SOAH Docket No. 473-14-5144.WS; PUC Docket No. 42866
WTCPUA’s Responses to TCMUD 12’s 6" RF

Question No. 6-47

Page 1 of 1

RFI 6-47: Please produce documentation with dates and cost information to support your
contention that (1) the WTCPUA installs 16-inch water pipelines and (2) the cost
to purchase and install a 16-inch water pipeline is $80 per linear foot, as stated in
M. Rauschuber’s Direct Testimony on page 30, lines 15-19.

RESPONSE:

The WTCPUA maintains a book of maps that show many instances in which 16” lines have been
installed. The book of maps is voluminous; a copy has not been made but will be made available
for review by TCMUD 12 upon request. References to 16” lines are also included in Appendix
E to Attachment V to the Direct Testimony of Donald Rauschuber, at page 269, where a 16”
project for FM 1826 is referenced. A bid tabulation for the project is attached as Attachment L.

Prepared by: Donald G. Rauschuber
Sponsored by: Donald G. Rauschuber
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Question No. 6-48

Page 1 of 1

RFI 6-48: Is the $80 per linear foot for a 16-inch water line referenced on page 30, lines 15-
19 of Mr. Rauschuber’s testimony for a new route or to parallel an existing water
line?

RESPONSE:

Mr. Rauschuber was referring to a new route.

Prepared by: Donald G. Rauschuber
Sponsored by: Donald G. Rauschuber
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Question No. 6-49
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RFI 6-49: Does the $80 per linear foot for a 16-inch water line referenced on page 30, lines
15-19 of Mr. Rauschuber’s testimony include the cost of acquiring the land or any
easements? If so, please explain what property right has been acquired by PUA
for installation of the 16-inch water pipelines, and the cost per linear foot for
same. If the $80 per linear foot does not include the cost of right of way easement
or property acquisition, please produce documentation of the cost the PUA paid
for a property right to install 16-inch water pipelines, the date acquired, the date
installed, and the length of each.

RESPONSE:
Yes. WTCPUA acquires easements for installation of 167 lines. The cost per linear foot will

vary. However, approximately 20% of a project’s costs are “soft costs,” which include
engineering, surveying, and right-of-way (easement) acquisition.

Prepared by: Donald G. Rauschuber
Sponsored by: Donald G. Rauschuber
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Question No. 6-50

Page 1 of

RFT 6-50: Please refer to page 29, line 15 through page 30, line 19, of Mr. Rauschuber’s
Direct Testimony. Produce all documents relating to the referenced cost of

constructing treatment, diversion, and transmission facilities discussed in that
section of Mr. Rauschuber’s Direct Testimony.

RESPONSE:

See Attachment V to Mr. Rauschuber’s Direct Testimony.

Prepared by: Donald G. Rauschuber
Sponsored by: Donald G. Rauschuber
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Question No. 6-51

Page 1 of 1

RFI 6-51: Provide the calculation showing that “Mr. DiQuinzio’s projected cost is nearly

double the WTCPUA price, on a cost per 1,000,000 gallon basis” as stated by Mr.
Rauschuber on page 31, lines 9-10 of his testimony.

RESPONSE:

Mr. Rauschuber reviewed Mr. DiQuinzio’s estimate of $25 million and divided that number by
his estimate of $13.5 million, which is approximately two.

Prepared by: Donald G. Rauschuber
Sponsored by: Donald G. Rauschuber
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Question No. 6-52

Page 1 of 1

RFI 6-52: Identify the date on which WTCPUA provided to TC MUD 12 the proposed
Monthly Charge referenced on page 33, lines 17-18 of Mr. Rauschuber’s testimony.
Produce any documents related to the communication referenced in response to the
previous question.

RESPONSE:

Correspondence provided on March 26, 2013 and March 29, 2013 to the wholesale customers
and documents provided as WTCPUA00008969-WTCPUA00008986 and WTCPUA00009005-
WTCPUA00009014.

Prepared by: Donald G. Rauschuber
Sponsored by: Donald G. Rauschuber
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RFI 6-53:

RESPONSE:

SOAH Docket No. 473-14-5144.WS; PUC Docket No. 42866
WTCPUA’s Responses to TCMUD 12°s 6" RFI

Question No. 6-53

Page 1 of |

Please produce the following publication or presentation as listed in Attachment
A of Mr. Stowe’s prefiled testimony: Allocating the Costs of Population Growth
in Wholesale Water Contracts, Texas Rural Water Association and Texas Water
Conservation Association Water Law Seminar, January 2007.

Mr. Stowe does not have the requested document.

Prepared by: Jack E. Stowe
Sponsored by: Jack E. Stowe
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Question No. 6-54
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RFI 6-54: Please produce copies of the following testimony referenced on page 6, lines 9
and 10 of Mr. Jack Stowe’s Direct Testimony. If any of the following testimony is
readily available online, detailed information on how the specific testimony may
be obtained (e.g. providing the Uniform Resource Locator (URL) for the
appropriate webpage or File Transfer Protocol (FTP) site) may be provided in lieu
of providing a copy of the testimony.

TCEQ Docket No. 582-10-1977, SOAH Docket No. 2009-1925-
UCR, Navarro County Wholesale Ratepayers v. City of Corsicana,
Texas.

RESPONSE:

After a diligent search, Mr. Stowe was unable to locate a copy of this testimony.

Prepared by: Jack E. Stowe
Sponsored by: Jack E. Stowe
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Question No. 6-55
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RFI 6-55: Please produce copies of the SOAH Proposals for Decision (“PFDs”) and the
TCEQ Final Orders in the cases referenced on page 5, line 15 through page 6, line
10 of Mr. Jack Stowe’s Direct Testimony. If any of the PFDs or Final Orders are
readily available online, detailed information on how the specific documents may
be obtained (e.g. providing the Uniform Resource Locator (URL) for the
appropriate webpage or File Transfer Protocol (FTP) site) may be provided in lieu
of providing a copy of the documents.

TCEQ Docket Nos. 8748-A and 9261-A, City of Arlington, Texas
v. City of Fort Worth, Texas.

TCEQ Docket No. 582-02-2470, SOAH Docket No. 2001-1583-
UCR, City of McAllen v. Hidalgo County WCID #3

TCEQ Docket No. 582-03-1991, SOAH Docket No. 2002-1400-
UCR, Canyon Regional River Authority v. Guadalupe Blanco
River Authority

TCEQ Docket No. 582-07-2049, SOAH Docket No. 2007-0238-
UCR, BHP Water Supply Corp. v. Royse City, Texas

TCEQ Docket No. 582-10-1977, SOAH Docket No. 2099-1925-
UCR, Navarro County Wholesale Ratepayers v. City of Corsicana,
Texas.

RESPONSE:
A copy of the PFD for TCEQ Docket No. 582-10-1977 can be found at the following:

http://www.tceq.texas.,qov/assets/public/comm exec/agendas/comm/backun/Proposal-for-
Decision/2009-1925-UCR-pfd.pdf

Copies of the requested SOAH PFDs and the TCEQ Final Orders are labeled as Attachment J,
except for TCEQ Docket Nos. 8748-A and 9261-A or TCEQ Docket No. 582-03-1991, which
could not be located by Mr. Stowe after a diligent search or online. TCEQ Docket No. 582-07-
2049 settled, no Proposal for Decision was issued.

Prepared by: Jack E. Stowe
Sponsored by: Jack E. Stowe
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Question No. 6-56

Page 1 of 1

RF1 6-56: Does WTCPUA contend that the WTCPUA may change the amount of the
Connection Fees charged to TCMUD 127 If yes, please explain the basis of your
contention and produce all documents that support your contention.

RESPONSE:

Yes. The WTCPUA’s connection fees are established on a regular basis by the Board of
Directors of the WTCPUA, in accordance with the Wholesale Services Agreement (Attachment
G to the Direct Testimony of Donald Rauschuber), as amended, and in accordance with Chapter
395, Texas Local Government Code.

Prepared by: David J. Klein and Georgia Crump
Sponsored by: Donald Rauschuber

4656105.1 58




SOAH Docket No. 473-14-5144.WS; PUC Docket No. 42866
WTCPUA'’s Responses to TCMUD 12’s 6" RFI

Question No. 6-57

Page 1 of 1

RF1 6-57: Please identify the document which Mr. Stowe refers to as the “2012
Amendment” on page 8, lines 3 through 13 of his Direct Testimony. Please have
Mr. Stowe identify, by page numbers and references to specific provisions, where
in that document it states that the Wholesale Water Services Agreement is thereby
“amended.”

RESPONSE:

Mr. Stowe is referring to the document identified in the cited pages of his testimony. This
document is attached to Mr. Rauschuber’s testimony as Attachment J. The reference to this
agreement as the “2012 Amendment” is for short-hand purposes. Mr. Stowe’s reference to
amendments was intended to refer to the stepping of the WTCPUA into the shoes of the LCRA
under the 2009 agreement.

Prepared by: Jack E. Stowe
Sponsored by: Jack E. Stowe
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Question No. 6-60

Page 1 of 1

RFI 6-58: Please produce a copy of the testimony of Donald G. Rauschuber in 4ppeal of the
Retail Water and Wastewater Rates of the Lower Colorado River Authority,
TCEQ Docket No. 2008-0093-UCR; SOAH Docket No. 582-08-2863. If the
testimony is readily available online, detailed information on how the specific
testimony may be obtained (e.g. providing the Uniform Resource Locator (URL)
for the appropriate webpage or File Transfer Protocol (FTP) site) may be provided
in lieu of providing a copy of the testimony.

RESPONSE:

A copy of this testimony was previously provided as Bates page numbers WTCPUA00014730-
WTCPUA00014828.

Prepared by: Donald G. Rauschuber
Sponsored by: Donald G. Rauschuber
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Question No. 6-61

Page 1 of |

RFI 6-59: Please produce a copy of the testimony of Donald G. Rauschuber in the Deer
Creek case, SOAH Docket No. 582-09-5328, TCEQ Docket No. 2009-0929-
UCR. If the testimony is readily available online, detailed information on how the
specific testimony may be obtained (e.g. providing the Uniform Resource Locator
(URL) for the appropriate webpage or File Transfer Protocol (FTP) site) may be
provided in lieu of providing a copy of the testimony.

