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Section 7.03. State Approval; Compliance with TCEQ 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 oomp}y with the requirements of the TCEQ
applicable to public drinking water systems which receive water through a sole-source water
supply contract, including the requirements of 30. Texas Administrative Code, Section 290. 45(1).
The parties each agree to provide any: .information which may be- requestcd 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 requirements, the parties agree to
cooperate to modify this Agreement ‘in order to effect such compliance. .
Section 7.04. Force Majeure. If ‘any. party is rendered unable, wholly or in part, by Force
Majeure to, car:y out-any of its obligations under this Agreement,.other than an obligation to pay
or provide money, then such obligations of that party to the extent. .affected by such Force:
Majeure and to the extent that due diligence is being used to resume performance at the earliest
practicable time,shall be suspendediduting thé: continuance .of any inability-so caused to the
extent provided but for no.longer period. -Such cavuse,-as- far as-possible;:shall be remedied. with
all reasonable diligence. Itds understoodxandgagmed fhat the.settlement.of strikes and.lockouts
shall be entirely within the.discretiopsof thesaffe tediparty; and that the above: requirements that.
any Force Mtuegmshall he: medled allmasonable dxspatch shall noprequire the:settlement
e ; » : idiofithe: gggpsmg party or partiesiwhen such
ect’ed party: .

Sectlon 7 05 Severs hﬁ ty.: The Ts Agrg | ent areﬁcverable and, if any provxsmn
or part;of this Agréement or the applicati ] any:person or.circamstance shall ever-be
held by any-agency or court; o,ﬁ;cg;p ent: i0n, to te. unenforceable invalid or unlawful
for any reason, the remainder Qﬁt}us A ezment and the applwatxon of such proyision or part of
this Agreement to other persons or cirgumstances shall not be affected thereby; provided,

however, that in such event the parties s ally . goyenant and agree to attempt to modify this
Agreement by substxtunng a prov;,ggon hicht ,atsﬁginuiar as possible to the unenforceable,
invalid or unlawful provision but which isen orceable, valid and lawful.

Section 7.06. 1. Aj eements==.Mod1ﬁcahon. /There -are .no-qral .agreements between the
parties hereto wnh respect.to the’ sgbjecumatterf hereof: - This Agreement shall be subject to
change or modification onlyswith. th&@umal wntten consent:of LCRA and District No. 12.

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

LCRA:

Lower Colorado River Authonty

Atin: Executive Manager, Water Services
3700 Lake Austin Boulevard

Austin, Texas 78703

Y
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District No. 12:

Travis County Municipal Utility District No. 12
¢/o Ammbrust & Brown, LLP

100 Congress Avenue, Suite 1300

Austin, Texas ‘78701

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 Agreement. District No. 12- further is authorizéd 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 wtitten notice to
LCRA and there is no defatilt of District No. 12*s obligations under this Agreement on the date
of such notice or during the-period léading up to the date of the assignment, and no such
assignment shall ‘be effective until the- assigne agrees in writing to assume District No. 12's
duties and responsibilities under the: Afireement arid to be bound by the Agreement. Upon such
an assignment, District- No.. 12 shall ‘be’ released from any further obligations under this
Agreement. Except as otherwise provided, this Agreement may riot be assigned by sither party
to any other entity without the express'written consent of either party, which consent shall not be -
unreasonably withheld or delayed. T ' x ’

Section 7.09. Good Faith, Each party agrees that, notwithstanding any prevision heréin to the
contrary (i) it will not unreasonably withhold or eondition or unduly delay any consent, approval,
decision, determiniation or other action which is required or permitted under the terms of this
Agreement, and (if) it will act in good faith and shall at all times deal fairly with the other paity.
The agreenenits of the parties under this Sectionto actin good faith will extend to and expressly
include all matters pettaining to ratés-arid charges established by LCRA under this Agreement.

Section 7.10. Counterparts, This Agreement may be executed in as many counterparts as may
be convenient or required. All‘counterparts shall collectively constitute 2 single instrument, and
it shall not be necessary in making proof of this Agreement to produce or account for more than a
single counterpart.

Section 7.11. Goveming 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 7.12. 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

18
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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 to.its contractual capacity in the LCRA
System described in Section 4.01. of this Agreement and such contractual capacity. rights will’
survive any termination of this Agreement ‘Time:is- of the essence in the performance of this:
Agreement.

