Attachment C

DONALD G. RAUSCHUBER, P.E.
Related Experience in Water and Wastewater

(Continued)

WATER/WASTEWATER RATES/CCN/COST OF SERVICES/APPRAISALS:

Decoty/Christoval

City of Gun Barrel

City of Canyon

Brownsville PUB (3 projects)

El Paso County/TWDB

Cameron Park, Cameron County/Military Highway w.S.C.
Barton Springs/Edwards Aquifer Conservation District
Lavaca-Navidad River Authority

City of Corpus Christi

City of Blossom

Palo Pinto County Water District

City of Bowie

City of Marlin

Nehring - Weir and Walberg Water Systems

Delana Hills/G&J Water Companies

Hills of Texas Homeowners Association/Kemp Hills W.S.C.
Sportsman World MUD

South Texas Water Authority

Valley View Subdivision/Senator Kothmann

Fox Crossing Water District, Mills County

City of Crowley

City of Fredericksburg

City of Hutchins

Clayton Williams & Sherwood, Austin, Texas
Sweetwater Utilities (2 projects — Neiderwald and Manor)
Johnson County FWSD

Upper Trinity Regional Water District

City of Sunset Valley

City of Pharr

City of Kingsville

City of San Antonio

City of Mart

County Ridge Water System

City of Albany

Valley View Water System, Castroville

City of Kaufman

Kerala Tract/City of Royce City
Carma/Creedmoor-Maha WSC

City of Vinton/Vinton Alegre LLC
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Attachment D

CONCURRENT ORDINANCE CREATING
THE WEST TRAVIS COUNTY PUBLIC UTILITY AGENCY

Whereas, the City of Bee Cave, Texas (the “City”), Hays County (the “County), and West
Travis County Municipal Utility District No. 5 (the “District”) are participating in a coalition of
local governments and communities of interest in response to the Lower Colorado River
Authority (“LLCRA”) effort to transfer, sell and convey the local water and wastewater utilities,
systems and facilities that provide water service, wastewater service, or both to various local
govemnments and communities (the “LCRA Water and Wastewater Systems™);

Whereas, the coalition of local governments and communities has formed the Coalition of
Central Texas Utilities Development Corporation (the “UDC”), which corporation has submitted
its indicative bid to the LCRA for acquisition of the LCRA Water and Wastewater Systems;

Whereas, it is the goal and purpose of the UDC to acquire the LCRA Water and Wastewater
Systems, but then to further transfer and convey various portions of the LCRA Water and
Wastewater Systems to the various coalition members and other third parties who desire to
acquire such portions of the LCRA Water and Wastewater System,

Whereas, “Public Entities” are authorized pursuant to Texas Local Government Code Chapter
572 to join together to create a public utility agency to engage in the collection, transportation,
treatment, or disposal of sewage or the conservation, storage, transportation, treatment, or
distribution of water and may join together as cotenants or co-owners to plan, finance, acquire,
construct, own, operate, or maintain water and wastewater facilities;

Whereas, the City, the County, and the District are Public Entities whose citizens are currently
served with water service, wastewater service, or both by the portion of the LCRA Water and
Wastewater System known as the West Travis County Water and Wastewater System (“West
Travis County System”) and whose boundaries and facilities are described in Attachment “A,”
which is attached hereto and incorporated herein by reference;

Whereas, the City, the County, and the District believe that it is in the best interest of the
citizens served by the West Travis County System to acquire, or to provide for acquisition, of the
West Travis County System so that the West Travis County System is owned and managed by
public entities that are elected by the citizens who receive the water and/or wastewater service;

Whereas, the PUA can serve as a vehicle and instrument to acquire the West Travis County
System and can acquire on behalf of some or all of the sponsoring local governments, and local
communities that participate by contract or inter-local agreement to preserve local control of the
West Travis County System; and
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Whereas, the PUA has published notice as required by law;

Whereas, the PUA will be govemned by a board of directors appointed by the sponsoring local
governments named herein, and will not have authority to create any debt or financial obligation
for or on behalf of any of the members and of any sponsoring local government until such time
as each participating entity enters into a separate agreement or approval for such purpose;

NOW, THEREFORE, BE IT RESOLVED BY THE HAYS COUNTY COMMISSIONERS
COURT THAT:

Section 1. Finding of Facts. The above and foregoing recitals are incorporated herein as
findings of fact.

Section 2.  Acceptance of Application. The West Travis County Public Utility Agency is
hereby created and approved.

Section 3, Agency Rules. The Agency may adopt and enforce rules reasonably required to
exercise all of the Agency’s powers granted under Chapter 572 of the Texas Local Government
Code or as otherwise authorized by law and to implement this order. Unless otherwise indicated
by this Order or Ordinance, or by Agency Rules duly adopted by the Board, matters shall be
resolved by a majority vote of the Board present. A proposal to alter, amend, or repeal Agency
Rules related to the organization or procedures of the Directors shall be made by the affirmative
vote of a 2/3 majority of the entire Board. However, any proposed change or amendment
regarding the appointment method, number, or term of Directors shall require an Amendment to
this Order or Ordinance as described in Section 11 below.

Sectiond4.  Initial Directors. The following directors are hereby named as the initial
directors of the West Travis County Utility Agency.

Place 1 Ray Whisenant, Jr., representing Hays County;
Place 2 Mike Murphy, representing the City of Bee Cave; and
Place 3 Larry Fox, representing West Travis County MUD No. 5.

Section5.  Number of Directors. All powers of the Agency shall be vested in the Board of
Directors (the “Board”). The Board shall initially consist of three (3) places. The Board shall
consist of one Director for each participating Public Entity named herein. Directors of the
Agency for Places 1, 2, and 3 shall be appointed by each participating public entity, respectively.
Each Director shall have one vote in all matters presented to or considered by the Board.

After creation of the Agency, two (2) additional places may be created by an affirmative vote of
each of the Public Entities that appointed the three (3) Initial Directors. Appointment of the two
(2) additional Directors to fill the additional places shall be performed simultaneously. The first
of the two (2) additional Directors (Place 4) shall reside in Hays County and shall be
recommended by the County. The second of the two (2) additional Directors (Place 5) shall
reside in Travis County and shall be recommended by the City. The two (2) additional places
shall be considered duly appointed as Directors at the time the last of each of the Public Entities
that appointed one of the original three (3) Directors affirms their appointment.
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Section 6.  Term of Directors. The terms of the Initial Directors shall last until the end of
the fiscal year ending September 30, 2016. The initial term of any director appointed to Places 4
and 5 shall last until the end of the fiscal year ending September 30, 2014. Thereafter, the term
of office of each Director shall be four years, and the term for each Director position shall begin
on the date a Director is first appointed to the position. Any Director may be removed from
office at any time, with or without cause, by the Public Entity that appointed such Director. In
the event two (2) additional persons have been appointed as Directors of the Board pursuant to
Section 5, above, either of those Directors may be removed by an affirmative vote of the Local
Government that recommended the additional Director. A replacement shall be appointed by the
method cited in Section 5, above.

If any of the following persons of a Public Entity are not serving as a member of the
Board, he or she, or their designee shall be entitled to serve as an ex-officio, non-voting member
of the Board: (1) the Hays County Judge; (2) the City of Bee Cave City Administrator; or (3) the
President of West Travis County MUD No. 5.

Any person designated as an ex-officio member of the Board is entitled to notice of, and
to attend, meetings of the Board.

Section7.  Open Meetings. It is hereby officially found and determined that the meeting at
which this resolution is adopted was open to the public as required and that public notice of the
time, place, and purpose of said meeting was given as required by the Open Meetings Act, Ch.
551, Tex. Gov't. Code. :

Section 8.  General Powers and Authority. The Agency is formed pursuant to the
provisions of Chapter 572 of the Texas Local Government Code (the “Act”) to assist and act on
behalf of the Public Entities and to engage in activities in the furtherance of the purposes of its
creation, and it shall have and may exercise all of the rights, powers, privileges, authority and
functions given to Public Entities under Subchapter C of the Act, together with all the other
powers, privileges, authority and functions given by State law. The Agency is organized and
created by the City of Bee Cave (the “City”), Hays County, Texas (the “County”), and West
Travis County Municipal Utility District No. 5 (the “District”) (collectively, the “Public
Entities”). The term “Public Entities” shall have the meaning given in Subchapter C of the Act,
and the defined term “Public Entities” shall mean and include the three above named Public
Entities and each additional Public Entity that becomes a member of the Agency.

Section9.  Additional Powers and Authority. The Agency shall have all other powers of a
like or different nature not prohibited by law that are available to governmental entities in Texas
and which are necessary or useful to enable the Agency to perform the purposes for which it is
created, including the power to issue bonds, notes, or other obligations, and otherwise exercise
its borrowing power to accomplish the purposes set forth above; provided the Agency shall not
issue bonds, notes, or any debt obligation, or by contract undertake a financial obligation, that
will not to be funded by funds available, or revenues of the purchased water and wastewater
utilities, systems, and facilities purchases, or by binding contractual commitments made by
Public Entities and legal entities to purchase increments or portions of the water and wastewater
utilities, systems and facilities that are purchased.
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Section 10. Governmental Body. The Agency is created as a Public Entity pursuant to the
Act and shall be a governmental unit within the meaning of Subdivision (2), Sec. 101 .001, Tex.
Civ. Prac. & Rem. Code. The operations of the Agency are governmental and not proprietary
functions for purposes of the Texas Tort Claims Act, Sec. 101.001 et seq., Tex. Civ. Prac. &
Rem. Code.

Section 11. Amendment. Amendment to any provision within this Order or Ordinance requires
each Public Entity to adopt a concurrent Order or Ordinance that includes the amendment.

Section 12.  Fiscal Year. The fiscal year of the Agency shall begin October 1st of each year,
provided the first fiscal year shall begin upon the effective date of the Agency, and end
September 30, 2012.

