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Section 7.03. State Approval, Compliance with TCEO Rules. Each party represents and
warrants that the plans and specifications for its respective system have been or will be approved
by the TCEQ or its successors. Anything herein to the contrary notwithstanding, it is the=
intention of the parties that this Agreement fully comply with the requirements of the TCEQ
applicable to public drinking water systems which receive water through a sole-source water
supply contract, including the requirement;-of 30, Texas Administrative Code, Section 290.45(f).
The parties each agree to provide any.infoi;narion which may be-requested by the other, in order
to respond to any inquiries or reports required by the TCEQ. If, at any time, it is determined that'
this Agreement does not comply'-with all applicable : TCEQ requireTents, the parties agree to
cooperate to modify this Agreement in, order to. effect such compliance.

Section 7.04., Force Maieure, It °ariy, party. is rendered _ ►utable, Wholly or in part, by Force
iViajeure ta cagy out any of its obligations unlterthis.f^gr^ement; other ,than an obligation to pay
or provide money, then such. obligations of that party to, the extent -.affected by such horce-
Majeure and to the extent that due diligence is beir4g- used to resume performance at the earliest
practicable time shall be srrspenciod%during tltoz!continuance.of any inability^so caused to the
extent provided. but for no: longer period.. Such cause, as far as _possible, ;s? ►all be remedied: with
all, reasonable,diligence. 10a-'tutderstood-and.-agfceW1 that the settlernentof strikes and.lockouts
shall be entirely within the ^ eretion-.oof the: affected; part y, and that the above requirements $at,
any Force Majeureshall be renuedied with: all reasonable dispatch ",npp:r.equire•the^settlement
of. strikes and lockouts by aq4eding=to,:thr^ decnand.of;the opposing party or parties when such
settlement is .unfavorable t.ĉ 3 W hi- the judgment of the affected party.

Section 7 ,05.; -,Severabilxty TltepFOVisions of this Agreement.areseverable attd,jf any-provjislou
or part;qfoiis Agteecnent or, the application thereof to any person Qr=circtimStance shall ever be
held by arly• agency OK, cou^t; o,^gcoinpetent Jurisdiction, to _i^e unenforceable,• invalid or unlawful

Agreement and 'S6 application, of such provision or part offor any reason, the remainder o" t;`)
this Agreement to other persons or circumstances shall not be affected thereby; provided,
however, that in such-ovent the parties mutually, ,caxenant. and agree to attempt to modify this
Agreement by substituting a provision *i}%cht ^s as similar., as possible to the unenforceable,
invalid or unlawful proyision but which is enforceable, valid and lawful.

Section 7 06.- No (?ral: A,',zeements , Modification. Tktg;e are :nq:Qral.agteemen#s between the
parties hereto with r.espect>to the subJect,^-matter,,hQreof: This Agreement shall be subject to
change or modification only<w;ifh tbe.mutual,written consen*OLCRA and District No. 1,2.

Section 7.07.. Addresses and Notices.. Unless otherwise, notified in writing by the other, the
addresses of LCRA and District No..12 are and shall remain. as follows:

LCRA:
Lower Colorado River Authority
Attn: Executive Manager, Water Services
3700 Lake Austin Boulevard
Austin, Texas 78703
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District No. 12:

Travis County Municipal Utility District No. 12
c/o Armbrust & Brown, LLP
100 Congress Avenue, Suite 1300
Austin, Texas 7$701
Fax : (512) 435-2360

Section 7.08. Assignability. This Agreement. shall be assignable by LCRA to any operating
affiliate of LCRA without the necessity of obtaining the consent of District No. 12 if written
notice is provided to District No. 12 and the assignee agrees in writing to be liable for all
obligations of LCRA and is capable of carrying out LCRA's obligation under this Agreement in
all respects. LCRA acknowledges, and expressly consents to, the transfer of.certain rights and
obligations under this Agreement to District No. 11 and District No. 13 through the District
Shared Facility Agr.eemetrt. Disti'ict. No. 12 -fiirther is authorized to expressly assign this
Agreement to District No.' 11 and/or District No. 13 without the necessity of obtaining the
consent of LCRA, provided that District No. 12 provides at least 30 days' prior written notice to
LCRA and there is no defairlt_ of District No. 12's obligations 'ttnder this Agreement on the date
of° such notice or- during the-period leading up to the date of the assignment, and no such
assignment shall ^be effective until the assignee agrees in writing to assume District No. 12's
duties and responsibilities under the Agreement and to be bound by the :Agree.:ment. Upon such
an assignm.erit, "District No.- 12 shall be released from any further obligations under this
Agreement. Except as otherw-se provid4 this Agreement may not be assigned by either party
to any other entity without the expresswnitten consent ofeither party, which consent shall not be
unreasonably vvi&eld or delayed.

Section 7.09. Good Faith. Each party agrees that, notwithstanding any provision herein to the,
contrary (i) it will not unreasronably, withhold or condition or unduly delay any consent,, a,pproval,
decision, detesxnination or other action which is required or permitted under the terms of this
Agreement, and (ii) it wi7l act in, good faith and shall at all times dt,4 fairly with the other patty.
The agreements of the parties under this Sectijog to act in good faith will extend to and expressly
include all matters pertaining to rtit+es-atid charges established by LCRA under this Agreement.

Section 7.111. Countertiarts: This Agreement maybe executed in as -many counterparts as may
be convenient or required. All counterparts shall collectively constitute a single instrutnent, and
it shall not be necessary itimia-̂ng proof of this Agreement to produce or account for more than a
single counterpart.

Section 7.11. Governing Law. The terms and provisions hereof shall be governed by and
construed in accordance with the laws of the State of Texas and the United States of America
from time to time in effect. Travis County, Texas shall be a proper place of venue for suit hereon,
and the parties hereby agree that any and all legal proceedings in respect of this Agreement shall
be brought in district courts of Travis County, Texas, or the United States District Court for the
Western District of Texas, Austin Division.

Section 7.1:2. Authority of Parties Executing Agreement, Validity. By their execution, each of
the individuals executing this Agreement on behalf of a party represents and warrants to the other
party that he or she has the authority to execute the document in the capacity shown on this
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document. Each of the parties further represent and warrant that this Agreement constitutes a
valid and binding contract, enforceable against it in accordance with its terms.

Section 7.13. Term and Termination. Unless sooner terminated in accordance with the
provisions of this Agreement, :the term of this Agreement shall be the same as the term for the'
Raw Water Contract. This Agreement shall terminate automatically in the event of the
termination of the Raw Water Contract; provided, however, that no termination of this
Agreement will affect or impair District No. 12's rights toits contractual capacity in the LCRA
System described in Section 4.01,;of;xthis Agreement, and such contractual capacity, rights will'
survive any termination of this Ageement:-^ Time is of the essence in the performance of this
Agreement. _

Section 7.14. Othe%Agreements $44.4g, in this. Agreement shall be, construed , as amending,!
modifying or limiting the rights and-obljgatios^s of the1prCiesunder the-Raw Water Contract.$

Section 7.15. Guaranty by Developer . Rottg]}_ Hollow D-velopment, Ltd., a Texas limitedR.
partnership and the developer, withm; the Dist^Ct::S^rvice Area, is executing this Agreement for. ,;
the limited purpose of gu^ranteeuig.^^ nimum Payments tobeinade by:District No,-12:uixder ,
Section 4.01 of this Agr.eement. If DistrictNo 12 fails,to ^mak,e any Minitnttzn Payment as and
when due, LCRA. nlay,gt,ve wittten..ji.otace to Rough Hollow. Development, Ltd^.and, in such'
event, Rough Hollow Development f.L"td will :be required toinake thdtpa.ymcnt in question-within
15 days: after delivery .df,such:noti,ce;_4.TfRQUgh;Hollow Deyeiopment, Ltd. fails `to make any
required payment within the^s^eutfied l-^day period,{,^,CRA may pursue all legalzemedies to
recover the guaranteed airionnts fx^^pri` R^gh.H©1}aw DevelopmOnt^ Ltd. , Whether <.to_provide
notice to, or whether to institute legal proceedings to recover gaaianteeti amounts: from,.lZoug,lt
Hollow DeveYp,pme,nt, Ltdt:, shala. ^^ at LG^'s sole- option, and :LCRA may, exercise other
remedies under this Agreement instead :If^lioweyer,^I,CRA , eta,cts^,Cia pursue recovery from
Rough Hollow °Development,-Ltd ,,ther^anythzn;li`!eretn to ;the, contrary notwithstanding, LCRA
will not seek, ta enforce any rem^ies 4ndernt,bts_.gieertient against Distriei No. 12 during the
pendency of.thatyaction, Rougl^t•^Ioltgv^ DR lopmeni, I1td. may assign its obligationstpi;der this
Section to a.subsequent owner of^a majority qf;-the'Jand within , the District Service Area;
however, any such assignment must be in writing, inelude the name and mailing address of the
assignee, and be>,assigned by RoughH€illgw,DevelopmenttLatds and assuinedby;the assignee.