RESPONSE:

Copies of the requested testimonies were previously provided as Bates page numbers
WTCPUA00014719-WTCPUA00014729 and WTCPUA00014917-WTCPUA00014952.

Prepared by: Donald G. Rauschuber
Sponsored by: Donald G. Rauschuber
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Question No. 6-62

Page 1 of 1

RFI 6-60: Please produce a copy of the testimony of Nelisa Heddin, and any errata thereto,
filed in the Appeal of the Retail Water and Wastewater Rates of the Lower
Colorado River Authority, TCEQ Docket No. 2008-0093-UCR; SOAH Docket
No. 582-08-2863. If the testimony is readily available online, detailed information
on how the specific testimony may be obtained (e.g. providing the Uniform
Resource Locator (URL) for the appropriate webpage or File Transfer Protocol
(FTP) site) may be provided in lieu of providing a copy of the testimony.

RESPONSE:

Copies of Nelisa Heddin’s testimony, and errata thereto, are available on the TCEQ’s
Commissioners’ Integrated Database at: http://www]14.tceq.texas.gov/epic/eCID/.

Prepared by: David J. Klein and Georgia Crump
Sponsored by: Donald G. Rauschuber
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Question No. 6-63

Page 1 of |

RFI 6-61: Is it Mr. Baudino’s contention that WTCPUA is an oligopoly, rather than a
monopoly?

RESPONSE:

No. As Mr. Baudino stated in his Direct Testimony, the WTCPUA is a sole source provider of

wholesale water treatment services pursuant to a water services agreement it acquired from the
LCRA.

Prepared by: Richard A. Baudino
Sponsored by: Richard A. Baudino
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Question No. 6-62

Page 1 of 1

RFI 6-62: Is it Mr. Baudino’s position that the market for wholesale water services (i.e. the

services provided to TCMUDI2 by the WTCPUA) in the area served by TCMUD
12 is perfectly competitive?

RESPONSE:

No.

Prepared by: Richard A. Baudino
Sponsored by: Richard A. Baudino

4656105.1 64




SOAH Docket No. 473-14-5144.WS; PUC Docket No. 42866
WTCPUA’s Responses to TCMUD 12’s 6™ RFI

Question No. 6-63

Page 1 of 1

RFI 6-63: Please identify the market structure (e.g., pure competition, oligopoly, monopoly,
monopolistic competition, etc.) that Mr. Baudino contends to be present in the
geographical area served by TCMUD 12 and explain in detail why he contends
this to be an appropriate characterization of the market structure.

RESPONSE:

As Mr. Baudino explained in his Direct Testimony (summarized on page 4, lines 20 through 23),
TCMUD 12 chose the LCRA (now WTCPUA) as a sole source provider of wholesale water
treatment services after weighing other options. Beginning on page 16, line 5, Mr. Baudino also
explained that there may have been alternative providers but it is not clear that TCMUD 12
prudently evaluated other alternatives. On page 17, lines 1 through 12 Mr. Baudino explained
that without full knowledge of available wholesale water treatment services at the time TCMUD
12 entered into the wholesale water treatment services with the LCRA, one cannot reasonably
conclude that the LCRA or the WTCPUA is a monopoly provider of wholesale water treatment
services to TCMUD 12.

Prepared by: Richard A. Baudino
Sponsored by: Richard A. Baudino
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RFT 6-64:

Mo oo o

RESPONSE:

Prepared by:

Sponsored by:

4656105.1
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Question No. 6-66

Page 1 of 1

For each of the public hearings attended by Mr. Stowe referenced on page 5, line
11 of his testimony, please identify or produce the following;

The date of the hearing;

The location of the hearing;

Any notes taken by Mr. Stowe at the hearing;

Transcript of any oral comments made by Mr. Stowe at the hearing;

Any written comments by Mr. Stowe submitted for the hearing; and

A summary of the hearing and any conclusions and recommendations from the
hearing.

Mr. Stowe believes that the hearing was conducted in 1993.

Based upon Mr. Stowe’s memory of the event some 22 years ago, he believes that
the hearing he attended was in Irving, Texas, and was conducted at a municipal
building, which he believes was the Public Library. Mr. Stowe also remembers
attending a hearing held in Austin, again in the 1993 time-frame, that he believes
was conducted at the TCEQ facilities.

Mr. Stowe does not have the requested documentation in his possession.

Mr. Stowe has never had any transcripts of the hearing in his possession.

Mr. Stowe does not have the requested documentation in his possession.

Other than the Public Interest Rule, which was ultimately adopted by the TCEQ

and is available now on the PUC website, Mr. Stowe does not have the requested
documentation in his possession.

Jack E. Stowe
Jack E. Stowe
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Question No. 6-67

Page 1 of 1

RFI 6-65: Please produce a copy of the comments provided by Mr. Stowe on the proposed
draft rule referenced on page 5, lines 13-14 of his testimony.

RESPONSE:

Mr. Stowe does not have the requested documentation in his possession.

Prepared by: Jack E. Stowe
Sponsored by: Jack E. Stowe
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Question No. 6-68
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RF1 6-66: Please identify the other revenue requirements methodologies besides the two
most prominent methodologies referenced on page 9, lines 15-17 of Mr. Stowe’s
testimony? Please describe what distinguishes those methodologies from the two
most prominent methodologies?

RESPONSE:

During Mr. Stowe’s forty-plus-year rate consulting career, within the wholesale utility
contracting area, Mr. Stowe has on occasion been exposed to revenue requirement
determination methodologies, other than the Cash Needs Approach or the Utility Basis
Approach, including but not limited to:

a) Hybrid such as used by the PUC in Municipal Transmission Cost of Service filings
and employed by some municipal water and wastewater utilities - employs
components of both Cash Needs and Utility Basis;

b) Surrogate Revenue Requirements - sets revenue requirements based upon comparable
facilities and service;

c) Indexed Revenue Requirements - adjusts revenue requirements based upon a
mutually agreed-upon index such as Consumer Price Index, regardless of what actual
costs may be;

d) Avoided Cost Revenue Requirements — establishes revenue requirements based upon
the cost avoided by supplied party;

e) Market-Based Revenue Requirements — does not develop a revenue requirement but
establishes rate based upon prevailing markets.

Prepared by: Jack E. Stowe
Sponsored by: Jack E. Stowe
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Question No. 6-67

Page 1 of 1

RFI 6-67: Please describe Mr. Stowe’s participation in the Dallas Water Utilities
proceedings referenced on page 21, line 23 through page 22, line 1 of his
testimony.

RESPONSE:

While a member of the Touche Ross Consulting Team engaged by the DWU Wholesale
Customer Cities, Mr. Stowe’s primary responsibility was the determination of the DWU
investor-supplied Rate Base. Through the course of the engagement Mr. Stowe assisted in the
development of revenue requirements for various components. As the parties moved toward
settlement negotiations, Mr. Stowe assisted in performing impact analysis on numerous
settlement scenarios. After resigning from Touche Ross and then International Advisors and
having founded Reed-Stowe & Co., Mr. Stowe assisted a firm member, Mr. Barrada Sarma, in
the development of testimony on behalf of the City of Farmers Branch. Farmers Branch had not
agreed to what had become known as the “bury the hatchet” settlement between DWU and all
other Customer Cities. I also assisted in settlement negotiations between the parties. Ultimately,
Farmers Branch and DWU settled the dispute.

Prepared by: Jack E. Stowe
Sponsored by: Jack E. Stowe
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Question No. 6-68

Page 1 of 1

RFI 6-68: On page 11, lines 21-24 of Mr. Rauschuber’s testimony, he states that the
WTCPUA has approximately 6,500 retail water customers as of the filing date of
his testimony. Approximately how many of those retail water customers are
located within:

a. The City of Bee Cave’s corporate limits

b. The City of Bee Cave’s extraterritorial jurisdiction (excluding West Travis
County MUD #5’s boundaries)

C. West Travis County MUD #5°s boundaries

d. Hays County

RESPONSE:
The WTCPUA does not maintain records that would easily identify the location of its retail
customers vis-a-vis city limits, city extraterritorial jurisdictions, boundaries of municipal utility

districts, and counties. Customer location records are kept on the basis of routes, which overlap
Jurisdictional boundaries. Documents showing the routes are attached as Attachment K.

Prepared by: Donald G. Rauschuber
Sponsored by: Donald G. Rauschuber
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ATTACHMENT A

AGREEMENT REGARDING TRANSFER OF OPERATIONS OF THE WEST TRAVIS
COUNTY WATER SYSTEM FROM THE LOWER COLORADO RIVER AUTHORITY,
TO THE WEST TRAVIS COUNTY PUBLIC UTILITY AGENCY

This Agreement Regarding T ransfer of Operations of the West Travis County Water
System from the Lower Colorado River Authority to the West Travis County Public Utility
Agency (this “Agreement”) is made by and between the Lower Colorado River Authority (the
“LCRA”), Travis County Municipal Utility District No. 12 (the “District™), and the West Travis
County Public Utility Agency (the “PUA”), to be effective as of March 19, 2012 (“Effective
Date”).

RECITALS

The LCRA is a conservation and reclamation district operating under Article XIV,
Section 59 of the Texas Constitution.

The PUA is a public utility agency formed by the City of Bee Cave, Hays County, and
West Travis County Municipal Utility District No, 5 for, among other purposes, the purpose of
acquiring the West Travis County Water System (the “System™) from the LCRA in order to
maintain public ownership.

The District is a conservation and reclamation district created and operating pursuant to
Chapters 49 and 54 of the Texas Water Code.

The District and the LCRA previously entered into that certain Wholesale Water Services
Agreement Between Lower Colorado River Authority and Travis County Municipal Utility
District No. 12 dated October 22, 2009 (the “Water Services Contract”) governing the LCRA’s
provision of wholesale water services from the System to the District on behalf of the District,
Travis County Municipal Utility District No. 11 (“District No. 11”) and Travis County
Municipal Utility District No. 13 (“District No. 1 3”).