Section 13.  Effective Date. This Order or Ordinance shall take effect immediately upon
adoption and the Effective Date for creation of the PUA shall be the date that the last public
entity named herein shall approve of an Order or Ordinance substantially identical to this Order
or Ordinance.

sl
PASSED AND ADOPTED this the Z/ "day of December 2011.

begeds

Bert Cobb
Hays County Judge
Dol A Sellid -

Debbie Gonzales Ingals
Commissioner, Pet. 1

“"¢: Commissioner, Pct. 4

Will Conley
Commissioner, Pct. 3

Liz Q. GonZalez
Hays County Clerk
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WEST TRAVIS COUNTY MUNICIPAL UTILITY DISTRICT NO. 5
ORDER NO. 2012-03-28

AN ORDER OF THE BOARD OF DIRECTORS OF WEST TRAVIS COUNTY
MUNICIPAL UTILITY DISTRICT NO. 5, RESTATING AND AFFIRMING
THE CREATION OF THE WEST TRAVIS COUNTY PUBLIC UTILITY
AGENCY (“PUA”); MAKING FINDINGS OF FACT; APPROVING THE
DIRECTORS NAMED HEREIN; PROVIDING FOR RELATED MATTERS;
PROVIDING FOR AN EFFECTIVE DATE AND PROPER NOTICE AND
MEETING.

Whereas, the City of Bee Cave, Texas (the “City”), Hays County (the “County”), and West
Travis County Municipal Utility District No. 5 (the “District”) are participating in a coalition of
local govemnments and communities of interest in response to the Lower Colorado River
Authority (“LCRA”) effort to transfer, sell and convey the local water and wastewater utilities,
systems and facilities that provide water service, wastewater service, or both to various local
governments and communities (the “LCRA Water and Wastewater Systems”);

Whereas, the coalition of local governments and communities has formed the Coalition of
Central Texas Utilities Development Corporation (the “UDC™), which corporation has submitted
its indicative bid to the LCRA for acquisition of the LCRA Water and Wastewater Systems;

Whereas, it is the goal and purpose of the UDC to acquire the LCRA Water and Wastewater
Systems, but then to further transfer and convey various portions of the LCRA Water and
Wastewater Systems to the various coalition members and other third parties who desire to
acquire such portions of the LCRA Water and Wastewater System;

Whereas, “Public Entities” are authorized pursuant to Texas Local Government Code Chapter
572 to join together to create a public utility agency to engage in the collection, transportation,
treatment, or disposal of sewage or the conservation, storage, transportation, treatment, or
distribution of water and may join together as cotenants or co-owners to plan, finance, acquire,
construct, own, operate, or maintain water and wastewater facilities.

Whereas, the City, the County, and the District are Public Entities whose citizens are currently
served with water service, wastewater service, or both by the portion of the LCRA Water and
Wastewater System known as the West Travis County Water and Wastewater System (“West
Travis County System™) and whose boundaries and facilities are described in Attachment “A,”
which is attached hereto and incorporated herein by reference;

Whereas, the City, the County, and the District believe that it is in the best interest of the
citizens served by the West Travis County System to acquire, or to provide for acquisition, of the
West Travis County System so that the West Travis County System is owned and managed by
public entities that are elected by the citizens who receive the water and/or wastewater service;

Page 1 of 5
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‘Whereas, the PUA can gerve as a yehicle and instrument {0 acquire the West Travis County
System and can acquire on behalf of some Of all of the sponsoring local govemmcnts, and local
communities that participate by contract of inter-local agreement 10 preserve Jocal control of the

West Travis County Systems

Whereas, the PUA will be govemed bya poard of directors appointed by the SpONSOTIng local
govermnents named herein, and will not have anthority 10 create any debt OF financial obligation
for or on behalf of any of the membets and of any spcmsoring Yocal govemment until such time
as each participatmg entity enters into a separate agreement O apptoval for such purposes

Whereas, the District has previously adopted that certain “West Travis County Municipal Utility
District Order No. 2011-12-13" evidencing the District’s intent to create the PUA at its public
meeting on December 13,2011 (“Original Order™) after publication of notice on November 24,
2011;

Whereas, the District desires to restate and affirm the Original Order after confirming that
proper notice has been given pursuant to Chapter 572 of the Local Government Code; and

Whereas, proper notice of the District’s consideration of this Order was provided in accordance
with app\icable faw on March 8, 2012, and March 13, 2012.

NOW, THEREFORE, BEIT RESOLVED BY THE BOARD OF DIRECTORS OF WEST
TRAVIS COUNTY MUNICIPAL UTILITY DISTRICT NO. 5, THAT:

Section 1. Finding of Facts. The above and foregoing recitals are incorporated herein as
findings of fact-

Section 2. Acceptance of Application. The West Travis County Public Utility Agency is
hereby created and approved and restated and affirmed. ~

Section 3. Agency Rules. The Agency may adopt and enforce rules reasonably required t0
exercise all of the Agency’s powers granted under Chapter 572 of the Texas Local Government
Code or otherwise authorize by law and t0 jmplement this Order. Unless otherwise indicated by
this Order of Ordinance, OF by Agency Rules duly adopted Y the Board, matters shall be

Rules related to the organization of procedures of the Directors chall be made by the affirmative
vote of 2 213 majority of the entire Board. However, any proposed change Of amendment
regarding the appointment method, number, or term of Directors shall require an Amendment 10

.

this Order of Ordinance as described in Section 11 below.

Section 4. Initial Directors. The following directors aré hereby named a8 the initial
directors of the West Travis County Utility Agency-

Place 1 Ray Whisenant, JT, representing Hays County;
Place 2 Mike Murphy, representing the City of Bee Cave; and
Place 3 Larry Fox, representing West Travis County MUD No. 5.

page 2 of 5
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Section 5.  Number of Directors. All powers of the Agency shall be vested in the Board of
Directors (the “Board”). The Board shall initially consist of three (3) places. The Board shall
consist of one Director for each participating Public Entity named herein. Directors of the
Agency for Places 1,2, and 3 shall be appointed by each participating public entity, respectively.
Each Director shall have one vote in all matters presented to or considered by the Board.

After creation of the Agency, two 2) additional places may be created by an affirmative vote of
each of the Public Entities that appointed the three (3) Initial Directors. Appointment of the two
(2) additional Directors to fill the additional places shall be performed simultaneously. The first
of the two (2) additional Directors (Place 4) shall reside in Hays County and shall be
recommended by the County. The second of the two (2) additional Directors (Place 5) shall
reside in Travis County and shall be recommended by the City. The two (2) additional places
shall be considered duly appointed as Directors at the time the last of each of the Public Entities
that appointed one of the original three (3) Directors affirms their appointment.

Section 6.  Term of Directors. The terms of the Initial Directors last until the end of the
fiscal year ending September 30, 2016. The initial term of any director appointed to Places 4 and
5 shall last until the end of the fiscal yeat ending September 30, 2014. Thereafter, the term of
office of each Director shall be four years, and the term for each Director position shall begin on
the date a Director is first appointed to the position. Any Director may be removed from office
at any-time, with or without cause, by the Public Entity that appointed such Director. In the
event two (2) additional persons have been appointed as Directors of the Board pursuant to
Section 5, above, either of those Directors may be removed by an affirmative vote of the Local
Government that recommended the additional Director. A replacement shall be appointed by the

method cited in Section 5, above.

If any of the following persons of a Public Entity are not serving as 8 member of the
Board, he or she, of their designee shall be entitled to serve as an ex-officio, non-voting member
of the Board: (1) the Hays County Judge; (2) the City of Bee Cave City Administrator; ot (3) the
President of West T ravis County MUD No. 5.

Any person desi gnated as an ex-officio member of the Board is entitled to notice of, and
to attend, meetings of the Board.

Section 7.  Open Meetings. Itis hereby officially found and determined that the meeting at
which this resolution is adopted was open 10 the public as required and that public notice of the
time, place, and purpose of said meeting was given as required by the Open Meetings Act, Ch.
551, Tex. Gov't. Code.

Section 8. General Powers and Authority. The Agency is formed pursuant to the
provisions of Chapter 572 of the Texas Local Government Code (the “Act”) to assist and acton
behalf of the Public Entities and to engage in activities in the furtherance of the purposes of its
creation, and it shall have and may exercise all of the rights, powers, privileges, authority and
functions given to local government authorities under Subchapter C of the Act, together with all
the other powers, privileges, authority and functions given by State jaw. The Agency is
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organized and created by the City of Bee Cave (the “City”"), Hays County, Texas (the “County”),
and West Travis County Municipal Utility District No. 5 (the “District”) (collectively, the
«public Entities”). The term “Public Entities” shall have the meaning given in Subchapter C of
the Act, and the defined term «public Entities” shall mean and include the three above named
Public Entities and each additional Public Entity that becomes 2 member of the Agency.

Section 9.  Additional Powers and Authority. The Agency shall have all other powers of a
like or different nature not prohibited by law that are available to governmental entities in Texas
and which are necessary or useful to enable the Agency to perform the purposes for which it is
created, including the power to issue bonds, notes, or other obligations, and otherwise exercise
its borrowing power to accomplish the purposes set forth above; provided the Agency shall not
issue bonds, notes, or any debt obligation, or by contract undertake a financial obligation, that
will not to be funded by funds available, or revenues of the purchased water and wastewater
utilities, systems, and facilities purchases, or by binding contractual commitments made by
Public Entities and legal entities to purchase increments or portions of the water and wastewater
utilities, systems and facilities that are purchased.

Section 10.  Governmental Body. The Agency is created as a local government entity
pursuant to the Act and shall be a governmental unit within the meaning of Subdivision (2), Sec.
101.001, Tex. Civ. Prac. & Rem. Code. The operations of the Agency are governmental and not
proprietary functions for purposes of the Texas Tort Claims Act, Sec. 101.001 et seq., Tex. Civ.
Prac. & Rem. Code.

Section 11. Amendment. Amendment to any provision within this Order or Ordinance
requires each Public Entity to adopt a concurrent Order or Ordinance that includes the
amendment.

Section 12.  Fiscal Year. The fiscal year of the Agency shall begin October 1* of each year;
provided the first fiscal year shall begin upon the effective date of the Agency, and end
September 30, 2012.