Section 7.16. Exhibits. - The following-,;,exhibits are'-attached to and, incorporated into.tttis
Agreement for all purposes:

Exhibit A- Delivery Point and D,istri,ct;5ervice Area
Exhibit B - LCRA Seruice:Atea
Exhibit C - Payment Schedule
Exhibit D - Form for Reports on Service Connections

IN WITNESS WHEREOF, the parties hereto have executed this Agreement in multiple
copies, each of which shall be deemed to be an original and of equal force and effect, on the date
or dates indicated below and to be effective as of the Effective Date.

(The remainder of this page has been intentionally left blank, and the signature page or pages

follow-)

19

WTCPUA00014983101



LOWER COLORADO RIVER AUTHORITY

r . ,• _

By:
De^ i3. Daniei
Manager, Customer and Business Strategy

;,ck4
Date: )"P"i

^^.:..
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TRAVIS COUNTY MUNICIPAL UTILITY DISTRICT NO. 12

By: 1^
-̂. ^^^t&Q (

Robertson
President, Board of Directors

Date: 1
^s
^
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Rough Hollow Development, Ltd, is executing this Agreement for the sole purpose of
confirming its guarantee of certain payments to be made by District No. 12 under this
Agreement, as set forth in Section 7.15 of this Agreement.

ROUGH HOLLOW DEVELOPMEN'1', L'T'D.,
a Texas limited partnership

By; JHVL, L.P., a Texas corporation, its General Partner

-`_-
Sy:

Hay[fi Ai Da
Vice President

Date:
^ A-
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eXHIC51'l' "A"

SCALE: 1" - 1200'

2I

LCRA DELIVERY POINT •,^

SERVICE AREA MAP AND DELIVERY POINTEXHIBIT Cukon, Big.,:. &Do¢ring, Inc
FOR TRAVIS COUNTY MUNICIPAL UTILITY DESTRf CT511,121213 Ic ^ D

\v'^ iiol VCw v^ • Awa^7cva>itt9
v^N.,tsinxin.st^o • r•..N.:.fsulawa^as
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Gen .oral Location Map

WestTtavis County
Re giangl VAter System

Water Impact Fee
Study Area

M Previous Area

Area Approved
in June 2005

LCRA Board Agenda - February 2006

EXHIBIT B
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ATTACHMENT B

EXHIBIT C
PAYMENT SCHEDULE

APPLICABLE PERIOD: MINIMUM PAYMENT:

On Effective Date* $350,200

Effective Date through
April 1, 2010* *

$350,200
?

2011*s* $199;900

2012*** $1^9;900 . , v

2013***

201.4***

* Due and payable within 15 days of the tff^ckive-Date'of- this Agreement.
**Due on or before April 1, 2010, and any shoitfall due and-p^hyable on:or before May 15, 2010,
per Section 4.01.a. of this Agreemcnt.
***Due on or before May 15of the year in question, an_d_any, shortfall'. dud

I
=d payable on or

before June 3(1 of the same year,^per Section 4(jl a'oftliis Agfeerzientj"`'.. ,..:.:
^ .,` . j; . . . ..n. . .

.

,W
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ATTACHMENT B

RESOLUTION 'BY THE }3OARI) OF DIRECTORS OF TRAVIS COUNTY
MUNICIPAL UTILITY DISTRICTNO. 12 CONSENTING TO THE

ASSIGNMENT OFTHE WHOLESALE WATER SERVICES AGREEMENT
WITH THE LOWER COLORADO RIVER AUTHORITY

THE STATE OF TEXAS

COUNTY OF TRAVIS §

WHEREAS. Travis County Municipal Utility District No. I (the -District") is a
conservation and reclamation district operating pursuant to Chapters 49 and 54 of the
Texas Water Code:

WHEREAS, the District anti'LoNver Colorado River Authority ("LCRA") entered
into a certain "Wholesale Wastewater Service Agreement" dated October 22., 2009 (the
"=Agreement") for the provision of wholesale water service from the LCRA's West Travis

County Wastewater System;

WHEREAS, the LCRA has entered. into that certain "Utilities Installment
Purchase Agreement" with the West Travis County Public Utility Agency (the "PUA")

transferring ownership and operation of the West Travis Comity Wate"r System to the

PUA by March 19, 2012;

WHEREAS, that the LCRA desires to assign the Agreement to the PUA;

WHEREAS, Section 7.08 of the Agreement provides that LCRA may not assign
the Agreement without the written consent of the District; and

WHEREAS, the Board of Directors of the District desires to provide its, consent

to such assignment.

NOW THEREFORE, it is resolved by the Board of Directors of Travis County
Municipal Utility District No. 12 as follows:

Section .1: The above recitals are true and correct and are incorporated into

this Resolution for all purposes.

Section 2: The District's Board of Directors hereby consents to LCRA's

assignment ofthe Agreementto the PUA.

Section 3: The District's [General 11i1aragef/Board Ptesidqilt] is authorized to
execute such documents as approved by the District's General Counsel as may be
necessary evidencing such assignment consistent with this Resolution.

RlisoLt;'rIc)N C(,)VSEN HNG'rc) THE ASSIGN846:'vT QF TNE

W1 101.1-s:,1.1-- WATER Sraevie:s PUA NAcF I or2
1864 104.1
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PASSED AND APPROVED this day of February, 2012.

ATTEST:

Secretary. Board of Directors

rresmenE, noara or uEreczors

RE:sot.L^ rlo` CONSI:VTL'VG'ro -roll ui ASSIGNMENT OF't'HEi

W14oLE:St1[.E W:1'ET;.R Sf' K V K: E:ti AC:RL'• 1.'.1REN^T 1'a Tr1f? PUA PAi;E: 2 or 2

1864104.1
WTCPUA00014992
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From: Sue Brooks Littlefield <SLittlefield@abaustin.com>
Sent: Friday, March 09, 2012 9:58 AM
To: Lauren Kalisek; Madison Jechow
Cc: Joe Diquinzio
Subject: Consent of TC MUD 12 to assignment by LCRA to PUA
Attachments: Redline of Consent to Assignment of TC MUD 12 contract to PUA (W0534555).DOC;

Assignment to PUA by TC MUD 12 (LCRA sale) (W0534545-2).DOC

Attached is a redline and clean copy of the assignment and consent for your review. Most of our board members are out
of town next week, and so at the last meeting they authorized Joe or any Board member to sign. I will get the VP or
President to sign if they are available when I get your sign-off, otherwise, Joe will sign as the President of the General
Manager of the District.

Please let me know if you have comments.

