lake 
Travis while the BCRUA water plant has a capacity to treat 4.35 MGD. The city’s water utility 
presently has 10.97 million gallons capacity of ground and elevated storage tanks, operates 2 
booster pump stations, and has about 324 miles of transmission and distribution system delivery 
lines. 

(e)     The city-owned and operated water reclamation facility (“WRF”) has a wastewater treatment 
capacity of 2.5 MGD. The city is also part of the Brushy Creek Wastewater System which has a 
capacity of 3.58 MGD. The city’s wastewater service area (CCN #20580) includes 18 pump 
stations and about 292 miles of collection system service mains. 

 



Sec. 18.11.002     Conservation goals 

(a)     The city’s annual average water use over the past five years is 164.7 gpcd. The city’s annual 
average water loss over the past five years is 14.5% of water delivered or 24 gpcd. The city’s 
annual average residential water use over the past five years is 104.5 gpcd. Presented below are 
the city’s five year and ten year goals for reducing the annual average water use and water loss. 

(1)     Five-year conservation goals. 

(A)     Reduce the average per capita day water usage by 2.5% by 2019 with a 
goal of achieving 160.6 gpcd. Reduce the average residential per capita day water 
usage by 2.5% by 2019 with a goal of achieving 101.9 gpcd. 

(B)     Reduce water loss by 2.5% by 2019 so that water loss is no more than 
14.2% of delivered water or 22.8 gpcd. 

(2)     Ten-year conservation goals. 

(A)     Reduce the average per capita day water usage by 2.5% between 2019 and 
2024 with a goal of achieving 156.5 gpcd by 2024. Reduce the average residential 
per capita day water usage by 2.5% by 2024 with a goal of achieving 99.3 gpcd. 

(B)     Reduce water loss by 2.5% between 2019 and 2024 so that water loss is no 
more than 13.8% of water delivered or 21.6 gpcd by 2024. 

(b)     The continuation of an on-going public education program, a leak detection monitoring 
program, a universal metering program, and the staffing of a water conservation coordinator 
position and other programs described below serve to ensure that the water treatment capacity and 
distribution system are capable of meeting the growing potable water demands that are expected 
within the service area, based on the city’s projected population growth. This water conservation 
plan has been adopted and established by the city to meet these objectives. 

Sec. 18.11.003     Best management practices 

During the 80th Texas Legislative Session, SB3, HB4 and HB3 were all passed and involve state 
water planning and conservation. TCEQ and the Texas Water Development Board (TWDB) 
jointly adopted these rules requiring the submission of a water conservation plan from public 
utilities that provide service to 3,300 or more connections. These utilities must also make annual 
progress reports to the TWDB, describing how they are implementing the conservation plans. 
Previously, TWDB-approved water conservation plans were only required from utilities making 
water rights applications or receiving funding from the TWDB. The TWDB Report 362 Water 
Conservation Best Management Practices Guide is the reference manual for water conservation 
practices discussed herein. The best management practices (BMPs) that the city currently utilizes 
and plans on utilizing to meet their annual water conservation goals are as follows: 



BMP Category BMP 
Cedar Park Program 
Description

Utility practices 
Water audit and 
loss 

The city performs a detailed water 
audit annually to track 
unaccounted water (ref. section 
18.11.006).  

  
Water 
conservation 
pricing 

The city has a conservation-
oriented (inclining block) water 
rate schedule with increasingly 
higher rates after consumption of 
2,000 gallons (ref. section 
18.11.008 and appendix A, article 
8.000). 

  
Prohibition on 
wasting water 

In the city’s drought contingency 
and water emergency plan (section 
18.08.010), the city prohibits 
wasting of water under various 
drought response stages. 

  
Metering and 
retrofit 

Raw water is metered along with 
all treated water connections. 
There is a program in place to 
monitor and replace meters (ref. 
sections 18.11.004 and 18.11.005).

Rebates and 
incentive 
programs 

Showerhead, 
aerator & toilet 
flapper 
replacement 
program  

The city periodically offers 
incentive or rebate programs such 
as toilet replacement and rain 
barrel sales. 

Public outreach 
Public 
information 

Water conservation public 
education inserts are provided in 
utility billing, direct mailings, on 
the city website, pamphlets and in 
newspaper articles and 
advertisements (ref. section 
18.11.007). The city works with 
local businesses, residents, and 
HOA’s through individual 
meetings and other events to 
inform them of the city’s watering 
schedule. 

  Water smart 
The city is initiating the launch of 
the water smart program which 
will provide residents with detailed 



information about their household 
water use and how they can take 
steps to conserve water. 

Outdoor 
programs 

Water reuse 

In 2013 the city delivered 164 
million gallons of reclaimed water 
for Avery Ranch Golf Course (ref. 
section 18.11.013). 

Other 
Water 
conservation 
coordinator 

Water conservation coordinator 
assesses conservation efforts, 
reports on an annual basis and 
monitors five-year conservation 
efforts (ref. sections 18.11.016 and 
18.11.017). 

Sec. 18.11.004     Source supply metering devices 

The city meters Lake Travis raw water withdrawals from the LCRA through two (2) meters. 
These meters are calibrated and tested annually to an accuracy of plus or minus two percent 
(2%). The BCRUA has one (1) meter. 

Sec. 18.11.005     Universal metering and meter maintenance 

(a)     All water customers of the city water utility, including city offices and public facilities are 
metered. The city has installed remote metering throughout the service area. 

(b)     Meter replacement and maintenance program. Every residential meter shall be changed out 
approximately every ten years. Every meter that will be changed out is tested and, if possible, 
rebuilt. The city is equipped with a meter test bench where all meters two inches (2") and smaller 
are tested before being put into service. Meters are tested to ensure they meet the American Water 
Works Association (AWWA) criteria for accuracy. Meters two inches (2") and larger are 
scheduled to be tested once per year. At any time, a customer may request their meter to be tested. 
Guidelines for such requests are established in article 18.01, water rates, charges, and service 
regulations, of this code. 

Sec. 18.11.006     Control measures for unaccounted water 

The city performs annual water system audits to track unaccounted for water using the following 
monthly data: billing data (gallons sold), treated water data (gallons pumped), number of 
repaired leaks (and estimated gallons lost through leakage), and estimated gallons used for line 
flushing and fire hydrant testing. Additionally, the city performs a detailed water system audit 
annually as required by the Texas Water Development Board. 

 

 



Sec. 18.11.007     Public education 

(a)     Education materials. The city will make available water conservation education materials 
for its customers on an on-going basis. Such information shall be provided to customers through 
various mediums including but not limited to: utility bill inserts, pamphlets provided at public 
facilities, direct mailings, school presentations, and periodic articles published in a local 
newspaper. When appropriate, the city shall also coordinate education efforts with local water 
suppliers, agencies, and regulators to promote water conservation education. The city has also 
recently partnered with the water smart program to provide residents with detailed information 
regarding their household water use. 

(b)     New customers. Water conservation information will be available to new water customers 
when applying for service. This information is made available at city hall and at other designated 
public buildings. 

Sec. 18.11.008     Water rate structure 

(a)     The city’s water rate charges and service regulations are contained in article 18.01, water 
rates, charges, and service regulations. The inclined user rate structure is contained in appendix A, 
article 8.000, utility related fees. The residential user rate in place is a minimum monthly base rate 
for the first two thousand (2,000) gallons used. After residential consumption of the first 2,000 
gallons per month, an inclined rate is applied for each of the following volumetric categories: 2,001 
gallons to 10,000 gallons, 10,001 gallons to 15,000 gallons and greater than 15,000 gallons. The 
nonresidential user rate is a minimum base rate based on meter size for the first 2,000 gallons used. 
After nonresidential consumption of 2,000 gallons, the rate is based on a charge per each additional 
thousand (1,000) gallons. This rate structure is conservation-oriented as it charges a nominally 
higher water rate following a customer’s consumption of the first 2,000 gallons. 

(b)     Service regulations that address the conservation of water include the following: 

(1)     Requirements that there be no free service. 

(2)     All city departments that use water service pay the same user rates set out in the 
ordinance. 

(3)     All usage through city fire hydrants shall be authorized by the city and that usage 
shall be charged for at a metered rate. 

Sec. 18.11.009     Leak detection/repair program 

The city investigates all reported leaks, performs periodic visual inspections, and schedules leak 
detection surveys of the water distribution lines. Reports are prepared and incorporated into the 
annual system audits; see section 18.11.006 of this article. Work orders are generated and 
prioritized by this program. 

 



Sec. 18.11.010     Record management system 

(a)     The city administers a comprehensive record management system that accounts for its water 
use characteristics. The record management system is maintained by the city’s water utility and is 
configured to provide the following water use information: 

(1)     Water diversions; 

(2)     Water production; 

(3)     Water deliveries; 

(4)     Water sales; and 

(5)     Water losses. 

(b)     The city’s record management system further allows for the separation of aggregate water 
sales and water usage characteristics into four customer-specific categories that include: 

(1)     Residential (single-family); 

(2)     Residential (multifamily); 

(3)     Commercial; and 

(4)     Other (wholesale). 

(c)     The cities record management even further allows for the tracking and quantification of 
water conservation. The following water conservation programs are tracked or proposed for 
tracking: 

(1)     Water audits; 

(2)     Metering of new connections and retrofit and replacement of existing 
connections; 

(4)     Annual water conservation reporting by water conservation coordinator. 

(d)     The record management system will serve as the accounting and records repository for the 
city’s water utility. 

Sec. 18.11.011     Water wholesale agreements 

This plan shall require that any future or amended wholesale water supply contract that the water 
utility negotiates with a wholesale customer shall contain a “pass-through” clause that requires 
direct compliance with article 18.08, drought contingency and water emergency plan. In turn, 



should a wholesale customer sell water to another wholesale water entity, then the article 18.08 
rules will convey to any additional water utilities and their customers that are served, directly or 
indirectly, by the water utility. 

Sec. 18.11.012     Retrofit/replacement program 

The city shall continue to encourage the retrofit or replacement of water efficient plumbing 
fixtures with the following programs: 

(1)     Providing water saving devices such as faucet aerators and shower heads to water 
customers at a discounted price. 

(2)     Encouraging the use of water efficient devices through the availability of public 
education materials (see section 18.11.007 of this article). 

Sec. 18.11.013     Water reuse program 

(a)     The city’s water reclamation facility (“WRF”) currently provides treated effluent, up to 1.0 
million gallons per day (“MGD”), for the irrigation of the Avery Ranch Golf Course. In 2012, the 
city completed two projects that use treated effluent and reclaimed water, in place of treated 
potable water, for irrigation. 

(b)     With the expansion of the city’s field operations center, an irrigation system was installed 
that uses reclaimed water for the irrigation of surrounding landscape and turf grass, which averages 
about 60,000 gallons per month. The city also installed an irrigation system that uses treated 
effluent for irrigation water at one of the city’s largest parks, Brushy Creek Sports Park. This water 
is used to irrigate all of the athletic fields and other landscaping at the park and averages about 1.3 
million gallons per month. 

(c)     The city will continue to look for ways to replace treated potable water with reclaimed water 
for irrigation purposes. As part of a 2014 utility capital improvement project, the city is installing 
a pipeline that will be able to deliver reclaimed water for irrigation to other parks and landscaped 
areas within the city. 

