
EXHIBIT 0
OATH FOR PURCHASER OR ACQUIRING ENTITY

STATE OF ►-iE-;^<A S
COUNTY OF "MAV I

I, FaLJAP- b '-^ t-^ Q-<-,- 4 „-
A being duly sworn, file this application for sale, lease,

rental or merger or consolidation as (^E,.tEOL- 4^,E^-{indicate relationship to applicant)
that is, owner, member of partnership, title as officer of corporation, or other authorized
representative of applicant); that, in such capacity, I am qualified and authorized to file and
verify such application, am personally familiar with the documents filed with this application,
and have complied with all the requirements contained in the application; and, that all such
statements made and matters set forth therein with respect to applicant are true and correct.
Statements about other parties are made on information and belief. I further state that the
application is made in good faith and that this application does not duplicate any filing presently
before the Commission.

I am also authorized and do agree to be bound by and comply with any outstanding orders of the
Commission or the Attorney General which have been issued to the system or facilities being
acquired and recognize that I will be subject to administrative penalties or other enforcement
actions if I do not comply.

G`-

AFFIAN Utility's Authorized Representative)

If the Affiant to this form is any person other than the sole owner, partner, officer of the
Applicant, or its attorney, a properly verified Power of Attorney must be enclosed.

Applicant represents that all other parties to this transaction have been furnished copies of this
completed application.

SUBS RIBED

M
W N TO BEFORE ME, a Notary Public in and for the State of Texas,day of 2013.

SEAL

^,,wr
TASHA LEEANN DENNY
My Commission Expires

a.^*a

^

March 4, 2017

Notary Public in and for the State o as._---- ^

Print Name of Notary
My Commission Expires: WAYC4



CORIX UTILITIES (TEXAS) INC.

INCUMBENCY CERTIFICATE

!, HAMISH CUMMING, HEREBY CERTIFY THAT:

I am the duly appointed Corporate Secretary of Corix Utilities (Texas) Inc.
(the "Corporation"), a corporation organized under the laws of Delaware,
and as such have access to its corporate records and am familiar with the
matters herein certified.

2. Edward Yanoshita, General Manager of the Corporation, has authority to
file the application on behalf of the Corporation with the Texas
Commission on Environmental Quality and in connection therewith to
swear the Oath of Purchaser for the Corporation.

I have set my hand in the name and on behalf of the
1$t day of November, 2012.

IN WITNESS WHEREOF
Corporation effective this



corix^ LOMETA WATER AND WASTEWATER SYSTEMS

T APPLICATION
AC4UtSlTPON OF WATER & WASTEWATER UTILST{E$ FROM LCRA

EXHIBIT P: CONFIRMATION AGREEMENT

Please refer to the following page for Exhibit P, Confirmation Agreement.

CORIX UTILITIES (TEXAS) INC.
AUGUST 2013
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LOMETA CONFIRMATION AND SUPPLEMENT AGREEMENT

THIS LOMETA CONFIRMATION AND SUPPLEMENT AGREEMENT
(the "LometaConfirmation Agreement") by and between the LOWER

COLORADO RIVER AUTHORITY, a
conservation and reclamation district and political subdivision of the State of Texas

("LCRA"),and CORIX UTILITIES (TEXAS) INC., a Delaware corporation ("Buyer"), is made and enteredinto this 15th day of August, 2013.

RECITALS

WHEREAS:

A. LCRA.
and Buyer are parties to that certain Utilities Purchase and Sale Agreement with

an Effective Date of March 30, 2012 (the "PSA") as amended by the Confirmation andSupplement Agreement between the parties dated October 1, 2012 (the "FirstConfirmation Agreement"). Collectively, the PSA and the First Confirmation Agreement
are referred to herein as the "Agreement."

B.
Pursuant to Section 8.12 of the Agreement, and estoppel letters issued by LCRA in
respect thereof, Buyer possesses the right to confirm the Agreement as it relates to the
City of Lometa water system and wastewater system (together, "Lometa") on or before
August 15, 2013.

C.
Pursuant to the escrow agreement dated October 15, 2012, among the parties and The
Bank of New York Mellon as escrow agent (the "Escrow Agreement"), an initial earnest
money deposit in the amount of $168,246.62 was made on October 15, 2012, and if the
Buyer provides confirmation in respect of Lometa, a second deposit in the amount of
$306,753.3$ (the "Second Deposit") must be made by the Buyer.