WTCPUA0001499311,



ATTACHMENT B

ASSIGNMENT BY LOWER COLORADO RIVER AUTHORITY TO WEST TRAVIS

COUNTY PUBLIC AGENCY OF WHOLESALE WATER SERVICES AGREEMENT

WITH TRAVIS COUNTY vIUNICIPAL UTILITY DISTRICT NO. .12 AND CONS.NT

TO ASSIGNMENT

D-,J:1=Assignment (the "Assignment") by the Lower Colorado River Authority (the

"LCRA") to the West Travis County Public Utility Agency (the " PUA") of the Wholesale Water

Services Aereement with Travis County Municipal Utility District No. 12 is made as of March
19, , 2012 (the °`Ef'ective DaZn, by and among the LCRA, Travis County Municipal Utility
District No. 12 lthe i`Disti ict' ^, and the PUA.

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 Cavi^,,. Hays County, and
West Travis County MUD No. S for the purpose of acquiring the West Travis County water and
wastewater systems (the "System") from the LC.RA in order to maintaih public ownership.

The County Murdeipal ''". strict is a conservation and reclamation district
created and operated pursuant to Chapters 49-* and 54 of the Texas Water Co.de'}'^°

The District and LCRA have 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 Qn °ract") governing the provision
of service from the System to the IS?istri:ct.-Tr.avis County Municih11 Jtil:itv
District No. l] nQci Travis County

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

Agreement dated January 17, 2012r _(the "Sale and Transfer Agreement") pursuant to which the

par-ties a2r°° ;"°t the LCRA will convey all of its rights, title and interests in the System to the

PUA. for ownership-and-,operation ^nd ittainten nce, subject to any outstanding obligations and

responsibilities applicable to the LCRA with respect to the System. inoiudin

obli^ations under i^'Atr evice ontr c^.

AGR.EEMENT

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

1. ASSIGNMENT. Pursuant to the Sale and Transfer Agreement, the LCRA herby

_r v assigns to the PUA-_and the PUA hereby accepts assignment of ,- _ancl-agEtcs to nerfonn
all of the LCRA's rights, title, interests, obligations and responsibilities in the following

^A,°..,^^ 45ts:4FU^t}795-i-^U`45:t45-5:s.-141866795.1
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a^r•eE.}F^^t^* ''^^nt^^^:^tn^c^r ari i ^nder the Water Servi.cc s^c^attr^G fr n an a^ft^r thc
Effecti.yeI)atc,;

^^lc^ lesate -i^ a4er-Sel^ iceAgeemen1 1'33et^c^ee.,wer-C:,=eleFadc^I^i^^l^c^i i•t^^F^^i
T...,,,:s r.,. „r-• \.^}i^i^}i}t-l-tFltt^-l^i4cTtC-t N, 12 ,#„t.>'1 2009.

11. CONSENT BY Dl, IC'[ TO ASSIGNMENT; RELEASE. Subject to the terms

and conditions contained herein, p.NnM sly including the PUA's assumntion of'_a1l of I.,CRA's

ti^ns and duties u d. t► r Ij.;c W^ler Services -Contrm and after the E`qt: ive Date^the

District.C41-consents to the LCRA,s.^assignment of all of W^I'tAA'S-itjjights, title, interest,

obligations and responsibilities tinder the )Major ServicCS Contract to the PUA and-mlease-LGRA

fremrsame-4i.additioi-4he7i&N-irat spe6ftzally- t `A^si^^d i a^^d Ob{i^ations"l: (b^

release LQ R A from l^ssi . n^ and 'a ' arising or t after the- Eff"ective

Date: and (g) -consents to the LCRA's transfer to the PUA of ^ll Connection, Fees paid by the

District to the LCRA purse a+-te _ i:nd LSectiori 4.01 of the Wa_^^ igmCoritract.

^^ AN41:^QAhl:l^T'fi•h'tl t ! S?+1 P'1j^ _iC^^1 1er1e ^.s`..^ "..,•"° tl'°t
. . Y 4 .

assigament of the Gentmet and4her-efereeekn gtime of the essenee for the

cnlSyll °riz the
Wk,.lei.. 4..-rvr Iffie D:"^iet..m...::....nf:ll be

. . -^ . ,and aekaem4Vli ^.. _ . . ._iastand ine.
.. ..: i .

em2i3dm4nSt8 the Contract b , ! ,. ajer-iSf#tFSsoEI-aegefial2d ^d'n8ihd,I}tf"Mmay

h,, shall waive di m-1 a^.]y^^i@s^ili^-Eoptre^ttelt-t^3}^t9Brof ame13ilmettt5-

WI.^L^:- NOTICES. All notices, requests end demands to be made beretinder to the parties

hereto' shall be in writing (at the. addresses set, forth below) -aiid may be given by. any of the

following means.. personal delivery, reputable overnight courier service; or ceifiif'ried^ first class

mail, return receipt requested. Any communication 'sent pursuant to this Assignment shall be

deemed received upon ilti,4,.arli^T-sactrial..receipt,or three (3) days after deposit -to. courier or the

mail service. The addresses are as f.'bllows and may be changed by notice to the other parties in

the manner provided in t his Assignment:

2tel-4:e4xU-.tTo the D^i t^iet: West-Travis County Pt+liFis-I_y^tli6
Utility AtgerteyDiqN1'Z

c10 Arrn rt^tl^rvll^F^1^

1Q4^^Mo Avenu"e, i^e^^3QQ

Au^tit^_T^^^S ..7$701

{W0534555.1}
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To the PI1^A__._.__1^^est "hi^lvis C^ i^n_ tv A^^lic Utilitu f1^,ei^
c/o Lauren Kalisek

Lloyd Gosselink

816 Congress Avenue, Suite 1900
Austin, Texas 78701

T-a-T th e I,CRA: Lower Colorado River Authority
Attn: Dennis Daniel, Manager, Customer and Business
Strategy, and Madison lechow; Associate , General Counsel
i700 Lake Austin Blvd:
Aust.i0, Texas 78703

_VIV. SUCCESSORS AND ASSIGNS. This Assignment. shall be binding upon and

inure to the benefit of the LCRA, the District, and the PUA and their successors and assigns:
permined as thin.^ in t li ^1.s. i. n^^ t c r. i d o t v
the DiStCiet to any assienntent of thg ^fer Services ^a^t to^anv na^rty„er than the A.

*I^V, GOVERNING LAW.= This Assig;ritxtetit will be, governed by and construed in

accordanco^ with the laws of the State• of Tex-as,withou# ,giving.effect to -the: provisions thereof

relating to conflicts of laws,

-VHV. MISCELLANEOUS. This Assignment may not be modified to any manner or

terminated except by =an instrument in writing .executed by a l::'.the parties hlereto.. 4-4:-Zil

^rov^s^ons of this.At;r0e-e ►net^t are sever .Ie and. if any term, covenant or condition of this

Assignment is held to be invalid, illegal or -uien:for.Ceab,le in any respect, the reinderthis

Assignment shag4e-ean^t^ed^a--*isuf-juehprr4si"will not IV-`.affected and in l_iet^ ."th

em v t ^ r r^^is that ha - eE' va " Pr n^r^for e

rGvi '.1 I - ssibbut ^^^ lid and ,.f=^bl •, ^,... Q ._ ^
Mdkd to is Assignment i ot^l t efferj. to the maxi n^ ext n i 1 `.

a^'os as exD^,^l in this Assienn1ent. This Assignment may be executed in any number of

counterpart originals and each counterpart shall be deemed to be an original. The failure of any

party hereto to execute the Assignment or any counterpart hereof, shall not relieve the other

signatories from their obligations hereunder. b^di°; the entire agmem

anc^ E^t^derstar^i b-1^^t^e^^^^ tl-ie-p^trtit^

W1-1.--VII. TERMINATION. This Assignment shall automatically become null and

void, without any further action by any party hereto, aPA-unless otherwise agi-.ee.meat-a gd in

writing by the parties hereto, should the I.,CRA. fail to transfer ov ►=nershi.n^ operations and

management m aintenance of the System to t1te,Pt lA_.by March 19, 2012.