Sec. 18.11.014     Drought resistant landscape (xeriscape) program 

The city shall encourage customers to utilize drought resistant landscaping techniques through 
education materials and landscape examples made available to the public (see section 18.11.007 
of this article). The city provides program examples and guidance by maintaining the drought 
resistant plant demonstration garden at city hall, by encouraging the use of drought resistant 
landscaping principals in the city’s landscape and tree regulations (chapter 15 of this code), by 
encouraging the use of drought tolerant landscaping principals at all city public facilities, and by 
providing public information on efficient irrigation methods. 

 



Sec. 18.11.015     Reservoir systems operations program 

The city obtains its raw water from Lake Travis through a withdrawal contract with LCRA. The 
city uses floating dock pump stations that are able to withdraw surface water at various stage 
elevations as the lake’s conservation pool varies in response to flooding and drought conditions. 
The city, along with the BCRUA, is in the planning stages of a project that will allow for it to be 
prepared to establish a deeper stage intake than is currently capable that would provide it the 
ability to withdraw raw water at a lake elevation of about 570 feet (above mean sea level). Such 
action would provide the city with the ability to secure reservoir withdrawals based upon a lake 
elevation that is set to the historical extreme conditions caused by the 1950’s drought of record. 
This additional component to the city’s reservoir operations plan should allow the water utility to 
provide a reliable, long-term, raw water supply to the city even during the most serious drought 
conditions. 

Sec. 18.11.016     Water conservation coordinator 

The city has budgeted and staffed a water conservation coordinator position that is responsible 
for implementing and maintaining the city’s water conservation program since the late 1990’s. 
The city’s water conservation coordinator is an individual who is designated to oversee and 
coordinate water conservation efforts within the water utility’s service area. This position will 
further document the annual water conservation program implementation status report as it 
relates to the 30 TAC section 288 reporting requirements that indicate the performance of 
adopted best management practices (BMPs) described by this plan. 

Sec. 18.11.017     Conservation assessment and proposed five-year efforts 

Conservation efforts will be monitored and assessed annually over the next five years. The city is 
evaluating the following water conservation strategies and will implement additional water 
conservation programs by year 2019. 

BMP Category BMP Cedar Park Program 
Description

Rebates and 
incentive 
programs 

Toilet 
replacement 
program 

The city will evaluate rebates for 
installation of low flush toilets for 
homes built prior to 1992.  

Public outreach School education 
The city will evaluate making water 
conservation presentations to school 
age children. 

  Water IQ 
The city will evaluate growing its 
water IQ public awareness campaign 
through multi-media approaches. 

Outdoor 
programs 

Landscape 
irrigation 

The city will evaluate offering free 
irrigation audits to residential and 
commercial customers and offering 
incentives for water-saving equipment 



conservation and 
incentives 

upgrades such as rebates on new 
controllers, pressure-reducing valves 
and rain shut-off devices. The city is 
also revising our landscape ordinance 
to emphasize the use of more drought 
tolerant landscaping. 

  
Irrigation system 
analysis 

The city will evaluate requiring 
annual submittal of an annual 
irrigation system analysis for major 
irrigators and major water users. 

  Rain barrels 

The city will evaluate selling water 
conservation rain barrels to the public 
and marketing them in pamphlets and 
mailers. 

(Ordinance CO56-14-07-10-C1 adopted 7/10/14) 
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ARTICLE VIII. ‐ DROUGHT CONTINGENCY AND PEAK DAY WATER USE MANAGEMENT[3]  

 

Footnotes:  

‐‐‐ (3) ‐‐‐  

Editor's note— Ord. No. G-12-07-12-G1, § I, adopted July 12, 2012, amended art. VIII, in its entirety to 
read as herein set out. Former art. VIII, §§ 44-221—44-238, was entitled "Drought Contingency and Peak 
Day Water Use Management Plan", and derived from: Code 1995, §§ 10.801—818; Ord. No. G-02-04-11-
15A1, adopted Apr. 11, 2002; Ord. No. G-06-06-08-9C1, adopted June 8, 2006; Ord. No. G-09-04-23-
9B2, § I, adopted Apr. 23, 2009; Ord. No. G-09-08-27-8C1, § I, adopted Aug. 27, 2009; and Ord. No. G-
11-11-10-9B1, § I, adopted Nov. 10, 2011.  

 

Sec. 44‐221. ‐ Declaration of policy.  

It is declared that, because safe and high-quality drinking water is a precious resource, the general 
welfare requires that the water resources available to the city be put to the maximum beneficial use, and 
that the waste or unreasonable use of water be prevented, and the conservation of water is to be 
encouraged with a view to its reasonable and beneficial use in the interests of the people of the city and 
for the public health, safety and welfare. The city council has determined that an aggressive water 
conservation and drought contingency program will protect the integrity of water supply facilities, prolong 
the life of existing water sources, and minimize the impacts of water supply shortages, and therefore 
adopts the following regulations and restrictions on the delivery and consumption of water. Water uses 
regulated or prohibited under this plan are considered to be nonessential and continuation of such uses 
during time of water shortage or other emergency water supply conditions are deemed to constitute a 
waste of water which may subject the offender to penalties.  

(Ord. No. G-12-07-12-G1, § I, 7-12-2012)  

Sec. 44‐222. ‐ Definitions.  

For the purpose of this article, the definitions set forth in section 44-5 shall apply, unless the context 
clearly indicates or requires a different meaning.  

(Ord. No. G-12-07-12-G1, § I, 7-12-2012)  

Sec. 44‐223. ‐ Implementation.  

The city manager is hereby authorized and directed to implement the applicable conservation stages 
upon his determination that the implementation is necessary to protect the public health, safety and 
welfare. The city manager shall have the authority to initiate or terminate drought or other water supply 
emergency response measures as described in this article.  

(Ord. No. G-12-07-12-G1, § I, 7-12-2012)  

Sec. 44‐224. ‐ Application.  

The provisions of this article shall apply to all persons, customers, and owners of property who use 
or allow the use of city water, wherever situated. The terms person and customer, as used in this article, 
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include individuals, corporations, partnerships, associations and all other legal entities. The provisions of 
this article do not apply to: (i) persons who use water from private wells; (ii) persons who use water from 
the city's reuse water system; or (iii) persons who otherwise use water from a source other than the city's 
water utility system.  

(Ord. No. G-12-07-12-G1, § I, 7-12-2012)  

Sec. 44‐225. ‐ Public education.  

The city will periodically provide the public with information about water use, including information 
about the conditions under which each stage of this article is to be initiated or terminated and the drought 
response measures to be implemented in each stage. Drought and water conservation information will be 
provided by public meeting, press releases, utility bill inserts, the city's website, and/or electronic media 
notification.  

(Ord. No. G-12-07-12-G1, § I, 7-12-2012)  

Sec. 44‐226. ‐ Wholesale providers.  

The city contracts for raw water in Lake Georgetown and Lake Stillhouse Hollow from the Brazos 
River Authority and Lake Travis from the Lower Colorado River Authority and the Brazos River Authority. 
The city will comply with and implement any drought contingency requirements that may be set forth in 
any contracts with these river authorities.  

(Ord. No. G-12-07-12-G1, § I, 7-12-2012)  

Sec. 44‐227. ‐ Wholesale customers.  

(a) All wholesale water contracts require compliance with the city's drought contingency and water 
conservation programs. Each contract specifies that the water supplied to the wholesale customer 
may be reasonably limited by the city on the same basis and to the same extent as the supply of 
water to any other customers within the city.  

(b) All wholesale contracts entered into, renewed or extended after the adoption of this plan will include 
provisions for distributing water to the wholesale customer in accordance with V.T.C.A., Water Code 
§ 11.039.  

(Ord. No. G-12-07-12-G1, § I, 7-12-2012)  

Sec. 44‐228. ‐ Voluntary water conservation during peak water use periods.  

(a) The city has determined that the peak water use period begins on May 1 of each year and ends on 
October 31 of each year. During this period of peak water use, the city seeks to encourage water 
conservation by implementing water rates that increase as consumption increases. (See subsection 
44-29(f) of this chapter.)  

(b) During the peak water use period of May 1 to October 31 of each year, water customers will be 
encouraged to voluntarily use water in compliance with all of the stage I regulations set forth in 
section 44-233.  

(c) At the beginning of the peak water use period, the city will initiate actions and engage in educational 
programs designed to increase customer awareness of water conservation and encourage the most 
efficient use of water.  
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(d) Water customers are encouraged to voluntarily limit the use of water for nonessential purposes and 
to practice water conservation. Voluntary observance of the stage 1 twice-per-week watering 
schedule is requested.  

(Ord. No. G-12-07-12-G1, § I, 7-12-2012)  

Sec. 44‐229. ‐ Stage I triggers.  

(a) Stage I shall be implemented when any of the following triggers occur:  

(1) Supply-based trigger for implementation of stage I is as follows:  

a. Lake Georgetown Reservoir elevation is below 770 feet above mean sea level (msl) for 
three consecutive days; or  

b. The combined storage of Lake Georgetown and Lake Stillhouse Hollow is less than 
162,752 acre feet of water.  

(2) Demand or capacity-based triggers for implementation of stage I are as follows:  

a. Water treatment capacity has reached 85 percent for three consecutive days;  

b. Total daily demand has reached 85 percent of the raw water pumping capacity for three 
consecutive days;  

c. Total daily demand is 85 percent of storage capacity for three consecutive days;  

d. Total daily demand is 85 percent of the treated water pumping capacity for three 
consecutive days; or  

e. Production or distribution limitations including, but not limited to system outages or 
equipment failure.  

(3) Wholesale water suppliers' triggers:  

a. Pursuant to requirements specified in the city's wholesale water supply contract(s), 
notification is received from the city's wholesale water supplier(s) requesting 
implementation of the stage I restrictions.  

(4) Public health, safety and welfare triggers:  

a. The city manager makes a written public announcement that he has reasonably 
determined that one or more reasons exist to initiate stage I restrictions to protect the 
health, safety and welfare of the citizens of the city.  

b. The implementation of stage I by the city manager pursuant to subsection (4)a. above, 
shall expire 15 days thereafter unless the city council adopts a resolution ratifying such 
determination and implementation within such 15-day period.  

(b) Stage I shall terminate when any of the following occurs:  

(1) Stage I will terminate when the city manager makes a public announcement that all of the 
conditions listed as triggering events have ceased to exist for a period of three consecutive 
days; or  

(2) When the city manager makes a public announcement that it is in the best interest of the city to 
terminate stage I.  

(Ord. No. G-12-07-12-G1, § I, 7-12-2012; Ord. No. O-2015-2383, § I, 4-23-2015)  

Sec. 44‐230. ‐ Stage I twice‐per‐week watering schedule.  
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The stage I twice-per-week watering schedule is hereby established as follows:  

Type of Property   Watering Days   Watering Times  

Commercial   Tuesday & Friday  

Midnight to 10:00 a.m. 

and  

7:00 p.m. to midnight  

Industrial/Multifamily   Tuesday & Friday  

Residential (Addresses ending in odd numbers)   Wednesday & Saturday 

Residential (Addresses ending in even numbers)   Thursday & Sunday  

  

During stage I, all watering is discouraged on Mondays.  

(Ord. No. G-12-07-12-G1, § I, 7-12-2012; Ord. No. O-2015-2383, § I, 4-23-2015)  

Sec. 44‐231. ‐ Stage II triggers.  