Section 13.  Effective Date. This Order or Ordinance shall take effect immediately upon
adoption and the Effective Date for creation of the PUA shall be the date that the last public
entity named herein approved an Order or Ordinance substantially identical to the Original
Order.
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PASSED AND ADOPTED this the 28™ day of March 2012.

West Travis County MUD No. 5§

Larry Fox \Brésiderit

AL

Steve Leon, Secretary

Page 5 of 5
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ORDINANCE NO. 108

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF BEE
CAVE, TEXAS, RESTATING AND AFFIRMING THE CREATION Oor

‘Whereas, the City of Bee Cave, Texas (the «City™), Hays County (the «County™), and West
Travis County Municipal Utility District No. 5 (the «District”) are participating in a coalition of
Jocal governments and communities of interest in response 0 the lower Colorado River
Authority (“LCRA”) effort to transfer, sell and convey the local water and wastewater utilities,
systems and facilities that provide water service, wastewater service, OF both to various tocal
govemmems and communities (the “LCRA Water and Wastewater Systems”);

Whereas, the coalition of local govcmments and communities has formed the Coalition of
Central Texas Utilities Development Corporation (the «JDC”), which corporation has submitted
its indicative bid to the LCRA for acquisition of the LCRA Water and Wastewater Systems;

Whereas, it is the goal and purpose of the UDC 10 acquire the LCRA Water and Wastewater
Systems, but then to further transfer and convey various portions of the LCRA Water and
\Wastewater Systems to the various coalition members and other third parties who desire t0
acquire such portions of the LCRA Water and Wastewater System;

‘Whereas, “Public Entities” are authorized pursuant 10 Texas Local Government Code Chapter
572 to join together to create a public utility agency t0 engage in the collection, transportation,
treatment, OF disposal of sewage of the conservation, storage, transportation, treatment, OT
distribution of water and may join together as cotenants 0T co-owners t0 plan, finance, acquire,
construct, owD, operate, Of maintain water and wastewater facilities;

Whereas, the City, the County, and the District are public Entities whose citizens are currently
served with water service, or both by the portion of the LCRA Water and Wastewater System
known as the West Travis County Water and Wastewater System (“West Travis County
System”) and whose boundaries and facilities are described in Attachment ~p > which s

attached hereto and incorporated herein by references

Whereas, the City, the County, and the District believe that it is in the pest interest of the
citizens served by the West Travis County System to acquire, or 10 provide for acquisition, of the
West Travis County System SO that the West Travis County System 1s owned and managed by
public entities that ar¢ elected by the citizens who receive the water and/or wastewater Service;

Whereas, the PUA can serve as @ vehicle and instrument 10 acquire the West Travis County
System and can acquire on behalf of some 0F all of the sponsoring local governments, and local
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communities that participate by contract or inter-local agreement to preserve local control of the
West Travis County System;

Whereas, the PUA will be governed by a board of directors appointed by the sponsoring local

governments named herein, and will not have authority to create any debt or financial obligation

for or on behalf of any of the members and of any sponsoring local government until such time
as each participating entity enters into a separate agreement or approval for such purpose;

Whereas, the City has previously adopted that certain “Ordinance of the City Council of the City
of Bee Cave, Texas, Restating and Affirming the Creation of the West Travis County Public
Utility Agency (“PUA™); Making Findings of Fact; Approving the Bylaws of the PUA,

Approving the Directors Named Herein; Providing for Related Matters; Providing for an.

Effective Date and Proper Notice and Meeting” evidencing the City’s intent to create the PUA at
its public meeting on December 13, 2011 (“Original Ordinance™) after publication of notice on
November 24, 2011;

Whereas, the City desires to restate and affirm the Original Ordinance after confirming that
proper notice has been given pursuant to Chapter 572 of the Local Government Code; and

Whereas, proper notice of the City’s consideration of this Ordinance has been provided in
accordance with applicable law on March 8, 2012 and March 15, 2012.

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF
BEE CAVE, TEXAS:

Section 1. Finding of Facts. The above and foregoing recitals are incorporated herein as
findings of fact.

Section 2. Acceptance of Application. The West Travis County Public Utility Agency is
hereby created and approved and restated and affirmed.

Section 3.  Agency Rules. The Agency may adopt and enforce rules reasonably required to
exercise all of the Agency’s powers granted under Chapter 572 of the Texas Local Government
Code or as otherwise authorized by law and to implement this order. Unless otherwise indicated
by this Order or Ordinance, or by Agency Rules duly adopted by the Board, matters shall be
resolved by a majority vote of the Board present. A proposal to alter, amend, or repeal Agency
Rules related to the organization or procedures of the Directors shall be made by the affirmative
vote of a 2/3 majority of the entire Board. However, any proposed change or amendment
regarding the appointment method, number, or term of Directors shall require an Amendment to
this Order or Ordinance as described in Section 11 below.

Section 4. Initial Directors. The following directors are hereby named as the initial
directors of the West Travis County Utility Agency.
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Place 1 Ray Whisenant, 3.5 representing Hays County
Place 2 Mike Murphy, mpresenting the City of Bee Cave; and
Place 3 Larry Fox, representing West Travis County MUD No. 3.

Section 5- Number of Directors. All powers of the Agency shall be vested in the Board of
Directors (the “Boar »). The Board shall initially consist of three (3) places. The Board shall
consist of one Director for each participating Public Entity named herein. Directors of the
Agency for Places 1, 2,and 3 shall be appointed by each participating public entity, respectiveiy.
Each Director shall have one yote in all matters presented to or considered by the Board.

After creation of the Agency: two (2) additional places may be created by an affimative vote of
each of the public Entities that appointed the three (3) Initial Directors. Appointment of the two
) additional Directors t0 fill the additional places shall be performed simuitaneously. The first
of the two (2) additionai Directors (Place 4) shall reside in Hays County and shall be
recommended by the County. The second of the tWo @ additional Directors (Place 5) shall
reside Travis County and shall be recommended by the City. The two ) additional places
shall be considered duly appointcd as Directors at the time the last of each of the Public Entities
that appointed one of the original three (3) Directors affirms their appointment.

Section 6. Term of Directors. The terms of the Initial Directors shall last until the end of
the fiscal year ending September 30, 2016. The initial term of any director appointed to Places 4
and 5 shall last until the end of the fiscal year ending September 30, 2014. Thereafter, the ter?
of office of each Director shall be four years: and the term for each Director position shall begin
on the date 2 Director is first appointed t0 the position. Any Director may be removed from
office at any time, with of without cause, by the Public Entity that appointed such Director. In
the event WO () additional persons have been appointed as Directors of the Board pursuant to
Qection 5, above, either of those Directors may be removed by an affinmative vote of the Local
Government that recommended the additional Director. A replacement shall be appointed by the
method cited in Section 3, above.

if any of the following persons of a Public Entity are not serving as @ member of the
Board, he Of she, of their designee shall be entitled to serve as an ex-officio, aon-voting member
of the Board: (1) the Hays County Judges (2) the City of Bee Cave City Administrator; oF (3) the
President of West Travis County MUD No. 5.

Any person designated as an ex-officio member of the Board is entitled to notice of, and
to attend, meetings of the Board.

gection 7. Open Meetings. 1t is hereby officially found and determined that the meeting at
which this resolution 18 adopted was open 10 the public as required and that public notice of the
time, place and purpose of said meeting was given as required bY the Open Meetings Act, Ch.
551, Tex. Gov ', Code.

Section 8. General Powers and Authority. The Agency is formed pursvant to the

provisions of Chapter 572 of the Texas Local Govermnment Code (the «Act™) 1o assist and act on
pehalf of the public Entities and to engage i activities I {he furtherance of the purposes of its
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creation, and it shall have and may exercise all of the rights, powers, privileges, authority and
functions given to Public Entities under Subchapter C of the Act, together with all of the other
power, privileges, authority and functions given by State law. The Agency is organized and
created by the City of Bee Cave (the “City™), Hays County, Texas (the “County™), and West
Travis County Municipal Utility District No. 5 (the “District”) (collectively, the “Public
Entities™). The term “Public Entities shall have the meaning given in Subchapter C of the Act,
and the defined term *“Public Entities” shall mean and include the three above named Public
Entities and each additional Public Entity that becomes a member of the Agency.

Section 9. Additional Powers and Authority. The Agency shall have all other powers of a

like or different nature not prohibited by law that are available to governmental entities in Texas
and which are necessary or useful to enable the Agency to perform the purposes for which it is
created, including the power to issue bonds, notes, or other obligations, and otherwise exercise
its borrowing power to accomplish the purposes set forth above; provided the Agency shall not
issue bonds, notes, or any debt obligation, or by contract undertake a financial obligation, that
will not to be funded by funds available, or revenues of the purchased water and wastewater
utilities, systems, and facilities purchases, or by binding contractual commitments made by
Public Entities and legal entities to purchase increments or portions of the water and wastewater
utilities, systems and facilities that are purchased.

Section 10. Governmental Body. The Agency is created as a Public Entity pursuant to the
Act and shall be a governmental unit within the meaning of Subdivision (2), Sec. 101.001, Tex.
Civ. Prac. & Rem. Code. The operations of the Agency are governmental and not proprietary
functions for purposes of the Texas Tort Claims Act, Sec. 101.001 et seq., Tex. Civ. Prac. &
Rem. Code.

Section 11. Amendment. Amendment to any provision within this Order or Ordinance
requires each Public Entity to adopt a concurrent Order or Ordinance that includes the
amendment.

Section 12,  Fiscal Year. The fiscal year of the Agency shall begin October 1st of year;
provided the first fiscal year shall begin upon the effective date of the Agency, and end
September 30, 2012.

Section 13.  Effective Date. This Ordinance shall take effect immediately upon adoption and
the Effective Date for creation of the PUA shall be the date that the last public entity named
herein approved an Order or Ordinance substantially identical to the Original Ordinance.

ADOPTED, APPROVED AND PASSED by the City Council of the City of Bee Cave, Texas,
on the 27" day of March, 2012.