D. Buyer and City of Lometa (the "City") have agreed and LCRA and Buyer hereby agreeunder a term sheet dated July 31, 2013 (the "Tenn Sheet"), that, subject to TexasCommission on Environmental Quality ("TCEQ") approval and entry by Buyer and theCity into
a franchise agreement containing a right of first refusal and purchase option, thePotable Water Assets and Wastewater Assets (as defined in the Term Sheet) will bepurchased by Buyer from LCRA and the Raw Water Assets (as defined in the TermSheet) will be leased by Buyer from LCRA, under a 15-year lease containing a purchaseoption (the "Lease").

E.
Under this Lometa Confirmation Agreement, Buyer wishes to confirrn the Agreement as
it relates to Lometa and LCRA wishes to accept Buyer's confirmation of the Agreement
under the terms and conditions contained herein, it being acknowledged and agreed by
Buyer and the LCRA that Buyer's confirmation is expressly conditioned upon the
agreement and amendments contained in this Lometa Confirmation Agreement.
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NOW, THEREFORE,
in consideration of the mutual covenants hereafter set forth andother good

and valuable consideration, the parties hereto agree as follows:

1. General

{ : .... ^

1.1. Definitions.
Unless otherwise specified or defined herein, capitalized terms shall be

afforded the definitions provided to same in the Agreement, and if not defined in the
Agreement, then in the Term Sheet.

1.2. Headings--ings. Descriptive headings are for convenience only and shall not control or affect
the meaning or construction of any provision of this Lometa Confirmation Agreement.

1.3.
Appendices. The following appendices are attached hereto and incorporated herein for all
purposes and, to the extent applicable, such appendices shall amend and restate the
referenced Schedules to the Agreement as they relate to (and only as they relate to)
Lometa.

Appendix I
Lometa-Corix-LCRA Term Sheet dated July 31, 2013

Appendix 2
Lometa Utility Assets - Lease Amounts and Purchase Price Allocation

Appendix 3
Confirmation of Exhibit A, Schedule 3- Lometa Tracts

Appendix 4
Updates to Exhibit A, Schedule 3- Lometa Easements

Appendix 5 Lometa Exhibit G Update dated October 30, 2012

Appendix 6 j Lometa Exhibit G Update dated August g, 2013 - Easement Deficiency List

2. Confirmation

By this notice to LCRA, Buyer
confirms the Agreement subject to the updates provided pursuant

to Section 8.12 and the terms and conditions hereof and will deposit the Second Deposit furtherto Section 3.3A of the Agreement and the terms of the Escrow Agreement.

2.1. LC-RA Waiver.
Except in respect of Schedule 3 to Exhibit A and Lometa Exhibit GUpdate, LCRA

waives any further right to update Schedules and Exhibits under Sections
8.12(a) and 8.12(b) of the Agreement.

2.2. Bayer Confirmation and LC,RA Acceptance of Confirmation.
Agreement in respect of Lometa, as supplemented and modifiedyby this Lometa
Confirmation

Agreement, and LCRA hereby accepts Buyer's confirmation of the
Agreement in respect of Lometa.

2.3.
Confirmation Date. The Confirmation Date under the Agreement for Lometa is the date
of this Lometa Confirmation Agreement.

2



3. Restructure of Lometa Asset Transfer

3.1. Confirmation of Term Sheet

The parties confirm their agreement to the Term Sheet attached hereto as App^ 1,
and agree that the terms thereof relating hereto are incorporated herein and form a part of
this Lometa Confirmation Agreement.

3.2. Restructure of Purchase

In accordance with the Term Sheet, the parties confirm that they have agreed to sre
the transfer of the Lometa Raw Water Assets as a long structure

-term operating lease with a raw
water asset purchase option rather than a direct purchase, with the agreed-upon lease
amounts and revised purchase price allocation attached hereto as Amendiz 2.

3.3. Amendment of the Agreement

The parties therefore agree that the Agreement is consequentially amended to reflect the
revised transfer structure and purchase price allocation for the Lometa utility assets as set
out in this Lometa Confirmation Agreement, and the parties agree to take any further
steps and execute any further documents necessary to formalize such amendment
including applicable provisions of the Term Sheet (Appendix 1).

4. Updates to the Agreement and Schedules

4.1. Deseription and Identification of Assets

(a) "Exhibit A, Schedule 3 - Tracts" of the Agreement, as amended by Appendix
3.1(a) to the First Confirmation Agreement, is hereby confirmed complete and
correct in respect of the Lometa tracts, and a copy of the still-current list of the
Lometa tracts is attached hereto for reference as Appendix 3.