{W0534555.1}
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ATTACHMENT B

IN WITNESS WHEREOF, the LCRA, the District and the PUA have duly executed this

Assignment a^=othe date 1=}r-^;t-alEx^e-^=xittenc^r dates inciic-aieci helto be ef_^^ e a,^ ^f t1^e_
E:ffective Date.

LOWER COLORADO RIVER AUTHORITY

By:
Rebecca S. Motal
General Manager

Date:

ATTEST:

By:
Name:
Title:

(W0534555.1)
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WEST TRAVIS COUNTY PUBLIC UTILITY
AGENCY

By:

Name: Larry Fox

Title: President

Dft^•

ATTEST:

By:

Name: Ray Whisenant

Title: Secretary/Treasurer
t: me"t."i^'i"lTt3fe-bioel'

(WQ534555.1}
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COIN"1'Ettl'A.f^^I^^ISNATURE 1?^1^ QR^.1KIGNMENT QY L1'VI^R COL(^R
Iti_WR e,HORi'T_Y TO ^VGST TRAVIS CQXJNI^' I'[ L^W^NCY O_ F V^/I IQLESALE

WATUj-̂SE_KICES f1C,RlrI'NIi;N T̂ T1mFl TIZAVIS,_C()iJNTY^ICIPAL UTI .I ITY
DISTRICT NO. ZAND CQT`t$FN I Q ASSIO L4-EN

THEMSTRLG^

TRAVIS COIWTY MUNICIPAI. UTI:L,ITY

2I TRIC1'NQ.,^2. a Wiligat subdivision- of the
State of Texas

(W0534555.1}
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Comparison Details
= Title pdfDocs cornpareDocs Comparison Results

Date & Time 3/912012 9:54:53 AM

Comparison Time = 2.55 seconds-

compareDocs version v3.4.7.15

- -- - -^- --_-
Sources . ,

Original Document ]#W0534545.DOC] (v11 Assi6nni'ertt to'PUA by TC MUD 12 (LCRA sale).DOCDMS
Information

Modified Document ' #W0534545.DOC) [v2) Assignment to PUA by TC MUD 12 (LCRA sale).DOCDMS
information
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ATTACHMENT B

ASSIGNMENT BY LOWER COLORAI)O RIVER AUTHORITY TO WEST TRAVIS

COUNTY PUBLIC AGENCY OF WHOLESALE WATER SERVICES AGREEMENT

WITH TRAVIS COUNTY MUNICIPAL UTILITY DISTRICT NO. 12 AND CONSENT

TO ASSIGNME NT

This Assignment (the "Assignment") by the Lower Colorado River Authority (the

"LCRA") to the West Travis County Public Utility Agency (the "PUA") of the Wholesale Water

Services Agreement with .Travis County Municipal Utility District No. 12 is made as of March

19, 2012 (the "Effective Date"), by and arnong the LCRA, Travis. County Municipal Utility

District No. 12 (the = `D`tstrict"), and the PUA.

RECITALS

The LCRA is a conservation and reclai>Sation 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 MUD No. 5 for the purpose of acquiring the West Travis County water and
wastewater systems (the "'System") from the LCRA in order to ntaintairt publie ownership,

The District is a conservation and reclamation dist'rict created and operated pursuant to
Chapters 49 and 54 of the Tex, as Water Ct`ide..

The District and LCRA have entered into that certain Wholesale Water Services
Agreement Between Lower Coltarado River Authority and Travis Count;y. 1Municipal Utility
District No. 12 dated October 22, 2009 (the. Water Services Co.ntraet'r) governing the provision,
of service from the System to the District, Travis County Municipal Utility District No. 11 and
Travis County Municipal Utility District No. 13.

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 will 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,"ihclud'ing LCRA's obligations under the Water Services

Contract.

AGREEMENT

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

I. ASSIGNMENT. Pursuant to the Sale and Transfer Agreement, the LCRA hereby

assigns to the PUA and the PUA hereby accepts assignment of and agrees to perform all of the

LCRA's ri-hts, title, interests, obligations and responsibilities in, to or arising under the Water

Services Contract from and after the Effective Date.

{w0534545.2}1866795.1
WTCPUA00015001119



ATTACHMENT B

11. CONSENT BY DISTRICT TO ASSIGNMENT; RELEASE. Subject to the terms

and conditions contained herein, expressly including the PUA's assumption of all of LCRA's

obligations and duties under the Water Services Contract from and after the Effective Date, the

District (a) consents (a) to the LCRA's assignment of all of its rights, title, interest, obligations
and responsibilities under the Water Services Contract to the PUA (the "Assigned Rights and

Obligations"); (b) releases LCRA from all Assigned Right-, and Obligations arising on or and

after the Effective Date; and (c) consents to the LCRA's transfer to the PUA of all Connection

Fees paid by the District to the LCRA under Section 4.01 o.f tlie Water Services Contract.

II1.. NOTICES. All notices, requests and demand$ to be made hereunder to the parties
hereto shall be in writing (at the addresses set fortli below) and may be given by any of the
following means: personal. delivery, reputable overnight courier service, or certified, first class
mail, return receipt requested. Any communication sent pursuant to this Assignment shall be
deemed received upon the earlier of actual. receipt or three (3) days after deposit to courier or the
mail service. The addresses are as follows and may be changed by notice to the other parties in
the manner provided „in this Assignment:

To the District: Travis -County Municipal Utility District No. 12
clo Atnbrust ^k Brown, PLLC
100 Congress. Avenue, Suite - 13-00

Austin, Texas 78701

To the PUA: West Travis County- Publict Utility Agency
c/o Zaureti KAlisek,
Lloyd. Gosselinl:
81.6 Congress Avenue, Suite 1900
flustin, Texas 78701

To the LCRA: Lower Colorado River Auth,^oity
Attn: Dennis Daniel, Manager, Customer and Business
Strategy, and Madison Jechow; Associate General Counsel
3700 Lake Austin Blvd.
Austin, Texas 78703

IV. SUCCESSORS AND ASSIGNS. This Assignment 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 Assignment 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 P'UA. '

tW0534545.2}
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ATTACHMENT B

V. GOVERNING LAW. This Assignment 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.

VI. MISCELLANEOUS. This Assignment 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

Assignment will not be affected and , in lieu of the terrn, 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 Assignment in order to effect, to

the maximum extent possible,. the intent of the parties as expressed in this Assignmerit. This

Assignment may be executed in any number of counterpart originals and each counterpart shall

be deemed to be an original, The failure of any party hereto to execute the Assignrrtent or any

counterpart hereof, shall. not relieve the other signatories from their obligations hereunder:

VII. TERMINATION. This Assignment shall automatically become null .and void,
without any further action by any party hereto, unless otherwise agreed in writing by thepayties
hereto, should the LCRA fail to transfer ownership, operations and maintenance of the System to

the PUA by March 19, 2012.

IN WITNESS WHEREOF, the LCRA, the District and the PUA have duly executed this
Assignment on the date or dates indicated below, to be effective as of the Effective Date.

LOWER COLOR-ADO RWER AUTHORITY

By:
Rebecca S. Motal

General Manager

Date:

ATTEST:

By:_

Name:
Title:

tUU0534545.2}
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ATTACHMENT B

ATTEST:

By:

Name: Ray Wbis:enant
Title- Secretary/Treasurer

(W0534545.2)

WEST TRAVIS COUNTY PUBLIC UTILITY
AGENCY

By:
Name: Larry Fox
Title: President

Date:

WTCPUA00015004122



ATTACHMENT B

COUNTERPART SIGNATURE PAGE FOR ASSIGNMENT BY LOWER COLORADO
RIVER AUTHORITY TO WEST TRAVIS COUNTY PUBLIC AGENCY OF WHOLESALE

WATER SERVICES AGREEMENT WITH TRAVIS COUNTY MUNICIPAL UTILITY
DISTRICT NO. 12 AND CONSENT TO ASSIGNMENT

THE , DISTRICT:

TRAVIS COUNTY MUNICIPAL UTILITY

DISTRICT NO. 12, a political subdivision of the
State of Texas

By:

Its:

Date:

(W0534545.2)
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ATTACHMENT B

Subject: FW: Consent of TC MUD 12 to assignment by LCRA to PUA
Attachments: AssignnienttoPUAbyTCMUD12-LCRAsale-W0534545-2-mj3912.docx; Consent of TC

MUD 12 to assignment by LCRA to PUA

From, Madison Jechow (mailto:Madison.Jechow@LCRA.ORG)
Sent: Friday, March 09, 2012 12:01 PM
To; Stefanie Albright
Subject: FW: Consent of TC MUD 12 to assignment by LCRA to PUA

FYI, please see below and attached.