The LCRA and the PUA have entered into that certain Utilities Installment Purchase

Agreement dated January 17, 2012 (the “Sale and Transfer Agreement”) pursuant to which the
LCRA has agreed to convey all of its rights, title and interests in the System to the PUA for

ownership, operation and maintenance, subject to any outstanding obligations and
responsibilities applicable to the LCRA with respect to the System, including the LCRA’s
obligations under the Water Services Contract.

The purchase price under the Sale and Transfer Agreement is to be paid in installments
and the conveyance of the System from the LCRA to the PUA (the “Closing”) will not occur
until the date of the “Final 2019 Equity Payment” under and as such terms are defined in the Sale

2068989_2.docx
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ATTACHMENT A

and Transfer Agreement; however, the LCRA wishes to transfer, and the PUA wishes to assume,
operations and maintenance responsibilities for the System prior to the Closing. The LCRA and
the PUA have requested that the District consent to the LCRA’s transfer and the PUA’s
assumption of such operations and maintenance responsibilities under the Water Services
Contract during the term of the Sale and Transfer Agreement in advance of the Closing. The
District is willing to do so, on the terms and conditions of this Agreement.

AGREEMENT

For good and valuable consideration, the parties agree as follows:

1.

2068989_2.docx

The LCRA hereby assigns to the PUA, and the PUA hereby assumes and agrees
to perform, all responsibilities; obligations and duties of the LCRA under the
Water Services Contract related to operation and maintenance of the System and
the delivery of wholesale water service as provided therein effective as of March
19, 2012. Subject to the terms of this Agreement, the District consents to such
assignment and assumption; provided, however, that if (a) the LCRA does not

finally convey and transfer all legal title and capacity interests in the System to

the PUA on the date of closing on the PUA’s Final Equity Payment in May, 2019
(as such term is defined in the Sale and Transfer Agreement (the “Closing
Date”), or (b) if (i) the Closing Date does not occur on or before June 1, 2019 or
(ii) the Sale and Transfer Agreement terminates, for any reason (either, the
“Termination Date™), then all of the District’s consents under this Agreement and
such assignment of responsibilities, duties and obligations under the Water
Services Contract will; immediately terminate as of the earlier to occur of the
Closing Date or the Termination Date -and all responsibilities, obligations and
duties of the LCRA under the Water Services Contract will revert to and be and
remain binding upon the LCRA as of that date, Nothing contained in this
Agreement will be deemed or construed to amend, ‘diminish or affect the
District’s rights, the obligations of the LCRA or the obligations of the PUA, as the
LCRA’s assignee, under the Water Services Contract.

The LCRA acknowlcdges and confirms that the Connection Fees (which term will
mean the connection fees paid or to,be paid by the District under Section 4.01.a.
of the Water Services Contract) listed on Exhibit A, attached hereto and
incorporated herein by reference, have been paid by or on behalf of the District
under the terms of the Water Services Contract and have been received by the
LCRA (the “Paid Connection Fees”). The LCRA and the PUA have requested
that, in connection with the assignment and assumption described in Paragraph 1,
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the District consent to the transfer of the Paid'Connection Fees to the PUA. The
LCRA and the PUA each confirm and agree that the District is entitled to and will
received full credit for the Paid Connection Fees under the terms of the Water
Services Contract, and that neither the Sale and  Transfer Agreement, the

-assignment- and assumption described in Paragraph 1, the provisions of this

Agreement or the transfer of the Paid Connection Fees to the PUA will affect or
diminish such credit or the District’s rights under the Water Services Contract.
Subject to the foregoing, the District consents to the LCRA’s transfer of the Paid
Connection Fees to the PUA.

The LCRA-and the PUA have advised the District that, in connection with the
assignment and assumption described in Paragraph 1, the LCRA desires, until the
earlier to oceur of the Closing: Date or the Termination Date, to delegate to the
PUA the- authority to collect the Connection Fees payable under the Water
Services Contract and the duthority to set and collect the Monthly Charges and
Volume Rates (whichterms will siean the monthly charges payable by the
District under-Section4:01.d. of the Water Services Contract and the volume rate
payable by the District: under Section 4.01.e. of the Water Services Contract,
respectively .and 'will-be referred to'in this Agreement collectively the “Water
Services' Contract Fees”). The LCRA and the PUA agree ‘that the District is
entitled to -and ‘will received full credit for all Connection Fees and/or Water
Services Contract'Feés paid to the PUA- under the terms of this Agreement, as if
the District had paid such Conhection Fees and/or Watér Service Contract Fees to

- the LCRA, and that neither the Sale-and Trén”sfer“A‘grecment, the assignment and

assumption described:in Paragtaph 1, the provisions of this Agreement or the
payment of the Connettion Fees and/of Water Services Coritract Fees to the PUA

will affect.or diminish such credit or the District’s rights under the Water Services

Contract. -Subject to the foregoing, and provided that all' Connection Fees are
coliected:and credited-and all Water Sérvicés Contract Fees are set, collected, and
credited in strict accordance with the térms of the Water Services Contract, the
District agrees that the LCRA may delegate to the PUA authority to collect the
Connection Fees and to set and collect the Watér Services Contract Fees under the
Water Services Contract until the earlier to occur of the Closing Date or the
Termination Date. The PUA shall bill and collect payment from the District in
strict accordance with:the terms and conditions of the Water Services Contract.

The LCRA, the PUA and the District agree that the monthly and annual reports
from the District for Connection Fees described in Section 4.01b. and Section
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4.04b. and 4.04c. of the Water Services Contract and any Connection Fees or
Deficiency Amounts (as defined in Section 4.01.a. of the Water Services
Contract) shall be submitted to the PUA at the following address:

West Travis County Public Utility Agency
Attn: Autumn Phillips

Municipal Accounts & Consulting

8834 North Capital of Texas Highway
Suite 150

Austin, Texas 78759

The LCRA, the PUA and the District agree that the copies of final subdivision
plats required to be provided to the LCRA under Section 4.04a. of the Water
Services Contract shall be submitted to the PUA at the following address:

West Travis County Public Utility Agency
Attn: George Murfee

1101 South Capital of Texas Highway
Suite #D110

West Lake Hills, Texas 78746-6482

By execution of this Agreement, the District expressly consents to the LCRA’s
assignment of all of its rights, title, interest, obligations and responsibilities under
the Water Services Contract to the PUA (the “4ssigned Rights and Obligations™)
on the Closing Date subject to and conditioned upon the PUA’s assumption and
agreement to perform the Assigned Rights and Obligations and, effective as of
and contingent upon the full performance of the obligations of both the LCRA
and the PUA under the Sale and Transfer Agreement on the Closing Date, the
District releases the LCRA from all Assigned Rights and Obligations arising on or
after the Closing Date; provided, however, that such consent and release shall not
be effective in the event the District has previously issued a written notice of
default under the Water Services Contract to the PUA and/or the LCRA that has
not been resolved as of the Closing Date.

All notices, requests and demands to be made hereunder to the parties hereto shall
be in writing (at the addresses set forth below) and may be given by any of the
following means: personal delivery, reputable ovemight courier service, or
certified, first class mail, return receipt requested. Any communication sent
pursuant to this Agreement shall be deemed received upon the earlier of actual
receipt or three (3) days after deposit to courier or the mail service. The addresses

WTCPUA00014957
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are as follows and may be changed by notice to the other parties in the manner
provided in this Agreement:

To the District:

To the PUA:

Copy to:

To the ALQRA:

. Copy to:

Travis County Municipal Utility District No. 12
¢/o Armbrust & Brown, PLLC

100 Congress Avenue

Suite 1300

Austin, Texas 78701

West Travis County Public Utility Agency

. Attn: General Manager

12215 Bee Cave Road
Bee Cave, Texas 78738

Lauren Kalisek

Lloyd Gosselink Rochelle & Townsend, P.C.
816 Congress Avenue

Suite 1900

Austin, Texas 78701

‘ Lower Colorado River Authority

Attn; ‘General Manager

- 3700 Lake Austin Boulevard

Austin, Texas 78703

” Niadison Jechow, Associate General Counsel

Lower Colorado River Authority
3700 Lake Austin Boulevard
Austin, Texas 78703

8. This Agreement shall be binding upon and inure to the benefit of the LCRA, the
District, and the PUA and their successors and permitted assigns. Nothing in this
Agreement constitutes or will be deemed to be a consent by the District to any
assignment of the Water Services Contract to any party other than the PUA.

9. This Agreement will be governed by and construed in accordance with the laws of
the State of Texas without giving effect to the provisions thereof relating to

conflicts of laws.

2068989_2.docx
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This Agreement may not be modified in any manner or terminated except by an
instrument in writing executed by all of the parties hereto. The provisions of this
Agreement are severable and, if any term, covenant or condition of this
Assignment is held to be invalid, illegal or unenforceable in any respect, the
remainder of this Agreement will not be affected and, in lieu of the term, covenant
or provision that has been deemed to be illegal, invalid or unenforceable, a
provision that is as similar as possible, but is legal, valid and enforceable, will be
deemed to be added to this Agreement in order to effect, to the maximum extent
possible, the intent of the parties as expressed in this Agreement. This Agreement
may be executed in any number of counterpart originals and each counterpart
shall be deemed to be an original.

This Agreement shall be in effective from the Effective Date until the first to
occur of the Closing Date or the Termination Date.