CITY OF BEE CAVE, TEXAS

[ tertii ol
C@c Murphy, Mator@‘
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ATTEST:

APPROVED AS TO FORM:

A e

atty L. Akers, City of Attorney
City of Bee Cave, Texas
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Attachment G

WHOLESALE WATER SERVICES AGREEMENT
BETWEEN
LOWER COLORADO RIVER AUTHORITY
AND
TRAVIS COUNTY MUNICIPAL UTILITY DISTRICT NO. 12

This WHOLESALE WATER SERVICES AGREEMENT (this “Agreement”) is made and
entered into by and between LOWER COLORADO RIVER AUTHORITY, a conservation and
reclamation district created and functioning under Article 16, Section 59 of the Texas
Constitution and a political subdivision of the State of Texas (“LCRA”) and TRAVIS COUNTY
MUNICIPAL UTILITY DISTRICT NO. 12, a conservation and reclamation district created and
functioning under Article 16, Section 59 of the Texas Constitution and Chapters 49 and 54,
Texas Water Code (“District No. 127).

RECITALS

1. LCRA owns and operates the West Travis County Regional Water System consisting ofa
raw water intake and pumping system, a water treatment plant near Bee Cave, Texas,
treated water storage facilities and treated water transmission and distribution facilities
which have been designed to serve the needs of its customers in western Travis County
(collectively, the “LCRA System’). .

2. LCRA and District No. 12 entered into a Water Sale Contract on or about September 25,
2008 (the “Raw Water Contract”), under which LCRA will provide District No. 12 with
raw water from the Colorado River for use by District No. 12, Travis County Municipal
Utility District No. 11 (“District No. 11”) and Travis County Municipal Utility District
No. 13 (“District No. 13) for municipal purposes. In this Agreement, District No. 11,
District No. 12 and District No. 13 are sometimes individually referred to as a “District”
and collectively referred to as the “Districts”.

3. The Districts are currently negotiating an agreement between themselves (the “District
Shared Facility Agreement”) under which District No. 12 will manage certain water and
wastewater facilities and services that will be shared by the Districts, including the
wholesale water services to be provided by LCRA under this Agreement.

4, District No. 12 desires to obtain wholesale services for the treatment of raw water and
delivery of potable water to District No. 12, on behalf of the Districts, from the LCRA
System, and LCRA desires to provide such services to District No. 12, on behalf of the
Districts.

5. The Districts will be responsible for construction of all improvements necessary to
deliver the potable water provided by LCRA under this Agreement from the Delivery
Point, as defined below, to the Districts’ utility systems and to supply potable water
service to the Districts’ respective customers within the District Service Area, as defined
below.
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6. Subject to District No. 12’s compliance with the provisions of this Agreement, and to the
extent indicated, LCRA represents that the LCRA System will be capable of providing
Wholesale Water Services, as defined below, to District No. 12 on behalf of the Districts,
and LCRA agrees to expand and improve the LCRA System as pecessary in order t0

provide adequate Wholesale Water Services to District No. 12, on behalf of the Districts,
under this Agreement and to the other customers of the LCRA System under other
agreements, with all costs of the LCRA System (the W@” , aS
more fully defined below, to be recovered in a fair and equitable manner through the rates
and charges of LCRA to the customers of the LCRA System.

7. LCRA and District No. 12 now wish 10 execute this Agreement t0 evidence the
agreement of LCRA t0 provide Wholesale Water Services t0 District No. 12 ob behalf of
the Districts under the conditions described in this Agreement.

AGREEMENTS
NOW, THEREFORE, for and in consideration of the mutual covenants and agreements set forth
and other good and valuable consideration, the receipt and sufficiency of which ar¢ hereby
acknowledgcd, LCRA and District No. 12 agree as follows:

ARTICLE1
DEFINITIONS

DEKIN 2 ==

gection 1.01. Definitions of Terms. AsS used in this Agreement, except as otherwise provided,
the following terms have the meanings ascribed in this section.

“Agreemen » means this agreement.
«AWWA” means the American Water Works Association.
«Connection Fec” means the charge described in Section 4.01.2. of this Aggeement.

“Costs of the LCRA System” means all of LCRA’s reasonable and necessary costs of acquiring,
constructing, developing, permitting, implementing, expanding, improving, enlarging, bettering,
extending, replacing repairing, maintaining and operating the LCRA System, including, without
limiting the generality of the foregoing the costs of reasonable water Josses within the LC

System as well as the costs of property interests in propertys capitalizcd interest, 1and, easements
and rights-of-way, damages 10 land and property, leases, facilities, equipment, machinery,
pumps, pipes, tanks, valves, fittings, mechanical devices, office equipment, assets, contract
rights, wages and salaries, employee benefits, chemicals, Stores, material, supplies, powet,
supervision, engineering testing, anditing, franchises, charges, assessments, claims, insurance,
engineenngs financing, consultants, administrative expenses, auditing expenses, legal expenses
and other similar or dissirnilar expenses and costs required for the LCRA System. The Costs of
the LCRA System shall include reasonable amounts for an operation and maintenance reserve
fund, debt service reserve fund, required coverage of debt service, working capital and
appropriate general and administrative costs. The foregoing potwithstanding, because LCRA is
providing Wholesale Water Services 10 District No. 12 under this Agreement and retail potable

water service to other customers from the LCRA Systemm, the term «Costs of the LCRA System”

2
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shall not include any costs properly attributable to the provision of retail potable water service by
LCRA from the LCRA System, such as costs of retail distribution lines and related valves,
pressure reducing devices, pressure boosting facilities, and improvements; retail meters and taps;
individual retail customer service lines; water losses within LCRA’s retail service area, costs
associated with retail customer service, retail billing and collection costs or any other costs,
whether similar or not, that are reasonably related to the distribution of water and provision of
water service to LCRA’s retail customers. The Costs of the LCRA System will be reduced by
any credits, including, but not limited to, proceeds from insurance or recovery of any claims,
properly allocable to the LCRA System. Further, LCRA will use diligent efforts to assure that
the Costs of the LCRA System to be paid by the customers of the LCRA System, including
District No. 12, are at all times reasonable and justified.

“Delivery Point” means the point at which LCRA will deliver treated water to District No. 12
under this Agreement, as depicted on Exhibit A.

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

“District Shared Facility Agreement” means the agreement, to be entered into between the
Districts, relating to the sharing of certain facilities and services, including the services to be
provided by LCRA to District No. 12 under this Agreement.

“District Systems” means the Districts’ water distribution and delivery systems that provide
* service through the Wholesale Water Services provided under this Agreement, including any
facilities required to extend service to the District Service Area from District No. 12’s side of the
Delivery Point. The District Systems do not include the Master Meter or any facilities on
LCRA'’s side of the Delivery Point.

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

“Effective Date” means the date (i) this Agreement has been executed by both District No. 12
and LCRA, (ii) LCRA has accepted the Highlands master meter and the 16-inch water line
between LCRA’s Highway 71 water line and the Highlands master meter and (iii) LCRA has
provided a copy of its acceptance letter for the Highlands master meter and the 16-inch water line
to District No. 12,

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

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

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

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

“LCRA” means Lower Colorado River Authority.

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

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

“L CRA System” means the facilities owned and operated by LCRA, as described in Recital No.
1 above, together with all extensions, expansions, improvements, enlargements, betterments and
replacements to provide water or Wholesale Water Services to LCRA's customers in the LCRA
Service Area. The LCRA System does not include any improvements on District No. 12°s side
of the Delivery Point or any facilities on any other wholesale customer’s side of its delivery point
and, for purposes of this Agreement, does not include any facilities used by LCRA solely to
provide retail potable water service, such as costs of retail distribution lines and related valves,
pressure reducing devices, pressure boosting facilities and improvements; retail meters and taps
and individual retail customer service lines.

“LCRA Water Conservation and Drought Plan” means, collectively, the LCRA Water
Conservation Plan and the LCRA Water Utilities Drought Contingency Plan as both were
adopted in 2009 and as may be amended.

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

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

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

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

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

4
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«yolume Rate” means the charge described in Section 4.01.e. of this Agreement.

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

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

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

ARTICLE II
METERING; ESTIMATING WATER DELIVERIES

P T A A I e L

Section 2.01. Master Meter. District No. 12 shall install the Master Meter at or near the
Delivery Point. The design, location and installation of the Master Meter is subject to prior
review and approval by LCRA, which approval shall not be unreasonably withheld or delayed.
LCRA acknowledges that timely review and approval of the plans for the Master Meter are
necessary in order for District No. 12 to begin providing service as contemplated by this
Agreement. Accordingly, LCRA agrees to review the plans and either approve them or provide
written comments specifically identifying any required changes within ten working days of
receipt of the plans. If LCRA fails to either approve the submitted plans or provide the required
written comments within this ten-day period, the plans will be deemed approved. After
completion of installation of the Master Meter, District No. 12 shall dedicate and convey the
Master Meter (together with associated easements, rights-of-way, permits, licenses or
appurtenances) to LCRA free and clear of any liens, claims and encumbrances and execute an
appropriate document in form and substance reasonably acceptable to LCRA evidencing the
dedication and conveyance. Thereafter, the Master Meter will be part of the LCRA System and
LCRA will repair, maintain and replace the Master Meter.

Section 2.02. Master Meter Accuracy; Calibration.

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

5

WTCPUA00003661



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

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

/ ) a period extending back one-half of the time elapsed since the last

previous test;

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

ARTICLE Il
CONDITIONS REGARDING PROVISION OF WHOLESALE WATER SERVICES

Section 3.01. Diversion of Water; Primary Source.

a. LCRA agrees to provide Wholesale Water Services to District No. 12 on behalf of the
Districts for raw water purchased from LCRA pursuant to the Raw Water Contract in
accordance with the terms provided in this Agreement.

b. The Raw Water Contract currently provides for the reservation and/or purchase of 1,680
acre-feet per year of raw water. It shall be District No. 12's sole responsibility to secure
any amendments to the Raw Water Contract necessary in order for District No. 12 to
purchase any additional raw water required for full development of the District Service
Area. Water made available under the Raw Water Contract and provided through the
Wholesale Water Services provided by LCRA pursuant to this Agreement will be used by
the Districts in order to provide potable water service within the District Service Area
prior to the use of potable water obtained from any other source.

c. District No. 12 acknowledges that it is solely responsible for securing, maintaining and
increasing its right to divert and use water under the Raw Water Contract and for
complying with all the terms and conditions of the Raw Water Contract. District No. 12
shall make all payments under the Raw Water Contract directly to LCRA. LCRA shall
never be liable for any amount payable by District No. 12 under the Raw Water Contract,
and all such payment obligations shall remain exclusively with District No. 12 unless
assigned by District No. 12 pursuant to the provisions of the Raw Water Contract. It is
specifically agreed, however, that LCRA shall divert, treat and transport the water made
available under the Raw Water Contract to District No. 12 in accordance with the terms
and conditions of this Agreement.