Thanks. Madison
512-473-4067

from,. Madison lechow-
Sent; Friday, March 09., 2012 11:58 AM
To: Sue Brooks Littlefield ; Lauren Kalisek
Cc: Joe Diquinzio; Janet Stephenson
Subjectt .RE: Consent of TC MUD 12 to assignment by LCRA to.PUA

Thanks Sue foryour timely attention to this with all else going on.

1 have two revisions, red-lined in attached, to propose. The only sulist5ntiv.e one -ad 4ing °or LCRA" to provision limiting
the'toiiserit to assignment - relates to LCRA potential remedies of reassuming operations in the event of default by
WTCPUA. Obviously, we hope those never come into play. Otherwise, the red-lined revisions prepared bySu.e are
acceptable to LCRA.

Thanks. Madison
512-473-4067

From: Sue Brooks Littlefield [mailto:SLittlefield@abaustin.comJ
Sent: Friday, March 09, 2012 9:58 AM
To,. Lauren Kalisek; Madison Jechow
Cc: Joe Diquinzia
Subject- Consent of TC MUD 12 to assignment by LCRA to PUA

Attached is a redline and clean copy of the assignment and consent for your review. Most of our board members are out
of town next week. and so at the last meeting they authorized Joe or any Board member to sign. I Will get the VP or
President to sign if they are available when t get your sign-off; otherwise, Joe will sign as the President of the General
Manager of the District.

Please let me know if you have comments.

WTCPUA00015006124



ATTACHMENT B

ASSIGNMENT BY LOWER COLORADO RIVER AUTHORITY TO WEST TRAVIS
COUNTY PUBLIC AGENCY OF WHOLESALE WATER SERVICES AGREEMENT
WITH TRAVIS COUNTY MUNICIPAL UTILITY DISTRICT NO. 12 AND CONSENT

TO ASSIGNMENT

This Assignment (the "Assignment") by the Lower Colorado River Authority (the

"LCRA") to the.West Travis County Public Utility Agency (the" PUA") ofthe Wholesale Water

Services Agreement with Travis County Municipal Utility District No. 12 is made as of March

19, 2012 (the "Effective Date"), by and among the LCRA, Travis County Municipal Utility

District No. 12 (the "District"), and the PUA.

RECITALS

The LCRA is a conservation and reclamation district operating under Article 'XI'V,

Section 59 of the Texas Constitution.

The PUA is a public utility agency formed by the City of Bee Cave, Hays County, at^d

West Travis County MUD No. 5 for the purpose of acquiring the West Travis County water and

wastewater systems (the "System") from the LCRA in order to maintain publ'ic ownership..

The T)^istrict is a conservation andreolairiation d'a"str'ict created* and operated pursuant to
Chapters 49 and 54 of the Texas Water Code,

The District and LCRA have 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 provision

of service from the System to the District, Travis County Municipal Utility District No. 11 and

Travis County Municipal Utility District No. 13.

The LCRA and the PUA have entered into that certain Utilities, Installm.ent. Purchase

Agreement dated January 17, 2012 (the "Sale and Transfer Agreement"') pursuant to which the

LCRA will 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 LCRA's obligations under the Water Services

Contract.

AGREEMENT

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

1. ASSIGNMENT. Pursuant to the Sale and Transfer Agreement, the LCRA hereby

assigns to the PUA and the PUA hereby accepts assignment of and agrees to perform all of the

LCRA's rigl.lts, title, interests. obligations and responsibilities in, to or arising under the Water

Services Contract from and after the Effective Date.

1W0534 545.2)1866795.1
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ATTACHMENT B

Il. CONSENT BY I)ISTRIC'I' TO ASSIGNMENT; RELEASE. Subject to the terms
and conditions contained herein, expressly including the PUA's assumption of all of LCRA's

obligations and duties under the Water Services Contract from and after the-Effective Date, the

District (a) consents (a) to the LCR.A'S assigntnent of all of its rights, title, interest, obligations

and responsibilities under the Water Services Contract to the PUA (the "Assigned Rights and

Obligations.'); (b) releases LCRA from all. Assigned Rights and Obligations arising on or and

after the Effective Date; and (c) consents to the LCRA's transfer to the PUA of all Connection

Fees paid by the District to the LCRA under Section 4.01 of the Water Services Contract.

III. NOTICES. 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 overnight courier service, or certified, first class
mail, return receipt requested. Any communication sent pursuant to this Assignment shall be

deemed received upon the earlier of actual receipt or three (3) days after deposit to courier or the

mail service. The addresses are as follows and may be changed by ftotice`tti the other parties in

the manner provided in this Assignment,:

° To the 'District: Travis County Municipal Utility:bi:stricfi No. 12
c/o Armbrust & Brown, PJ,,LC
100 Congress Akyenue, Suir.te 13Q0

Austin, Texas 78701 ^

To the PUA: West Travis County Public Utility Agency

c/o Lauren Kali,sek

Lloyd Gosselink
816 Congress Aveniie, Suite 1900

Austin, Texas 78701

To the LCRA: Lower Colorado River Authority
Attn: Dennis Daniel, Manager, Customer, and Business

Strategy, and Madison Jechow, Associate General Counsel

3700 Lake Austin Blvd.

Austin, Texas 78703

IV. SUCCESSORS AND ASSIGNS. This Assignment shall be binding upon and inure
to the benefit of the LC.RA, the District, and the PUA and their successors and permitted assigns.
Nothing in. this Assignment 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 or LCRA.

{WQ534545.2]
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ATTACHMENT B

V. GOVERNING LAW. This Assignment will be governed by and construed in
accordance with the laws of the State of 1 eXas without giving effect to the provisions thereof

relating to conflicts of laws.

VI. ivilSCr'I_I..ANEOUS. This Assignment 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

Assignment 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 Assignment in order to effect, to

the maximum extent possible, the intent of the parties as expressed in this Assignment. This

Assignment may be executed. in any number of counterpart originals and each counterpart shall
be deemed to be an original. The failure of any party hereto to execute the Assignment or any

counterpart hereof, shall not relieve the other signatories from their obligations hereunder.

VII. TERMINATION. This Assignment shall automatically become null and void,

without any further action by any party hereto, unless otherwise agreed in writing by the parties

hereto, should the LCRA fail to transfer ownership, operatious and maintenance of the System to

the PUA by March 19, 2012.

IN WITNESS WHEREOF, the LCRA, the District and the: PUA have duly executed this
Assignment on the date or dates indicated below, to be effective as of the Effective Date:,

J_owF-R COLORADO RI\ % AUTHORITY Forrt. .,.,.,..... ,
Forn

B1': . ..
Forn

Jimmy Don ;El:avins - -••- - ^orrr

Chief Operating Qfficer

i^besca3

Gene fel-r\attage-r

{wossasas.z}
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Name-

Tfi4ie:

{w0534545.2}
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ATTACHMENT B

ATTEST:

Hy:.