Section 7.14, Other-Apreements.. I\(Qﬂung in this Agreement shall be, construed- as amending, *
modxfymg or hmmng the rights dnd- obl}gatxogs of the: 'pames under the-Raw Water Contract.

ugh Hollow D&velopment, Ltd., a Texas limited

sttict: Semce Aréa, is cxecutmg this Agreement for -
i) bemade by District No. 12-under |
any Minimum Payment as and

I‘stdhand in such ’

so]e eptmn and LCRA,may exemse ot.her
remedies. unde: ﬂns Agreemep, weyer,;LCRA _eleetsy to putsue recovery from
Rough Hollow Development,-Ltd, ,; mgyt}yx_;g;ﬁar i o the, contrary notwithstanding, LCRA
will not seek.to-enforce any- reméd § 1 dg;i;ﬁi’s gréemert agamst District No. 12 during the
pendency of that-action, RoughvHollow'Develop . may assign its obligations.under this
Section to a subsequent owner:of:a. w}majggty— ofysthe Jand within the District Service Area;
however, any such assignment must be in writing, include the name and mdiling address of the

assignee, and be.assigned by Rough. I{ellqw Deve]opment»htd‘ and assumed by the assignee.

_ Section7.16. Exhibits. -The followmg exhxblts are’ attached to and. mcorporated into this
Agreement for all purposes:

Exhibit A - Delivery Point and stmctSexvxce Area
Exhibit B- LCRA Service Area

Exhibit C- Payment Schedule

Exhibit D - Form for Reports on Service Connechons

IN WITNESS WHEREQOF, 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
Jollow.)

19

WTCPUAD0014983,



ATTACHMENT B

LOWER COLORADO RIVER AUTHORITY

By: | 4 ﬁfwﬁ({ /fmé

Denfils'B. Daniel
Manager, Customeér and: Bu_s:mess Strategy

Date: / & /Y- )ﬂrjjﬁ”

WTCPUAG0014984 102




TRAVIS COUNTY MUNICIPAL UTILITY DISTRICT NO. 12

Daniel Robertson
President, Board of Directors

Date: /3}/9‘&/&@

ATTACHMENT B

WTCPUA00014985 103
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Rough Hollow Development, Ltd, is executing this Agreement for the sole purpose of
confirming its guarantce 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 DEVELOPMENT, L'TD.,
a Texas limited partnership

By, JHVL, L.P., a Texas corporation, its General Partner
Il .~ .
By: _< g(/afﬁ oﬁ — T

Haythely Dawtetr”

Vice President

Date: ! Q {/ 3,'3-'{/(_7‘?

WTCPUA00014986
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EXHISIT TA*

SCALE: 1" = 1200

LCRA DELIVERY POINT

SERVICE AREA MAP AND DELIVERY POINTEXHIBIT
FOR TRAVIS COUNTY MUNICIPAL UTILITY DESTRICTS 11, 12, & 13

D Caslson, Brigance & Docang, Inc.
Ol Copineediog ¢ Swvopizy
$301 Wase Wiliiaz Carincwy ¢ Awecin, Texas 76719
Phoce Mo (S17) 2005140 & Fax Mo ($12) 2U0-3148
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4

0 425 2%

)

Travis County ‘

Gengrél.ﬁybfcf?ation Map

West Travis Coun:
Regional Water Sygtzym

Water Impact Fee
Study Area

Previous Area

wzp Area Approved
" in June 2005

N

LCRA Board Agenda - February 2006

EXHIBIT B
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EXHIBIT C
PAYMENT SCHEDULE

ATTACHMENT B

APPLICABLE PERIOD:

MINIMUM PAYMENT:

On Effective Date*

$350,200

Effective Date through
April 1, 2010**

13

$350200 __ =

2011 %>

2012%**

2013***

20145+

* Due and payable within 1;

**Due on or before April:
per Section 4.01.a. of this Agy
*+*Due on or before May 15

ate of -this Agreement.
ortfall'due and.payable on or before May 15, 2010,

and,ahy shortfall dueiand payable on or
gréements

WTCPUAQ0014989 107
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ATTACHMENT B