(a) Stage II shall be implemented when any of the following triggers occur:  

(1) Supply-based trigger for implementation of stage II is as follows:  

a. Lake Georgetown Reservoir elevation is below 765 feet above mean sea level (msl) for 
three consecutive days; or  

b. The combined storage of Lake Georgetown and Lake Stillhouse Hollow is less than 
105,001 acre feet of water.  

(2) Demand or capacity-based triggers for implementation of stage II are as follows:  

a. Water treatment capacity has reached 90 percent for three consecutive days;  

b. Total daily demand has reached 90 percent of the raw water pumping capacity for three 
consecutive days;  

c. Total daily demand is 90 percent of storage capacity for three consecutive days;  

d. Total daily demand is 90 percent of the treated water pumping capacity for three 
consecutive days; or  

e. Production or distribution limitations including, but not limited to system outages or 
equipment failure.  

(3) Wholesale water suppliers' triggers:  

a. Pursuant to requirements specified in the city's wholesale water supply contract(s), 
notification is received from the city's wholesale water supplier(s) requesting 
implementation of the stage II restrictions.  

(4) Public health, safety and welfare triggers:  

a. The city manager makes a written public announcement that he has reasonably 
determined that one or more reasons exist to initiate stage II restrictions to protect the 
health, safety and welfare of the citizens of the city.  
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b. The implementation of stage II by the city manager pursuant to subsection (4)a. above 
shall expire 15 days thereafter unless the city council adopts a resolution ratifying such 
determination and implementation within such 15-day period.  

(b) Stage II shall be terminated when any of the following occurs:  

(1) Stage II will terminate when the city manager makes a public announcement that all of the 
conditions listed as triggering events have ceased to exist for a period of three consecutive 
days; or  

(2) When the city manager makes a public announcement that it is in the best interest of the city to 
terminate stage II.  

(Ord. No. G-12-07-12-G1, § I, 7-12-2012; Ord. No. O-2015-2383, § I, 4-23-2015)  

Sec. 44‐232. ‐ Stage II once‐per‐week watering schedule.  

The stage II once-per-week watering schedule is hereby adopted and established as follows:  

Type of Property  
Watering 
Days  

Watering Times  

Industrial/Commercial/Public Schools   Friday  

Midnight to 10:00 

a.m.  

and  

7:00 p.m. to 

midnight  

Multifamily/Homeowner Association common areas   Tuesday  

Residential addresses ending in odd numbers with automatic 

irrigation system  
Wednesday  

Residential addresses ending in odd numbers without automatic 

irrigation system  
Saturday  

Residential addresses ending in even numbers with automatic 

irrigation system  
Thursday  

Residential addresses ending in even numbers without automatic 

irrigation system  
Sunday  

  

During stage II, all watering is prohibited on Monday.  

(Ord. No. G-12-07-12-G1, § I, 7-12-2012; Ord. No. O-2015-2383, § I, 4-23-2015)  

Sec. 44‐233. ‐ Stage I and stage II water conservation regulations.  
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(a) When either stage I or stage II mandatory water conservation regulations are implemented, the 
following restrictions and prohibitions shall be in effect:  

(1) Outdoor irrigation. All outdoor irrigation by automatic irrigation systems, hose end sprinklers, 
soaker hoses, or drip irrigation is prohibited unless it occurs in compliance with the applicable 
stage I or stage II watering schedule. Irrigation by hand-held hoses or hand-held buckets is 
permitted anytime. The outdoor watering day and time restrictions do not apply to outdoor 
irrigation by commercial plant nurseries.  

(2) Vehicle washing. The washing, including charity car washes, of automobiles, trucks, trailers, 
boats, airplanes, or other type of mobile equipment is prohibited except in compliance with the 
applicable stage I or stage II watering schedule. The washing, when allowed, must be done with 
a hand-held bucket or a hand-held hose.  

The vehicle washing prohibition does not apply to the following:  

a. The washing of vehicles or mobile equipment when conducted on the immediate premises 
of a commercial carwash or a commercial service station; or  

b. The washing of automobiles, trucks, trailers, boats, airplanes and other types of mobile 
equipment (such as garbage trucks and vehicles used to transport food and perishables) 
when the washing is necessary on a more regular and frequent basis in order to protect the 
health, safety and welfare of the public.  

(3) Power washing. The day and time regulations of outdoor watering do not apply to commercial 
companies in the business of power washing.  

(4) Foundation watering. The watering of the ground around foundations is prohibited except in 
compliance with the applicable stage I or stage II watering schedule.  

(5) Pools. If either stage I or stage II is implemented, the initial filling and the refilling or adding of 
water to nongovernment owned swimming pools, hot tubs, wading pools, or ponds is prohibited 
except in compliance with the applicable stage I or stage II watering schedule.  

(6) Fountains and similar water features.  

a. During stages I and II, the operation of ornamental fountains or other similar structures that 
do not recirculate the water is prohibited.  

b. During stage I, the operation of ornamental fountains or other similar structures that 
recirculate water is permitted.  

c. During stage II, the operation of ornamental fountains or other similar structures that 
recirculate water is prohibited.  

(7) Golf courses. The use of water for irrigation of golf fairways is prohibited except in compliance 
with the applicable stage I or stage II watering schedule. The irrigation of golf course greens 
and tees is allowed on an every-other-day schedule if a plan therefor is approved in writing by 
the director.  

(8) Fire hydrants. The use of water from fire hydrants is prohibited except for firefighting-related 
activities or other activities necessary to maintain the health, safety and welfare of the citizens 
of the city. Routine flushing of fire hydrants for other than health and safety reasons is 
prohibited.  

(9) Street washing. Street washing is prohibited.  

(10) New landscaping. Because of the watering restrictions imposed by this section, landowners are 
encouraged to postpone the installation of new landscaping until after all mandatory restrictions 
are lifted. In lieu of installing the required landscaping during mandatory restrictions, owners of 
new construction may apply for a temporary certificate of occupancy in accordance with 
subsection 10-56(d) of this Code.  

(b) The stage I and stage II regulations do not apply to the following:  
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(1) The necessary use of water, other than for landscape irrigation, by a governmental entity in 
pursuit of its governmental functions for the benefit of the public, such as for capital 
improvement construction projects.  

(2) The necessary use of water, other than for landscape irrigation, for land development (such as 
roadway base preparation, flushing of utility lines, dust control, concrete and asphalt work) and 
for building construction processes.  

(3) The necessary use of water for repair of water distribution facilities, residential and commercial 
plumbing and landscape irrigation systems.  

(4) The necessary use of water for athletic fields for organized youth, amateur, or professional 
sports such as football, soccer or baseball where the field is in use or will be in use within 60 
days of the institution of stage I or II restrictions.  

(c) Stage I and stage II regulations are intended to achieve the following target reductions in water 
consumption:  

(1) Stage I regulations are intended to achieve a 15 percent reduction in daily water consumption.  

(2) Stage II regulations are intended to achieve a 25 percent reduction in daily water consumption.  

(Ord. No. G-12-07-12-G1, § I, 7-12-2012; Ord. No. O-2015-2383, § I, 4-23-2015)  

Sec. 44‐234. ‐ Stage III triggers.  

(a) Stage III shall be implemented when any of the following triggers occur:  

(1) Supply-based trigger for implementation of stage III is as follows:  

a. The combined storage of Lake Georgetown and Lake Stillhouse Hollow is less than 52,501 
acre feet of water.  

(2) Demand or capacity-based triggers for implementation of stage III are as follows:  

a. Water treatment capacity has reached 95 percent for three consecutive days;  

b. Total daily demand has reached 95 percent pumping capacity for three consecutive days;  

c. Total daily demand is 95 percent of the storage capacity for three consecutive days; or  

d. Significant production or distribution limitations including, but not limited to, system outages 
and equipment failure.  

(3) Wholesale water suppliers' triggers:  

a. Pursuant to requirements specified in the city's wholesale water supply contract(s), 
notification is received from the city's wholesale water supplier(s) requesting 
implementation of the stage III restrictions.  

(4) Public health, safety and welfare triggers:  

a. The city manager makes a written public announcement that he has reasonably 
determined that one or more reasons exist to initiate stage III restrictions to protect the 
health, safety and welfare of the citizens of the city.  

b. The implementation of stage III by the city manager pursuant to subsection (a)(1) above 
shall expire 15 days thereafter unless the city council adopts a resolution ratifying such 
determination and implementation within such 15-day period.  

(5) Triggers for termination of stage III restrictions:  

a. Stage III may terminate when the city manager makes a public announcement that all of 
the conditions listed as triggering events have ceased to exist for a period of three 
consecutive days; or  
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b. When the city manager makes a public announcement that it is in the best interest of the 
city to terminate stage III.  

(Ord. No. G-12-07-12-G1, § I, 7-12-2012; Ord. No. O-2015-2383, § I, 4-23-2015)  

Sec. 44‐235. ‐ Stage III water conservation regulations.  

(a) When stage III mandatory water conservation regulations are implemented, the following restrictions 
and prohibitions shall be in effect:  

(1) Outdoor irrigation. Except as provided below, all outdoor irrigation of vegetation is prohibited. 
Irrigation by hand-held hoses or hand-held water cans is permitted in compliance with the stage 
II once-per-week watering schedule found in section 44-232. Commercial plant nurseries are 
permitted to irrigate by hand-held hoses or hand-held water cans in compliance with the stage I 
twice-per-week watering schedule.  

(2) Vehicle washing. The washing of automobiles, trucks, trailers, boats, airplanes, and other types 
of mobile equipment is prohibited, unless occurring on the immediate premises of a commercial 
carwash or a commercial service station and between the hours of 8:00 a.m. and 5:00 p.m.  

(3) Power washing. Power washing is prohibited.  

(4) Foundation watering. The watering of the ground around foundations is prohibited except by 
hand-held hoses or soaker hoses and in compliance with the stage II once-per-week watering 
schedule found in section 44-232.  

(5) Pools. Except as provided below, the refilling or adding of water to nongovernment owned 
swimming pools, hot tubs, wading pools, or ponds is prohibited. For new and existing swimming 
pools, hot tubs, wading pools, and ponds, the initial filling of said new water features and the 
refilling or adding of water in existing water features in accordance with the stage II schedule is 
permitted if necessary to prevent damage to the pool or equipment.  

(6) Fountains and similar water features. The operation of ornamental fountains or other similar 
structures is prohibited.  

(7) Golf courses. The use of water for irrigation of golf courses is prohibited.  

(8) Fire hydrants. The use of water from fire hydrants is prohibited except for firefighting-related 
activities or other activities necessary to maintain the health, safety and welfare of the citizens 
of the city. Routine flushing of fire hydrants for other than health and safety reasons is 
prohibited. Provided however, when approved in writing by the director, a business may use 
water from a fire hydrant for land development and building construction processes.  

(9) Street washing. Street washing is prohibited.  

(10) New landscaping. All new planting of plants or grass of any type is prohibited.  

(11) Water served in restaurants. Water may not be served in restaurants unless requested by a 
customer.  

(b) The stage III regulations do not apply to the following:  

(1) The necessary use of water, other than for landscape irrigation, by a governmental entity in 
pursuit of its governmental functions for the benefit of the public, such as for capital 
improvement construction projects.  

(2) The necessary use of water, other than for landscape irrigation, for land development (such as 
roadway base preparation, flushing of utility lines, dust control, concrete and asphalt work) and 
for building construction processes.  