Name: Ray Whisenant
Title: Secretary/Treasurer

(W0534545.2)

WEST TRAVIS COUNTY PUBLIC UTILITY
AGENCY

By:

Name: Larry Fox

Title: President

Date:

WTCPUA00015011129
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COUNTERPART SIGNATURE PAGE FOR ASSIGNMENT BY LOWER COLORADO
RIVER AUTHORITY TO WEST TRAVIS COUNTY PUBLIC AGENCY OF WHOLESALE

WATER SERVICES AGREEMENT WI'1'I-I TR.AVIS COUNTY MUNICIPAL UTILITY

DISTRICT NO. 12 AND CONSENT TO ASSIGNMENT

THE DISTRICT:

TRAVIS COUNTY MUNICIPAL UTILITY
DISTRICT N.O. 12, a political subdivision of the
State of Texas

By:

Its:

Date:

{W0534545.21

WTCPtJA00015012130



ATTACHMENT B

Subject: Consent of TC MUD 12 to assignment by LCRA to PUA

From: Sue Brooks Littlefield <SLittlelield(ii<abaustin.com>
Date: March 9, 2012 12:02:33 PM CST
To: Madison Jechow <iyladison.Jechow'ci LCRA.ORG>. Lauren Kalisek <lkal.isek @lglawfirm.conz>
Cc: Joe Diquinzio <iadco cr.austin.rr.com>. Janet Stephenson <Ja.net.Stephenson<@LCRf1.ORG>
Subject: RE: Consent of TC MUD 12 to assignment by LCRA to PUA

Maybe we should add, or in the event of a default by the PUA under the Sale and Transfer Agreement
by the PUA to the LCRA"?

-----Original Message-----
From: Madison Jechow [mailto:Madison.Jechow@LCRA.ORG]
Sent: Friday, March 09, 2012,11:58 AM
To: Sue Brooks Littlefield; Lauren Kaiisek
Cc: Joe Diquinzio; Janet Stephenson
Subject: RE: Consent of TC MUD 12 to assignment by LCRA to .PUA

Thanks Sue for your timely attention to this with all else going on.

t have two revisions,. red-lined in attached, to propose- The: orily sitbstaritive one - adding "or
tCRA" to provision limiting the consent t.o assignment-relates to LCRA.potential remedies of
reassuming operations in the event of default by WTCPUA. i7bvlously, we hope those never
come into play, Ctherwise, the red-lined revisions prepared by Sue are acceptable to LCRA.

Thanks. Madison

512-473-4067

From: Sue Brooks Littlefield [mailto:SLittlefie{d@aba.ustin.com]
Sent: Friday, March 09, 2012 9:58 AM
To: Lauren Kalisek; Madison Jechow
Cc: Joe Diquinzio
Subject: Consent of TC MUD 12 to assignment by I.CRA to PUA

Attached is a redline and clean copy of the assignment and consent for your review. Most of our
board members are out of town next week, and so at the last meeting they authorized Joe or any
Board member to sign. I will get the VP or President to sign if they are available when I get your
sign-off; otherwise, Joe will sign as the President of the General Manager`of the District.

WTCPUA00015013131
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Subject: TCMUD 12

From: Lauren Kalisek
Sent: Thursday, March 15, 2012 11:58 AM
To: Sue Brooks Littlefield
Cc: Madison .lechow, Stefanie Albright; Lissette Ruiz
Subject: Re: TCMUD 12

How about Mon at 9:00 or Wed at 1:30? _

Sent from my iPhone

On Mar 15, 2012, at 8:56 AM, Sue Brooks Littlefield <SLittlefieid^(.a)abaustittrcorfl> -wrote:

Monday afternoon before 4, Tuesday afternoon, or most anytime Wednesday:

-----0riginal Message----
From: Lauren Kalisek [mailto;Ikalisek@Iglawfirm.com]
Sent: Thursday, March 15, 2012 9:49 AM
To: Sue, Brooks Littlefield
^"SubjeG: Re: TCMUD 12

I la:or yo.iu. Is there a 'good time for you next week?

Sent from' rny iPhone

On Mar 15, 2012, at 6:53 AM, Sue. Brooks Littlefield <SLittIe:fieJd.,Qabaustin.coM>
wrote:

No, sorry.. I will be out Friday. I haven't had a day off for a month and so I am not
going to chip into the time.

Sent from my BlackBerry Wireless Handheld

._...^_._._... _w__..._.^..__-_.--___..._. .,........^.,^....._^,.^..^.^...^_._ ...^^.......
From: Lauren Kalisek <Ika`[isek(5)lglawfirm.com>.
To: Sue Brooks Littlefield
Cc: madisonjechow@Icra.orq <madison.jechowatcra.org>; Stefanie Albright
<salbri4ht a Ictlawfirm.cgm>
Sent: Wed Mar 14 23:36:34 2012
Subject: TCMUD 12

Site

Are you available to get on the phone with me and Madison on Friday, the
10n to discus& how we might resolve the assignment of the MUD, 12
agreement to the.PUA? I am wide open and I think Madison is pretty
flexible too as to time

WTCPUA00015014132



']"hanks

Lauren

ATTACHMENT B

IRS CIRCULAR 230 NOTICE: To the extent this communication
contains a statement relating in any way to federal taxes, that statement is
not a "covered opinion" and was not written or intended to be used, and it
cannot be used, by any person ( I) as a. basis for avoiding federal tax
penalties that may be imposed on that person, or (II) to promote, market or
recommend to another party any transaction or matter addressed herein..

CONFIDENTIALITY NOTICE:
This email (and all attachments) is confidential, legally privileged, and
covered by the Electronic Communications Privacy Act. Unauthorized use
or dissemination is prohibited. If you have received this message in error
please delete it i.ntmediattly. .For more detailed information click
www.lg.lawfirm.com/e.maildisclaimer.asp.

NOT AN E-SIGNATURE:
No portion of this email is an "electronic signature" and neither the author
nor. any client thereof will be bound by this e-mail unl,ess expressly
designated as such as provided in more detail at
ww.w.l .ala,,vfirm.com/emaildisclaimer.asl2.

VVi'CPUA00015015 133
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From: Lauren Kalisek
Sent: Tuesday, April 17, 2012 2:38 PM
To: 'Sue Brooks Littlefield'
Cc: madison.jechow@lcra.org; Stefanie Albright; Judy Bentley
Subject; RE: TCMUD-12, PUA, LCRA Agreement
Attachments: 2012.03.29 draft interlocal agreement with fiCMUD 12 on transfer issues.DOCX

Sue

I just left you a VM. Just wanted to touch base again prior to your meeting .next week to see
how we could mark this up to make it work for you in time for the meeting.

Thanks
Lauren

From: Sue Brooks Littlefield [mailto:SLitttefieid@abaustin.com]
Sent: Tuesday, April 10, 2012 1:24 PM
To: Lauren Kalisek
Cc: madisan:jechow@Icra.org; Stefanie Albright
Subject: jtE: TCMUD 12; PUA, LCRA Agreement

The 24th.

--Original Message----
From: Lauren Kalisek rmailto:lkalisek^'a^Icilawfirm.com1
Sent: Tuesday, April 10, 2012 1:20 PM
To, Sue Brooks Littlefield
Gc: madPson.jechowCaltcra.org; Stefanie Albright
Subject: RE: TCMUD 12, PUA, LCRA Agreement

Sounds good-when does the Board next.meet?

From:. Sue Brooks Littlefield fmailto:SLitfiefieid(c3abaustin.comj
Sent: Tuesday, April 10, 2012 1:04 PM
To: Lauren Kalisek
Cc: madison jechow@lcra.org; Stefanie Albright
Subject: RE: TCMUD 12, PUA, LCRA Agreement

I looked at it quickly, but will need more time to incorporate my thoughts--it will need to be more of an agreement
and less of a consent--the document as it is does not protect my district's interests. I will try to get to it in the next
day or two. I think we should plan to talk after I get my thoughts pulled together and get a revised draft back to
you all to review.

But, because the structure has changed, it will have to go back to the Board for final sign off once we have
agreed.

-----Original Message-----
From: Lauren Kalisek (mailto: ►kalisekCaligiawfirm.coml
Sent: Tuesday, April 10, 2012 12:56 PM
To: Sue Brooks Littlefield

VUTCPUA00015016134
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Cc: madison.jechow ecbIcra.or ; Stefanie Albright
Subject: FW: TCMUD 12, PUA, LCRA Agreement

Sue

Have you had a chance to take a look at this agreement yet? Is there a time we can
get on the phone with. Madison in the next few days to discuss? We'd like to get
this agreement wrapped up soon given that operations have already been
transferred to the PUA.

