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APPENDIX 5

Lometa Exhibit G Update dated October 30,2012

(4 pages)
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APPENDIX 6

Lometa Exhibit G Update dated August 9, 2013
“Easement Deficiency List”

(1 page)
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® LOMETA WATER AND WASTEWATER SYSTEMS
co l lx STM APPLICATION

ACQUISITION OF WATER & WASTEWATER UTILITIES FROM LCRA

EXHIBIT Q: MEMORANDUM OF AGREEMENT

Please refer to the following page for Exhibit Q, Memorandum of Agreement.

Corix UTILTIES (TEXAS) INC. AUGUST 2013 PAGe 108



Memorandum of AGREEMENT
LOMETA UTILITY ASSETS

This Memorandum of Agreement (“MOA”), dated this 5th day of August, 2013 (the “Effective
Date”), is between:

CITY OF LOMETA (“Lometa”)
109 W. San Saba St., Lometa, TX 76853

and

CORIX UTILITIES (TEXAS) INC. (“Corix™)
Suite 209, 6836 Bee Caves Road, Austin, Texas 78746

BACKGROUND

A. The Lower Colorado River Authority (“LCRA”) and Lometa entered into a non-assignable

franchise agreement effective October 16, 1998, in respect of the water and wastewater
systems in Lometa.

- On March 30, 2012, LCRA and Corix entered into a Utilities Purchase and Sale Agreement
(the “PSA”) in which LCRA agreed to sell and/or lease certain utilities to Corix including the
following water and wastewater utility systems in Lampasas County:

(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, the Miller Water Lease and the associated Certificates of Convenience and
Necessity (“CCNs"”) (together, the “Potable Water Assets”); and

(3) the sewer collection system, wastewater treatment plant, solar power array and the
associated CCN {the “Wastewater Assets”).

. Corix and LCRA intend to enter into a confirmation agreement (the “Lometa Confirmation
Agreement”) under and in amendment of the PSA, which will provide that the Raw Water
Assets will be operated by Corix pursuant to a 15-year operating lease commencing on the
closing of the PSA and containing a raw water asset purchase option valued at $3,000,000
(the “Lometa Purchase Option”), and the Potable Water Assets and Wastewater Assets will
be purchased directly by Corix, effective on the closing of the PSA.



D. The Potable Water Assets and the Wastewater Assets, plus the Raw Water Assets if Corix
exercises the Lometa Purchase Option, including all betterments and improvements
thereto, are referred to in this Memorandum of Agreement as the “Utility Assets”.

E. Corix intends to acquire and operate the Utility Assets as a regulated utility and adopt the
existing tariff. Accordingly, the closing of the PSA and the acquisition of the Utility Assets
are subject to certain conditions, including Corix obtaining appropriate regulatory approval,
including without limitation an approval of the sale, transfer and merger (“STM”) from the
Texas Commission on Environmental Quality (“TCEQ”), and the modification of the CCNs to
include the Lometa Extraterritorial Jurisdiction as defined herein.

F. The parties wish to enter into this MOA to document their agreement as to the terms of a
franchise agreement in respect of the Utility Assets and to confirm their understandings
with respect to related matters.

AGREEMENT

For good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties agree as follows:

1. Franchise Agreement: Corix and Lometa shall in good faith and diligently negotiate to
mutually satisfactory completion a franchise agreement (the “Franchise Agreement”) to allow
Corix to operate its regulated utility business and have public right of way access for the
Utility Assets within Lometa. Such Franchise Agreement is conditional upon and is to become
effective upon the closing of the transactions contemplated in the PSA.The Franchise
Agreement shall not be inconsistent with State law, including, but not limited to, the rules
and regulations established by the TCEQ and any other applicable regulatory authority, that
are lawfully applied to franchises granted by cities. It is intended the Franchise Agreement
will contain the following terms:

a) Franchise Term: The Term of the Franchise Agreement shall be 50 years.
b) 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.

c) Lometa Purchase Option: Lometa shall have an option to purchase the Utility Assets on
and after the Option Date (defined as the 40™ 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.




d)

g)

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.

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 and remain 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 the
event 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 is 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 forall customers in Hill Country
using a “postage stamp” rate approach.

Corix Budgets and Capital Planning: Corix shall annually consult with Lometa 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.




i) 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 original rate making jurisdiction rights.

i) 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.

k) Assignability: 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.

. Other Matters:

a) STM Application: Lometa agrees to support Corix’s STM application and application
regarding modifying the CCN(s) to include the Lometa Extraterritorial Jurisdiction (“ET)")
area identified on the map attached hereto as Schedule 1 with the community and TCEQ.

b) Waiver: 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.

. General:

{a) This MOA shall automatically terminate upon: (i) termination of the PSA; (ii) an alteration
of the PSA such that the purchase and sale of the Utility Assets from LCRA to Corix is no
longer contemplated; or (i) upon mutual written consent of the parties. Should the
events contemplated in items (i) or (ii) occur Corix agrees to promptly notify Lometa in
writing.

(b) This MOA shall be governed by the laws of the State of Texas and without regard to
conflicts of law principles.

(c) This MOA may be modified, supplemented or amended only by an agreement in writing
signed by the Parties.

(d) Except as expressly agreed in writing by the Parties, each Party shall be responsible for
and bear all its own costs and expenses incurred in connection with this MOA and the
definitive agreement(s) contemplated herein.



(€) This MOA may be executed in counterparts,

each of which shall be deemed an originai
and hoth of which, taken together,

shall constitute one and the same instrument.
Signatures for the Parties transmitted

by facsimile, email or other electronic means shall
be deemed to be their ariginal signatures for any purpose whatsoever.

IN WITNESS WHEREOE, the parties hergto have executsd this MOA as of the Effective Date.

CITY OF LOMETA

By: &M@%.L 7(,/ J;b&q,
Cynthia Kirby J
Mayor of the City of Lometa

CORIX UTILITIES (TEXAS) INC.

By:

Hamish Cumming
Vice President and Corporate Secretary



(e) This MOA may be executed in counterparts, each of which shall be deemed an original
and both of which, taken together, shall constitute one and the same instrument.
Signatures for the Parties transmitted by facsimile, email or other electronic means shall
be deemed to be their original signatures for any purpose whatsoever.

IN WITNESS WHEREOF, the parties hereto have executed this MOA as of the Effective Date.

CITY OF LOMETA

By:

Cynthia Kirby
Mayor of the City of Lometa

CORIX UTILITIES (TEXAS) INC.

?ﬂ‘viéh Cumm?g’ s
ice President and Corporate Secretary




SCHEDULE |
LOMETA EXTRATERRITORIAL JURISDICTION
Identified on the attached map

RMMS 00189496 « M\msm_om\l.m_mmma

Lometa - Proposed Water CCN Boundary
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Proposed Wastewater CCN Boundary

Lometa
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