IN WITNESS WHEREOF, the LCRA, the Disﬁ'ict and the PUA have ‘duly executed this
Agreement on the date or dates indicated below, to be effective as of the Effective Date,

2068989 _2.docx

{signature blocks to follow}
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LOWER COLORADO RIVER AUTHORITY

By:
Jimmy Don Havins
Chief Operating Officer
ATTEST:
- By:
Name;
Tiﬁe: M
7
2068989_2.docx
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TRAVIS COUNTY MUNICIPAL UTILITY
DISTRICT NO. 12

By:
Name:
Title:

ATTEST:

By:

Name:

Title:

2068989 _2.docx
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ATTEST:

Ray Whisenant, Secretary
Board of Directors

2068989_2.docx
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WEST TRAVIS COUNTY PUBLIC UTILITY
AGENCY

By:

Larry Fox, President
Board of Directors

WTCPUAO0014962
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From: Lauren Kalisek

Sent: Tuesday, February 28, 2012 9:46 AM

To: Sue Littlefield (SLittlefield@abaustin.com)

Cc Judy Bentley; Stefanie Albright

Subject: MUD 12 consent for PUA assignment

Attachments: Wholesale Water Services Agreement Travis County MUD 12.PDF; 2012.02.28 draft

resolution for TCMUD 12 on Assignment of Wholesale Agreement.DOC

Sue

Attached for your convenience is a copy of the Wholesale Agreement and a draft resolution for
your Board’s consideration. Judy in my office will email you a copy of the PUA’s Purchase
Agreement with LCRA. AsI mentioned, PUA folks would be happy to meet with
representatives from the District to answer any questions or go over any issues you guys may
have right néw regarding the contract or the provision of service. But we would like to get the
consent to assignment before March 19 whlch is the date operations are to transfer over from
LCRA to the PUA

Thanks!
Lauren

WTCPUAO0014963 4,
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October 19, 2009

Travis County Municipal Utility District- No l’) Via Hand Delivery
¢/o Sue Brooks Littlefield s

Armmbrust & Brown

100 Congress Avenueg, Suite 1300

Austin, Texas 78701

RE: Whplcsale, Water Services Agreement between Lower Colorado River Authority
(LCRA) and Travis County Municipal Utility District No. 12

e

Dear Ms: Littlefield:

Enclosed please ﬁnd (1) a letter acceptmg Lakeway I-ﬁghlands Meter Vault improvements for
operation; and, (2) the proposed Wholesale Water Semces Aé,reemem between Travis County
Mumcxpal Uttlity ﬁ)xs&nct No. 12 and LGRA ~

+ 3 - .
'I‘lus letter presents an offer from LCRA and we ask you to sign th:s letter in the space. pmvxded
below as a condition to delivery of this offer. Upon your execuition, this letter will constitute a
letter agreement. This letter agreement will confirin that, notwithstanding anything to the
contrary contained:in the proposed Wholesale Water Services. Agreement executed by Lower
Colorado River. Anthority ("LGRA")on October 19, 2009 (the "Contract”), and enclosed with
this letter agreement, if Travis County Municipal Wtility District No. 12 ("District") fails to
timeély deliver the $350,200 Minimum Payment required to be paid to LCRA within 15 days of
the District's signing of the Contraet, then (i) this offer and the Contraet will immediately
terminate and be of no further force or effect and (ii) any water service then being provided by
LCRA through the Highlands master- meter and/or the LCRA's Highway 71 water line will
immediately be terminated,. In addition, if the District fails to sign the Contract within 30 days of
the District's receipt of this letter and the enclosures, the offer presented in this letter and the
proposed Contract shall expire.

nte

'I’hankjyou for your cooperation in the development of the proposed Contract.
Since e
jx
i W

Dénms B. Damel '
Manager, Customer & Business Strategy

Agreed and Accepted:

Daniel Robertson
President, Board of Directors

PO BOX 220 » AUSTIN, TEXAS » 78767-0220 » {512) 473-3200 » 1-800-776-5272 « WWW.LCRA.ORG
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WHOLESALE WATER SERVICES AGREEMENT
BETWEEN
LOWER COLORADO RIVER AUTHORITY
AND
TRAVIS COUNTY MUNICIPAL UTILITY DISTRICT NO. 12

This WHOLESALE WATER SERVICES AGREEMENT (this “Agreement”) is made and
entered into by and between LOWER COLORADO RIVER AUTHORITY, a conservation and
reclamation district created and functlomng under. Am::le 16, Section 59 of the Texas
Constitutiondnd a political subdivision of the State of TeXas (“LCRA™) and TRAVIS COUNTY
MUNICIPAL UTILITY DISTRIET-NO: 12; 4 conservation and reclamation’ districfcreated and
functioning under Article 16, Section 59 of-the Texas Constitution and Chapters 49 and 54,
Texas Water Code (“District No. 12”). - :

‘RECITALS,
“ . CHERRRST LT W
1. LCRA owns and operates the West Travis County *Regional Water Syétem corisisting of a
Taw water take and pnmpin “system, a water treatment plant near: $ee ~‘C”v%” Texas,
freated . : . gater ugnsrmsmon and distribBtioncfa 'tmes
H iav, ts. %cgstomers it westem. Travi "County

2.
V"metmg : ‘mdlwdually referred to as'a “stmet”.
) ;‘;?Q .
3. u%pgg an agreerﬁent between themﬁely S~ (fhe«&stmct
gh Distric "}go 12 w111 manag& certam wafer and
4, n e SenR
delivery of potable water to District No. 12 on’ behalf of the D1stncts fiom the LCRA i
System, and LCRA desires to prowde such services to District No. 12, on behalf of the
Districts.
5. The D1stncts will be responsible for constructioni of all improvements necessary to

deliver the potable water provxded by LCRA under this Agreement from:the. Pelivery

Point, asdefined beIow to the" Districts™ utility systems and to supply potable water |
service to the Districts’ respective customers within the District Service Area, as defined °

below.
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6. Subject to District No. 12's compliance with the provisions of this Agreement, and to the
extent indicated, LCRA represents that the LCRA System will be capable of providing
Wholesale Water Services, as defined below, to District No. 12 on behalf of the Districts,
and LCRA agrees to expand and improve the LCRA System as necessary in order to .
provide adequate: Wholesale Water Services to District No. 12, on behalf of the Districts,
under this Agreement and to the other customers of the LCRA System under other,
agreements, with all costs of the LCRA System (the “Costs of the LCRA Systenr™), as
more fully defined below, to be recovered in a fair and equitable manner through the rates .
and charges of LCRA to the customers of the: LCRA System. o

7. LCRA and District No. 12 now ,\;/ish to execute this Agreement to evidence the :
agreement of LCRA to provide Whelesale Water Services.to District No. 12 on behalf of |
the Districts under the conditions described in this Agreement.

AGREEMENTS

NOW, THEREFORE, forand in consideration of the mutval covenants and agreements set forth ,
and other good and valuable consideration,. the-receipt and -sufficiency of which are hereby .

acknowledged, LCRA and District No. 12 agree as follows: -

' ARTICLET .
the following terms have the meanings:ascribed in this section. . e
“Agmmmt”iméangfﬁﬁsQggjeemem, o \ v o o

“AWWA” means the American Water Works Association, B

“Connection Fee” means the charge described in Section 4.01.a. of this Agreement.

“Costs of the LCRA System" means all of LCRA’s reasonable andnecessary costs of aequiring,
constructing, deéveloping, permitting, implementing, expanding, improving, enlarging, bettering,
extending, replacing, repairing, maintaining and operating the LCRA System, including, without
limiting the generality of the foregoing, the costs of reasonable water losses within the LCRA
System as well as the costs of property, interests in propetty, capitalized interest, land,.easements
and rights-of-way, damages to land and property, leases, facilities, equipment, machinery,
pumps, pipes, tanks, valves, fittings, mechanical devices, office equipment, assets, contract
rights, wages and salaries, employee benefits, chemicals, stores, material, supplies, power,
supervision, engineering, testing, auditing, franchises, charges, assessments, claims, insurance,
engineering, financing, consultants, adrriinistjgfative expenses,, auditing expenses, legal expenses
and other similar or dissimilar expenses and costs required for the LCRA System. The Costs of
the LCRA System shall include reasonable amounts for an operation and maintenance reserve
fund, debt service reserve fund, required coverage of debt service, working capital and
appropriate general and administrative costs. The foregoing notwithstanding, because LCRA 1is
providing Wholesale Water Scrvices to District No. 12 under this Agreement and retail potable
water service to other customers from the LCRA System, the term “Costs of the LCRA System”

2
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shall not include any costs property attributable to the provision of retail potable water service by

LCRA from the LCRA System, such as costs of retail distribution lines and related valves,

pressure reducing devices, pressure boosting facilities, and improvements; retail meters and taps;

individual retail customer service lines; water losses within LCRA’s retail service area, costs

associated with reftail customer service, retail billing and collection costs or any other costs,

whether similar or not, that are reasonably related to the distribution of water and provision of

water service to LCRA’s retail customers. The. Costs of the LCRA System will be-reduced by

any credits, including, but not limited o, proceeds from insurance or recovery of any claims,

properly allocable to the LCRA System,  Further, LCRA will use diligent efforts to assure that -
the Costs of the LCRA System to be paid by the customers of the LCRA System, including .
District No. 12,-are at all times reasonable andjustified.

“Delivéry Point” means ﬂxe;fpoi;i;;iqt;;ylgigb L6RAW111 deliver treated water ta District No. 12
under this Agreement, as depicted on Exhibit A.

“District Service Area” means the Districts’ retail service areas as depicted on Exhibit A,

“District Shared Faeility. Agrg;ghi:gt;’—f means the agreement, to be entered into ﬁgﬁa{ggm the -
Districts, refating to the sharing of certain facilities and services, including the services to be .
provided by LCRA to District No. 12 under this Agreement,

“District Systems” means the Dlstncts’wgter distribution and delivery systems that provide .
service through the Wholesale Water Sé rovided under this Agreement, including any

facilitiés required to, extend servige.tothe District Service Area from.District No..12's siderofithe -
Delivery Point. The District Systems do not include the Master Meter or any facilities on .

LCRA’s side.of the Delivery Point.

“Districts” means Travis County Municipal Utility District No. 11, District No, 12 and District .
No. 13. V S o

“Bffective Date” means the date ():thiis,Agreement has been exccuted by. both District Np. 12 -
and LCRA, (i) LCRA. has accepted the Highlands master meter and the 16-inch ‘water line
between LERA’s Hiphway: 7h«water:dine and:the Highlands master meter and (iif) LERA-has
providedia copyof its acceptance letter for the Highlands master meter and the 16-inch-water line. -
to Distdet No. 12,  ~ : yos . i

“Elevated Water Storage Tank” means the elevated water storage tank that will be constructed by -
or on behalf of LCRA, outside of the District Service Area in a location along LCRA’s Highway
71 water line, which tank will include a minimum capacity of one million gallons, will be owned
by LCRA and become part of the LCRA System.