RESOLUTION BY THE BOARD OF DIRECTORS OF TRAVIS COUNTY
MUNICIPAL UTILITY DISTRICT NO. 12 CONSENTING TO THE
ASSIGNMENT OF THE WHOLESALE WATER SERVICES AGREEMENT
WITH THE LOWER COLORADO RIVER AUTHORITY

THE STATE OF TEXAS §
§
COUNTY OF TRAVIS §

WHEREAS, Travis County Municipal Utility District No. 1 (the “District”) is a
conservation and reclamation district operating pursuant to Chapters 49 and 54 of the
Texas Water Code;

WHEREAS, the District and Lower 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 eertain “Utilities Installment
Purchase Agreement” with the West Travis County Public Utility Agency (the “PUA™)
transferring ownership and operation of the West Travis County Water 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 writtén 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 of the Agreementto the PUA.

Section 3: The District’s [General Manager/Board;President] is authorized to
exccute such documents as approved by the District’s General Counsel as may be
necessary evidencing such assignment consistent with this Resolution.

RESOLUTION CONSENTING TO THE ASSIGNMENT OF THE
WHOLESALF WATER SERVICES AGREEMENT TO THE PUA PAGE 1 QF 2
1864104.1
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PASSED AND APPROVED this day of February, 2012.

President, Board of Directors
ATTEST:

Secretary, Board of Directors

RESOLUTION CONSENTING TO THE ASSIGNMENT OF THE
WHOLESALE WATER SERVICES AGREEMENT TO THE PUA PAGE 2 OF 2
186:4104.1
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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).D0OC;

Assignment to PUA by TC MUD 12 (LCRA sale) (W0534545-2).D0C

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. 1 will get the VP or
President to sign if they are available when | 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.

WTCPUAQ0014993 11



ATTACHMENT B

ASSIGNMENT BY LOWER COLORADO RIVER AUTHORITY TO WEST TRAVIS
COUNTY PUBLIC AGENCY OF WHOLESALE WATER SERVICES AGREEMENT
WITH TRAVIS COUNTY \'IU’\'ICIPAL UTYLITY DISTRTCT NO. 12 AND CONSENT

This_Assignment (the “Assignment™ by the Lower Colorado River Authority (the
“L.CRA) 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 “Effectiv ¢”), 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 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 fo maintain public ownership.

.

The Jiilie-District is a conservation and reclamatlon district
created and operated pursuant to Chapters 49 and 54 of the Texas Water Code- it

The District and LCRA have entered into that certain Wholesale Water Services
Agreement Between Lower Colorado River Authorlty and Travis County Mumcxpal Utxlxty
District No. 12 dated October 22, 2009 al es C '
of service from the Systcm to the

The LCRA and the PUA have entered into that certain Utilities Installment Purchase
Agreement dated January 17, 20125~ (the “Sale and Transfer Agreement™) pursuant to which the
parties-agree-that-the LCRA will convey all of its rights, title and interests in the System to the
PUA for ownership-and-,_operation_gnd maintenance, subject to any outstanding obligations and

responsibilities applicable to the LCRA with respect to the Systemg ingluding 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 herby

bereby assigns to the PUA+_and the PUA hereby accepts assignment of;-_and agrees to perform
all of the LCRA’s rights, title, interests, obligations and responsibilities in—thefoHowingz

WOS34545 1L 866705 1-4W0S34555-151866795.1
WTCPUA00014994 .
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agreement-(the—~Centrast-—):, to or arising unde
Effective Date,

r the Water Services Contract from and after the

Whelesale-Wa@er—SeMees#&gwemén&BeMen%ewew@elefaée—l%iver—-Auﬁ&eﬁ-t-}uand
Mm&y—%%ﬁeipa!—l%y—ﬁ&&ée@e%eé—@ﬂeb@%%@%

Dlstnct (_gl_consents (a) to the: LQ A s assxgnmem of alI of L;GM—b— _Ng;,rlghts title, mterest
obligations and responsibilities under the M&COHH&M 1o the PUA aad—re’:ease—i—%
hem—same——lﬁ—ﬂédmaa—ﬁae—lbwmet—speeme&hk the *Assigned Rights and ¢

!;g; : g;g (g) consents to the LCRA’s transfer to the PUA of a]lConnectIon Fees paxd by the
District to the LCRA pursuant-to-under Section 4.01 of the Water Services Contract.