(b) "Exhibit A, Schedule 3 - Easements" of the Agreement, as amended
by Appendix

3.1(a) to the First Confirmation Agreement, is further amended by the deletion of
the outdated list of Lometa easements (at page 10 of the Schedule 3, starting withEasement ID WE0000437 and ending at WE0000439) and replacement by the
updated list of Lometa easements set out in the "Updates to Exhibit A, Schedule 3
- Lometa Easements" dated August 12, 2013, attached hereto as Anpê 4.

(c) Pursuant to Section 8.12(c) of the Agreement as amended by Section 2.1 of the
First Confirmation Agreement, LCRA provided Buyer with the first Lonieta
Exhibit G Update on October 30, 2012, attached hereto as App endix 5, and
LCRA has provided the further updated Lometa Exhibit G Update (the "Easement
Deficiency List") as of August 9, 2013, attached hereto as Appendix 6-

3



4.2. Asset Review and Re ulato Review Period

In accordance with the Term Sheet and further agreement of the parties, the Asset
Review Period and Regulatory Review Period for Lometa Assets shall be consistent with
the terms of the Agreement with, in respect of the Lometa Assets only, the following
exceptions:

(a) the "Lometa Asset Review Period" shall be the later of (1) 180 days from the
effective date of this Lometa Confirmation Agreement or (2) the end of the
Lometa Regulatory Review Period; and

(b)
subject to the filing of STM Applications for the other utility systems in Hill
Country and South East Region, Buyer will make commercially reasonable efforts
to submit its STM Application with respect to the Utility Assets on or before
August 301h, 2p13, and undertake its additional real estate and environmental due
diligence concurrent with the Regulatory Review Period for Lometa.

4.3. Real Estate Health. Safety and Environmental Matters:

(a)
The parties confirm that, under the Term Sheet, rights and obligations relating to
real estate in respect of Lometa are to be consistent with the Agreement, as
amended by this Lometa Confirmation Agreement, including requirements for
title commitments and valid easements in respect of properties associated with the
Potable

Water and Wastewater Assets, and rights of access and confirmation oftitle
commitments and valid and transferrable easements and property title

associated with the Raw Water Assets for the purposes of
Water Purchase Option. The parties acknowledge and agree

the Lease
Appendices

and the Raw
and 6

cumulatively describe the Property for both the Potable ^Water and
Wastewater Assets as well as the Raw Water Assets, and that the Property for the
Potable

Water and Wastewater Assets will be conveyed to Buyer at Closing in
accordance with the Agreement, as amended by this Lometa Confirmation
Agreement, whereas the Property for the Raw Water Assets will be leased to
Buyer on the Closing Date in accordance with terms contained in this Lometa
Confirmation Agreement and the Term Sheet.

(b)
The parties confirm that, under the Term Sheet, rights and obligations relating to
health, safety, and environmental matters in respect of Lometa are to be consistent
with the Agreement, including requirements for ASTM Compliant Phase I ESAs
and satisfactory OSHA audits of the Utility Assets including the Raw Water
Assets.

4.4. Sppplementaj Conditions

In addition to the Buyer's
conditions to Closing set out in Section 9.4 of the Agreement,

Buyer shall have no obligation to Close unless and until at Closing:
(a)

Buyer, at its sole cost and expense has procured a commitment for title insurance
further to Section 4.6 of the Agreement for the Property highlighted in green on
the attached Appendix 3 or 4 (the "Core Lometa Easements"), except the title and

4



survey review period shall continue beyond the expiration of the Lometa Asset
Review Period and all of Buyer's rights shall continue pursuant to Section 4.6 of
the Agreement as to all Core Lometa Easements.

(b)
LCRA, at its sole cost and expense shall obtain public utility easements, rights-of-
way or other appropriate real property rights identified in the Easement
Deficiency List, in accordance with Sections 4.5 and 4.6 of the Agreement except
the title and survey review period shall continue beyond the expiration of the
Lometa Asset Review Period and all of LCRA's obligations shall continue
pursuant to Section 4.6 of the Agreement as to all Properties listed on the
Easement Deficiency List.

No costs and expenses expended by the Seller under
this Section 4.4(b) shall constitute Permitted Capital Expenditures or otherwise be
comprised in the Purchase Price.