“Bmergency” means a sudden unexpected happening; an unforeseen occurrence or condition;
exigency; pressing necessity; or a relatively permanent condition or insufficiency of service or of
facilities resulting from causes outside of the reasonable control of LCRA. The term includes
Force Majeure and acts of third parties that.cause the LCRA System to be unable to provide the
Wholesale Water Services agreed to be provided herein.

“Force Majeure” means acts of God, strikes, lockouts, or other industrial disturbances; acts of the

public enemy, orders of any kind of any governmental entity other than LCRA or any civil or
R 3
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military authority, acts, orders or delays of any regulatory authorities with jurisdiction over the
parties, insurrections, riots, acts of terrorism, epidemics, landslides, lightning, earthquakes, fires,
hurricanes; floods, washouts, droughts, arrests, restraint of government and people, civil
disturbances, explosions, breakage or acéidents to machinery, pipelines or canals, or any other
conditions which are not within the control of a party. :

“Improvements” means the installation of the tap and Master Meter at the Delivery Point, and
any valves and pressure reducing devices required for District No. 12 to connect to and receive
service from the LCRA System, but does not include any facilities on LCRA’s sidé of the
Delivery Point and does not include any facilities comprising the District Systems, 2

“LCRA” means Lower Colorado River Authority.

“LCRA Rate Schedule” means the West Travis County Regional System Schedule for Rates;
Fees, Charges and Terms and Conditions of Retail Treated Water and Wastewater Service, as
amended by the LCRA Board of Directars from time to time, as applicable to District No. 12
under the express provisions of this Agreement.

“LCRA Service Area” means the service area for the LCRA System, as depicted in Exhibit B,
together with such other service areas contiguous thereto as may be added by LCRA in the
future. V

“LCRA System™ means the facilities owned and operated by LCRA, as described in Recital No;
1 above, together with all extensions, expansions, improvements, enlargements, befterments and
replacenients to provide water'or Whelésale Water Services 16 LORA'S customers-in the LCRA.
Service Area. The LCRA System does not include any improvéments on‘District No. 1275 side
of the Delivery Point or any facilities on any other wholesale customer’s side of its delivery point
and, for purposes of this Agreément, does not include any facilities used by LCRA solely to
provide retail potable water service, such as costs of retail distribution lines and related valves,
pressure reducing devices, pressure: boosting facilities and improvements; retail meters and taps

and individual retdil customer service lines. |
“LCRA Water anservaﬁon “and broug’ht Plan” means, cqllectively; ‘the LCRA Wafg’i‘ ,
Conservation Plari and the LCRA Water Utilities Drought Contingency Plan as both were

adopted in 2009 and as may be amended. ‘

“LUE” mieans an amount of Wholesale Water Services sufficient for one living unit equivalent
based on meter size, as defined from time to time in the LCRA Rate Schedule. B

“Master Meter” means the master meterA that shall be installed by District No. 12 at the Delivery 4
Point as described in Section 2.01. ’

“Monthly Charge” means the charge described in Section 4.01.d. of'this Agreement,

“Raw Water Contract” means the Water Sale Contract entered on or about September 25, 2008,
between LCRA and District No. 12, as it may be amended, superseded or supplemented.

“TCEQ” means the Texas Commission on Environmental Quality or its successor agency.

4
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“Volume Rate” means the charge described in Section 4.01.e. of this Agreement.

“Wholesale Water Services” means the diversion of raw water from the Colorado River, the
transmission of the raw water to a place or places of treatment, the treatment of the water into
potable form and the transmission of the potable water to the Delivery Point.

Section 1.02. Captions. The captions appearing at the first of each numbered section or
paragraph in thxs Agreement are inserted and included solely for convenience and shall never be
considered or given any effect in construing this Agreement.

Section 1.03. Wholesale Water Services. LCRA agrees to provide Wholesale Water Services to
District No. 12 for-up to 2,125 LUES in accordance with the flow limitations and other provisions
of this Agreement all as hereafter specified. District No. 12 will be responsible for providing
service to the Districts, and the Districts will be responsable for providing retail service within the
District Service Area. :

ARTICLEN
METERING; ESTIMATING WATER DELI! ERIES

Seetxonxz‘()l\, Master Meter. District No. 12 shaIL ingstall. the Master Meter at or near the

ivery P ,mt “The design, location and installafion of the Master Meter is subject to prior
rcvxew and:approval by LCRA, which approval shall not be unreasonably withheld or delayed.
LCRA, g,gknéwladge_; ﬂxagumely review and, approval;of. the: plans for. the Master Meter are
6y, in-:ordet.-for District No, 12 to. begin ga;cmdmg service 4s- confemnplated by this
Agrcemen Aceordmgly, LCRA agrees to:review the plans and either approve them or-provide
written: comments specifically.identifying any required .changes within ten working: days of
receipt of the’ plans I LERA:fails to either.approve the submitted plans er provide the.required
written eomments -within sthi ,.ten-day“ period; the plans will be deemed  approved: . -After
completion of installation.ofithe Master: Meter; District No. 12 shall dedicate and -convey- the
Master Meter (together. with. associafed easements, rights-of-way, permits, licenses or
appurtenances) to LCRA free and. clear of any liens, claims and encumbrances and, exécute an
appropriate document in form and substance reasonably acceptable to LCRA evidencing the
dedication and conveyance., Thereafier, the Master Meter will be part. of the LCRA. Systemn and
LCRA will repair, maintain and replace the Master Meter.

Sectlon 2.02. Master Meter Accuracy, Cahbrano

a. The Master Meter may be, cahbrated at any reasonable time.by either party to this
Agreement, provided that the party making the calibration notifies the other party in
writing at Icast five days in advance and allows the other party to witness the calibration,
Further, the Master Meter shall be tested for accuracy by, and at the expense of, LCRA, at
least once each calendar year, at intervals of approximately 12 months, and a report of
such test shall be furnished to District No. 12. . In the event any question arises at any
time as to the accuracy of the Master Meter, then the Master Meter shall be tested by
LCRA promptly upon demand of District No. 12. The expense of such test shall be borne
by District No. 12 if the Master Meter is found to be within AWWA standards of
accuracy for the type and size of meter and by LCRA if the Master Meter is found to not
be within AWWA standards for the type and size of meter.

5
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b. If, as a result of any test, the Master Meter is found to be registering inaccurately (in
excess AWWA standards for the type and size of meter), the readings of the Master
Meter shall be corrected at the rate of their inaccuracy for any period which is definitely
known or agreed upon and LCRA shall pay for the testing or, if no such period is known

or agreed upon, the shorter of:

1) & period extending back either 60 days from the date of demand for the test
ot, if no demand for the test was made, 60 days from-the date of the test;
or

¥3) a period extending back one-half of the txme elapsed since the last
previous test;

and the records of the réadings, and all payments which have been made on the hasxs of
such readings, shall be adjusted accordingly.

ARTICLE I 1
CONDITIONS REGARDING PROVISION OF WHOLESALE WATER SERVICES

Section 3.01. Diversion of Water; Primary Source.

a. LCRA agrees to provide Wholesale Water-Services fo/ Distnct No. 12 on- hehalf of the
" Distri¢ts for raw water purchased fiém LCRA pursuant t6 the Raw Water Contract in,
accordancewith thetefxmsprovxded in this Agreement.
b. The Raw Water Contract currently provides for the resetvatmw »andfor purchase of 1,680
acre-feet per year of raw-water. It:shall be District No. 12's sole responsibility to- secure
any amendments to the Raw Water Contract necessary in order for District No. 12t
purchase any additional raw water required-for full development of the District Service
Area. Water made available under the Raw Water Contract and provided through the
“Wholesale Water Services provided by LCRA pursuant to this Agreement will be used by
-the Districts in order-to provide potable water service. within the stmct ‘Service Area |
prior ta the use of potable water obtained from any other source.

C. District No. 12 acknowledges that it is solely responsible for securing, maintaining and
increasing its right to divert and use water under the Raw Water Contract and for
complying with all the terms and conditions of the Raw Water Contract. District No. 12 |

- shall make all payments under the Raw Water Contract directly to LCRA. : LCRA shall
never be liable for any amount payable by District No. 12 under the'RawWater Contract,
and all such payment obligations shall remain exclusively with Distriet No, 12 unless
assigned by District No. 12 pursuant to the provisions of the Raw Water Contract. It is,
specifically agreed, however, that LCRA shall divert, treat and transport the water made
available undér the Raw Water Coniract to District No. 12 in accordance with the terms
and conditions of this Agreement. ‘

d. LCRA, by entering into this Agreement with District No. 12, does not confer upon
District No. 12, and District No. 12, as a result of this Agreement, shall never have or
claim, any interest in raw water owned or controlled by LCRA except to the extent of

6 S
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District No. 12's rights under the Raw Water Contract. In no event will LCRA be
obligated pursuant to this Agreement to divert or supply (1) any water in excess of the
specific amount stated in, or in violation of any of the provisions of, the Raw Water
Contract, or (2) any water LCRA is otherwise entitled to divert or use.

e This Agreement in no way modifies or amends the Raw Water Contract, nor the
obligations and rights contained therein except with regard to LCRA’s ownership,
maintenance, pepairf:andareplacement; as'necessary, of the Master Meter,

Section 3.02. Title to and Resp_qnsxblhg/ for Water; Dehverv Point(s),

a. Title to the water dlverted treated and tansported to District No. 12 by LCRA under this
Agreement shall remain with District No. 12 at all times, even when that water is
commingled with-wateribelonging:to other'customers of the LCRA. System;/but -District
No. 12 shall have no right of control or dominion over its water. until it reaches the
Delivery Pomt

sttnct No ILshall be solely responsxble for oonyaymg water ﬁom the Dthqry Point to
the Districts’ intended places-of use. Atits cost-and expense; District.No. 12 miay change
the Delivery Point fiom time to time-following. prior written-notice to-and approval by
LCRA. 'I’he parhes‘may agrces”to addiu'iéiaal Deéli very'Pdmts frrthe. ﬁltm'e. o