VI NOTICES. All notices, requests and demands to be made hereunder to the parties
heteto 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 cértified, 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 te 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:

-’Fe-JP—L—MTo the D '§g;ct' West-Travis County Publie-Municipal

c/o Armbruss & Brown, PLLC

100 Congress Avenue, Suite 1300
Austin, Texas 78701

{W0534555.1}
* WTCPUAQ0014995, 5
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To the PUA: West Travis County Public Utility Agency
c/o Lauren Kalisek
Lloyd Gosselink \
816 CongressAvenue, Suite 1900
Austin, Texas 78701

FeT Ll_]_e_LCRA, Lower Colorado River Authority

Atm: Dennis Daniel, Manager, Customer and Business
. . Strategy, and Madison Jechow, Associate General Counsel
- 3700 Lake Austin Blvd.

Austin, Texas 78703

Viv. SUCCESSORS AND ASSIGNS. This Aésfgmnent shall be b'indin‘g: ﬁpon and
inure to the beneﬁt of the LCRA the Dlstnct and the PUA and thelr suceessors and assagas-

o WX, GOVERNING LAW 'I‘hzs Assignment will be g@vemed by aﬂd consnrued in

accordance- with the laws. of the State of Texas without giving effect to the pmvxswns ‘thereof
relating to conflicts of laws. . - “ .

" NEV[, MISCELLANEOUS. This Assignment may not be modified in any manner or
lenmnated e‘(cepi by -an mstrumem in wntmg cxecuted by __ng;th& parti‘es hereto; Hl-_ﬂgg

Mﬁgﬁ&g&&nt This A551gnment may bc 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 countérpart hereof, shall not relieve the other
signatories from their obligations hereunder. This-Assiznment-embodies-the-entireagreement
and-understanding by-and-among the-parties:

MUE—VIH. TERMINATION. This Assignment shall automatically become nuil and
void, without any further action by any party hereto, and-unless otherwise asreement-agreed in
writing by the parties hereto, should the LCRA fail to transfer ownership, operations and
management-maintenance of the System {o the PUA by March 19, 2012.

{W0534555.1}
WTCPUA0G0014996, 4
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IN WITNESS WHEREOF, the LCRA, the District and the PUA have duly executed this

LOWER COLORADO RIVER AUTHORITY

By:

Rebecea 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

Date:
ATTEST:
By:
Name: Ray Whisenant
Title: Secretary/Treasurer
{insertsionature bleek)——n—

{W0534555.1)
WTCPUA00014998 -
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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 WITH TRAVIS COUNTY MUNICIPAL UTILITY
DISTRICT NO. 12 AND CONSENT T SIGNMENT

TRAVIS COUNTY MUNICIPAL UTILITY
State of Texas

By:

{W0534555.1}
WTCPUA00014999,
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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”) 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 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 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 Ttavis 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 public ownership.

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 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 Installment Purchase
Agreement dated January 17, 2012 (the “Sale and Transfer Agreement™) pursuant to which the
LCRA will convey all of its nghts 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:

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 rights, title, interests, obligations and respensibilities in, to or arising under the Water
Services Contract from and after the Effective Date.

{W0534545.2)1866795.1
WTCPUA00015001 44
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II. 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 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.

1. 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 notice to the other parties in
the manner provided in this Assignment:

To the District: - Travis Courity Municipal Utility Distriet No. 12
" ¢/fo Armbrust & Brown, PLLC
100 Congress Avenue, Suite 1300
Austm 'I'exas 78701

To the PUA: : West Travis County Public Unhty Agency
o " cfo Laufen Kalisek A
Lloyd Gosselink - ‘ B
816 Congress Avenue; Suite 1900 :
. Austin, Texas 78701

To the LCRA: Lower Colorado chr Autl;gnty
Atta: Dennis Daniel Manager Customer and Business
) Stratcgy, and Mad:son Jechow, Assoczatc 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 PUA. "

{W0534545.2}
WTCPUA00015002, 5,
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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 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 éxecute the Assignment or any
counterpart hereof, shall not relieve the other signatories from their obligations hereunder.