All costs and expenses incurred in connection
with LCRA curing any Easement Deficiencies will be borne entirely by LCRA.
The foregoing shall include title abstracts or reports and surveys of such
easements, rights-of-way, or other real property rights in compliance with the
survey requirements set forth in the Survey Requirements appendix to the First
Confirmation Agreement for all Property except for the Property that is not
highlighted in green (the "Non-Core Lometa Easements"). For the Non-Core
Lometa Easements, LCRA may acquire easements in the form of as-built
easements but shall provide Buyer by delivery from LCRA, recording
information, copies of the deeds and copies of any applicable pre-existing surveys
for the Non-Core Lometa Easements together with a title abstract or report of any
and all encumbrances that affect these easements. All costs and expenses incurred
in connection with any such surveys or title commitments will be borne entirely
by LCRA. Buyer shall have a review and an objection period of sixty (60) days
from the date of the receipt of the last of the surveys, title abstracts or reports,
exception documents, and deeds provided by LCRA pursuant to this paragraph.
Nothing in this paragraph 4.4(b) shall prevent the parties from agreeing to
alternative terms, conditions and details relevant to easements, rights-of-way, or
other real property rights for the Lometa water and wastewater utility systems in
the event Buyer reaches agreement with the City of Lometa, Texas, for the City to
acquire those systems without the parties having to formally further amend the
Agreement.

5. Miscellaneous

5.1.
Effect of the Confirmation Except as specifically modified by this Lometa Confirmation
Agreement, all of the other terms and provisions of the Agreement shall remain in full
force and effect, unmodified by this Lometa Confirmation Agreement, and are hereby
ratified and confirmed by the parties as of the date of this Lometa Confirmation
Agreement.

Notwithstanding the foregoing, in the event there is any conflict between the
terms and provisions of the Agreement and this Lometa Confirmation Agreement, the
terms and provisions of this Lometa Confirmation Agreement shall control.

Upon the
effectiveness of this Lometa Confirmation Agreement, each reference in the Agreement
to "this Agreement", "hereunder", "hereof' or words of like import referring to the
Agreement shall be a reference to the Agreement as amended hereby.

5
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5.2. Governing Law. This Lometa Confirmation Agreement shall be governed by and

construed in accordance with the laws of the State of Texas.

5.3. Counterpa.rts. This Lometa Confirmation Agreement may be executed in several
counterparts, and all such executed counterparts shall constitute the same agreement. It
shall be necessary to account for only one such counterpart in proving this Lometa
Confirmation Agreement. Electronic signatures shall be deemed the functional
equivalent of manually executed signatures for all purposes.

IN WITNESS WHEREOF, each party hereto has signed this Lometa Confirmation
Agreement or caused it to be signed in its corporate name by its officer thereunto duly
authorized, all as of the date first above written.

LCRA:
LOWER COLORADO RIVER AUTHORITY

By:
Rebecca S. Motal, Gener Manager p ^

4G "R

(1`+20
XFG^-

BUYER: CORiX UTILITIES (TEXAS) INC.

By: _

Name:

Title:

6
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5.2. Governing Law. This Lometa Confirmationnation Agreement shall be governed by and
construed in accordance with the laws of the State of Texas.

5.3. Counterparts. This Lorneta Confirmation Agreement may be executed in several
counterparts, and all such executed counterparts shall constitute the same agreement. It
shall be necessary to account for only one such counterpart in proving this Lometa
Confirmation Agreement. Electronic signatures shall be deemed the fiuictional
equivalent of manually executed signatures for all purposes.

IN WITNESS WHEREOF, each party hereto has signed this Lometa ConfirmationAgreement or caused it to be signed in its corporate name by its officer thereunto dulyauthorized, all as of the date first above written.

LCRA: LOWER COLORADO RIVER AUTHORITY

By:

Rebecca S. Motal, Generai Manager

BUTi+ R: CORIX UTILITIES ^C.

$y:

Name:

Title: ^t,^.