Thanks
Lauren

From: Lauren Kalisek
Sent: Thursday, March 29, 2U12 3:58 PM
To: Sue Littlefield (SLittlefield@abaUstin.com)
Cc: madison.jechow@ltra..orq; Stefanie Albright; Judy Bentley
Subject: TCMUD 12, PUA, LCRA Agreement

Sue

In follow up to our call with Madison last week, .here is a draft agreement for your

review.

Thanks
Lauren

IRS CIRCULAR 230 NOTICE: To the extent this communication contains a statement relating
in any way to federal taxes, thbt statement is not a"covered opinion" and was not written or
intended to be used, and it cannot be used, by any person (I) as a basis for avoiding federal tax
penalties that may be imposed on that person, or (11) to promote, market or recommend to
another party any transaction or matter addressed herein.

CONFIDENTIALITY NOTICE:
This emxil"(and all attachments) is confidential, legally privileged, and covered by the Electronic
Communications Privacy Act. Unauthorized use or dissemination is prohibited. If you have
received this message in error please delete it immediately. For more detailed information click
Nvxuw.l 17lawfinn.eom/emaild i sclai mer.ast^.

NOT AN E-SIGNATURE:
No portion of this email is an "electronic signature" and neither the author nor any client thereof
will be bound by this e-mail unless expressly designated as such as provided in more detail at
^v,,xt,vv.l glawfirhi.com/eiiiaildi.selaimeL.asR.

WTCPUA00015017135



ATTACHMENT B

DRAFT: FOR REVIEW ONLY
3/29/12

AGREEMENT REGARDING OPERATIONAL TRANSFER OF WEST TRAVIS
COUNTY WATER SYSTEM BY AND BE, TWEEN LOWER COLORADO RIVER

AUTHORITY, TRAVIS COUNTY MUNICIPAL UTILITY DISTRICT NO. 12 AND
WEST TRAVIS COUNTY PUBLIC UTILITY AGENCY

This Agreement Regarding Operational Transfer of West Travis County Water and
Wastewater Systems is made by and between. the Lower Colorado River Authority (``LCRA") ,
Travis County Municipal. Utility District No. 12 (the "District"), and the West Travis County
Public Utility Agency ("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 MUD No. 5 for the purpose of acquiring the West Travis County Water
System (the "System") from the LCRA in order to maintain public owners . hip.

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

The District and LCRA have entered into that certain Wholesale Water Services
Agreement Between Lower Colorado River Authority and Travis County Municipal Ufiflty
District No. 1'2 dated October 22, 2009 (the "Water Set-vices Contract") governing the provision
of service from the System to the District, Travis County Municipal Utility Diattict No. 11 and
Travis County Municipal Utility District No. U.

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, will convey all of its rights, title and interests in the System to the PUA for ownership,
operation and mainteriaime, subject to any outstanding obligations and responsibilities applicable
to the LCRA with respect to the System, including LC.RA's obligations under the Water Services
Contract.

AGREEMENT

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

The District agrees that as of March 19, 2012, the PUA shall be responsible for
performance of all obligations and duties of LCRA under the Water Services
Contract related to operation of the System and the delivery of wholesale water
service as provided therein.

1 ,180275.2
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ATTACHMENT B

2. The District consents to the transfer of all all Connection Fees paid by the
District to the LCRA under Section 4.01 of the Water Services Contract as of
March 19, 2012.

3. The District further expressly agrees that the PUA shall have the authority to
set and collect the Connection Fees, Monthly Charges, and Volume Rates as
defined in the Water Services Contract under the same terms and conditions as
provided in Article IV of the Water Services Contract. The PUA shall bill and
collect payment from the District in accordance with such provisions.

4. The monthly and annual reports from the District for Connection Fees
described in Section 4,01(b) and Section 4.04(b)&(c) 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;

^. The District shall submit copies of final subdivision plats as required -in the
Water Services Contract to the PUA at the following address:

6. By executioiT 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 'Assigned Rights and
Obligations") asttf the date LCRA conveys all of its remaining legal- title and
capacity interest in the System to the PUA at the " Closing" of the "Final 20I9
'Equity Payment" as such terms are defined in the Sale and T'iansfer
Agreement) ; and releases LCRA from all Assigned Rights and Obligations
arising on or and after the date of Closing of the Final 2019 Equity Payment;
provided, however-such consent and release shall not be effective in the event
the District has issued a written notice of default under the Water Services
Contract to the PUA and/or LCRA that is not resolved as of the date of such
Closing.

7. 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 overnight 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

1380275.2
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ATTACHMENT B

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

To the District: Travis County Municipal Utility District No. 12
c/o Armbrust & Brown, PLLC
100 Congress Avenue, Suite 1300
Austin, Texas 78701

To the PUA: West Travis County Public Utility Agency
c/o Lauren Kalisek
Lloyd Gosselink Rochelle & Townsend, P.C.
816 Congress Avenue, Suite 1900,
Austin, Texas 78701

To the LCRA: Lower Colorado River Authority
Attn: General Manager
Cc: Madison Jechow, Associate General Counsel
3700 Lake Austin Blvd.
Austin, Texas 78703

S. 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 Agreemoot
constitutes or will be deemed to, be a consent by the District to any assigmmenc of the^ Witter
Services Contract to any party other than the PUA or, or in the event of a default by the PUA
under the Sale and Transfer Agreement, by the PUA to the LCRA.

9. . This A;reetnent will be governed by .and construed in accordance with the laws
of the State pf'^^exas without giving effect to,tlie provisions thereof relatingv conflicts of laws:.

- 10. 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 6cfthis 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, covenantor provision that has 1?een: deemed to,belillegal, invalid or unenforceable, a
provision .that is as similar as possible,.but is legal. Yatid;^aqd enforceable, will be deemed to be
added to this Agreement in order to e.ffect, to the -maximum extent possible, the intent of the
parties as expressed in this Agr.eetnent. This Agreement may be executed in any number of
counterpart originals and each counterpart shall be deemed to be an original:

11. This Agreement shall be in effective from the Effective Date until the date of the

Closing of the Final 2.019 Equity Payment between the LCRA and PUA.

IN WI7'NI;SS WHEREOF. the LCRA, the District and the 13UA have duly executed this

Agreement on the date or dates indicated below, to be effective as of the Effective Date.

{signature blocks to follow}

1380275.2
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Subject: edits to assignment form
Attachments: 1866795 1.OOCX.docx

From: Lauren Kalisek
Sent: Tuesday, March 06, 2012 11:28 AM
To: Sue Littlefield (SLittlefield@abaustin.com)
Cc: madison.jechow@lcra.org; Stefanie Albright; Judy Bentley
Subject: edits to assignment form

Sue

Madison has asked that we make a tweak to MUD 12's assignment to reflect specifically the
District's consent to the transfer of impact fees paid by the District to LCRA to the PUA.

Let me know if you have any questions.

We'd really like to get this finalized by the end of this week in anticipation of the operations
transfer on March 19

Thatiks
Lauren

WTCPUA00015021 139



ATTACHMENT B

ASSIGNMENT BY LOWER COLORADO RIVER AUTHORITY TO WEST TRAVIS

COUNTY PUBLIC AGENCY OF WHOLESALE WATER SERVICE S AGREEMENT

WITH TRAVIS COUNTY VIUiVICIPAL UTILITY DISTRICTNO. 12

Assignment (the "Assignment") by the Lower Colorado River Authority (the "LCRA")
to the West Travis County Public Utility Agency (the " PUA") of the Wholesale Water Services
Agreement with Travis County Municipal Utility D istrict No. 12 is made as of March 19, 2012,
by and among the LCRA, Travis County Municipal Utility. District No. 12, and the PUA.