(3) The necessary use of water for repair of water distribution facilities, residential and commercial 
plumbing and permanently installed landscape irrigation systems.  
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(c) Stage III regulations are intended to achieve a 50 percent reduction in daily water consumption.  

(Ord. No. G-12-07-12-G1, § I, 7-12-2012; Ord. No. O-2015-2383, § I, 4-23-2015)  

Sec. 44‐236. ‐ Powers of the city manager.  

In the event of unusual operational events, catastrophic occurrences, severe weather events, or 
other public emergencies, the city manager may implement mandatory water restrictions in addition to 
those set out in this article. The city manager may implement these mandatory restrictions by public 
announcement and the restrictions are effective immediately upon the making of such public 
announcement. The implementation of additional restrictions pursuant to this section 44-236 shall expire 
15 days thereafter unless the city council adopts a resolution ratifying such determination and 
implementation within such 15-day period.  

(Ord. No. G-12-07-12-G1, § I, 7-12-2012)  

Sec. 44‐237. ‐ Procedures for the implementation and termination of mandatory restrictions.  

(a) Stages I, II, and III may be implemented or terminated at any time by resolution adopted by the city 
council.  

(b) When the triggers for implementation of stages I, II, and III are met, the city manager shall implement 
the respective mandatory restrictions by issuing a written public announcement stating at a minimum 
the following information:  

(1) The date restrictions will begin; and  

(2) The circumstances and/or reasons that triggered the restrictions.  

(c) Notice of the implementation and termination of mandatory restrictions will be given through press 
releases, cable television announcements, postings in public areas, on the city's web page and/or 
other electronic means. The notifications for implementation will contain, at a minimum, the following 
information:  

(1) The date restrictions will begin;  

(2) The circumstances that triggered the restrictions;  

(3) The stages of response and explanation of the restrictions to be implemented;  

(4) An explanation of the consequences for violations.  

(d) When the triggers for implementation of stages I, II, and III are no longer in effect, or the city 
manager determines that it is in the best interest of the city to terminate the restrictions, the city 
manager may do so by issuing a written order terminating the restrictions.  

(Ord. No. G-12-07-12-G1, § I, 7-12-2012)  

Sec. 44‐238. ‐ Reserved.  

Sec. 44‐239. ‐ Variance; alternative compliance.  

(a) The director may grant any customer a temporary variance from the restrictions when failure to grant 
such variance would cause an emergency condition adversely affecting the public health, welfare or 
safety, and if one of the following conditions is met:  

(1) Compliance with this article cannot be technically accomplished during the duration of the water 
supply shortage or other condition for which the restrictions in effect; or  
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(2) Alternative methods can be implemented which will achieve the same or better level of 
reduction in water use.  

(b) The director shall inform the customer in writing concerning the granting or denial of such variance 
and any conditions that may accompany such variance, including any timetables for compliance with 
the restrictions. The city will treat all customers equally concerning variances, and shall not 
discriminate in granting variances. No variance shall be retroactive or otherwise justify any violation 
of restrictions occurring prior to the issuance of the variance.  

(c) Customers requesting a variance shall file a petition for variance with the director. All petitions shall 
include the following information:  

(1) Name and address of the petitioner;  

(2) Purpose of water use;  

(3) Specific provisions of the restrictions from which the petition is requesting relief;  

(4) Detailed statement as to how the specific restriction(s) adversely affects the petitioner or what 
damage or harm will occur to the petitioner or others if petitioner complies with the restriction(s);  

(5) Description of the relief requested;  

(6) Period of time for which the variance is sought;  

(7) Alternative water use restrictions or other measures the petitioner is taking or proposes to take 
to meet the intent of this article and the compliance date;  

(8) Other pertinent information.  

(d) If approved, the customer shall keep a copy of the alternative water use requirements in the location 
accessible and visible to the public.  

(e) If granted, the variance shall expire when the then current stage of regulations is terminated or the 
city implements a different stage. A new petition must be submitted each time the city implements a 
new higher stage of regulations.  

(Ord. No. G-12-07-12-G1, § I, 7-12-2012)  

Sec. 44‐240. ‐ Enforcement and penalty.  

(a) For purposes of this article, the person or customer in whose name the utility billing office last billed 
or who is receiving the economic benefit of the water supply is presumed to have knowingly made, 
caused, used or permitted the use of water received from the city for residential, commercial, 
industrial, agricultural, governmental or any other purpose in a manner contrary to any provision of 
this article and proof that the violation occurred on the person's or customer's property shall 
constitute a rebuttal presumption that the person or customer committed the violation.  

(b) A person commits an offense if the person performs an act prohibited by this article or fails to 
perform an act required by this article. Each instance of a violation of this article is a separate 
offense.  

(c) Proof of a culpable mental state is not required for a conviction of an offense under this article.  

(d) Parents shall be presumed to be responsible for violations of their minor children and proof that a 
violation, committed by a child, occurred on property within the parent's control shall constitute a 
rebuttal presumption that the parent committed the violation.  

(e) An offense under this article is a class C misdemeanor, punishable by a fine not to exceed 
$2,000.00. Prosecution of an offense under any section does not preclude other enforcement 
remedies under this article. The enforcement of other remedies under this article does not prevent 
prosecution for a violation of this article.  
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(f) If a person is convicted for three or more violations of this article within a 12-month period, water 
service may be disconnected or restricted.  

(g) If a customer is irrigating during a time period or on a day when irrigation is not permitted for that 
customer and a city worker cannot find any person at that street address to turn off the irrigation 
system, the city worker may enter the property and turn off the irrigation system.  

(h) The city's authority to seek injunctive or other civil relief available under the law is not limited by this 
article.  

(Ord. No. G-12-07-12-G1, § I, 7-12-2012)  

Secs. 44‐241—44‐269. ‐ Reserved.  



Brushy Creek Regional Utility Authority, Inc.

Case: Bond Proforma Base Case  (5% customer growth for 5 years)

Interest Rate On 2017 SWIFT Bonds 2.75%

Leander Cedar Park Round Rock
Capital Combined Proforma Proforma Proforma

Contributions & Cities' 8,135,000$   4,430,000$  4,430,000$  Total
Water Contract Net Existing Series Series Series Projected Projected

Fiscal Water Customer Revenue per Water Operating Operating Debt 2017 (2)(3) 2017 (2) 2017 (2) Debt Debt Service
Year Customers Growth % Customer Revenue (1) Expenses (1) Income Service Bonds Bonds Bonds Service Coverage
2016 68,522 NA 193$  13,217,148$           1,407,268$  11,809,880$  11,809,880$  -$                -$               -$               11,809,880$      1.00 
2017 71,948 5.00% 182 13,094,554             1,477,631    11,616,923    8,845,495       195,748          106,597         106,597         9,254,437          1.26 
2018 75,546 5.00% 182 13,749,282             1,551,513    12,197,769    10,876,283    410,731          223,668         223,668         11,734,349        1.04 
2019 79,323 5.00% 182 14,436,746             1,629,089    12,807,657    10,952,575    410,731          223,668         223,668         11,810,641        1.08 
2020 83,289 5.00% 182 15,158,583             1,710,543    13,448,040    11,126,263    410,731          223,668         223,668         11,984,329        1.12 
2021 87,453 5.00% 182 15,916,512             1,796,070    14,120,442    11,187,263    410,731          223,668         223,668         12,045,329        1.17 
2022 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    11,235,213    410,731          223,668         223,668         12,093,279        1.17 
2023 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    11,288,613    410,731          223,668         223,668         12,146,679        1.16 
2024 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    11,346,613    410,731          223,668         223,668         12,204,679        1.16 
2025 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    11,386,513    410,731          223,668         223,668         12,244,579        1.15 
2026 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    11,416,413    410,731          223,668         223,668         12,274,479        1.15 
2027 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    11,451,113    410,731          223,668         223,668         12,309,179        1.15 
2028 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    11,479,613    410,731          223,668         223,668         12,337,679        1.14 
2029 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    11,508,663    410,731          223,668         223,668         12,366,729        1.14 
2030 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    11,529,913    410,731          223,668         223,668         12,387,979        1.14 
2031 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    11,545,013    410,731          223,668         223,668         12,403,079        1.14 
2032 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    11,560,213    410,731          223,668         223,668         12,418,279        1.14 
2033 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    11,571,413    410,731          223,668         223,668         12,429,479        1.14 
2034 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    11,593,213    410,731          223,668         223,668         12,451,279        1.13 
2035 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    11,612,113    410,731          223,668         223,668         12,470,179        1.13 
2036 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    11,632,863    410,731          223,668         223,668         12,490,929        1.13 
2037 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    11,646,813    410,731          223,668         223,668         12,504,879        1.13 
2038 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    11,681,563    410,731          223,668         223,668         12,539,629        1.13 
2039 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    - 410,731          223,668         223,668         858,067              16.46 
2040 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    - 410,731          223,668         223,668         858,067              16.46 
2041 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    - 410,731          223,668         223,668         858,067              16.46 
2042 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    - 410,731          223,668         223,668         858,067              16.46 
2043 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    - 410,731          223,668         223,668         858,067              16.46 
2044 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    - 410,731          223,668         223,668         858,067              16.46 
2045 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    - 410,731          223,668         223,668         858,067              16.46 
2046 87,453 0.00% 182 15,916,512             1,796,070    14,120,442    - 410,731          223,668         223,668         858,067              16.46 
2047 87,453 0.00% - - -                - - -                  -                  - NA
2046 87,453 0.00% - - -                - - -                  -                  - NA

260,468,791  12,106,943$  6,592,964$   6,592,964$   286,768,452$    

(1) FY2016 data is audited.  Capital contributions includes net position draw of $592,123 in FY2016.  Operating expenses exclude depreciation expense and debt service. 
(2) Proposed bonds assumed to be issued NOVEMBER 15 of year shown.
(3) Assumes timely closing of Series 2017 Refunding Bonds for Leander portion.

Part C-45 Bond Proforma











































































































































































































































































































































































































Brushy Creek Regional Utility Authority, Inc.
Statement of Historical Operations

Unaudited
YTD Through

4/27/2017 2016 2015 2014 2013 2012

Operating Revenues 1,726,999$        688,566$          821,883$               1,062,130$           985,682$               892,950$               
Capital Contributions from Partner Cities (Net) - 11,797,599       11,271,265           9,941,605              10,697,987           8,549,944              
Other Revenue - 138,696            - - - - 
Gross System Revenue 1,726,999$        12,624,861$     12,093,148$         11,003,735$         11,683,669$         9,442,894$           

Personnel 137,789$           473,578$          424,699$               435,005$               393,893$               91,801$                 
Power Costs 161,586              367,200            51,930 66,860 366,010                 104,844                 
Chemicals 101,212              205,537            14,348 4,769 100,642                 8,925 
Other Expenses 147,266              460,953            315,597                 1,048,271              198,730                 193,275                 
Total Operating Costs (1) 547,853$           1,507,268$       806,574$               1,554,905$           1,059,275$           398,845$               

3093045
Net Operating Profit (1) 1,179,146$        11,117,593$     11,286,574$         9,448,830$           10,624,394$         9,044,049$           

(1) Excludes depreciation and amortization, bond principal and interest expense.
      Note: Net position draws are being used to fund any deficits between net operating profit and annual debt service annually, as needed.