APPEIV'DIX 1

Lorrieta-Corix-LCRA Term Sheet dated July 31, 2013

(7 pages)
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Cot~iX
Group of Companies

TERM SHEET

LOMETA FRANCHISE AGREEMENT (LOMETA-CORIX) / LOMETA CONFIRMATION AGREEMENT (LCRA-CORIX)
JULY 31,2013

This Term
Sheet is not intended for use in any proceeding, including an

y
participating parties. This Term Sheet outlines the key terms and conditions between the Cit yof Lometa
("Lometa"), Corix Utilities (Texas) inc. ("Corix")

and the Lower Colorado River Authority ("LCRA") withrespect to ( i)
a confirmation agreement related to sale and purchase of the water and the wastewater

utility systems in Lampasas County between LCRA and Corix (the "Confirmation Agreement") and (ii) the
establishment of a new Franchise Agreement between Corix and Lometa that will allow Corix to
undertake the regulated water and wastewater utility business within Lometa

(the "Franchise
Agreement"). It is proposed that Corix and Lometa will enter into a binding Memorandum of Agreement
on or before August 15, 2013, which will allow Corix to proceed with the completion of its due diligence
and submission of its Sales, Transfer, Merger Application

("STM") to the Texas Commission forEnvironmental Quality ("TCEQ")
for regulatory approval to acquire these water and wastewater utilityassets from LCRA.

The water and wastewater utility assets consist of;

(1) the intake, supply main, dam, reservoir and associated water rights (the "Raw Water Assets"),
(2) the water treatment plant, potable water distribution system, the Grumble Water Lease and Miller
Water Lease, and the associated Certificates of Convenience and Necessity (the "Potable Water Assets"),
(3) the sewer collection system, wastewater treatment plant, solar power array and the associated
Certificate of Convenience and Necessity (the "Wastewater Assets")

^ j
(the Potable Water Assets and the Wastewater Assets, plus the Raw Water Assets if Corix
exercises its purchase option as contemplated herein, including all Betterments and
Improvements as defined herein, are referred to herein the "Utility Assets").

CORIX - CITY OF LOMETA FRANCHISE AGREEMENT

Franchise Term: The Term of the Franchise Agreement shall be 50 years. Corix shall be able to operate
its regulated utility business and have public right of way access forthe Utility Assets within Lometa.

Effective Date:
The Effective Date shall commence on the closing date of the sale and purchase of the

utility assets between LCRA and Corix, at which time the Franchise Agreement with LCRA shall terminate.

Lometa Purchase Option: Lometa shall have an option to purchase the Utility Assets on and after the
Option Date (defined as the 40th anniversary of the Effective Date) to the end of the Term at the then
current net book value of such Utility Assets for cash consideration. The Lometa Purchase Option shall
continue and remain in full force and effect until the first to occur of Lometa exercising the purchase
option or the 50t' anniversary of the Effective Date. Lometa shall provide Corix eighteen (18) months
advance written notice of its intention to exercise its Lometa Purchase Option,

Franchise Renewal: If at the end of the Term, Lometa has not exercised its Lometa Purchase Option,
then Lometa and Corix shall enter into good faith negotiations for a new Franchise Agreement of not less
than 25 years, provided however that any new Franchise Agreement shall not contain the Lometa
Purchase Option and shall be on terms and conditions no less favourable than Franchise Agreement(s)
from three cities in Central Texas representative of the size of Lometa. In the event the parties fail to
reach agreement as to the terms of a new a Franchise Agreement, each party agrees to mediation.

11 PAGE
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Option Reminder: At least twenty (20) months prior to the expiry of the Franchise Agreement, Corix shall
provide Lometa with a written reminder of (a) the Lometa Purchase Option and the form and timing of
notification required for its exercise, and (b) the requirement, in the alternative, to commence
discussions on renewal of the Franchise Agreement.

Right of First Refusal:
Lometa shall have a 90 day Right of First Refusal at any time during the Term,

following notification by Corix to Lometa of Corix's acceptance of a valid and binding offer to acquire the
Utility Assets, on the same terms and conditions as offered to Corix. Such Right of First Refusal shall
apply only to the sale of the Utility Assets and not to the sale, transfer or merger of Corix. Any such sale
or transfer to a third party or affiliate shall be subject to the Lometa Purchase Option.

Franchise fee and payment in lieu of property taxes ("PILOT"): The PILOT shall be a payment in lieu of
ad valorem property taxes by Corix to Lometa and shall also be and constitute the Franchise Fee payable
to the City. It shall be equal to 8% of the revenues collected within the Lometa city limits for each of the
water utility business and wastewater utility business. The aggregate of the PILOT and franchise fees
payable to the City

of Lometa shall not exceed 8% of revenues invoiced and actually collected. In theevent City
ad valorem taxes are assessed against the Utility Assets located within the City, Corix shall be

entitled to deduct the amount of the City property taxes actually paid by Corix from the amount of the
PILOT payable to the City.