'RECITALS,

The LCRA is a conservation and reclamation district operating under Article XIV,
Section 59 of the'1'exas Constitution.

The PUA is: a public utility agency formed by the City office Cave, Hays County, and

West Tmfks County MUD No. 5 for the purpose of acquiring the West Travis Counx7r ivater and

wastewater systems (the "System") from the LCRA in order to maintain public ownership.

The Travis County Municipal Utility District is a conservation and reclamation district

c.reatcc} and operdtq$ pursuant to Chapters. 49 and 54 of the Texas Water Code (the "District")

The District and LCRA have 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 governing the provision of service from the System to;ihe[

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

Agreement dated January 11, 2012, (the "Sale and Transfer Agreement") pursuant to which the

parties agree that the LCRA will convey all of its righL% title and interests in the System to the

PUA for ownership and operation, .subjcct to any nutstandin$ obtigations and responsibiiities
applicable to the LCRA with respect to the System.

AGREEMENT

For good and valuable consideration, the parties agree as r4ollows:

I. ASSIGNMENT. Pursuant to the Sale and Transfer Agreement, the LCRA herby

assigns to the PUA, and the 1>UA hereby accepts assignment of, all of the LCRA's rights. title,
interests, obligations and responsibilities in the following aereemcros (the "Contract-s-):

Wholesale Water Services Agreement Between Lower Colorado River Authority and

Travis County Municipal Utility District No. 12 dated October 22. 2009.

11. CONSENT TO ASSIGNMENT: R1.i1..f:ASI:. Sut^ject to the terms and conditions
contained herein, the District consents to the assignment of all of L_CI2A's rights, title, interest,

1 ( 5t6,1 kitf,k?^

- Comment (,utt33:csiirouWerxtneMm^s.et
the aevalopmtntsi

^ Formatted: tbHO
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ATTACHMENT B

obligations and responsibilities tinder the Contracts to the PUA and release LCRA from Sallie. In
additiom the District specifically consents to the I.Ciit1's translca^to the PUA of' Connection
Fees paid by the District to LCRA pursuant to Section 4.01 of ihe Contract.

Ill. AMENDMENT TO CON'I'RAE;TS. The parties hereto acknowledge and agree that
time is of the essence for the assignment of the Contract, and therefore acknowledge that issues
regarding operation of the System by the PUA for the benefit of the District may still be
outstanding. Therefore, the parties hereto agree and acknowledge -that termination of or
amendments to the Contracts may be further discussed and negotiated and nothing contained
herein shall waive or diminish any parties' ability to pursue such termination or amendments.

IV. NOTICES. All notices; requests and demands to be made hereunder to the parties
hereto shall be in writing (at the addresses set forth beloxv) and may be given by any or the

following means: personal delivery, reputable overnight courier service, or certified, first cIps
mail, return receipt requested. Any communication sent pursuant to this Assignment shall, be
deemed received upon receipt or three (3) days after deposit to courier or the mail service. The
addresses we as follows, and may be. changed by notice to the other parties in the manner

provided in (bis Assignment:

To the

To PUA: West Travis County Public Utility Agency
c% Lauren Kai iqck

Lloyd Gbsselink
816 Congress Avenue, Suite 1900

Austin, Texas 78701

To LCRA:
Lower Colorado River Authority
Attn: Dennis Daniel, Manager, Customer and Business
Strategy, and Madison Jechow, Associate General Counsel

3700 Lake Austin Blvd.

Austin, Texas 73703

V. SUCCESSORS AND ASSIGNS. This Assignment shall be binding upon and inure

to the benefit of the LCRA, the District, and the P'A and their successors and assigns.

WTCPUA00015023141



ATTACHMENT B

VI. GOVisRNINO LAW. This Assignment 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.

VII. MISC13LLANEOUS. This Assignment may not be modiiied i n any mariner or
terminated except by an instrument in writing executed ' by the parties 'hereto. ii' ,►n^ terth,
covenant or condition of this Assignmenvis held to be invalid, illegal or unenforceable in. any
respect. this Assignment shall be "construed without such provisi8n: 7-his Assignment maybe.
executed in any number of counterpart originals and each counterpart shall be deemed to beat's
original. The failure of any party hereto to execute the Assignment or any counterpart beredf.
shall not relieve the other signatories frum their ohligt<tions ttereuncler. This Assignment
embodies the entire agreement and understanding by and among the parties.

VI:II. TERMINATION. This Assignment shalt autoinatietrtly become Pull and void,
without any further action by any party fiereto, and unless'btficri^-ise airecrtteHr intvritingeby the
parties hereto, should the LCRA t^3l to transfer operations and management of the System by
March 19, 2012.

N W1TNFSS WHEREOF, the LCRA, the District and the PUA have duly exqcuted this
Assignment as of the date first above writtun.

LOWER COLORADO RtVERA-Uj'tjOjtl.'FY

I3y: Rebecca S. Motal

General X-lanager

ATTEST:

By:
Name:
Title:

WTCPUA00015024142



ATTACHMENT B

WESTTRAVIS COUNTY PUBLIC UTILITY
AGENCY

By:

Name: Larry Pox

Title: President

A'1"I'EST:

By:

Name: Ray Whisenant
Title: Seeretaryr'1'reasurer

WTCPUA00015025143
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; insert signature block }
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ATTACHMENT C
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WEST TRAVIS COUNTY PUBLIC UTILITY AGENCY
12117 Bee Cave Road
Building 3, Suite 120

Bee Cave, Texas 78738
Office: 512/263-0100
Fax: 512/263-2289

www.wtcpua.org

October 25. 2012

RE: Wholesale Water and Wastewater Customer Meeting

Dear Wholesale Customer:

On behalf of the West Travis County Public Utility r1ggency ( the "Agency" or
`WTCPUA") fwant to first thank you ror your participation in the October t9, 2012
wholesale customer tneetitt^. Your thoughtl'u1 comments and suggestions as wholesale
customers are valued by the Agency Board of Directors and consultants. N'dTCPlJA
consultants are in the process of evaluating the suggestions and questions posed at the
October 19 meeting.

As discussed in the October 19 wholesale customer meeting, the WTCPUA would-
like to hold in additional meeting with wholesale customers to discuss the specific
numbers and data contained in the W'l'Cl'lJA Wholesale Cost of Service Study. Th is
meeting will be as i'allows:

Meeting ot`WTf:PIIA Wholesale Custonters
Tuesday, October 30, 2012

3:00 p.m.

The customer meeting will be held at the WTCVLjA's offices Ell 12117 Bee Cave
Road. Building 3. Suite 120. Bee Cave. Texas 78738. For questions. please contact the
W1'CI'UA of7icts at (512) 263-0l00.

22('i7fifiY.1
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MAILING LIST

FOR DEER CREEK RANCH:
Mr. Sam Hammett
P.O. Box 436
Dripping Springs, Texas 78620

Mr. Randy Wilburn
Wilburn Consulting, LLC
7408 Rain Creek Parkway
Austin, Texas 78759
WilbumConsulting@austin,rr.com

FOR THE UPLANDS COMPANY:
Attn: Ms. Gina Lardon
GTI. Management
1250 Capital of Texas Highway South
Cielo Building 2 #337
Austin, Texas 78746

Mr. Ronald J. Freeman
Freeman & Corbett
8500 Blu-ffstane Cove, Suite B-104
Austin, Texas 78759
rfreeman@frwmanandeorbett.com

Ms. IvlaryLemmons
RTC Denver
1515 Araphoe Street
Tower 3, Suite 800
Denver, Colorado 80202

FOR BARTON CREEK WEST WATER SUPPLY CORP.:
Ms. Suzanne Swenson, President
c/o TUMCO
P.O. Box 150068
3910 Capistrano
Austin; Texas 78739

Mr. Keith Shuley
Cox Smith
111 Congress Avenue, Suite 2800
Austin, Texas 78701
kshuley@coxsmith.com

2256056.2
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