Audited

Part C- 46 Statement of Operations



Apr 30, 17

ASSETS
Current Assets

Checking/Savings 12,018,856.84
Accounts Receivable 3,629,829.29
Other Current Assets 36,270,378.24

Total Current Assets 51,919,064.37

Fixed Assets 149,883,409.77
Other Assets -1,454,488.41

TOTAL ASSETS 200,347,985.73

LIABILITIES & EQUITY
Liabilities

Current Liabilities
Accounts Payable 283,185.44
Other Current Liabilities 7,141,398.16

Total Current Liabilities 7,424,583.60

Long Term Liabilities 164,055,000.00

Total Liabilities 171,479,583.60

Equity 28,868,402.13

TOTAL LIABILITIES & EQUITY 200,347,985.73

4:22 PM Brushy Creek Regional Utility Authority

04/27/17 Summary Balance Sheet
Accrual Basis As of April 30, 2017

Page 1

Part C-46 Unaudited Financial Statements as of April 27, 2017
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Final

Brushy Creek Regional Utility Authority 

Existing Contract Revenue Bonds

Cedar Park Portion 

Aggregate Debt Service 

Date Principal Interest Total P+I

09/30/2015 - - -
09/30/2016 305,000.00 79,447.20 384,447.20
09/30/2017 775,000.00 763,547.08 1,538,547.08
09/30/2018 625,000.00 853,671.20 1,478,671.20
09/30/2019 660,000.00 830,771.20 1,490,771.20
09/30/2020 760,000.00 805,150.00 1,565,150.00
09/30/2021 790,000.00 789,950.00 1,579,950.00
09/30/2022 815,000.00 766,250.00 1,581,250.00
09/30/2023 840,000.00 749,950.00 1,589,950.00
09/30/2024 885,000.00 716,350.00 1,601,350.00
09/30/2025 935,000.00 672,100.00 1,607,100.00
09/30/2026 985,000.00 625,350.00 1,610,350.00
09/30/2027 1,040,000.00 576,100.00 1,616,100.00
09/30/2028 1,095,000.00 524,100.00 1,619,100.00
09/30/2029 1,140,000.00 480,300.00 1,620,300.00
09/30/2030 1,190,000.00 434,700.00 1,624,700.00
09/30/2031 1,230,000.00 399,000.00 1,629,000.00
09/30/2032 1,280,000.00 349,800.00 1,629,800.00
09/30/2033 1,330,000.00 298,600.00 1,628,600.00
09/30/2034 1,385,000.00 245,400.00 1,630,400.00
09/30/2035 1,430,000.00 203,850.00 1,633,850.00
09/30/2036 1,480,000.00 160,950.00 1,640,950.00
09/30/2037 1,545,000.00 94,350.00 1,639,350.00
09/30/2038 1,600,000.00 48,000.00 1,648,000.00

Total $24,120,000.00 $11,467,686.68 $35,587,686.68

Yield Statistics 

Base date for Avg. Life & Avg. Coupon Calculations 1/15/2016
Average Life 13.565 Years
Average Coupon 3.6634666%

Par Amounts Of Selected Issues 

16 BCRUA (CP) ref (8/24) FINAL 21,935,000.00
09 $182.02mm (6/29) - after ref -Cedar Park 2,185,000.00

TOTAL 24,120,000.00

Aggregate  |  4/10/2017  |  9:52 AM

Specialized Public Finance Inc.
Austin, Texas Page 1
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Brushy Creek Regional Utility Authority 

$80,505,000 Contract Revenue Refunding Bonds, Series 2017 

Leander Portion Only  (closed 4/19/17)

Debt Service Schedule 

Date Principal Coupon Interest Total P+I

09/30/2017 2,490,000.00 2.000% 939,097.71 3,429,097.71
09/30/2018 2,270,000.00 3.000% 3,264,662.50 5,534,662.50
09/30/2019 2,375,000.00 3.000% 3,196,562.50 5,571,562.50
09/30/2020 2,485,000.00 3.000% 3,125,312.50 5,610,312.50
09/30/2021 2,585,000.00 3.000% 3,050,762.50 5,635,762.50
09/30/2022 2,690,000.00 3.000% 2,973,212.50 5,663,212.50
09/30/2023 2,800,000.00 5.000% 2,892,512.50 5,692,512.50
09/30/2024 2,965,000.00 5.000% 2,752,512.50 5,717,512.50
09/30/2025 3,135,000.00 5.000% 2,604,262.50 5,739,262.50
09/30/2026 3,305,000.00 5.000% 2,447,512.50 5,752,512.50
09/30/2027 3,490,000.00 5.000% 2,282,262.50 5,772,262.50
09/30/2028 3,680,000.00 3.000% 2,107,762.50 5,787,762.50
09/30/2029 3,805,000.00 3.000% 1,997,362.50 5,802,362.50
09/30/2030 3,930,000.00 4.000% 1,883,212.50 5,813,212.50
09/30/2031 4,095,000.00 4.000% 1,726,012.50 5,821,012.50
09/30/2032 4,265,000.00 4.000% 1,562,212.50 5,827,212.50
09/30/2033 4,445,000.00 4.000% 1,391,612.50 5,836,612.50
09/30/2034 4,635,000.00 5.000% 1,213,812.50 5,848,812.50
09/30/2035 4,870,000.00 5.000% 982,062.50 5,852,062.50
09/30/2036 5,125,000.00 5.000% 738,562.50 5,863,562.50
09/30/2037 5,390,000.00 5.000% 482,312.50 5,872,312.50
09/30/2038 5,675,000.00 3.750% 212,812.50 5,887,812.50

Total $80,505,000.00 - $43,826,410.21 $124,331,410.21

Yield Statistics 
 
Bond Year Dollars $1,008,814.75
Average Life 12.531 Years
Average Coupon 4.3443467%
 
Net Interest Cost (NIC) 4.3443467%
True Interest Cost (TIC) 4.3248039%
Bond Yield for Arbitrage Purposes 4.3248039%
All Inclusive Cost (AIC) 4.3248039%
 
IRS Form 8038 
Net Interest Cost 4.3443467%
Weighted Average Maturity 12.531 Years

Note: FY2016 debt service: $6,047,311.

17 Leander Refunding  |  SINGLE PURPOSE  |  4/25/2017  |  9:50 AM

Specialized Public Finance Inc.
Austin, Texas Page 1



Final

Brushy Creek Regional Utility Authority 

Existing Contract Revenue Bonds

 

Round Rock Portion 

Aggregate Debt Service 

Date Principal Interest Total P+I

09/30/2015 - - -
09/30/2016 1,425,000.00 221,791.20 1,646,791.20
09/30/2017 1,830,000.00 2,047,850.03 3,877,850.03
09/30/2018 1,575,000.00 2,287,949.20 3,862,949.20
09/30/2019 1,660,000.00 2,230,241.20 3,890,241.20
09/30/2020 1,785,000.00 2,165,800.00 3,950,800.00
09/30/2021 1,895,000.00 2,076,550.00 3,971,550.00
09/30/2022 1,990,000.00 2,000,750.00 3,990,750.00
09/30/2023 2,085,000.00 1,921,150.00 4,006,150.00
09/30/2024 2,190,000.00 1,837,750.00 4,027,750.00
09/30/2025 2,290,000.00 1,750,150.00 4,040,150.00
09/30/2026 2,395,000.00 1,658,550.00 4,053,550.00
09/30/2027 2,500,000.00 1,562,750.00 4,062,750.00
09/30/2028 2,635,000.00 1,437,750.00 4,072,750.00
09/30/2029 2,780,000.00 1,306,000.00 4,086,000.00
09/30/2030 2,925,000.00 1,167,000.00 4,092,000.00
09/30/2031 3,045,000.00 1,050,000.00 4,095,000.00
09/30/2032 3,175,000.00 928,200.00 4,103,200.00
09/30/2033 3,305,000.00 801,200.00 4,106,200.00
09/30/2034 3,445,000.00 669,000.00 4,114,000.00
09/30/2035 3,595,000.00 531,200.00 4,126,200.00
09/30/2036 3,705,000.00 423,350.00 4,128,350.00
09/30/2037 3,860,000.00 275,150.00 4,135,150.00
09/30/2038 4,025,000.00 120,750.00 4,145,750.00

Total $60,115,000.00 $30,470,881.63 $90,585,881.63

Yield Statistics 
 
Base date for Avg. Life & Avg. Coupon Calculations 1/15/2016
Average Life 13.488 Years
Average Coupon 3.9302643%
 
Par Amounts Of Selected Issues 
 
 
16 BCRUA (RR) ref (8/24) FINAL 53,955,000.00
09 $182.02mm (6/29) - after ref -Round Rock 6,160,000.00
 
TOTAL 60,115,000.00

Aggregate  |  4/10/2017  |  9:50 AM

Specialized Public Finance Inc.
Austin, Texas Page 1
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Part D‐57 

 

City

17.65 17.66 17.80 203.10 203.11 203.13 203.15 203.16 203.17 203.18 203.19 203.20

203.22 203.23 203.24 203.25 203.26 203.27 203.28 205.09

18.51 18.55 18.57 203.10 205.03 205.04 205.05 205.06 206.02 206.03 206.04 206.05

207.01 207.03 207.04 207.06 207.07 207.08 208.03 208.04 208.06 215.02 215.03 215.04

215.05 215.06 215.07 215.08

17.66 201.10 203.01 203.02 203.10 203.12 203.14 203.19 203.20 203.21 203.23 203.24

203.25 203.28

2010 Census Tracts

Cedar Park

Round Rock

Leander



Part D‐59

Cedar Park Round Rock Leander Total Cedar Park Round Rock Leander Total

2017 89,806 117,160 49,033 255,999 27.4 45.4 13.7 86

2018 91,377 120,440 54,774 266,591 27.9 46.6 15.3 90

2019 92,976 123,812 60,144 276,932 28.4 47.6 16.8 93

2020 94,371 127,279 65,514 287,164 28.8 48.6 18.3 96

2021 95,787 130,461 71,242 297,490 29.2 49.6 19.9 99

2022 97,224 133,723 76,254 307,201 29.7 50.8 21.3 102

2023 98,682 137,066 81,624 317,372 30.1 52.0 22.8 105

2024 100,162 140,492 86,636 327,290 30.5 53.4 24.2 108

2025 101,414 143,302 92,006 336,722 30.9 54.8 25.7 111

2026 102,682 146,168 97,018 345,868 31.3 56.2 27.1 115

2027 103,966 149,092 102,030 355,088 31.7 57.6 28.5 118

2028 105,265 152,073 106,684 364,022 32.1 59.0 29.8 121

2029 106,581 155,155 111,696 373,432 32.5 60.4 31.2 124

2030 107,647 158,217 116,350 382,214 32.8 62.0 32.5 127

2031 108,723 160,590 121,004 390,318 33.2 63.2 33.8 130

2032 109,811 162,999 125,658 398,468 33.5 64.4 35.1 133

2033 110,909 165,444 129,954 406,307 33.8 65.6 36.3 136

2034 112,018 167,926 134,608 414,552 34.2 66.8 37.6 139

2035 113,138 170,445 138,904 422,487 34.5 68.0 38.8 141

2036 114,269 173,001 143,200 430,471 34.9 69.2 40.0 144

2037 115,412 175,596 147,496 438,504 35.2 70.4 41.2 147

2038 116,566 178,230 151,792 446,588 35.6 71.6 42.4 150

2039 117,732 180,904 155,730 454,366 35.9 72.8 43.5 152

2040 118,909 183,617 159,668 462,194 36.3 74.0 44.6 155

2041 118,909 186,372 163,606 468,887 36.3 75.2 45.7 157

2042 118,909 189,167 167,544 475,620 36.3 76.4 46.8 159

2043 118,909 192,005 171,482 482,396 36.3 77.6 47.9 162

2044 118,909 194,885 175,062 488,856 36.3 78.8 48.9 164

2045 118,909 197,808 178,642 495,359 36.3 80.0 49.9 166

2046 118,909 200,775 182,222 501,906 36.3 81.2 50.9 168

2047 118,909 203,787 185,802 508,498 36.3 82.4 51.9 171

2048 118,909 206,844 189,382 515,135 36.3 83.6 52.9 173

2049 118,909 209,946 192,604 521,459 36.3 84.8 53.8 175

2050 118,909 213,095 196,184 528,188 36.3 86.0 54.8 177

Population Projected Peak Day Water Use (MGD)