The PILOT will be based on revenues received by Corix for service within the City at rates approved by
the relevant regulatory authority. Since Lometa will be part of the Hill Country rate district, Corix will
propose to the relevant rate setting authorities that the total annual PILOT be included in the overall cost
of service and thereby distributed amongst all customers in Hill Country using a "postage stamp" rate
approach.

^.... ,T^

Corix Budgets and Capital Planning:
Corix shall annually consult with Lorneta regarding the annual O&M

budgets and 5-year Capital Plans for the Utility Assets, but does not require Lometa's approval of these
budgets or plans. Corix shall provide to Lometa an annual projection of the estimated net book value(s)
of each of the Raw Water Assets, Potable Water Assets and Wastewater Assets as at the Option Date.

Rate Increases: Corix shall not increase the utility rates for the first year following the Effective Date.
Thereafter, Corix will phase in any initial rate increases over a minimum of a 3-year period. Changes in
rates will be based on the regulatory process. Nothing in this agreement supersedes Lometa's originalrate making jurisdiction rights.

Rate District(s): The water utility business (consisting of the Raw Water Assets and the Potable Water

Assets) shall for rate making purposes remain part of the Hill Country Regional Water Rate District. The
wastewater utility business shall for rate making purposes remain a stand-alone wastewater rate district.

Other Matters:

The Franchise Agreement shall be assignable by Corix to a third party with the consent of Lometa, such
consent not to be unreasonably withheld. Corix will provide notification, but not require City consent, of
any assignments by Corix to a wholly-owned subsidiary or another wholly-owned member of Corix's
ultimate holding company.

Lometa agrees to support Corix's STM application and application regarding modifying the CCNs to
include the Lometa Extraterritorial Jurisdiction ("ETJ") area identified on the maps attached hereto asSchedule 1 with the community and TCEQ.

2I PAGE
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Lometa waives any claims to any subsequent Right of First Refusal with respect to the sale by the LCRA,

as a result of Corix and LCRA entering into the Lometa Confirmation Agreement which amongst other
matters amends and restructures the contemplated transaction.

Lometa Confirmation Agreement: Corix and LCRA agree to enter into the Lometa Confirmation

Agreement as outlined below and the Raw Water Asset Operating Lease as a condition to closing.

CORIX - LCRA LOMETA CONFIRMATION AGREEMENT

Corix and LCRA will execute a Lometa Confirmation Agreement, which amongst other matters
contemplates amending and restructuring the purchase sale agreement, such that the Raw Water Assets
are operated by Corix pursuant to a long-term operating lease, with a raw water asset purchase option
rather than a direct purchase. The Potable Water Assets and Wastewater Assets are acquired for cash.

Asset Review Period & Regulatory Matters: The Lometa Confirmation Agreement will be consistent with
respect to the Asset Review Period and submission of the STM application as agreed upon between LCRA
and Corix pursuant to the utilities purchase and sale agreement with an effective date of March 315`,
2012, as amended and supplemented by a confirmation and supplement agreement dated October 1,

2012 and an amendment agreement dated November 16, 2012 (collectively the "PSA") , except for the
following;

1.
The Asset Review Period shall be the later of 180 days or the end of the Regulatory Period,
and

2.
Subject to the filing of the other STM applications for the utility systems in Hill Country and
South East Region, Corix will make commercially reasonable efforts to submit its Sales,
Transfer & Merger Application with respect to the Utility Assets on or before August 15th,
2013 and undertake its additional real estate and environmental due diligence concurrent
with the regulatory approval process.

Real Estate Matters: The Lorneta Confirmation Agreement will be consistent with respect to real estate
matters as agreed upon between LCRA and Corix in the PSA, including but not limited to;

1. Title
Commitments on the backbone assets associated with the Potable Water and

Wastewater Assets,
2.

Valid easements related to all of the properties associated with the Potable Water Assets or
Wastewater Assets,

3.
A Right of Access related to all of the Raw Water Assets and confirmation of title
commitments, valid easements and/or property title related to the Raw Water Assets, that
can be readily transferred free and clear of all encumbrances pursuant to the Raw Water
Purchase Option.

Environmental
/ HSE Matters: The Lometa Confirmation Agreement will be consistent with respect to

environmental matters as agreed upon between LCRA and Corix in the PSA, including but not limited to;
1.