VII. TERMINATION. This Assignment shall automaticaily become null and veid,
without any further action by any party hereto, unless otherwise agreed int writing by the parties
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 COLORADO RIVER AUTHORITY

By:

Rebecea S. Motal
General Manager

Date:

ATTEST:

By:
Name:
Title:

{W0534545.2}
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ATTEST:

By:

ATTACHMENT B

WEST TRAVIS COUNTY PUBLIC UTILITY
AGENCY

By:
Name: Larry Fox
Title: President

Date: |

Name: Ray Whisenant
Title: Secretary/Treasurer

{wW0534545.2}
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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 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}

WTCPUAD0015005,
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Subject: FW: Consent of TC MUD 12 to assignment by LCRA to PUA
Attachments: AssignmenttoPUAby TCMUD12-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

FYl, please see below and attached.

Thanks, Madison
512-473-4067

Fromy; Madison Jechow
Sent: Friday, March 09, 2012 11:58 AM
To: Sue Brooks Littlefield"; Lauren Kalisek
Ce: 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.

1 have two revisions, red-lined in attached, to propose. The only subistantive ong —adding "or LCRA” to provision limiting
the consent 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 ravisions prepared by Sue-are
acceptable to LCRA.

Thanks. Madison
512-473-4067

From: Sue Brooks Littlefield [mailto: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

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. | will get the VP or
President to sign if they are available when | get your sign-off; otherwise, Jog will sign as the President of the General
Manager of the District.

Ptease let me know if you have comments.

j

WTCPUAG0015006,5,




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™) 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 among the LCRA, Travis County Municipal Utility
District No. 12 (the “District™), and the PUA.

RECITALS

The LCRA is a conécrvation 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 and
wastewater systems (the “System™) from the LCRA in order to maintain public ownership.

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 Utility
District No. 12 dated October 22, 2009 (the Water Services Contract™) governing the provision
of service from the System to the District, Travis Coynty 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 Sysfcm, including 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 rights, title, interests. obligations and responsibilities in, to or arising under the Water
Services Contract from and after the Effective Date.

{W0534545.2)1866795.1
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lI. 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 responsibilitics 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 SSWICBS Contract.

I, NOl ICES. All notlccs requests and demands to be made hercunder 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, ot 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 deposxt 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:

*Ta the District: Travis County Muni¢ipal Utility District No. 12
. c/o Armbrust & Brown, PLLC

100 Congress Avenue, Suite 1300

Ausﬁn, Texas 78701

“To the PUA: West Travis County Public Unhty Agency
: .+ cfo Lauren Kalisek
Lloyd Gosselink .
816 Congress Avenue, Suite 1900
Austin, Texas 78701

Tothe LCRA: = Lower Colorado River Authority
' ’ Attn: Dennis DameI Manager, Customer and Business
Stralegy, and Madison Jechow, Assoclate General Counsel
3700 Lake Austin Blvd.
Austin, Texas 78703

[V. 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 PUA or LCRA.

{W0534545.2}
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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 1o 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 executé 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, operations and maintenanee 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 COLORADQ RIVER AUTHORITY e
By: _ , . ..
Jimmy Don Havins e

Chief Operating Officer

Rebecca-S--AMatal
IXCZCCTaormvitar

Ganeeal Alanaoar
eterarrviditdger

Al
TFICT

{W0534545.2}
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ATFEST:

{w0534545.2}
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WEST TRAVIS COUNTY PUBLIC UTILITY
AGENCY

By:
Name: Larry Fox
Title: President

Date:

ATTEST:

By:
Name: Ray Whisenant
Title: Secretary/Treasurer

{W0534545.2}
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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 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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Subject: Consent of TC MUD 12 to assignment by LCRA to PUA

From: Sue Brooks Littlefield <SLittlefield@@abaustin.com>

Date: March 9, 2012 12:02:33 PM CST

To: Madison Jechow <Madison.JechowLCRA.ORG>. Lauren Kalisek <lkalisek@lglawfirm.com>
Ce: Joe Diquinzio <jadco(@austin.rr.com>, Janet Stephenson <Janet.Stephenson@LCRA.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 Katlisek

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 goirig on.

1 have two revisions, red-lined In attached, to propose. The only sisbstaritive ohe — adding “or
{CRA” to provision limiting the consent to assignment — relates to LCRA potential remedies of
reassurning operations in the event of default by WTCPUA. Obviously, we hope those never
come into play. Otherwise, the red-lined revisions prepared by Sue are acceptable to LCRA.