Sechon3£03 ity ,dPressure e

a. Subject to the- terms <of thxs,rAgrement, upon complctlorl of c@nstmctxon* of the
Improvements. in‘ 2 -manner approved in dvance by LCRA; - which approval shall not
- unreasonably be:withheld, conditioned or delayed; LCRA -agrees to divert, transport and
treat, foerstnct o.:12¢all'water neéded-and requested by District No, 12:for the District
Service Area , 1p to, but.notin excess.of (1)aa :pealchonrly flow rate 0f:414,000 gallons per
hour and a-maximum: daily flow rate0£,3;980;000.gallons:per day (which.is presued for
this Agreenjent to be sufficient for up to 2,125. LUEs), or (ii) such’ lesser amount as

~ LCRA may be able to supply in the event:of an Bmergency. - LCRA reserves the right to
- tequire District No, 12, at its expense, to install flow:restriction devices at such Jocations
as-LCRA may: reasohably -$pecify if-necessary in order to restrict-the flow:of ‘water to
District No: 12 to thie specified levels: LCRA acknowlcdges that timelyreview and
approval of theplans - for thé»hnprovements dre necessary inorder for District No. 12 to
begin receiving Wholesale Water Services “as contemiplated . by this Agreement.
Accordingly, LCRA agrees to review the-plans for the Improvements and-eithet approve
them or provide ‘writtén comments specifically identifying any required changes within

ten working days of receipt of the plans. If LCRA fails to either approve the submitted
plans or provide the required written commnients within this ten-day period, the plans will

be deemed approved.

b.k LCRA.shall provide water at the Delivery Point from the pressure plane maintained by
LCRA at 1280 feet above mean sea level under non-Emergency operating conditions. In
addition, LCRA agrees that following construction of the Elevated Storage Tank; LCRA
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shall maintain water levels in the Elevated Storage Tank at a minimum of 1250 feet
above mean sea level under non-Emergency operating conditions.

c. If the demands of District No. 12 for Wholesale Water Services ever exceed the amount
specified in this Agreement, then District No, 12 shall notify LCRA of such shortage and
the amount of additional potable water needed. If LCRA is unable to provide the
additional water required by District No. 12, Distriet No. 12, at its option,. .may acquire
water from other sources. Further, if at any time LCRA s unable to provide the amount
of Wholesale Water Services required by this Agreement, then LCRA will be in default
and District No. 12, at its option, may acquire water from other sources, subject to the
default provisions of this Agreement, prov:ded that District No. 12 has adopted and is
enforcmg the conservation plan and drought contmgency plan required by Sectzon 6.02.

d. - . Provided that District No. 12 is niot in default under this Agreement, District No. 12 may
purchase additional Wholesale Water Services from LORA' from the LCRA System on
the same terms and conditions as any other similarly situated customer of LCRA to the
extent that: (i) District No. 12 obtains any additional raw water required from LCRA
through ‘an antendmiént ‘or supplement to ‘the'Raw Water Contract; and (ii) LCRA has
additional Wholesale Water Services aVaxlable wﬁhm the LCRA System

€ LCRA acknowledges that District No. 12 has ptevnded LERA with a wiater mode] for the

District Servicé Ares dafed October 8, 2007 prepared by Carlson, Brigance & Doerring
based on data provided by LCRA. LCRA confirms its review and approval of sttnct
No. 12’ water model and that, based on the water model, tio water stétage other than the
Elevated Water Storage TFank and ne pressunzatmn will be necessary for the Wholesale

Water Semces ) » 4

f. District No. 12" éélmowledges that themovi&en of Wholesale Water Semocs is subject to
© the availability of raw water in accordaiiée with the Raw Water Cohtract and the
‘capability of the LCRA System fo divett, treat and transport such water to the Delivery
-Point, 'provided, howéver, LCRA shall use diligent, good faith efforts to énsure that the
LCRA Systern is capable at all times of ‘carrying out LCRA’s obligations under this
: Agreemcnt ﬁ bemg acknowlcdged that District No 12 is relymg on LCRA’s expcrttse

Services in entermg fnto this Agreement and agreemg to pay the sims- Specxﬁéd in thxs
Agrceinent.  Furtherhore,  District No, 12 acknowledges that the Wholesale Water
Services provided undér this Agreement are subject to the LCRA Water Conservation and
Drought Plan and the quantxty of water delivered may be curtailed pursnant to the LCRA
Water Conservaﬁen and Drought Plan, as provxded in Section 6.02 of thas Agreement.

Section 3.04. Ouahtv of Water Delivered to District No. 12 The water delivered by LCRA at
the Delivery Point shall be potable water of a quality conforming to the requirements of any
applicable federal or state laws, riles, regulations or orders, including requirements of thé TCEQ
applxcable to water provided for human consumption and other domestic use. Each party agrees
to provide to the other party, in a timely manner, any information or data regarding this
Agreement or the quahty ‘of treated water provided through this Agreement as required for
réporting to the TCEQ or other state and federal regulatory agencies.
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Section 3.05. Maintenance and Operation; Future Construction. LCRA shall be responsible for
operating, maintaining, repairing, replacing, extending, improving and enlarging the LCRA
System, including the Master Meter, in good working condition and shall promptly repair any
leaks or breaks in the LCRA System. District No. 12 shall be responsible for operating,
maintaining, repairing, replacing, extending, improving and enlarging the District Systems in
good working condition and shall promptly repair any leaks or breaks in the District Systems.

Section 3.06. Rights and Responsibilities-in Event of Leaks or Breaks.

a. District No. 12 shall be. responmbl% Hfor paying for all water delivered to it under this
Agreement at the Delfvery Eomt eyen if such,water passed through the Delivery Point as
a result.of leaks or brcags in’ the D}stngt Systems In the event a leak, break, rupture or
other défect ocenrs within the District Systems that could either endanger or contaminate
the. LCRA:-System .or 'p:qlgdxgc LCRA's ability to provide water service: to-its. other
customers, LCRA, aﬁer?providmg reasonablemotice.to District No. 12 and an- opportunity
for consultation; shall have the right to- take reasonable, appropriate action to protect the
public health or-welfare:of the LCRA. System or the water systems of LCRA!s customers
including, without limitafion, the:right to restrict,. valve off or discontinue service to
District No. 12 until such leak, break, rupture or other defect has been repaired.

b. District No. 12-further: understands that LCRA; delivers water at other points:to other

 customers and has. rights o er ifsi cotitracts’ with:those customers that dressimilér to its

‘ L s Agreement. Nothinig in thi§ Agreement shall be

construed as nnpamng anymafiLQRA's ‘rights under its contracts with other custorners.

LCRA: may-exercise any of said rights, including those rights similar to its nghts under
Section 3.,06. . of this Agreﬁment

Section 4.01. Coning num ray ,

a. District No 12 shal! be: obligated to pay- LCRA a connection fee per LUE (the
“Connection Fee’; for each Jew retail Water custorner that connects to. the District .
Systems and recet provided under this Agreement. The Connection Fee is
currently $4,120 per LB or the term ‘of this Agreement, the Connection Fee will be .
the amount established ﬁ'om time to time-in the LCRA Rate Schedule for the rate district
in which the District Servxce Area is located, provided that (i) no increase in the .
Connection Fee will become effectxve uritil the LCRA has given at least 60 days’ prior
written notice of the change to District No. 12, in order to allow the Districts adequate ;
time to make corresponding changes to their rate orders, and (ii) any increase in the
Connection Fee shall not apply to subdivisions within the Dlstnct Service Area for which -
a final subdivision plat has been approved by the City of Lakeway City Council prior to
effective date of the Connection Fee amendment. All approved final plats will be filed
with LCRA as provided in Section 4,04. The Connection Fee paid for each new retail
water connection to the District Systems shall be due and payable to LCRA within 45 -
days after the énd of the calendar month in which the new retail water connection is
made. The foregoing notwithstanding, (i) within 15 days of the Effective Date of this

9
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Agreement, District No, 12 agrees to pay LCRA total Connectxon Fees of $350,200; (i)
for the period ending April 1, 2010, District No. 12 agrees to pay LCRA total Connectxon
Fees of $350,200 and, (3) thereafter, for the calendar year 2011 and each subsequent
calendar year through 2014, District No, 12 agrees to pay to LCRA total Connection Fees
which, at a2 minimum, equal the required payment amount for that calendar year (the
“Minimum Payment”) indicated"on the payment schedule attached as Exhibit C (the
“Payment Schedule”). 1f, for any period indicated on the Payment Schedule, the total
Connection Fees paid by District No. 12 for new retail connections to the District
_ Systems are less than the Minimum Payment due for that period, District No. 12 will pay
the difference (the “Deficiency Amount”) to LCRA within 45 days of the last day of
applicable period, and the Deficiency Amount will be credited against the Connection
~ Fees payable by District No. 12 at the time the next new retail connections to the District
Systems are made. If, for any period indicated on the Payment Schedule, the total
Connection Fees paid by District No. 12 to LCRA for new retail connections exceed the
Minimum Payment for that period as indi¢atéd on the Payment Schedule, then District
No. 12 will receive a credit for the excess that will be applied against the Minimum
Payment due for the subsequent annual period or periods.

Withiri 45 days after the end of each calendar month, District No. 12 shall submit a
monthly report to LCRA, reflecting the new customer(s), service address(es), meter
size(s) and noniber of LUE(s) for which paymtmt of a Connection Fee is being made
and/or a credit b§mg #pplied for the calendar month in question. If no new connections
have been riade; the | mbnthly report will still be requiréd; but will reflect that there have
been no changes from the prior reporting pertod. f District No. 12 fails to submit any
report within-thie tiie period required by this Agreement, LCRA may assess District No.
12 a $50 late charge. Unless ehanged by written notice in accordance with Section 7.07,
the Connection Fees and monthly reports required by subsection 4.0l.a. and this
subsection will be submitted to the folloting address:

_¢/o Mary Blincoe, Business and Fmancxal Service
' Pi0. Box 220, H-305 '
Austin, Texas 78767-0220

The Connection Fee has. heen desngned to fund or recover all or a part of the Costs of the
LCRA System for. capital 1mprovements or facility expansions intended to serve “new
development” (as that term is defined in the Texas Impact Fee Law, Chapter 395 of the
Texas Local Government Code) in. the LCRA Service Area and upon payment, District
No. 12 will have a guaranteed xescrvanqn of capdcity in the LCRA System for the
number of LUEs for which a Connection Fee has been paid. The Connection Fee will be
reasonable and just and established as rcqmred by law and in accordance with the
provisions of this Agreement..