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

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

3 This Agreement in no way modifies or amends the Raw Water Contract, nor the
obligations and rights contained therein except with regard to LCRA’s ownership,
maintenance, repair and replacement, as necessary, of the Master Meter.

Section 3.02. Title to and Responsibility for Water: Delivery Point(s).

a. Title to the water diverted, treated and transported to District No. 12 by LCRA under this
Agreement shall remain with District No. 12 at all times, even when that water is
commingled with water belonging to other customers of the LCRA System, but District
No. 12 shall have no right of control or dominion over its water until it reaches the
Delivery Point.

b. Water delivered by LCRA shall be delivered at the Delivery Point and at no other points.
District No. 12 shall be solely responsible for conveying water from the Delivery Point to
the Districts’ intended places of use. At its cost and expense, District No. 12 may change
the Delivery Point from time to time following prior written notice to and approval by
LCRA. The parties may agree to additional Delivery Points in the future.

Section 3.03. Quantity and Pressure.

a. Subject to the terms of this Agreement, upon completion of construction of the
Improvements in a manner approved in advance by LCRA, which approval shall not
unreasonably be withheld, conditioned or delayed, LCRA agrees to divert, transport and
treat for District No. 12 all water needed and requested by District No. 12 for the District
Service Area, up to, but not in excess of (i) a peak hourly flow rate of 414,000 gallons per
hour and a maximum daily flow rate of 3,980,000 gallons per day (which is presumed for
this Agreement to be sufficient for up to 2,125 LUEs), or (ii) such lesser amount as
LCRA may be able to supply in the event of an Emergency. LCRA reserves the right to
require District No. 12, at its expense, to install flow restriction devices at such locations
as LCRA may reasonably specify if necessary in order to restrict the flow of water to
District No. 12 to the specified levels. LCRA acknowledges that timely review and
approval of the plans for the Improvements are necessary in order for District No. 12 to
begin receiving Wholesale Water Services as contemplated by this Agreement.
Accordingly, LCRA agrees to review the plans for the Improvements and either approve
them or provide written comments specifically identifying any required changes within
ten working days of receipt of the plans. If LCRA fails to either approve the submitted
plans or provide the required written comments within this ten-day period, the plans will
be deemed approved.

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

C. If the demands of District No. 12 for Wholesale Water Services ever exceed the amount
specified in this Agreement, then District No. 12 shall notify LCRA of such shortage and
the amount of additional potable water needed. If LCRA is unable to provide the

additional water required by District No. 12, District No. 12, at its option, may acquire
water from other sources. Further, if at any time LCRA is unable to provide the amount
of Wholesale Water Services required by this Agreement, then LCRA will be in default
and District No. 12, at its option, may acquire water from other sources, subject to the
default provisions of this Agreement, provided that District No. 12 has adopted and is

enforcing the conservation plan and drought contingency plan required by Section 6.02.

d. Provided that District No. 12 is not in default under this Agreement, District No. 12 may
purchase additional Wholesale Water Services from LCRA from the LCRA System on
the same terms and conditions as any other similarly situated customer of LCRA to the

extent that: (i) District No. 12 obtains any additional raw water required from LCRA
through an amendment Or supplement to the Raw Water Contract; and (ii) LCRA has

additional Wholesale Water Services available within the LCRA System.

€. LCRA acknowledges that District No. 12 has provided LCRA with a water model for the
District Service Area dated October 8, 2007 prepared by Carlson, Brigance & Doerring
based on data provided by LCRA. LCRA confirms its review and approval of District

No. 12°s water model and that, based on the water model, no water storage other than the

Elevated Water Storage Tank and no pressurization will be necessary for the Wholesale
Water Services.

f District No. 12 acknowledges that the provision of Wholesale Water Services is subject to
the availability of raw water in accordance with the Raw Water Contract and the
capability of the LCRA System to divert, treat and transport such water to the Delivery

Point, provided, however, LCRA shall use diligent, good faith efforts to ensure that the
LCRA System is capable at all times of carrying out LCRA’s obligations under this
Agreement, it being acknowledged that District No. 12 is relying on LCRA’s expertise
and ability to provide raw water under the Raw Water Contract and Wholesale Water
Services in entering into this Agreement and agreeing to pay the sums specified in this
Agreement. Furthermore, District No. 12 acknowledges that the Wholesale Water
Services provided under this Agreement are subject to the LCRA Water Conservation and
Drought Plan and the quantity of water delivered may be curtailed pursuant to the LCRA
Water Conservation and Drought Plan, as provided in Section 6.02 of this Agreement.

Section 3.04. Quality of Water Delivered to District No. 12. The water delivered by LCRA at
the Delivery Point shall be potable water of a quality conforming to the requirements of any
applicable federal or state 1aws, rules, regulations of orders, including requirements of the TCEQ
applicable to water provided for human consumption and other domestic use. Each party agrees
to provide to the other party, in 2 timely manner, any information or data regarding this
Agreement Of the quality of treated water provided through this Agreement as required for

reporting to the TCEQ or other state and federal regulatory agencies.
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Section 3.05. Maintenance and Operation; Future Construction. LCRA shall be responsible for
operating, maintaining, repairing, replacing, extending, improving and enlarging the LCRA
System, including the Master Meter, in good working condition and shall promptly repair any
leaks or breaks in the LCRA System. District No. 12 shall be responsible for operating,
maintaining, repairing, replacing, extending, improving and enlarging the District Systems in
good working condition and shall promptly repair any leaks or breaks in the District Systems.

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

a. District No. 12 shall be responsible for paying for all water delivered to it under this
Agreement at the Delivery Point even if such water passed through the Delivery Point as
a result of leaks or breaks in the District Systems. In the event a leak, break, rupture or
other defect occurs within the District Systems that could either endanger or contaminate
the LCRA System or prejudice LCRA's ability to provide water service to its other
customers, LCRA, after providing reasonable notice to District No. 12 and an opportunity
for consultation, shall have the right to take reasonable, appropriate action to protect the
public health or welfare of the LCRA System or the water systems of LCRA's customers
including, without limitation, the right to restrict, valve off or discontinue service to
District No. 12 until such leak, break, rupture or other defect has been repaired.

b. District No. 12 further understands that LCRA delivers water at other points to other
customers and has rights under its contracts with those customers that are similar to its
rights under Section 3.06.a. of this Agreement. Nothing in this Agreement shall be
construed as impairing any of LCRA's rights under its contracts with other customers.
LCRA may exercise any of said rights, including those rights similar to its rights under
Section 3.06.a. of this Agreement.

ARTICLE IV
CHARGES, BILLING AND FINANCIAL MATTERS

Section 4.01. Connection Fees and Minimum Payments; Rates.

a. District No. 12 shall be obligated to pay LCRA a connection fee per LUE (the
“Connection_Fee”) for each new retail water customer that connects to the District
Systems and receives water provided under this Agreement. The Connection Fee is
currently $4,120 per LUE. For the term of this Agreement, the Connection Fee will be
the amount established from time to time in the LCRA Rate Schedule for the rate district
in which the District Service Area is located, provided that (i) no increase in the
Connection Fee will become effective until the LCRA has given at least 60 days’ prior
written notice of the change to District No. 12, in order to allow the Districts adequate
time to make corresponding changes to their rate orders, and (ii) any increase in the
Connection Fee shall not apply to subdivisions within the District Service Area for which
a final subdivision plat has been approved by the City of Lakeway City Council prior to
effective date of the Connection Fee amendment. All approved final plats will be filed
with LCRA as provided in Section 4.04. The Connection Fee paid for each new retail '
water connection to the District Systems shall be due and payable to LCRA within 45
days after the end of the calendar month in which the new retail water connection is
made. The foregoing notwithstanding, (i) within 15 days of the Effective Date of this

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

Within 45 days after the end of each calendar month, District No. 12 shall submit a
monthly report to LCRA, reflecting the new customer(s), service address(es), meter
size(s) and number of LUE(s) for which payment of a Connection Fee is being made
and/or a credit being applied for the calendar month in question. If no new connections
have been made, the monthly report will still be required, but will reflect that there have
been no changes from the prior reporting period. If District No. 12 fails to submit any
report within the time period required by this Agreement, LCRA may assess District No.
12 a $50 late charge. Unless changed by written notice in accordance with Section 7.07,
the Connection Fees and monthly reports required by subsection 4.01.a. and this

subsection will be submitted to the following address:

¢/o Mary Blincoe, Business and Financial Service
P.O. Box 220, H-305
Austin, Texas 78767-0220

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

provisions of this Agreement.

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

e. District No. 12 also shall pay LCRA a volumetric rate (the “Volume Rate”) for diversion,
transportation, treatment and delivery of the actual amount of water delivered to District
No. 12, as measured by the Master Meter at the Delivery Point, including all water used
or lost due to leakage or for any other reason within the District Service Area. The
Volume Rate initially will be $2.40 per 1,000 gallons. The Volume Rate shall be
designed primarily to recover the operation and maintenance related Costs of the LCRA
System, together with any other Costs of the LCRA System not recovered through the
Connection Fee or the Monthly Charge. The Volume Rate does not include, however,
any charges for raw water and District No. 12 shall remain liable for such costs under the
Raw Water Contract. The Volume Rate will be just and reasonable and established in
accordance with the provisions of this Agreement and applicable legal requirements.

f. At any time while this Agreement is in effect, LCRA, subject to applicable law, may
modify the Connection Fee, the Monthly Charge and the Volume Rate consistently with
the terms of this Agreement as appropriate to recover the Costs of the LCRA System in a
just, reasonable and nondiscriminatory manner from District No. 12 and the other
customers of the LCRA System. Anything herein to the contrary notwithstanding, it is
the intent of the parties that no portion of the Costs of the LCRA System be recovered by
LCRA more than one time and, therefore, if any amount is included in the Connection
Fee, the Monthly Charge, the Volume Rate, that amount may not also be included in or
recovered through any other rate or charge of LCRA to District No. 12 hereunder, it
being the intent and agreement of the parties that all charges to District No. 12 under this
Agreement will be fair and equitable, and will allow LCRA to recover, but not over-
recover, District No. 12’s proportionate share of the Costs of the LCRA System.