ASTM Compliant Phase 1 Environmental Site Assessment(s) of the Utility Asset properties,
including the Raw Water Assets, by an independent third party engineering firm selected by
Corix indicating no material environmental contamination. A copy of the Phase 1 ESA reports

shall be provided to LCRA. To the extent any material environmental contamination is
identified on any or the properties, LCRA shall have an opportunity to remediate the
property at its own cost, such cost not to be recovered in the closing price adjustment. If
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LCRA determines that it will not remediate any contaminated property, it will be a basis for

termination of the Lometa Confirmation Agreement and return of any Earnest Money; and
2.

An audit by an independent third party engineering firm selected by Corix with respect to
OSHA compliance of the Utility Assets, including the Raw Water Assets. To the extent the
OSHA audit identifies OSHA regulations violations or deficiencies in the Utility Assets which
are in aggregate greater than 5% of the purchase price of the Potable Water Assets, LCRA
shall have an opportunity to remediate the OSHA violation at its on cost, but such cost not to
be recovered in the closing price adjustment If LCRA determines that it will not remediate
any material OSHA violation, it will be a basis for termination of the Lometa Confirmation
Agreement and return of any Earnest Money.

Raw Water Asset Operating Lease: The confirmation agreement shall provide that as a condition of
closing, that LCRA and Corix shall prepare and execute a Raw Water Asset Operating Lease Agreement,
based on the following general terms and conditions;

Lease Term:
The Lease Term shall be 15 years commencing on the Effective Date. During the

Term, Corix shall utilize the Raw Water Assets to provide raw water supply and storage in
support of its regulated potable water utility business and have right of access to the Raw Water
Assets. During the term of the lease, LCRA may not sell the Raw Water Assets to any other party
unless it provides a right of first refusal to Corix. The Lease shall be assignable by Corix to a
wholly-owned subsidiary or another wholly-owned member of its ultimate holding company;
otherwise, Corix may assign the Lease only with LCRA's consent.

Operating Lease Rents:
The annual rents payable by Corix to LCRA shall be as outlined byF

agreement between the parties and are subject to approval for recovery in rates by the relevant
government authorities. The rents shall be payable monthly in an amount equal to 1/12'h of the
annual rental amount.

Raw Water Asset Purchase
Option: Corix shall have an option to purchase the Raw Water Assets

at the end of the fifteen (15) year Lease Term at a purchase price equal to $3,000,000.

Tax: Each Party is responsible for its own independent tax advice with respect to the operating
lease.

Betterments and Improvements:
Corix shall annually prepare a 5-year capital plan with respect

to the Raw Water Assets in consultation with LCRA. Corix shall fund, design, build and own any
new assets constructed during the term of the lease (the "Betterments and Improvements").

Water Rights and Water Diversion
Permits: LCRA shall retain all applicable water rights and

water diversion permits until Corix exercises its Raw Water Asset Purchase Option. The Grumble
Water Lease and Miller Water Lease shall be transferred to Corix as part of the Potable WaterAsset purchase

O&M Standards: During the Term, Corix shall be responsible to operate and maintain the Raw
Water Assets in accordance with standards and procedures established by LCRA.

Insurance:
Corix shall maintain commercial general liability insurance as would be typical for

a utility operation of this nature and shall maintain property insurance covering the Betterments
and Improvements.

With regard to the Raw Water Assets, Corix and LCRA shall maintain
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insurance for the Raw Water Assets consistent with the terms provided in the Operation and

Maintenance Agreement made between Corix and LCRA on March 30, 2012, regarding other
utility assets.

Indemnifications:
Corix and LCRA shall exchange mutual releases and indemnifications with

respect to any liability arising from the operations of the Raw Water Assets on the same terms
provided in the Operation and Maintenance Agreement made between Corix and LCRA on March
30, 2012, regarding other utility assets.

Termination:
In addition to the usual and customary termination provisions included in similar

contracts, the Raw Water Asset Operating Lease will allow for termination in the event that the
Potable Water Assets, or any part thereof, are expropriated by Lometa or any other entity with
the right to exercise eminent domain over the Raw Water Assets. Further, in the case of
termination for any reason, a termination fee equal to the aggregate of any unrecovered
investments by Corix in respect of the Betterments and Improvements shall be paid by LCRA to
Corix and Corix shall transfer title to the Betterments and Improvements to LCRA.

Other Matters:
Corix seeks to have the recreational park adjacent to the Dam & Reservoir closed

to the public in order to protect the source water supply and minimize continued O&M expense.
LCRA will pursue this in cooperation with Corix in a timely manner.