Thanks. Madison

512-473-4067

From: Sue Brooks Littlefield [mailto:Stittlefield@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

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. | will get the VP or President to sign if they are available when | get your
sign-off; otherwise, Joe will sign as the President of the General Manager of the District.

WTCPUA00015013,,
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Subject: TCMUD 12

From: Lauren Kalisek

Sent: Thursday, March 15, 2012 11:58 AM

To: Sue Brooks Littlefield .
Cc: Madison Jechow; 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 <SLittlefield@abaustinicoms wrote:

Monday afternoon before 4, Tuesday afternoon, or most anytime Wedhesday. -

-----Original Message——-
From: Lauren Kalisek [mailto:lkalisek@Iglawfirm.com]
Sent: Thursday, March 15, 2012 9:49 AM
To: Sue Brooks Littlefield
Subject: Ré: TCMUD 12

1 higar you, Is there a good time for you next wegk?
Sent from my iPhone

On Mar 15, 2012, at 6:53 AM, Sue Brooks Littlefield <SLittleficld@abaustin.coni>
wrote:

No, sorry. | will be out Friday. | haven't had a day off for a month and so 1 am not
going to chip into the time.

Sent from my BlackBerry Wireless Handheld

From: Lauren Kalisek <|kalisek@lglawfirm.com> .

Tao:; Sue Brooks Littlefield

Cc: madison.jechow@lcra.org <madison.jechow®lcra.org>; Stefanie Albright
<salbright@Ilalawfirm.com> .

Sent: Wed Mar 14 23:36:34 2012

Subject: TCMUD 12

Sue

Are you available to get on the phone with me and Madison on Friday, the
16™ to discuss how we might resolve the assignment of the MUD-12
agreement to the PUA? | am wide open and | think Madison is pretty
flexible too as to time

WTCPUA00015014, 5,




ATTACHMENT B
Thanks

Lauren

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 (1) as a basis for avoiding federal tax
penalties that may be imposed on that person, or (IT) 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 immediately. For more detailed information click
www.lglawfirm.com/emaildisclaimer.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 unless expressly
designated as such as provided in more detail at
www.lglawfirm.com/emaildisclaimer.asp.

WTCPUA00015015 5,
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From: Lauren Kalisek

Sent: Tuesday, April 17, 2012 2:38 PM

To: ‘Sue Brooks Littlefield’

Cc: madison.jechow@Icra.org; Stefanie Albright; Judy Bentley

Subject; RE: TCMUD. 12, PUA, LCRA Agreement

Attachments: 2012.03.29 draft interlocal agreement with TCMUD 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:SLittlefield@abaustin.com)
Sent: Tuesday, April 10, 2012 1:24 PM

To: Lauren Kalisek

Cc: madison.jechow@lera.org; Stefanie Albright

Subject: RE: TCMUD 12, PUA, LCRA Agreement

The 24th.
--=-Qriginal Message-----

From: Lauren Kalisek [mailto: kalisek@lglawfirm.com]
Sent: Tuesday, April 10, 2012 1:20 PM
To: Sue Brooks Littlefield

Cc: madison.jechow@icra.org; Stefanie Albright
Subject: RE: TCMUD 12, PUA, LCRA Agreement

Sounds good—when does the Board next meet?

From: Sue Brooks Littlefield [mailto:SLittlefield@abaustin.com]
Sent: Tuesday, April 10, 2012 1:04 PM

To: Lauren Kalisek

€c: madison.jechow@Icra.org; Stefanie Albright

Subject: RE: TCMUD 12, PUA, LCRA Agreement

| 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. | will try to get to it in the next
day or two. | think we should plan to talk after | 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:lkalisek@Ilglawfirm.com]

Sent: Tuesday, April 10, 2012 12:56 PM

To: Sue Brooks Littlefield

WTCPUA00015016;5,
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Cc: madison.jechow@lcra.org; 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, 2012 3:58 PM

To: Sue Littlefield (SLittlefield@abaustin.com)
Cc: madison.jechow@lcra.org; 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 fo 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 (11) to promote, market or recommmend to
another party any transaction or matter addressed herein.