Section 4.02. Billing and Payment. LCRA shall bill District No. 12 one time each month for
the amount owed for the Monthly Charge and the Volume Rate. The Volume Rate shall be
multiplied by the actual amount of water delivered by LCRA to District No. 12 during the
previous billing cycle as determined by LCRA’s readings of the Master Meter. Each bill
submitted to District No. 12 will be delivered within five days of the date of the invoice and shall
be paid to LCRA by check or bank-wire on or before 30 days from the date of the invoice.
Payments by check shall be mailed to the address indicated on the invoice, or hand-delivered to
LCRA's headquarters in Austin, Travis County, Texas, upon prior arrangement. If payments will
be made by bank-wire, District No. 12 shall verify wiring instructions with LCRA's Finance
Department. Payment must be received at LCRA's headquarters or bank by the due date in order
not to be considered past due or late. In the event District No. 12 fails to make payment of a bill
within said 30-day period, District No. 12 shall pay in addition LCRA’s then-current, Board-
approved wholesale water contract late payment charges (which charges currently are a one-time
late payment charge of five percent) on the unpaid balance of the invoice. If the bill has not been
paid by the due date, District No. 12 further agrees to pay all costs of collection and related
reasonable attorneys’ fees incurred by LCRA, regardless of whether suit is filed, in accordance
with Section 271.159, Texas Local Government Code.

Section 4.03. LCRA System to be Self-Sufficient. The LCRA System shall be comprised of the
facilities described in Recital No. 1, together with such improvements, extensions, enlargements,
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betterments, additions, and replacements thereto as are reasonable and necessary to provide water
to the LCRA Service Area and Wholesale Water Services to District No. 12 on behalf of the
Districts. The parties agree that the Costs of the LCRA System shall be allocated to and borne
by all of the customers of the LCRA System, including District No. 12, in a fair and equitable
manner and so that the LCRA System is self-sufficient. Without limiting the foregoing, the
parties further agree that LCRA is authorized to issue such indebtedness as it may deem
appropriate to pay for any Costs of the LCRA System or, in lieu of issuing indebtedness, to
provide for the borrowing of internal LCRA funds from LCRA resources other than the LCRA
System and, in such events, the Costs of the LCRA System borne by the customers, including
District No. 12, shall include debt service, paying agent/registrar fees and reasonable coverage on
any indebtedness issued by LCRA or the recovery (amortized over a reasonable period) of any
internal LCRA fimds utilized together with reasonable interest and coverage thereon to be
established in accordance with LCRA policy as now or hereafter implemented.

Section 4,04. Additional Required Notices. In addition to the monthly reports required by
Section 4.01.b. above, District No. 12 shall:

a. Require that the Districts provide to LCRA, within 60 days of the date of approval, a
copy of each final subdivision plat of property within the District Service Area approved
by the City of Lakeway.

b. Provide to LCRA by June 1 of every year during the term of this Agreement a report
’ setting forth: (i) the total number of retail water service connections within the District
Service Area as of April 1 of the same year; and, (ii) the total number of new retail water
service connections to the District Systems during the prior annual period ending April 1
of the same year, which connections shall be set forth in LUES as determined by LCRA’s

Rate Schedule.

c. Reports provided pursuant to this Section shall be provided substantially in the form
attached as Exhibit D.

ARTICLE V
OTHER COMMITMENTS AND FUTURE SERVICE AREA

Section 5.01. Rates and Charges.

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

b. District No. 12 further agrees to include a provision in the District Shared Facility
Agreement that states that all moneys required to be paid by District No. 12 under this
Agreement shall constitute an operating expense of the District Systems, as authorized by
the Constitution and laws of the State of Texas, including Chapters 49 and 54, Texas
Water Code, as amended.
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c. District No. 12 covenants and agrees to compute, ascertain, fix, levy and collect rates and
charges under the District Shared Facility Agreement that will be adequate to permit
District No. 12 to make prompt and complete payments under this Agreement.

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

Section 5.03. Easements. LCRA shall cooperate with District No. 12 in District No. 12’s efforts
to acquire any necessary easements provided, however, LCRA shall not be required to spend
money or initiate eminent domain proceedings therefore absent approval from LCRA'’s Board of
Directors.

ARTICLE V1
EMERGENCY OR SHORTAGE OF WATER SERVICE CAPABILITY; TERM;
DEFAULT; REMEDIES

M e

Section 6.01, Curtailment of Service. Notwithstanding any other provision herein to the
contrary, the obligation of LCRA to provide Wholesale Water Services to District No. 12 during
the term of this Agreement is neither superior nor inferior to the obligation of LCRA to provide
similarly situated customers with water or Wholesale Water Services within the LCRA Service
Area and to provide service to its other presently committed customers or any future customers
of the LCRA System. Accordingly, the parties agree that if, during the term of this Agreement,
LCRA is unable to reasonably provide water or Wholesale Water Services to the LCRA Service
Area or its existing committed customers because of an Emergency or shortage of water supply,
production, treatment, storage or transportation capability in the LCRA System, or if LCRA
needs to cause repairs to be made to the LCRA System to repair, replace or improve the level of
Water Service to its customers, then LCRA shall have the right, after reasonable notice to
District No. 12 and opportunity for consultation, to temporarily curtail or limit service to District
No. 12 and all other customers of LCRA on a equitable, reasonable, and non-discriminatory basis
so that all similarly situated customers arc treated equally, fairly and uniformly. LCRA shall,
however, at all times use diligent efforts to provide continuous and adequate Wholesale Water
Services under this Agreement. Each of LCRA and District No. 12 further agrees, in times of
Emergency or shortage or the need for repair, replacement or improvement of the LCRA System,
to take appropriate action to curtail or limit all usage in its respective service area so that all users
of water in both entities’ service areas will be equally and uniformly restricted and protected.
Any measures taken by District No. 12 will be at least as stringent as those adopted by LCRA for
retail customers in the LCRA Service Area. The parties agree that domestic uses of water shall
have priority in times of Emergency or shortage over uses of water for construction or
commercial uses and that construction or commercial uses shall have priority over irrigation uses
from the LCRA System. Further, both parties agree that use of water for irrigation of lawns shall
have the lowest priority in times of Emergency or shortage. If it is ever determined by any
governmental or regulatory authority other than LCRA that provision of Wholesale Water
Services by LCRA under this Agreement or curtailment or limitation of water or Wholesale
Water Services by LCRA to any of its customers is in violation of applicable law, regulation or
order, then LCRA, after reasonable notice to District No. 12 and opportunity for consultation,
may take such action as will best effectuate this Agreement and comply with applicable law.
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Section 6.02. Conservation and Drought Planning. District No. 12, by signing below, certifies
that each of the Districts has adopted a water conservation plan and a drought contingency plan
in compliance with TCEQ rules, 30 Texas Administrative Code, Chapter 288, and the terms of
the Raw Water Contract and that the provisions of such plans ar¢ consistent with the provisions
of the LCRA Water Conservation and Drought Plan. District No. 12 further agrees that the
Shared Facility Agreement requires Of will require that each of the Districts incorporate 2
modified version of the LCRA’s Conservation Landscape Best Management Practices as
suggested guidelines for landscaping and irrigation system installations within the Districts, and
that the Districts comply with all applicable LCRA rules related to landscape conservation
measures and jrrigation systems.

Section 6.03. Plumbing Regulations. To the extent LCRA and District No. 12 have the
authority, both covenant and agree 10 adopt and enforce and District No. 12 agrees to require, in
the District Shared Facility Agreement, that the Districts adopt and enforce, adequate plumbing
regulations with provisions for the proper enforcement thereof, to ensure that neither cross-
connection nor other undesirable plumbing practices are permitted, including an agreement with
cach of their respective water customers that allows it to inspect individual water facilities prior
to providing gervice to ensure that no substandard materials are used and to prevent cross-

connection and other undesirable plumbing practices.
Section 6.04. Default.

a. In the event District No. 12 shall default in the payment of any amounts due to LCRA
under this Agreement, Of in the performance of any material obligation to be performed
by District No. 12 under this Agreement, then LCRA shall give District No. 12 at least 30
days’ written notice of such default and the opportunity to cure same. Thereafter, LCRA

shall have the ight to temporarily Jimit Wholesale Water Services to District No. 12
under this Agreement pending cure of such default by District No. 12 and also to pursue
any remedy available at law ot in equity, pending cure of such default by District No. 12.
In the event such default remains uncured for a period of: @i)an additional 30 days in the
event of a monetary default; or, (i) an additional 180 days in the event of 8 non-monetary
default, then LCRA shall have the right to permanenﬂy restrict service 10 District No. 12
under this Agreement OF to require District No. 12 to stop making, Of providing
Wholesale Water Qervices to the Districts for, new retail connections to the District
Systems upon giving District No. 12 written notice of its intent to do so. Subject to the
written notices required by this Section, (a) if District No. 12 fails to pay the Minimum
Payments required under this Agreement, and the total amount due is not paid following
opportunity to cure as provided in this section Of under the guarantee set forth in Section
7.15 of this Agreement after LCRA’s delivery of notice In accordance with that Section,
LCRA will have the right to provide 30 days’ further written notice to District No. 12 that
LCRA will limit service under this Agreement 10 the number of LUEs for which District
No. 12 has paid Connection Fees previously 10 LCRA. Upon delivery of such written
potice from LCRA to District No. 12, this Agreement shall be modified automatically so
that the Wholesale Water Services are limited to the number of LUEs for which District
No. 12 has paid Connection Fees prcviously to LCRA and further limited t0 portions of
the District Service Area for which final plats have been approved by the City of
Lakeway. Thereafter, Wholesale Water Services to any portions of the District Service
Area for which 2 final plat has not been approved by the City of Lakeway as of the
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effective date of LCRA’s written notice shall require separate written approval from
LCRA. LCRA also may pursue any remedy available at law or in equity, pending cure of
such default by District No. 12. Anything herein to the contrary notwithstanding, any
Connection Fees paid to LCRA under this Agreement after the effective date of LCRA’s
written notice which are accepted by LCRA or which are awarded as a remedy to LCRA
shall increase the number of LUEs for which LCRA will provide Wholesale Water
Services in accordance with this Agreement.