Year



TWDB‐1201

Revised 04/17

Uses
TWDB Funds 

Series 1

TWDB 
Funds 

Series 2

TWDB 
Funds 

Series 3
Total TWDB 

Cost
Other 
Funds Total Cost

Construction 
Construction $15,620,000 $0 $0 $15,620,000 $0 $15,620,000

Subtotal Construction $15,620,000 $0 $0 $15,620,000 $0 $15,620,000

Basic Engineering Fees 
Planning + $0 $0 $0 $0 $0 $0
Design $0 $0 $0 $0 $0 $0
Construction Engineering $780,000 $0 $0 $780,000 $0 $780,000

Basic Engineering Other 
**________________ $0 $0 $0 $0 $0 $0
Subtotal Basic Engineering 
Fees $780,000 $0 $0 $780,000 $0 $780,000

Special Services
Application $0 $0 $0 $0 $0 $0
Environmental $0 $0 $0 $0 $0 $0
Water Conservation Plan $0 $0 $0 $0 $0 $0
I/I Studies/Sewer Evaluation $0 $0 $0 $0 $0 $0
Surveying $0 $0 $0 $0 $0 $0
Geotechnical $0 $0 $0 $0 $0 $0
Testing $0 $0 $0 $0 $0 $0
Permits $0 $0 $0 $0 $0 $0
Inspection $0 $0 $0 $0 $0 $0
O&M Manual $0 $0 $0 $0 $0 $0
Project Management (by 
engineer) $0 $0 $0 $0 $0 $0
Pilot Testing $0 $0 $0 $0 $0 $0
Water Distribution Modeling $0 $0 $0 $0 $0 $0

Special Services  Other 
**__________ $0 $0 $0 $0 $0 $0

Subtotal Special Services $0 $0 $0 $0 $0 $0

Other
Administration $0 $0 $0 $0 $0 $0
Land/Easements Acquisition $0 $0 $0 $0 $0 $0
Water Rights Purchase (If 
Applicable) $0 $0 $0 $0 $0 $0
Capacity Buy-In  (If 
Applicable) $0 $0 $0 $0 $0 $0
Project Legal Expenses $0 $0 $0 $0 $0 $0
Other **  $0 $0 $0 $0 $0 $0

Subtotal Other Services $0 $0 $0 $0 $0 $0

Fiscal Services
Financial Advisor $38,239 $0 $0 $38,239 $0 $38,239
Bond Counsel $61,490 $0 $0 $61,490 $0 $61,490
Issuance Cost $25,000 $0 $0 $25,000 $0 $25,000
Bond Insurance/Surety $0 $0 $0 $0 $0 $0
Fiscal/Legal $5,000 $0 $0 $5,000 $0 $5,000
Capitalized Interest $0 $0 $0 $0 $0 $0
Bond Reserve Fund $0 $0 $0 $0 $0 $0
Loan Origination Fee $0 $0 $0 $0 $0 $0
Other **  AG Fee $9,500 $0 $0 $9,500 $0 $9,500

Subtotal Fiscal Services $139,229 $0 $0 $139,229 $0 $139,229
Contingency

Contingency $455,771 $0 $0 $0 $0 $0
Subtotal Contingency $455,771 $0 $0 $455,771 $0 $455,771

TOTAL COSTS $16,995,000 $0 $0 $16,995,000 $0 $16,995,000

Other ** description must be entered

+ For Planning applications under the EDAP Program, please break down Planning costs as follows:

0

0

0

0

0 0 0Total Planning Costs

PROJECT BUDGET - Brushy Creek RUA Water Supply - Phase 1

Category A

Category B

Category C

Category D

Part D-60 Project Cost Estimate



WRD-253d 
03/16/2016 

Texas Water Development Board 
Water Project Information 

A. Project Name B. Project No. C. County D. Regional 
Planning 
Group (A-P) 

E. Program(s) F. Loan ☐ : $_________________________ 

      Principal Forgiveness ☐: $_____________ 

    Grant ☐ : $_________________________ 

G. Loan Term: 

H. Water Project Description: (Multiphase project, new or expansion; plant, well, storage, pump station, distribution system, etc) 

Attach map of service area affected by Project or other documentation. 

I. Is an Inter Basin Transfer potentially involved? 

      No      IBT involved
J. Is project located in a Groundwater District (If yes, identify District by name)? 
Yes ☐       No ☐ 

K. Service Area Projected 
Population for at least a 20 year 
period: 
(if different from Planning Area, 
discuss in separate attachment) 

  Current Population Projected Population 

Year:      20           2020 2025 2030 2035 2040 

Population:

Project Design Year: 
(Year for which project will be sized)              20   Design Population: 

(Population served by project on the design year) 

L. Is the proposed project included in a current Regional Water Plan? Yes ☐ No ☐ Don’t Know ☐ 
          (If Yes, please specify on what page in the Regional Water Plan - Regional Water Plan Page Number:  

M. What type of water source is associated directly with the proposed project?  Surface Water ☐ Groundwater ☐ Reuse ☐ 

N. Will the project increase the volume of water supply? Yes ☐ No ☐ 

O. What volume of water is the project anticipated to deliver/ treat per year? Acre-Feet/Year 

P. Current Water Supply Information 
Surface Water Supply Source / Provider Names Certificate No. Source County Annual Volume and Unit 

Groundwater Source Aquifer Well Field location Source County Annual Volume and Unit 

Q. Proposed Water Supply Associated Directly with the Proposed Project 
Surface Water Supply Source / Provider Names Certificate No. Source County Annual Volume and Unit 

Groundwater Source Aquifer Well Field location: Source County Annual Volume and Unit 

R. Consulting Engineer Name Telephone No. E-mail address 

S. Applicant Contact Name, Title Telephone No. E-mail address 

Water right permits for member cities 
provided with Form WRD-208A 

Water right permits for member cities 
provided with Form WRD-208A 

Water right permits for member cities 
provided with Form WRD-208A 

Water right permits for member cities 
provided with Form WRD-208A 

Part D-61
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Provided as attachment D-56
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May 31, 2017 
 
Caaren Skrobarczyk 
Regional Manager, Brazos Region 
Texas Water Development Board 
1700 N. Congress Avenue 
Austin, TX 78711 
 
Re: Brushy Creek Regional Utility Authority SWIFT 51049 
 
Dear Ms. Skrobarczyk, 
 
Per your letter of May 19, 2017, please find enclosed BCRUA’s responses and 
additional supporting materials. 
 
Please contact me if there are any additional questions or concerns. I have also 
enclosed a USB drive with a full electronic submission of the attachments. 
 
Thanks again for your assistance on the important project. 
 
Sincerely, 
 
 
Tom Gallier, General Manager 
 
attachments 
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BRUSHY CREEK REGI0NAL UTILITY AUTHORITY 

 RESPONSE TO TEXAS WATER DEVELOPMENT BOARD  

SWIFT APPLICATION (51049) COMMENTS 

 

Brushy Creek Regional Utility Authority 

Phase 1 Water Treatment Plant Expansion and 

Phase 2 Land Rights and Stakeholder Coordination 

 
TWDB Comments: May 19, 2017 
BCRUA Responses: May 31, 2017 

 

 

The following responses address initial review comments provided by Texas Water Development Board 
(TWDB) staff on May 19, 2017 pertaining to the Brushy Creek Regional Utility Authority (BCRUA) State 
Water Implementation Fund for Texas (SWIFT) application.   

Engineering Technical Review Request for Additional Information 

TWDB, Comment 1:  What is the status of Phase 1B, the rerating of the water treatment plant?  Has 
TCEQ accepted the outcome of the proposed re-rating?  What is the re-rated capacity? 

BCRUA Response:  The Phase 1B re-rate is currently ongoing.  A Draft Full-Scale Demonstration 
Test Protocol has been prepared and was submitted to TCEQ for review and comment on March 
9, 2017.  It is anticipated that the 30-day full-scale demonstration test will commence in July.  It 
is anticipated that the capacity of the existing floating raw water intake and water treatment 
plant will be re-rated to approximately 20.5 to 22 million gallons per day (MGD), depending on 
the final results of the demonstration test.  A report documenting the results of the 
demonstration test will be submitted to TCEQ in August.  It is estimated that the re-rate will be 
approved in late 2017 pending TCEQ’s review and acceptance of the test results. 

TWDB, Comment 2:  Please provide some background information on the reasoning behind reducing 
the initial water treatment plant (funded under DFund project 21600) size down from 30 mgd to 17 
mgd. 

BCRUA Response:  Due to budget constraints driven by escalating project costs(prior to the 
recession) and re-rates to the existing WTPs of the member cities that provided supplemental 
capacity, BCRUA commenced with constructing Phase 1 as four separate sub-phases (Phases 1A, 
1B, 1C, and 1D).  Phase 1A is the original project.  Under Phase 1A, a treatment capacity of 17 
MGD was constructed.  Raw water and finished water pipelines were constructed to ultimate 
capacity.  Phase 1B is a re-rate of the existing facilities to approximately 20.5 to 22 MGD.  Phase 
1C expands the raw water and treatment capacity of the system to approximately 30 MGD.  
Phase 1D will be constructed concurrently with Phase 2 to increase treatment capacity to 
approximately 42 MGD. 
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TWDB, Comment 3:  What is the status of design for the additional treatment train and appurtenances?  
How long after closing of the SWIFT funding do you anticipate before the design and finalized and ready 
to bid? 

BCRUA Response:  Walker Partners is currently under contract to design the additional 
treatment train and appurtenances under Phase 1C.  Design is anticipated to require 
approximately 12 months.  The current project schedule estimates advertisement for bids at the 
beginning June 2018.   

TWDB, Comment 4:  What improvements will be required at the Water Treatment Facility to meet any 
new rule requirements that may have become effective since the initial construction? 

BCRUA Response:  The existing water treatment processes are sufficient to meet current 
regulations.   

TWDB, Comment 5:  Has Texas Commission on Environmental Quality (TCEQ) reviewed and approved 
the plans and specifications for the addition of the new treatment train and improvements? 

BCRUA Response:  Plans and specifications for the Phase 1C project will be submitted to TCEQ 
for plan review in Spring 2018.  BCRUA will schedule a meeting with TCEQ this summer to inform 
TCEQ staff of the project and the project schedule. 