Lometa Franchise Agreement:
Corix and Lometa agree to enter into the Lometa Franchise

Agreement as outlined above as a condition to closing.
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APPENDIX 2

Lometa Utility Assets
Lease Amounts and Purchase Price Allocation

A. Raw Water Asset Operating Lease

1. Schedule of Payments

2. Lease Option Exercise Price: the option price for the Raw Water Assets at the end of
the lease term is agreed to be $3,000,000

B. Potable Water and Wastewater Asset Purchase Price Allocation:

1. Potable Water Asset Purchase Price: the purchase price for the Potable Water Assts
is $2,719,043 as at June 30th, 2011 plus/minus the Closing Price Adjustments to the
closing date.

2. Wastewater Asset Purchase Price: the purchase price for the Wastewater Assts is $0
as at June 3Oth , 2011 plus/minus the Closing Price Adjustments to the closing date.
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q
.

^
^

0̂

N
N
N

a.

^^ILIL-101 ^I^I^



_7 J

,'>

00

O

LO
LO

CD
O

co
m
r

O
u) >
O
i- V'

LO
O
r,

rn
u3
P

CD
tfl
Ep

(,p

.y
co
N

00 o

It

O

0W W
Ca

W
L?

N
-i

w
0

W h
0 W

W
0

w
0

w
C7

LO

w

w
0

W W
0 0

tl
LU
0

0̂ a
a

a a a O^Q4 a n. Qn.
G

N Z q (y r (D r r N N N
U

N
^ J

O
J
O

J
O

D W
00

J
0

J N <
OJ°-

J
O

J
O

J
O

J
O

J
O

J J
0

r

J

> > > U,Q > >pq^. > > > > >
O

> >
O
>

tn ^N
r

co J ^(O^t() ^P I- 1-: ZaD
^u^

Z
^

Z
D

(1)d'
QN

ZLo
D I^

ZMU
^CO>

Z(.
D a

. Z00
D0 r-

Z+q-
:D N

Z
D

^
ZLf/
D Ln

to
ZCS) Zu')
0P^N

ZU')
D N

^
O W
UC9

OCD
U OmU

a J
^O

O w
CJC^

O W
UC9^.^n

O w
Ut9

O w
U(^

O w
U(^ O C°U,

O w
Ut9

O w w
U0

O w
0Q

a
Uj°D ^h cC> w ^C CfjQ"o G/JQ (nQ {nQ 0 N tnQ (nQ

0
Q

0
fnQ<t-

fn u>
Qw
to 'U

Qw
t/^ t7

c
<C

Qa
(n C^

Qaw
tn co U'

Qa
tn u^

¢a.
(n Qn-(n Qw ¢o- Qa Qa. < a.

N aQ QQ
o-a

P
1-
5w

QN QNQ
a

^

QN QN Q QQ Q v
04

Q'd Qd'
Clq

'^t

> ^N

{^`^'

^N

wC^

^il

J fla._J6

^N

'-

^Q

'^̂[ -J

^

^-J ^-^

5

^ J^̂[ - ,,,SJ

>
O

J > 7> ^ ^^

co
r

Q

N
r

^

(q

z J
>"

a^^ E ° Z
N q^j Z Q

co
Qco WQ(J^ w

W U S CY w J 0 W 0 Z a
Wc

^

c 0
w 00

p.
w

off
¢

re
¢ cn O W W W

co
}-_- w

a., ;; ^ 41 (D^ N
f^1 (l

J
Q
r^

Q
cr

:r
0

Q 3:
20

^
O

^
w

{fJ

w
J

z
U

z
U Jr w 0

y, Q U t^ a co co rr^ ^ > O O O Q O
U^ w U.1 W Of Ix w f-- h 0

^ a

U L] Z ©

° U -1 o z ^ ^^ w
_ ^

^ ^ _ ^
U '^''

0
z
<

^
Q

>
Q

Q
x

Q¢
==

Z
O

Z
O

©
D w

0= U
0 z D D

-i U U U w U U U U U U d p U p ^ U<-

r
w 'aNQ

cQ'Q

>C X X X X

Q.E iX

^^.^O

ZuJ;r
X X X X X

^
^
E a

f--
Z
w

#-
Z
w

F-
Z Z Z Z Z Z Z Z Z Z Z

I-
Z

w w

W

w

w

w

w

w

w

W

w

w

w

w

w

w

w

w

w w iL! W
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