b. In the event LCRA shall default in the performance of any material obligation to be
performed by LCRA under this Agreement, then District No. 12 shall give LCRA at least
30 days’ written notice of such default and the opportunity to cure same. Thereafter, in
the event such default remains uncured, the District No. 12 shall have the right to pursue
any remedy available at law or in equity, pending cure of such default by LCRA. In the
event such default remains uncured for an additional 180 days, then District No. 12 shall,
in addition to and not in lieu of any other remedies available to District No. 12, have the
right to notify LCRA that District No. 12 intends to take a more limited amount of
Wholesale Water Services from LCRA (which shall be at least the amount LCRA is then
able to provide to District No. 12) and District No. 12 may then obtain other water or
Wholesale Water Services from another provider or may take appropriate action to supply
itself with additional water or Wholesale Water Services upon giving LCRA written
notice of its intent to do so. Any obligation of District No. 12 to pay Connection Fees
under Section 4.01.a will be suspended during any time within which LCRA is in default,
and, if District No. 12 reduces the amount of Wholesale Water Services as provided in
this subsection, its obligation to pay Connection Fees will also be reduced, prorata, based
on the reduced amount of Wholesale Water Services to be provided. If District No. 12
has prepaid Connection Fees in excess of the Connection Fees payable for such reduced
Wholesale Services, then LCRA will refund the excess amount, together with interest on
the amount to be refunded from the date of payment by District No. 12 to the date of
refund by LCRA at the rate of 10% per annum, within 30 days after the date District No
12 notifies LCRA of its election to make the reduction. LCRA acknowledges that the
replacement of the Wholesale Water Services which LCRA has agreed to provide under
this Agreement would be difficult and expensive for District No. 12, and agrees to use
diligent good faith efforts to perform its obligations under this Agreement.

Section 6.05. Additional Remedies Upon Default. It is not intended hereby to specify (and this
Agreement shall not be considered as specifying) an exclusive remedy for any default, but all
such other remedies existing at law or in equity may be availed of by any party and shall be
cumulative of the remedies provided. Recognizing however, that LCRA's undertaking to provide
and maintain the services of the LCRA System is an obligation, failure in the performance of
which cannot be adequately compensated in money damages alone, LCRA agrees, in the event of
any default on its part, that District No. 12 shall have available to it the equitable remedies of
mandamus and specific performance in addition to any other legal or equitable remedies (other
than termination of this Agreement) that may also be available. The parties acknowledge that
LCRA may not have the remedy of terminating this Agreement in the event of District No. 12’s
default, whether a monetary default or otherwise, because the Districts may have an obligation to
provide continuous and adequate potable water service to their retail customers existing at the
time of the default and may lack alternative sources for potable water supply. In recognition of
this, and that failure in the performance of District No. 12's obligations could not be adequately
15
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compensated in money damages alone, District No. 12 agrees in the event of any default on its
part that LCRA shall have available to it the equitable remedies of mandamus and specific
performance in addition to any other legal or equitable remedies that may also be available to
LCRA including the right to obtain a writ of mandamus or an injunction against District No. 12
(i) requiring the Board of Directors of District No. 12 to levy and collect rates and charges
sufficient to pay the amounts owed to LCRA by District No. 12 under this Agreement and (ii)
enjoining District No. 12 from making additional retail water connections to the District Systems
or providing Wholesale Water Services to the Districts beyond the levels specified in Section
6.04.a. If either party institutes legal proceedings to seek adjudication of an alleged default under
this Agreement, the prevailing party in the adjudication shall be entitled to its reasonable and
necessary attorneys’ fees in accordance with Section 271.159, Texas Local Government Code.
THE PARTIES ACKNOWLEDGE AND AGREE THAT THIS AGREEMENT IS SUBJECT
TO SUBCHAPTER |, CHAPTER 271, TEXAS LOCAL GOVERNMENT CODE, IN EFFECT

AS OF SEPTEMBER 1, 2007.

Section 6.06. Protests, Disputes or Appeals. Nothing in this Agreement is intended to limit,
jmpair or prevent any right of District No. 12 to protest, dispute or appeal with respect to rate
making, the establishment of fees and charges or any other related legal or administrative
proceedings affecting services or charges to District No.12 under this Agreement. If District No.
12 should dispute District No. 12's obligation to pay all or any party of the amount stated in any
invoice or notice, District No. 12 may, in addition to all other rights that it may have under law,
pay such amount under protest in which case such amount shall be deposited by LCRA in an
interest bearing account mutually acceptable to both LCRA and District No. 12 pending final
resolution of such dispute. If District No. 12 provides payment under protest, District No. 12
will have the right to continue to receive service, including the right to make new connections,
during the pendency of any good faith dispute regarding any alleged default or payment alleged

to be due under this Agreement.

ARTICLE VI
MISCELLANEQUS PROVISIONS

Section 7.01. Contracts. LCRA shall have the right to enter into other water supply or
Wholesale Water Services contracts s long as LCRA's performance of its obligations under such
contracts does not materially adversely affect or prevent LCRA’S ability to perform its
obligations hereunder. This section shall not be construed as limiting LCRA's rights to
temporarily curtail service in times of shortage or Emergency as otherwise provided. District
No. 12 agrees that it will not provide or sell water to any entity, private or public, other than the
Districts and retail customers of the Districts within the District Service Area unless it obtains the
prior written consent of LCRA, which consent shall be solely within LCRA’s discretion and not
subject to the provisions of section 7.09 of this Agreement.

Section 7.02. Records. LCRA and District No. 12 each agree to preserve, for a period of at
least two years from their respective dates of origin, all books, records, test data, charts and other
records pertaining to this Agreement. LCRA and District No. 12 shall each, respectively, have
the right during reasonable business hours to inspect such records to the extent necessary to
verify the accuracy of any statement, charge or computation made pursuant to any provisions of

this Agreement.
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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 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 requirements of 30 Texas Administrative Code, Section 290.45(f).
The parties each agree to provide any information 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 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 carry 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 suspended during the continuance of any inability so caused to the
extent provided but for no longer period. Such cause, as far as possible, shall be remedied with
all reasonable diligence. It is understood and agreed that the settlement of strikes and lockouts
shall be entirely within the discretion of the affected party, and that the above requirements that
any Force Majeure shall be remedied with all reasonable dispatch shall not require the settlement
of strikes and lockouts by acceding to the demand of the opposing party or parties when such
settlement is unfavorable to it in the judgment of the affected party.

Section 7.05. Severability. The provisions of this Agreement are severable and, if any provision
or part of this Agreement or the application thereof to any person or circumstance shall ever be
held by any agency or court of competent jurisdiction to be unenforceable, invalid or unlawful
for any reason, the remainder of this Agreement and the application of such provision or part of
this Agreement to other persons or circumstances shall not be affected thereby; provided,
however, that in such event the parties mutually covenant and agree to attempt to modify this
Agreement by substituting a provision which is as similar as possible to the unenforceable,
invalid or unlawful provision but which is enforceable, valid and lawful.

Section 7.06. No Oral Agreements; Modification. There are no oral agreements between the
parties hereto with respect to the subject matter hereof. This Agreement shall be subject to
change or modification only with the mutual written consent of LCRA and District No. 12.

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
¢/o Armbrust & 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 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 default of District No. 12°s obligations under 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 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 not be assigned by either party
to any other entity without the express written consent of either party, which consent shall not be
unreasonably withheld or delayed.

Section 7.09. Good Faith. Each party agrees that, notwithstanding any provision herein to the
contrary (i) it will not unreasonably withhold or condition or unduly delay any consent, approval,
decision, determination or other action which is required or permitted under the terms of this
Agreement, and (i) it will act in good faith and shall at all times deal fairly with the other party.
The agreements of the parties under this Section to act in good faith will extend to and expressly
include all matters pertaining to rates and 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 a 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. Governing Law. The terms and provisions hereof shall be govemned 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
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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 Agreements. Nothing in this Agreement shall be construed as amending,
modifying or limiting the rights and obligations of the parties under the Raw Water Contract.

Section 7.15. Guaranty by Developer. Rough Hollow Development, Ltd., a Texas limited
partnership and the developer within the District Service Area, is executing this Agreement for
the limited purpose of guaranteeing the Minimum Payments to be made by District No. 12 under
Section 4.01 of this Agreement. If District No. 12 fails to make any Minimum Payment as and
when due, LCRA may give written notice to Rough Hollow Development, Ltd. and, in such
cvent, Rough Hollow Development, Ltd. will be required to make the payment in question within
15 days after delivery of such notice. If Rough Hollow Development, Ltd. fails to make any
required payment within the specified 15-day period, LCRA may pursue all legal remedies to
recover the guaranteed amounts from Rough Hollow Development, Ltd. Whether to provide
notice to, or whether to institute legal proceedings to recover guaranteed amounts from, Rough
Hollow Development, Ltd., shall be at LCRA’s sole option, and LCRA may exercise other
remedies under this Agreement instead. If, however, LCRA elects to pursue recovery from
Rough Hollow Development, Ltd., then, anything herein to the contrary notwithstanding, LCRA
will not seek to enforce any remedies under this Agreement against District No. 12 during the
pendency of that action. Rough Hollow Development, Ltd. may assign its obligations under this
Section to a subsequent owner of a majority of the land within the District Service Area;
however, any such assignment must be in writing, include the name and mailing address of the
assignee, and be assigned by Rough Hollow Development, Ltd. and assumed by the assignee.