CONFIDENTIALITY NOTICE:

This email (and all attachmenits) is confidential, legally privileged, and tovered 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
www. lodawfirm.com/emaildisclaimer.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 unless expressly designated as such as provided in more detail at
www.lglawfirm.com/emaildisclaimer.asp.

WTCPUAQ0015017, .



ATTACHMENT B

DRAFT: FOR REVIEW ONLY
3/29/12

AGREEMENT REGARDING OPERATIONAL TRANSFER OF WEST TRAVIS
COUNTY WATER SYSTEM BY AND BETWEEN 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 Distriet 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 X1V,
Section 39 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 ownership.

The District is a conservation and reclamation district ereated 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”) geverning the pravision
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 Insfallment 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 mainteriance, subject ta any outstanding obligations and responsibilities applicable
to the LCRA with respect to the System, moludmg LCRA’s obligations under the Water Services
Contract.

AGREEMENT
For good and valuable consideration, the parties agree as follows:
1. 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 operaiion of the System and the delivery of wholesale water
service as provided therein.

1880275.2
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N

The District consents to the (ransfer 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.

Lo

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:

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

6. 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 “Assigned Rights and
Obligations™) as of 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 2019
‘Equity Payment” (as such terms are defined in the Sale and Tramsfer
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

18802752
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addresses are as follows and may be changed by notice to the other parties in
the manner provided in this Agrecment:

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, Te\as 78701

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

8. . This Agreement shall be binding upoen and inure-to the benefit-of the LCRA, the
District, and the PUA and. their successers and peimitted- assigns. Nothing in this Agreement
constitutes or will be deemed 1o be a conserit by the District to any assignment of the Whater
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 Ag;:ecmem will be governed by and construed in accordance with the laws
of the State of Texas without ngmg effect to,the provisions thereof relating. to comflicts of laws.

10. Thas Agrecmcnt 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, ﬂlegal
or unenfarceable 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.

11.  This Agreement shall be in effective from the Effective Date until the date of the
Closing of the Final 2019 Equity Payment between the LCRA and PUA.

IN WITNESS WHEREOF. the LCRA, the District and the PUA have duly executed this
Agreement on the date or dates indicated below, toibe;eﬂ‘ccﬁvc as of the Effective Date.

{signature blocks to follow}

18802752
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Subject: edits to assignment form
Attachments: 1866795_1.00CX.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 anti¢ipation of the operations
transfer on March 19

Thanks
Lauren

WTCPUA00015021,



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

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 Unility Distriet 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 Texas Constitution, :

The PUA is a public utility agency formed by the City of Bee Cave, Hays County, and
West Teavis County MUD No. 5 for the purpose of acquiring the West Travis County water and
wastewater systéms (the “System®) from the LCRA in order to maintain public ownership.

The Travis County Municipal Utllity District is a consérvation and reclamation district
created and opefated 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 s¢rvice from the System tothe_

The LCRA and the PUA have entered into that ceftain Utilities Installment Purchase
Agreement dated January 17, 2012, (the *Sale and Transfer Agreement™) pursuant to which the
parties agree that the LCRA will convey all of its rights, title and interests in the System to the
PUA for ownership and operation, subject to any outstanding obligations and responsibilities
applicable to the LCRA with respect to the System.

AGREEMENT
For good and valuable consideration, the parties agrée as. follows:

I, ASSIGNMENT. Pursuant to the Sale and Transfer Agreement, the LCRA hierby
assigns 10 the PUA, and the PUA hereby accepts assignment of, all of the ILCRA"s rights, title,
interests, ebligations and responsibilities in the following agreements (the *Contract-s"):

Wholesale Water Services Agreement Between Lower Colorado River Authority and
Travis County Municipal Utility District No. 12 dated October 22, 2009.

H. CONSENT TO ASSIGNMENT; RELEASE. Subject 1o the terms and conditions
contained herein, the District consents to the assignment of all of [LCRA’s rights, title, interest,
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obligations and responsibilities under the Contracts to the PUA and release LCRA from same._In

Fees paid by the District 10 LCRA pursbant to Section 4.0] of the Contract,

11, AMENDMENT TO CONTRACTS. The parties hereto acknowledge and agree that
time is of the essence [or the assignment of the Coniracts and therelore acknowledge that issues
regarding operation of the System by the PUA for the benefit ol the District may still be
owtstanding.  Therefore, the partics hereto agree and acknowledge that termination of or
amendments 1o the Contracis may be further discussed and negotialed and nothing contained
herein shall waive or diminish any parties” ability to pursue such termination or amendments.