District No. 12 also shall pay LCRA a monthly charge (the “Monthly Charge”) for each
full calendar month after the Effective Date. The Monthly Charge initially shall be
$9,430 per month; provided, however, that the Monthly Charge shall not go into effect
until the Effecgwe Date. The Monthly Charge has been desxgned primarily to recover
District No. 12’s allocable share of the capital-related Costs of the LCRA System not
recovered in the Connection Fee. The Monthly Charge shall be just and reasonable and

10 -
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established in accordance with the provisions of this Agreement and applicable legal
requirements.

e, District No. 12 also shall pay LCRA a volumetric rate (the “Folume Rate”) for dlversmn,
transportation, treatment and delivery of the actual amount of water delivered to District’
No. 12, as measured by the Master Meter at the Delivery Point, including all water vsed,
or lost due to leakage cor for any other reason within the District Service Area. The
Volume Rate initially will be $2.40 per 1,000 gallons. The Volume Rate shall be'
designed primarily to recover.the Operanon.and maintenance related Costs of the LCRA.
System, together with any.other Costs of the&LCRA System not recovered through the
Connection Fee or the Monthly Charge. “The. ”Volume Rate does not_include, however,
any charg&s,for aw water and District No, 12 shall.remain liable for such costs under the:
Raw Water Contract. The Volnme Rate w111 be just-and reasonable and established in,
accordance with the prowsxons ofthis A greement and applicable legal requirements.

£ At any umq whxle this Agrcexn 13 in eﬁi;gt, LCRA subject to apphcable law, .may,
modify the Connection Fee, the: onthly Charge and the Volume Rate consistently with
the terms of this Agreement as ap'propuateio recover the Costs of the LCRA System-in a
just, reasana}b]e- anﬂ« nond,iycl;im ry. mannet -from District No, < 12 and-the other,
e ing herem o the contrary noththstaadmg, it is
' osts gfgi,tlggzLCRA Syste'm be x'ecover'ed ‘by’

>

Agreement
recover, District Noa, h

A propbmonate shareof thc Costs of the LCRA System

3

Section 4.02. Billing and Payment. 'LCRA shall bﬂl District No. 12 one time each menth for
the amount owed for the Monilily: Charge: and:the. Volume Rate. The Vojume Rate shall’ be '
multiplied by the actual amount of water dehvered by LCRA to District No. 12 during the
previous billing cycle as determined: by - ‘LCRA’S readings of the Master Meter. Each bill ,
submitted to District No. 12 will'be delivered within five days of the date of the invoice and shall
be. paid to LCRA by check or bankewire on or before 30 days from, the date of the invoice. |
Payments. by check shall be ma:led to-the-address indicated on. the invoice, or-hand-delivered to ,
LCRA's headquarters in Austin, Travst nty Texa;, upon jpriof arrangement. If payments will
be made by bank-wire, ‘District ﬁe 2;shall ‘verify witing instructions with LCRA's Finance '
Depaitment. Payment must:be receive 1?:‘ ﬁA‘s he“adquarters or bank by the due dateiin order «
not to be considered past-due or late. ] the évent stmcf No. 12 fails to make payment of a bill
within said 30-day period, ‘District No. 12' shall pay in addition LCRA’s then-current, Board-
approved wholesale water contract late pa.yment charges (which charges currently are a one-time -
late payment charge of five percent) on the unpaid balance of the invoice. If the bill has not been
paid by the due date, District No. 12 furthér agrees to pay all costs of collection and related
reasonable attornéys’ fees incurred by LCRA, regardless of whether suit is filed, in accordance
with Section 271.159, Texas Local Governmem Code.

Section 4.03. LCRA sttemuio be Self-Sufficient. The LCRA System shall be comprised of the
facilities described in Recital No. 1, together with such improvements; extensions, enlargements,

H
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ATTACHMENT B

betterments, additions, and replacements thereto as are reasonable and necessary to provide water
to the LCRA Service Area and Wholesale Water Services to District No. 12 on behalf of the
Districts. The partics agree that the Costs of the LCRA System shall be allocated to and borne
by all of the customers of the LCRA System, including District No. 12, in a fair and ‘equitable;
manner and so-that the: LCRA System is self-sufficient. Without limiting the' foregoing, the
parties further agree that LCRA -is” authorized to issue such indebtediess as it may deemi
appropriate to pay for any Costs of the LCRA System or, in liew of issuing indebtedness, to
provide for the borrowing of intemnal LCRA funds from LCRA resources other than the LCRA!
System and’in such events; the Costs of the LCRA’System borne by the ‘custoriers, including
District No! 12, shall includé debt service, paying agent/registrar fees and reasonable coverage on'
anry indebtedness issned by LCRA ¢ the recovery (amortized over a reasonable period) of any,
internal LCRA funds- utilized together ‘with reasoriable interest and coverage thereon to be
established in agcordance with LCRA policy ds now or héreafter implemented. -

Section 4.04. Additional Required Notices. In addition to the monthly reports required by:
Section 4.01.b. above, District No. 12 shall: o : ‘

a. Requmethatthe Districts provide to.LCRA, within 60 days.of the date of approval, a
. copyof each final subdivision platof property withinithe District Service Area approved’
’ ’by theﬂify bfbal(eway. ' RV S o T . '

> <

b. . Provide to. LCRA: by June 1 of :every year;during the term of this Agreement a report

setting: forth: -+ (i) the totel number of retail watér service contiections within the: District

' Service Areaas of April.1 of the same year; and; {ii) the total number of new retail water

'y . .service connections to-the.District Systems during the prior.animal.period ending April 1

- -ofithe same year, which connectiofis-shall be set forth in LUES as détermined by LCRA’s
Rate Schedule. - S S TS . .

¢. . Reports provided. pursuant to this Section shall be provided substantially in the form
attached as ExhibitD. - - ’ . T ., e

ARTICLE V.

OTHER. COMMITMENTS AND FUTURE SERVICE AREA

Section 5.01. Rates.and €

a.  District No. 12 shall be solely resporisible fot establishing, billing and collecting water or
other rates, charges and fees from customers .within the. District Service Area in
accordance with applicable law. _Failure to collect from its. customers will not affect
District No. 12's obligation to make alf payments due to LCRA. V

b. District No. 12 further agrees to include 2 provision in the District Shared Facility
Agreement that states that all moneys required to be paid by District No. 12 under this
Agreement shall éons}itﬁtp an operating expensé of the District Systems, as authorized by
the Constitution and laws of the State of Texas, including Chapters 49 and 54, Texas
Water Code, as amended. ’ ’

12
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c. District No. 12 covenants and agrees to compute, ascertain, fix, levy and collect rates and
charges under the District Shared Facility Agreement that will be adequate to permit
District No. 12 to make prompt and complete payments under this Agreement.

Section 5.02. Governmental Approvals. District No. 12 represents that the Districts have
acquu‘ed or will acquire all necessary governmental approvals required to provide potable water
service in the District Service Area.

Section 5.03. Easements. LCRA shall cooperate with District \To 12in Drstnct No 12’5 efforts
to acquire’any necessary easements proyidi e'
money or initiate eminent domgm proceedmgs therefore absent approval from LCRA’s’ Board of
Directors. r

AR’fICLE A2
E’VIERGENCY OR SHORTAGE G&WA’BER”SERVICE CAPABILITY; TERM,

DEFAUBT § REMED]ES

contn
the ter ( [ ‘ :
similarly situated custorners. thh water or Wholesale Water Services wrthm the LCRA Sennce
Area and to provxde service: ther.p rcsemly’ cormmtted cyistomers or-any-future ustomers

13 ‘ency or sh

\-LCRA‘ Systerh of. ,1}‘ LCF

Water Service to its customers’ ther; LCRA shall have the’ nght after reasonablb notxce to
District No, 12 and 0pportumtx consultation, to tem}qpf arily.curtail-or limit-service-tosDistrict
No. 12 and all other customers of LCRA ond eqmtabte easonable, and non-diseriminatory basis
so that all similarly situated customérs are tréated eQdaliy, fairly and vniformly. LCRA shall,
however, at all times use: diligent efforts to provxde continuous and adequate Wholesale Water
Services under this Agréement. ‘Each of LCRA an d. District No.- 12 further. agr‘ées in times of
Emergency or shortage or the need for repair, replacemen‘t or rmproVement of the LCRA. System,
to take appropnate action to-curtail or limit all usage in its respective service area so that all users
of water in both entities’ sérvice areas will be equally and uniformly restricted and protected. .
Any'measures'taken by District No. ‘T2l be at’least as str;n‘gent as'thse adopted by LCRA for
retail ‘Customers in the LCRA Service Area. The’ parues ag’f’é‘e that doinestic uses of water shall -
have priority in times of Emergency or shortage over uses of water for construction or
commercial uses and that construction of ¢ommercial uses shall have priority over irfigation uses ‘
from the LCRA System. Further, both parties agree that use of water for irrigation of lawns shall |
have the lowest priority in times of Emeérgency or: shortage It xt is ever determined by any
governmental or regulatory authonty other than LCRA that ‘provision of Wholesale Water -
Services by LCRA under this Agreement or curtailient or limitation of ‘water or Wholesale
Whater Services by LCRA to any of its customers is in violation of apphcable law, regulation or '
order, then LCRA, after reasonable notice to District No. 12 and opportunity for consultation, ,
may take such action as will best effectuate this Agreement and comply with applicable law.