Section 7.16. Exhibits. The following exhibits are attached to and incorporated into this
Agreement for all purposes:

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

Exhibit C - Payment Schedule

Exhibit D - Form for Reports on Service Connections

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.)
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LOWER COLORADO RIVER AUTHORITY
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By; 3 YR
Denfits B. Daniel
Manager, Customer and Business Strategy
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TRAVIS COUNTY MUNICIPAL UTILITY DISTRICT NO. 12

3 Y, o

Daniel Robertson
President, Board of Directors

§ :
o Y & Taoey
Bidding

Date: ¢ i
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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 DEVELOPMENT, LTD.,
a Texas limited partnership

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

§“\ 3 “W“:;
By: - I,
g Ha}x@& Daw ‘tf@im_y

Vice President
§ S

§ PN § '
Date: ___ {0 fA.340%
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EXHIBIT A

SCALE: 1" = 1200

LCRA DELIVERY POINT

SERVICE AREA MAP AND DELIVERY POINTEXHIBIT
FOR TRAVIS COUNTY MUNICIPAL YTILITY DESTRICTS 14, 12, & 13

B Carlson, Brigance & Doering, Inc.
Civi Boplneeting & Surveying
$501 Wess Williaon Canoon ¢ Austin, Tous 78745

Phone No. (512) 2805160 § Fas No, $512) 280-5145:
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EXHIBIT C

PAYMENT SCHEDULE
APPLICABLE PERIOD: | MINIMUM PAYMENT:
On Effective Date* $350,200
Effective Date through | $350,200
: April 1, 2010%*
201 1%** $199,900
20]12%%* $199,900
2013 %%+ $199,900
2014%%+ $199,900

* Due and payable within 15 days of the Effective Date of this Agreement.

**Due on or before April 1, 2010, and any shortfall due and payable on or before May 15, 2010,
per Section 4.01.a. of this Agreement.
***Due on or before May 15 of the year in question, and any shortfall due and payable on or

before June 30 of the same year, per Section 4.01.a of this Agreement.
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Attachment H

WEST TRAVIS COUNTY PUBLIC UTILITY AGENCY
BOARD OF DIRECTORS MEETING
MARCH 8, 2012

Present:
Larry Fox, President
Michael Murphy, Vice President

Ray Whisenant, Secretary/Treasurer

Staff:

Lauren Kalisek, Attorney

Stefanie Albright, Attorney

Don Rauschuber, Agency’s General Manager
Kaylynn Holloway, City Secretary, Bee Cave, Texas
Amy Kelley, Systems Administrator, Bee Cave, Texas

Call to Order and Announce a Quorum is Present

With a quorum present, the Regular Meeting of the Board of Directors was called to
order by President Fox, at 10:07 a.m. on Thursday, March 8, 2012 in the Council
Chambers of the City of Bee Cave City Hall, 4000 Galleria Parkway, Bee Cave, Texas.

I Discussion / Action Items:

A. Discuss, consider and take action on Agency organizational matters, including:

1. Establishment of Agency office and other facilities, and storage of documents to
be received from LCRA

Don Rauschuber reported on this item.

B. Discuss, consider and take on_transfer of water and wastewater system
operations by March 19, 2012, including:

1. Update from Severn Trent Environmental Services, Inc. regarding transfer of
operations from LCRA (Severn Trent representative);

Kristi Hester of Severn Trent reported on this item.

1872674.1
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C. Discuss, consider and take action on_planned improvements, including
improvements related to:

1. Bohl's WWTP and System Expansion (clearing and fencing only)

George Murfee, with Murfee Engineering, reported on this item.

D. Discuss, consider and take action on the bookkeepers report, including:

1. Update on transfer of Agency bookkeeping information to Municipal Accounts &
Consulting, L.P.

2. Payment of invoices; and

3. Other bookkeeping items.

MOTION: A motion was made by President Fox, seconded by Director Murphy, to
authorize the Staff to set up two additional bank accounts and to look for a bank to use
in the local area.

The vote was taken on the motion with the following resuit:
Voting Aye:  President Fox, Director Murphy and Whisenant
Voting Nay:  None
Absent: None

The motion carried.

E. Discuss, consider and take action regarding Raw Water Contracts with LCRA,
including:

1. Supplements to pending raw water applications for municipal and recreational
use,

No action was taken on this item.

F. Discuss, consider and take action on approval of assignments of and/or

amendments to service agreements, including:

1. Agreements for the following developments:

a. Spanish Oaks;

b. Sweetwater;

¢. Greenhawe/Rim Rock/Rutherford West; and
d. Jeremiah Hudson Ranch

1872674.1
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2. Authorization of the Board President to execute assignments of service
agreements in the form and manner approved by the President and PUA counsel
for the above listed developments and other projects served by the West Travis
County Water and Wastewater System.

MOTION: A motion was made by Director Murphy, seconded by Director Whisenant,
to approve the Resolution and Attachment A authorizing acceptance of assignments of
agreements regarding the West Travis County Water and Wastewater Systems.

The vote was taken on the motion with the following result:
Voting Aye:  President Fox and Director Murphy
Voting Nay: None
Absent: Director Whisenant

The motion carried.

G. Discuss, consider and take action on approval of Agency Rules and Policies.

No action was taken on this item.

H. Discuss, consider and take action on approval of Agency Rate Tariff.
No action was taken on this item.

I Discuss, consider and take action on participant_agreement with sponsoring
entities, including debt and expense allocations among sponsoring entities,

No action was taken on this item.

J Discuss, consider and take action on approving the minutes of March 5, 2012.

MOTION: A motion was made by Director Murphy, seconded by President Fox, to
approve the minutes of March 1, 2012 as presented.

The vote was taken on the motion with the following result:
Voting Aye:  President Fox and Director Murphy
Voting Nay: None
Absent: None
Abstain: Director Whisenant

The motion carried.

1872674.1
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i, Executive Session:

The Board did not convene in Executive Session during this meeting.

HiR Adjcurmment

MOTION: A motion was made by Director Whisenant, seconded by Director Murphy,

to adjourn.

The vote was taken on the motion with the following resuit:
Voting Aye:  President Fox, Directors Murphy and Whisenant
Voting Nay: None
Absent: None

The motion carried.

The Board meeting adjourned at 10:42 s.m.

§ vf"‘y" ‘ ‘\i § i (‘\
PASSED AND APPROVED this ___{.»* ~  day of ‘gi‘ MY , 2012,

’\&%\&i ;‘ ?}{

Larry Fox, Presuiént
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Ray '\/Yrsenan& Secretary/TreasU(i’ 3
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Attachment |

RESOLUTION AUTHORIZING ACCEPTANCE OF ASSIGNMENTS OF
AGREEMENTS REGARDING THE WEST TRAVIS COUNTY WATER AND

WASTEWATER SYSTEMS
THE STATE OF TEXAS §
§
COUNTIES OF TRAVIS §
AND HAYS §

WHEREAS, West Travis County Public Utility Agency (the “Agency”) is a
public utility agency created by concurrent ordinance of Hays County, the City of Bee
Cave and West Travis County Municipal Utility District No. 5 and governed by Chapter
572 of the Texas Local Government Code; and

WHEREAS, the Agency has executed that certain Installment Purchase
Agreement with the Lower Colorado River Authority dated January 17, 2012 (“Purchase
Agreement”); and

WHEREAS, pursuant to the Purchase Agreement, LCRA plans to assign and the
Agency plans to accept, assignment of certain contracts and agreements with third parties
regarding the West Travis County Water and Wastewater System; and

WHEREAS, the Agency Board of Directors desires that the Board President be
granted the authority to execute the necessary documents to effect such assignments
subject to certain conditions as set forth herein;

NOW THEREFORE, it is resolved by the Board of Directors of the West Travis
County Public Utility Agency as follows:

Section 1: The above recitals are true and correct and are incorporated into
this Resolution for all purposes.

Section 2: The Agency authorizes the Board President to execute such
documents as approved by him and the District’s General Counsel as may be necessary
evidencing the Agency’s acceptance of assignments of agreements concerning the West
Travis County Water and Wastewater System as listed in Attachment A; provided
however, that any assignments also making substantive amendments to such agreements
not previously approved by the Agency be brought before the full Board for
consideration and action,

1866781.2
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PASSED AND APPROVED this 8th day of March, 2012.

Larry Fox
President, Board of Directors

" w
,

/\lFLSI

\&/ / / %ﬂ///@/ / ,§b
Ray
S:c\re\}/ﬁrffgirci of Dlrcctow
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ATTACHMENT A

Rough Hollow

Wholesale Water Services Agreement with Travis County MUD No. 12 (2009)

Falconhead

Utility Facilities Acquisition Agreement (2002)

First Amendment (2003) :
Treated Effluent Disposal Easement Doc. No. 2006238213

Falconhead West

Wholesale Wastewater Services Agreement (2007)

Rocky Creek

Utility Facilities Construction and Water Services Agreement (McHargue 2004)

First Amendment (2005)
Second Amendment (2006)

Bill of Sale and Assignment to KD Rocky Creek (2006)

Consent and Release Agreement (2006)

Assignment of Rights KD Rocky Creek to Legacy Bank (2006)
Consent and Estoppel Certificate (2006)

Third Amendment (2007)
Assignment to RC Travis LP (2010)
Consent and Estoppel (2010)

Water Facilities Lease and Services Agreement
Billing Services Agreement

Belvedere

[ ]
L 4
L 4
*
L]
L ]

Utility Facilities Construction and Water Services Agreement (Formby 2004)

Assignment to Hamilton Bee Cave LP (2005)
First Amendment (2005)

Second Amendment (2005)

Third Amendment (2005)

Water Facilities Lease and Services Agreement (2006)

Madrone Ranch/BRSJ Ltd.

Utility Facilities Construction and Water Services Agreement (2004)

First Amendment (2005)

1866781.2
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