V. 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: persanal delivery, reputable overnight courier service, or certified, first class
mail, return receipt requested.  Any communigalion sent pursuant to this Assignment shall be
deemed received upon receipt or three (3) days afiér deposit 1o courier or the mail service. The
addresses are as follows and may be chianged by nolice to the other partics in the manner

To the :
To PUA: West Travis County Public Utility Agency
¢/o Laurén Kalisck
Lloyd Gossclink
816 Congress Avenue, Suite 1900
Austin, Texas 78701
To LCRA:

Lower Colorado River Authority

Aun: Dennis Daniel, Manager, Customer and Business
Strategy, and Madison Jechow, Associate General Counsel
3700 Lake Austin Bhvd.

Austin, Texas 78703

V. SUCCESSORS AND ASSIGNS. This Assignment shall be binding upon and inure
to the benefit of the 1.CRA, the District, and the PUA and their successors and assigns.
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ATTACHMENT B

VL GOVERNING LAW. This Assignmeni will be governed by and construed in
gccordance with the laws of the State of Texas without giving affect to the provisions thereof
relating to conflicts of laws.

VIl. MISCELLANEOUS. This Assignment may not be maodified in any mariner or
terminated except by an instrument in writing exccuted by the parties tereto. I any terrh
covenant or condition of this Assignment s held 1o be invalid, illegal or unenforeeable in any
respect, this Assignment shall be construed without such provision. This Assighment may be
executed in any number of counterpart originals and'cach countefpart shall be déemed to be-an
original. The fajlure of any party hereto o exciute the Assignment or gy counterpart hereof,
shall not relieve the other signatories from their obligations hereunder.  This Assignment
embodies the entire agreement and undcrstandm,g by:and among the parpies. ,

VIIL TERMINATION. This Assigninent shall autotaatichlly beéome huﬂ‘ and void,
without any further action by any party fiereto, and unless otherwise agrcunem i mtmg by theé
parties hereto, should the LCRA fiil o transfer operdtigns and manaiement of the Syswent by
March 19, 2012, -

IN WITNESS WHEREOF, the LCRA, the District and the PUA have duly exgeuted this
Assignment as of the date first above writien,

LOWER COLORADO RIVER AUTHORITY

By:

Rebecca S. Motal
General Manager

ATTEST:

By:

Name:
Title:
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WEST TRAVIS COUNTY PUBLIC UTILITY
AGENCY

By:
Name: Larry Fox
Title: President

ATTEST:

By:
Name: Ray Whisenant
Title: Secretary/Treasurer

WTCPUAD0015025 143
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{insert signature block}
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ATTACHMENT D

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.wicpua.org

October 25,2012
RE: Wholesale Water and Wastewster Customer Mecting

Deéar Wholesale Customer:

On behalf of the West Travis County Public Utility Agency (the “Agency”™ or
*WTCPUA™) [ want (o first thank you for your participation in the Qctober 19, 2012
wholesale customer meeting.  Your thoughtful comments and suggestions as wholcsale
customers are valued by the Agency Board ol Directors and consultants. WTCPUA
consultants arc in the process of evaluating the suggestions and questions posed at the
October 19 mecting.

As discussed in the October 19 wholesale customer meeting, the WTCPUA would
like to hold an additional meeting with wholesale customers to discuss the specific
numbers and data contained in the WICPUA Wholesale Cost ol Service Study. This
meeting wili be as follows:

Mecting of WTCPUA Wholesale Customers
Tuesday, October 30, 2012
3:00 p.m.

The customer meeting will be held at the WTCPUA's oflices at 12117 Bee Cave
Road, Building 3. Suite 120, Bee Cave, Texas 78738, For questions. please contacet the
WTCPUA offices at (512) 263-0100.

2267668.1
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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

GTL Management

1250 Capital of Texas Highway South
Cielo Building 2 #337

Austin, Texas 78746

Mr, Ronald J. Freeman

Freeman & Corbett
8500 Bluffstone Cove, Suite B-104
Austin, Texas 78759
rireeman@freemanandcorbett.com

Ms, Mary Lemmons
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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