13
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Scctibh 6.02. Conservation and Drought Planning. District No. 12, by signing below, certifies-
that each of the Districts has adopted a water conservation plan and a drought contingency plan
in compliance with TCEQ rules, 30 Texas Administrative Code, Chapter 288, and the terms of
the Raw Water Contract and that the provisions of such plans are consistent with the provisions
of the LCRA Water Conservation and Drought Plan. District No. 12 further agrees that the!
Shared Facility Agreement requires or will require that each of the Districts incorporate a
modified version of the LCRA’s Conservation Landscape Best Management Practices as
suggested guidelines for landscaping and irrigation system installations within the Districts, and ;
that the Districts comply with all applicable LCRA rules related to Jandscape conservation
measures and irrigation systems.

Section 6.03. Plumbing Regulations. To the extent LCRA and District No. 12 have the'
authority, both covenant and agrec to adopt and enforce and District No. 12 agrees to require, in
the District Shared Facility Agreement, that the Districts adopt and enforce, adequate plumbing
regulations with provisions for the proper enforcement thereof, to ensure that neither eross- .
connection nor other undesirable plumbing practices are permitted, including an agreement with
each of their respective water customers that allows it to inspeet individual water facilities prior
to providing service to ensure that no substaiidard materials are used and to. prevent cross- :

connection and other undesirable plambing practices. !
Section 6.04. Default, o . D :

a; In the event District No. 12 shall default in the: payment of mounts due to LCRA
- under this Agreement, or in the performance of any material obligation to be performed
by District No. 12 under this Agreement, then LCKA shiall give District No. 12 at least 30,
days” written notice of such default and the opportunityito cure same. Thereafier, LCRA
. shall have the right to temporarily limit Wholesale Water Services, ta. District No. 12
under this Agreement pending cure of such default by District No. ]2 and also to pursve
any remedy available at Jaw or in equity, pending cure of such default by District Ne. 12, '
" In the event such defanit remains uncired for a period of: (i) an additional 30 days.in the
cvent of a monetary default; or, (if) an additional 180 days in the event of a non-mongtary
default, then LCRA shall have the right to permanently restrict service to, District Ne. 12 .
under this Agreement or to require District No. 12 to stop making, or providing
Wholesale Water Services to the Districts for, new retail connections to the District
Systems upon giving District No. 12 written notice of its intent to do-50. Subject to the
written notices required by this Section, (a) if District No. 12 fails to pay the Minimurm
Payments required under this Agreement, and the total amount due is not paid following
opportunity to cure as provided in this section or under the guarantee set forth-in Section
7.15 of this Agreement after LCRA’s delivery of notic¢ in accordance with that Section,
LCRA will have the right to provide 30 days’ further written notice to District No. 12 that
LCRA. will limit service under this Agrecment to the number of LUEs for which District
No. 12 has paid Connection Fees previously to LCRA. Upon delivery of such written
notice from LCRA to District No. 12, this Agreement shall be modified automatically so
that the Wholesale Water Services are limited to the number of LUEs for which District
No. 12 has paid Contiection Fees previously to LCRA and further limited to portions of
the District Service. Area for which final plats have been approved by, the City of
Lakeway. Thereafier, Wholesale Water Services to any portions of the District Service
Area for which a final plat has not been approved by the City of Lakeway as of the
14
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effective date of LCRA’s written notice shall require separate written approval from
LCRA. LCRA also may pursue any remedy available at law or in equity, pending cure of
such default by District No. 12.. Anything herein to the contrary notwithstanding, any
Connection Fees paid to LCRA under.this Agreement after the effective date of LCRA’s
written notice which are accepted by LCRA or which are awarded as a remedy to LCRA
shall increase the number of LUEs for which LCRA will provide Wholesale Water
Services in accordance with this Agreement.

b. In the event LCRA shall default in the »perfonnance of any material obligation to be
performed by LCRA under this Agreement, then District No. 12 shall give LCRA at least
30 days’ written notice of such default and the opportunity to cure same. Thereafter, in
the event such default-remains uncured, the District No. 12 shall have the right to pursue
any remedy available atlaw or.in equity, pending cure of such default by LCRA. 'n,;t'he
event such default remams uneured- for an addmonali& 80 days,hfhen Exstnct No.. 12 shall

nght to notxfy LCRA that p gtpNoq 12 mg dg;to take a more, hrmted a.mount of
Wholesale.WatenServices. from: (;RA (w,lucﬁ
able to provide, to: Dlstqct&;\rm* 12)-and District. No. Lg may then: ohtam other Wate: or
Wholesale Water Semces from anoiher provxder or max ,taka appropn&te;a,gmn to; supply

"‘t}nn whxch LCRA isin default,

under Sect:on 4018 will,bﬁ s_uqug,ded ’ﬁu ATy
0 . \Water Services-ag ‘provided in
ed,’

.and;"if Distriet N dqc}ss‘th,; mButio!
this snbsechon,ats‘eﬁjxgm 14 L Cop fa,
on:the reduced*mnou%o Whole R ices: toiBe pre vxded.;‘ IEDis tnct*Na. 12
has:prepaid Conniection:Fees in’ éxc afth&Caneetwn“'Ef ' payable-forsiich reduced
Wholesale Services;thert LCRA will tefund:the excessamouni; togethier with jnterest on
the amount to be refunded’ from the date iof paymesit by Distriet No. 12 to the date of
refund by LCRA at the-rate of 10% per:anmy Swithin 30 days-after the date District No
12 notifiessLCRA of its. eli:@"tténﬂ{ iak duction. LCRA acknowledges that the
replacement of the Wholesaie Water.$ emces which LCRA has agreed.to provide under
this Agreement would ‘be difficult 'and expensiye for District No.-12, and agrees to -use
diligent good-faith efforts to petfomx its-obligations under ﬂns;Agreement

Section 6.05. Additional Remedies { ; on:Default. &lt’“lSﬂnDt,mlmdedghmbth Specify (and this
Agreement shall not be considered as: speclfymg)»an exclusive remedy for any default, but all
such other remedies existing at Jaw:. or intequity: s may-be-availed of by any party and.shall be
cumulative of the remedies provided. Recognizing however, that LCRA's undertaking to:provide
and maintain the services of the: LCRA System is an obligation, failure in the performance of
which cannot be adequately compensated in'money damages alone, LCRA agrees, in the event of
any default on its part, that District No. 12 shall have available to it the equitable remedies of
mandamus and specific performance in addition to any other legal or equitable remedies (other
than termnination of this Agreement) that.may also be available. The parties acknowledge that
LCRA may not have the remedy of terminating'this Agreement in the event of District No. 12’s

default, whether a monetary defanlt or otherwise, because the Districts may have-an obligation to
* provide continuous and adequate potable water service to their retail.customers existing at the
time of the default and may lack alternative sources for potable water supply. In recognition of
this, and that failure in the performance of District No. 12's obligations could not be adequately

15
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compensated in money damages alone, District No. 12 agrees in the event of any default on its
part’ that LCRA shall have available to it the equitable remedies of mandamus and specific
performance in addition to any other legal or equitable remedics that may also be available to
LCRA including the right to obtain a writ of mandamus or an injunction agamst District No. 12
() requiring the Board -of Directors of District No. 12 to levy and collect rates and charges’
sufficient to pay the amounts owed to LCRA by District No. 12 under this Agreement and (ii)
enjoining District No. 12 from making additional retail water connections to the District Systems!
or providing Wholesale Water Services to -the Districts beyond the levels. specified in Section
6.04.a. If either party institutes legal proceedmgs to seek adjudication of an alleged default under’
this Agreement, the prevailing party in the adjudication shall be entitled to its reasonable and
necessary attorneys’ fees in accordance with Section 271,159, Texas Local Govemment Code.
THE PARTIES ACKNOWLEDGE AND AGREE THAT THIS AGREEMENT IS SUBJECT
TO SUBCHAPTER I, CHAPTER 271, TEXAS LOCAL GOVERNMENT CODE, IN EFFECT!
AS OF SEPTEMBER 1,2007.

Section 6.06. ‘P’rotests Disputes or Appeils. thhmg in this-Agreement is  inténded to hmlt
impair or prevent any right-of Distriet No. 12 to protest, dispute or appeal with respect to rate
making, the ‘establishment of fees and charges or any other related legal or achm:mstratwcE
proceedings affecting services or charges to District No:12 under this Agr‘eément. If District No.
12 should-dispute District No. 12°s obhgat’fon to pay all or any party'of the amount stated in any!
invoice or notice, District No. 12 may, in addition to all other rights that'if may ' have under law,
pay-such amount under protest i which case such amount shiall bé deposited by LERA in an|
interest bearing account: mistually asceptable to ‘both LCRA® and District No. 12 pending final
resolution of ‘such dispiite. If District No, 12 provides: paymen" tndér protest, District No. 12
will have the right to continue to receive serviee, including the right to make new connections,
during the-pendency of any good faith d:spute regardmg any a‘uegea defauit or payment alleged i
to be due tmde‘r this Agreéement. L L ‘

Lo Toh . ARTICLE VL
MISCELLANEOUS Pkowsmms

Section 7.01. Contracts.. LCRA shall have ‘the ‘right to enter 1nto other ‘water supply or
Wholesale Water Services contracts:so. long as. LCRA's performance:of its obligations under such |
contracts does not materially adversely affect or prevent LCRA’s ability to perform its
obligations hereunder. - This section shall not be construed as limiting LCRA's:rights to |
temporarily ¢urtail service in"times of shortage or Emergency as otherwise provided. District
No. 12 agrees that it will not provideor'sell water to any entity, private or public, other then the |
Districts and retail customers:of the Districts within the District Service-Area uriless it obtains the
prior writtén consent of LCRA, which.consent shall be solely within LCRA’s discretion‘and not ;
subject to the provxsxons of section 7:09 of this Agreement.

Sectxon 7.02. - Records. LCRA and Dlstnct No. 12 each agree to prcserve for a penod of at '
least two years. from their respective dates-of origin, all-books, records, test data, charts and other,
records pertaining to this Agreement.- LCRA and District No. 12 shall each; respectively, have !
the right during reasonable business hours to inspect such records to the extent necessary to

verify the accuracy of any statement, charge or computation made pursuant to any provisions of S
this Agreement.
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