TWDB, Comment 6:  Are the proposed raw water pump station improvements an expansion of the 
existing Twin Creeks Intake floating barge?  The original preliminary engineering feasibility report (pages 
4-5 and 4-6) detail the capability of the floating intake to expand to 33 million gallons per day. 

BCRUA Response:  During design of the raw water pump station, two bid alternatives were 
provided to contractors. Bid Alternative #1 consisted of an expansion and modifications to the 
existing Twin Creeks Intake floating barge.  Bid Alternative #2 consisted of a new intake barge.  
Due to the extensive modifications required to retrofit the Twin Creeks barge under Bid 
Alternative #1, contractor bids for procuring a new barge under Bid Alternative #2 were more 
economical. BCRUA elected to award Bid Alternative #2 to reduce project costs and construction 
complexity.  

Water Rights Questions/Concerns 

TWDB, Comment 7:  Please provide a copy of the amended inter-basin transfer permit 5677, authorizing 
the diversion of more than 6,400 acre feet per year by LCRA to benefit the City of Leander. 

BCRUA Response:  Please find attached the amended Water Use Permit No. 5677B, dated 
November 29, 2012, which increases Leander’s diversion right from 6,400 AFY to 24,000 AFY. 

TWDB, Comment 8:  Please provide copies of any other inter-basin transfer permits applicable to the 
water to be used for the project. 

Engineer Response:  Please find attached Water Use Permit 5730, which approves LCRA’s 
transfer of 25,000 AFY to the Brazos River Authority (BRA) for use in Williamson County service 
areas of BRA. Also attached are the three complete approved agreements between the City of 
Round Rock and BRA, which grants to Round Rock a total of 20,928 AFY of BRA’s LCRA allocation. 
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Finally, please find attached a copy of Cedar Park’s amended Water Use Permit No.4007C, dated 
June 13, 2001, which increases Cedar Park’s diversion right from 16,500 AFY to 18,000 AFY. 

TWDB, Comment 9:  Per information submitted with DFund project 21600, Cedar Park has a 23 mgd wtp 
on Lake Travis.  Does the 18,000 acre feet / year agreement between LCRA and Cedar Park include 
partial raw water for this plant?  Does the City have additional raw water supplies within Lake Travis? 

BCRUA Response:  Cedar Park’s water treatment plant (WTP) has now been rerated by TCEQ to 
a capacity of 26 MGD (see attached TCEQ documentation). Cedar Park’s 18,000 AFY Lake Travis 
supply will be sufficient to meet the needs of Cedar Park’s 26 MGD WTP, and its post BCRUA 
Phase 1C capacity ownership. Any additional BCRUA treatment capacity in Phase 1D or later will 
require an additional supply from LCRA. Cedar Park reports that it is currently working on an 
application with LCRA to increase its contracted raw water supply from 18,000 AFY to 23,000 
AFY. 

TWDB, Comment 10:  Does the LCRA & Leander agreement include raw water supply for Sandy Creek 
WTP?  Or does the City have additional raw water rights for their existing water treatment plants? 

BCRUA Response:  Leander’s current 24,000 AFY LCRA supply is sufficient for both its Sandy 
Creek WTP, and it’s current and projected BCRUA Regional WTP capacity. Leander projects that 
its current LCRA raw water supply should be sufficient for a population of up to 200,000. 

Legal request for additional information 

TWDB, Comment 11:  No Litigation Certificate for Brushy Creek Regional Utility Authority 

BCRUA Response:  N/A at this time, per communication with TWDB staff. 

TWDB, Comment 12:  Bickerstaff Engagement Letter/Contract 

BCRUA Response:  Please see the attached BCRUA bond counsel engagement letter with 
Bickerstaff. 

TWDB, Comment 13:  Hilltop Securities Engagement Letter/Contract 

BCRUA Response:  Please see the attached BCRUA Bond Financial Advisor engagement 
letter/contract with Hilltop Securities (First Southwest). 

  Submitted by: 

 

Tom Gallier, BCRUA General Manager  



































































































































































































































































































































RESOLUTION NO. R-17-02-15-SB 

WHEREAS, the Brushy Creek Regional Utility Authority, Inc. (BCRUA) desires to retain 

professional bond counsel services related to the issuance of City of Leander' s proposed refunding 

bonds or other financing; and 

WHEREAS, the firm of Bickerstaff Heath Delgado Acosta LLP has submitted an engagement 

letter to provide said services; and 

WHEREAS, the BCRUA wishes to enter into an engagement letter with Bickerstaff Heath 

Delgado Acosta LLP, Now Therefore 

BE IT RESOLVED BY THE BRUSHY CREEK REGIONAL UTILITY AUTHORITY, 

That the Board President is hereby authorized and directed to execute on behalf of the BCRUA 

an engagement letter with Bickerstaff Heath Delgado Acosta LLP, a copy of same being attached 

hereto as Exhibit "A" and incorporated herein for all purposes. 

The Board hereby finds and declares that written notice of the date, hour, place and subject of 

the meeting at which this Resolution was adopted was posted and that such meeting was open to the 

public as required by law at all times during which this Resolution and the subject matter hereof were 

discussed, considered and formally acted upon, all as required by the Open Meetings Act, Chapter 551 , 

Texas Government Code, as amended. 

RESOLVED this 15th day of February, 2017. 

ATTEST: 

Z:IBCRUA\Board Packets\Packet Documcnts\2017\Res. BCRUA - Engagement letter w- Bickerstaff Heath Delgado Acosta LLP (00372468xA08F8).doc 



rn Bickerstaff 
~ Heath Delgado Acosta LLP 

February 15 , 2017 

Brushy Creek Regional Utility Authority, Inc. 
221 East Main Street 
Round Rock, Texas 78664 

Attention: Tom Gall ier, General Manager 

RE: Bond Counsel Agreement - City of Leander, Texas Contract Revenue Refunding Bonds, 
Series 2017 (Brushy Creek Regional Water Treatment and Distribution Project) 

Dear Mr. Gallier: 

This letter is submitted to state our fees and describe our legal services in performing the 
duties of bond counsel for the Brushy Creek Regional Utility Authority, Inc. (the "Authority") with 
reference to the issuance of the City of Leander' s proposed refunding bonds or other financing (the 
"Bonds"). 

Generally, we will perform all usual and necessary legal services as bond counsel in 
connection with the authori zation, issuance, and delivery of the Bonds. Specifically, we wi ll prepare 
and direct the legal proceedings and perform the other necessary legal services with reference to the 
authorization, issuance, and delivery of the Bonds, including the following: 

1. Prepare all resolutions, orders, notices and other instruments pursuant to which the 
Bonds will be authorized, issued, delivered and secured, including election 
proceedings, if necessary, in cooperation and upon consultation with the Board of 
Directors (the "Board"), their consultants, and other legal and financial advisors and 
consultants of the Authority. 

2. If an election is requ ired, prepare documents for calling bond election. 

3. Attend meetings of the Board with reference to the authorization and issuance of the 
Bonds to the extent required or requested. 

4. Cooperate with the Board and all other interested pai1ies in the sale of the Bonds to 
the purchasers. 

5. Submit bond transcript to the Attorney General for approval. 

6. Supervise the execution of the Bonds and the delivery thereof to the purchasers. 

37 11 5. MoPac Expressway, Building One, Suite 300, Austi n, TX 78746 I Phone: 512-472-8021 I Fax: 512-320-5638 I www.bickerstaff.com 

Austin El Paso Houston Rio Grande Valley 



Mr. Tom Gallier 
Brushy Creek Regional Utility Authority 
February 15, 20 17 Page 2 

7. Prepare documents for clos ings, provide instructions and advice fo r closings, and 
attend closings. 

8. When the Bonds are issued, we will give our approving opinion covering the validity 
of the Bonds and the exemption of interest from federal income taxes, it being 
understood that the approving opinion will be full y acceptable nationally in regular 
commercial investment banking bond marketing channels. 

The fee covering the legal services of thi s firm , as bond counsel , for the issuance of the 
Bonds, is as follows: 

Refunding 

$11 ,000 fo r the first million dollars of Bonds; 
$1.00 per $1,000 of Bonds thereafter. 

Also, we would expect to be reimbursed for our actual client costs advanced (expenses) 
reasonably and necessarily incurred in connection with the authorization, issuance, and delivery of 
such Bonds, i.e., travel, photocopies, courier, Form 8038-G filing and the Attorney General's filing 
fee. A li st of our current costs for expenses is enclosed. 

The foregoing legal services as bond counsel do not include any direct responsibility for the 
"disclosure obligations" owed to the investing public under the federal securities laws and the 
various state securities laws, and this is to state that our engagement is not that broad. We will , 
however, provide assistance to the Authority in identifyi ng what the Authority's responsibility is in 
meeting its continuing disclosure responsibilities. 

Your financial advisor will be responsible for the preparation of an Official Statement or any 
other disclosure document with respect to the Bonds. While we are not responsible for performing 
an independent investigation to determine the accuracy, completeness or suffici ency of any such 
document, our responsibility wi ll include the preparation or review of any description within the 
Official Statement of: (i) federal law pertinent to the validity of the Bonds and the tax treatment of 
interest paid on the Bonds, (ii) the terms of the Bonds, and (iii) our opinion. 

Our fees and expenses in connection with the issuance of the Bonds will be payable at the 
time of the delivery of and payment for the Bonds, but our fees for these services are wholly 
contingent upon actual issuance of the Bonds. Should the Bonds not be issued, the Authority would 
be responsible only for payment of the costs of any newspaper publications or translation services 
incurred. 

If the arrangement proposed is satisfactory, please indicate the Authority's acceptance by 
signing the acceptance clause below and return one copy of this letter to me. 

008 17788; I 
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The fees di scussed do not apply in litigation work in reference to the Bonds. All fees in 
respect to litigation shall be agreed upon separately between the Authority and our firm. 

Respectfully submitted, 

B ICKERSTAFF H EATH DELGA DO ACOSTA LLP 

David Mendez 

ACCEPTED thi s the / 5 ~ ay of 'RbY1A.wrvf , 2017: 

BRUSHY CREEK REGIONAL UTILITY AUTHORITY, INC. 

By:~~-----~~~~~~~~ 

Name: ~--"-~,._~~~-----''---'------~~~~ 

Title: 

008 17788; I 



Client Costs Advanced 
Bickerstaff Heath Delgado Acosta LLP 

The firm incurs expenses on behalf of clients only when required by the legal needs of the clients. Some cases 
or matters require extensive use of outside copy fac ilities, and other cases may not be so paper-intensive. 
Standard services handled within the firm are not charged , and client specific expenses are billed to the client 
needing those services. An explanation of the billing structure is as follows: 

Not Charged: Secretarial and word processing time, routine postage, file setup, file storage, local or 
ordinary long distance charges, fax charges, and computerized legal research data charges. 

Delivery Services: Outside delivery services are used for pickup and delivery of documents to the 
client as well as to courts, agencies, and opposing parties. Outside delivery fees are charged to the 
client at the rate charged to the firm. Overnight delivery services are also charged at the rate charged 
to the firm. Firm Office Services Department personnel may provide delivery service in urgent 
situations and charges for such in-house service will not exceed the charge that would be made by an 
outside service in a similar situation. 

Postage: Our postal equipment calculates exact U.S . postage for all sizes and weights of posted 
material. The rate charged for postage is the same as the amount affixed to the material that is 
mailed. We will not charge clients for postage on routine co1Tespondence; however, the cost of 
large-volume mail , certified mail , or other additional mail services will be charged to the client. 

Copies and Prints: Our standard rate for black and white copies and prints made by firm personnel is 
$0.15 per page. Color copies and prints are charged at a standard rate of $0.55 per page. These 
charges cover paper, equipment costs, and other supplies. If savings can be realized within the 
required time frame by sending copy jobs to subcontractors, the firm uses only qualified legal 
services copiers and the cost charged to the client is the same as the amount billed to the firm. 

Phone Charges: Only charges for conference calls or international calls are charged, and charges are 
billed at the same amount billed to the firm by the outside provider. 

Travel: Attorney and other timekeeper time spent traveling on behalf of a client is billed to the 
client. Hotel , meals, local transportation, and similar expenses are charged based on receipts and 
travel expense forms submitted by the attorney. Documentation is available to the client if 
requested. 

Maps: Maps produced in conjunction with a project will be billed at $50 for each 34 x 44 inch map 
and $20 for each smaller map, plus cost (time fees) for preparation. 

Other Expenses: Expenses incurred with outside providers in connection with the client's legal 
services will be paid by the client directly to the outside provider unless specifically arranged in 
advance. If the firm agrees to pay outside providers, the cost charged to the client is the same as the 
amount billed to the firm. Examples of such charges include: court reporter fees, filing fees, 
newspaper charges for publication notices, expert witness fees, consultants and other similar 
expenses. 

00817788 ; I 



January 31, 2017 

Brushy Creek Regional Utility Authority, Inc. 
221 East Main Street 
Round Rock, Texas 78664 

Attention: Tom Gallier, General Manager 

RE: Bond Counsel Agreement - City of Leander, Texas Contract Revenue Refunding Bonds, 
Series 2017 (Brushy Creek Regional Water Treatment and Distribution Project) 

Dear Mr. Gallier: 

This letter is submitted to state our fees and describe our legal services in performing the 
duties of bond counsel for the Brushy Creek Regional Utility Authority, Inc. (the "Authority") with 
reference to the issuance of the City of Leander' s proposed refunding bonds or other financing (the 
"Bonds"). 

Generally, we will perform all usual and necessary legal services as bond counsel in 
connection with the authorization, issuance, and delivery of the Bonds. Specifically, we will prepare 
and direct the legal proceedings and perform the other necessary legal services with reference to the 
authorization, issuance, and delivery of the Bonds, including the following : 

1. Prepare all resolutions, orders, notices and other instruments pursuant to which the 
Bonds will be authorized, issued, delivered and secured, including election 
proceedings, if necessary, in cooperation and upon consultation with the Board of 
Directors (the "Board"), their consultants, and other legal and financial advisors and 
consultants of the Authority. 

2. If an election is required, prepare documents for calling bond election. 

3. Attend meetings of the Board with reference to the authorization and issuance of the 
Bonds to the extent required or requested. 

4. Cooperate with the Board and all other interested parties in the sale of the Bonds to 
the purchasers. 

5. Submit bond transcript to the Attorney General for approval. 

6. Supervise the execution of the Bonds and the delivery thereof to the purchasers. 
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7. Prepare documents for closings, provide instructions and advice for closings, and 
attend closings. 

8. When the Bonds are issued, we will give our approving opinion covering the validity 
of the Bonds and the exemption of interest from federal income taxes, it being 
understood that the approving opinion will be fully acceptable nationally in regular 
commercial investment banking bond marketing channels. 

The fee covering the legal services of this firm, as bond counsel, for the issuance of the 
Bonds, is as follows: 

Refunding 

$11,000 for the first million dollars of Bonds; 
$1.00 per $1,000 of Bonds thereafter. 

Also, we would expect to be reimbursed for our actual client costs advanced (expenses) 
reasonably and necessarily incurred in connection with the authorization, issuance, and delivery of 
such Bonds, i.e., travel, photocopies, courier, Form 8038-G filing and the Attorney General's filing 
fee. A list of our current costs for expenses is enclosed. 

The foregoing legal services as bond counsel do not include any direct responsibility for the 
"disclosure obligations" owed to the investing public under the federal securities laws and the 
various state securities laws, and this is to state that our engagement is not that broad. We will, 
however, provide assistance to the Authority in identifying what the Authority's responsibility is in 
meeting its continuing disclosure responsibilities . 

Your financial advisor will be responsible for the preparation of an Official Statement or any 
other disclosure document with respect to the Bonds. While we are not responsible for performing 
an independent investigation to determine the accuracy, completeness or sufficiency of any such 
document, our responsibility will include the preparation or review of any description within the 
Official Statement of: (i) federal law pertinent to the validity of the Bonds and the tax treatment of 
interest paid on the Bonds, (ii) the terms of the Bonds, and (iii) our opinion. 

Our fees and expenses in connection with the issuance of the Bonds will be payable at the 
time of the delivery of and payment for the Bonds, but our fees for these services are wholly 
contingent upon actual issuance of the Bonds. Should the Bonds not be issued, the Authority would 
be responsible only for payment of the costs of any newspaper publications or translation services 
incurred. 

If the arrangement proposed is satisfactory, please indicate the Authority's acceptance by 
signing the acceptance clause below and return one copy of this letter to me. 

00817788; I 
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The fees discussed do not apply in litigation work in reference to the Bonds. All fees in 
respect to litigation shall be agreed upon separately between the Authority and our firm. 

Respectfully submitted, 

BICKERSTAFF HEATH DELGADO ACOSTA LLP 

David Mendez 

ACCEPTED this the __ day of _______ , 2017: 

BRUSHY CREEK REGIONAL UTILITY AUTHORITY, INC. 

By:~~~----~~-+-~~~~ 

Name: 
~~~~~~~,__~~~~~ 

Title: 

008 17788; I 



Client Costs Advanced 
Bickerstaff Heath Delgado Acosta LLP 

The firm incurs expenses on behalf of clients only when required by the legal needs of the clients. Some cases 
or matters require extensive use of outside copy facilities, and other cases may not be so paper-intensive. 
Standard services handled withi!} the firm are not charged, and client specific expenses are billed to the client 
needing those services. An explanation of the billing structure is as follows: 

Not Charged: Secretarial and word processing time, routine postage, file setup, file storage, local or 
ordinary long distance charges, fax charges, and computerized legal research data charges. 

Delivery Services: Outside delivery services are used for pickup and delivery of documents to the 
client as well as to courts, agencies, and opposing parties. Outside delivery fees are charged to the 
client at the rate charged to the firm. Overnight delivery services are also charged at the rate charged 
to the firm. Firm Office Services Department personnel may provide delivery service in urgent 
situations and charges for such in-house service will not exceed the charge that would be made by an 
outside service in a similar situation. 

Postage: Our postal equipment calculates exact U.S. postage for all sizes and weights of posted 
material. The rate charged for postage is the same as the amount affixed to the material that is 
mailed. We will not charge clients for postage on routine correspondence; however, the cost of 
large-volume mail , certified mail , or other additional mail services will be charged to the client. 

Copies and Prints : Our standard rate for black and white copies and prints made by firm personnel is 
$0.15 per page. Color copies and prints are charged at a standard rate of $0.55 per page. These 
charges cover paper, equipment costs, and other supplies. If savings can be realized within the 
required time frame by sending copy jobs to subcontractors, the firm uses only qualified legal 
services copiers and the cost charged to the client is the same as the amount billed to the firm . 

Phone Charges: Only charges for conference calls or international calls are charged, and charges are 
billed at the same amount billed to the firm by the outside provider. 

Travel: Attorney and other timekeeper time spent traveling on behalf of a client is billed to the 
client. Hotel, meals, local transportation, and similar expenses are charged based on receipts and 
travel expense forms submitted by the attorney. Documentation is available to the client if 
requested. 

Maps: Maps produced in conjunction with a project will be billed at $50 for each 34 x 44 inch map 
and $20 for each smaller map, plus cost (time fees) for preparation. 

Other Expenses : Expenses incurred with outside providers in connection with the client' s legal 
services will be paid by the client directly to the outside provider unless specifically arranged in 
advance. If the firm agrees to pay outside providers, the cost charged to the client is the same as the 
amount billed to the firm. Examples of such charges include: court reporter fees, filing fees, 
newspaper charges for publication notices, expert witness fees , consultants and other similar 
expenses. 
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	BCRUA_R-16-07-20-7C
	Bickerstaff Engagement Letter 20170531

	A Project Name: Brushy Creek RUA Water Supply - Phase 1
	B Project No: SWIFT PIF No. 12191
	C County: Williamson
	D Regional Planning Group AP: G
	E Programs: SWIFT
	F Loan: On
	Loan Amount: 16,995,000
	Principal Forgiveness: Off
	Principal Forgiveness Amount: 
	Grant: Off
	Grant Amount: 
	G Loan Term: 
	Project Description: The project is part of a multiphase water system and includes an expansion of a floating raw water intake on Lake Travis and an expansion of the water treatment plant in Williamson County.  Specific improvements include a floating raw water intake barge, raw water pumps, improvements to the raw water transmission main, a new conventional treatment train (rapid mixing, flocculation, sedimentation, filtration, chemical feed system improvements, residual handling system improvements).  The project will provide water to the regional partners - Cedar Park, Round Rock, and Leander.
	I Is an Inter Basin Transfer potentially involved yes: Yes_1
	I Is an Inter Basin Transfer potentially involved: No_2
	J Is project in a Groundwater District: 
	J Is project located in a Groundwater District: Off
	Is project located in a Groundwater District: No_2
	20Population: 255,999
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	2025Population: 336,722
	2030Population: 382,214
	2035Population: 422,487
	2040Population: 462,194
	Project Design Year 20: 25
	Design Population Population served by pro ect on the design year: 336,722
	L Is the proposed project included in a current Regional Water Plan Yes: Yes_1
	Please specify on what page in the Regional Water Plan Regional Water Plan Page Number: Brazos G Plan, Volume II, pg 7.2-1 - 7.2-14
	L Is the proposed project included in a current Regional Water Plan No: Off
	L Is the proposed project included in a current Regional Water Plan Don't Kow: Off
	What type of water source is associated directly wth the project Surface Water: On
	What type of water source is associated directly with the proposed project GroundwaterGroundwater: Off
	What type of water source is associated directly with the proposed project ReuseReuse: Off
	Will the project increase the volume of water supply Yes: Off
	Will the project increase the volume of water supply No: On
	O What volume of water is the project anticipated to deliver treat per year: 7,280
	Surface Water Supply Source  Provider Names: Lower Colorado River Authority
	Certificate No: 
	Source County: Travis
	Annual Volume and Unit: 
	Groundwater Source Aquifer: N/A
	Well Field location: N/A
	Source County_2: N/A
	Annual Volume and Unit_2: N/A
	Surface Water Supp y Source  Provider Names_2: Lower Colorado River Authority
	Certificate No_2: 
	Source County_3: Travis
	Annual Volume and Unit_3: 
	Groundwater Source Aquifer_2: N/A
	Well Field locat on_2: N/A
	Source County_4: N/A
	Annual Volume and Unit_4: N/A
	R Consulting Engineer Name: Aaron Archer, PE
	Telephone No: 512-587-0882
	Email address: aarcher@walkerpartners.com
	S Applicant Contact Name Title: Tom Gallier, General Manager
	Telephone No_2: 512-788-2036
	Email address_2: tgallier@bcrua.org


