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In constraing this Agreement, neither of the parties hereto shall have any term or
provision, or any unvertainty or ambiguity as fo any provisions herein, construed
against such party solely by reason of such party having drafied the same.

The parties to this Contract are Independent Contractors. No party shall exercise
control over either the performance of the other party or the employees of any
other party; and no party shell be decmed to be the agent, employee or
representative of any other party.

The parties designate the following persons as their respective representatives for
any communications perlaining to this Agreement:

RIVERBEND WATER TEXAMERCIAS CENTER
RESOURCES DISTRICT Atin: Executive Directo/CEOQ
Atn: Executive Director/CEQ 107 Chapel Lane

228 Texas Avenue, Suite “A” New Boston, Texas 73570
New Boston, Texas 75570

Should any portion of this Agreemient be determined or declared invalid, illegal,
or unenforceable for any reason, the remaining portions hereof shall remain in full
force and effect as though the invalid, illegal or unenforceable portions were not
contained herein,

This Agreement may be amended only by 2 written document signed by the duly
authorized representatives of the parties hereto.

This Agreement andior the rights and obligations of the parties may not be
assigned by either party without the written consent of the other party which
consent shall not be unreasonably withheld.

In the event of a dispute arising vnder this Agreement, the parties agree to meet
informally in a good faith effort to negotiate a resolution of the dispute. If the
parties are unable to resolve the dispule, in accordance with the Interlocal
Cooperation Act, Section 791,015, the parties shall submit any disputes arising
under this Agreement 1o the alterative dispute resolution procedures authorized
by Chapter 2009 of the Texas Government Code.  Bach party shall pay its own
costs and expenses, including sttorey’s fees, incurred during any facet of dispute
resojution,

This Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective successors and permitted assigns.

This Agreement shall be effective upon the date first above-written.




TesAmericas CENTER

BY: ,&;»VW

""Seott Rrton,
Executive Director & CEO

Approved as to form:

ROVERREND WATER RESOURCES
DisTriCT

BY: Wéf Hele

Efizabeth A. FeioHale,
Executive Director & CEQ

Approved as Z form;

Jorban Law Firp, LLP.
Retained Legal Counsel

C. David Glass
Swirret Weser, LLP.
Retained Legal Counsel
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TEXAMERICAS CENTER
&
RIVERBEND WATER RESOURCES DISTRICT

INTERLOCAL LICENSE AGREEMENT

TEXAMERICAS CENTER, 2 political subdivision of the State of Texas, acting
by and through its duly authorized Executive Director and CEO, (hereinafier referred to
as “GRANTOR” and/or “TAC”), hereby grants to the Riverbend Water Resources
District, a conservation and reclamation district of the State of Tesas, (hereinaficr
referred 1o as the “Grantee” and/or “Riverbend™, a license for ingress and egress over,
across, in and upon the public and provide roadways and utility easements of TAC
located in Bowie County, Texas on property composing the current and former portions
of the Red River Amy Depot, and the portions of the forroer Lone Star Army
Ammumition Plant previously conveyed to TAC by the United States of America,

This license is issued in conjunction with an agreement between Granfor and
Grantee entitled Agreement for Purchase and Sale of Assets and Assignment and
Assumption of Liabilities dated May 26, 2015 (hereinafier called the “Purchase
Agreement™) and is to facilitate the implementation and performance of said contract.
All capitalized terms used herein that are not otherwise defined herein shall have the
meaning, if any, assigned 1o them in the Purchase Agreement.

This license shall neither expand nor reduce any rights nor shall it modify any
obligations of the parties as set out in the Purchase Agreement.

THIS LICENSE is granied subject to the following conditions.
1. TERM

This license is granted for a term of thirty (30} years, beginning May 1, 2016 at
12:00:00 AM., the effective date of the closing of the transaction contemplated by the
Purchase Agreement, and shall end on April 30, 2046, and, provided that Grantee is not
then in defanlt hereunder, may be renewed by Grantee for successive periods of ten years
each upon written notice 1o Grantor of Grantees intent to do so. Any such notice must be
delivered at least six months prior 1o the expiration of the then-current term, and not more
than ong {1) year before the expiration of the then-current term.

2. CONSIDERATION
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The Graniee shall pay cash consideration to the Grantor as follows:

i

il

il

v,

vi,

vil,

A Franchise Fee of three percent (3.00%) of the gross revenues gencrated
from the operation of any utility system now or hereafier owned by
Riverbend (or any subsidiary, affiliated organization, and any permitted
assigns of the same) which is located on any real property previously
owned, now owned, or which is hereafler owned by TAC in the future,
and on any property which constitutes any or all of the current or former
Red River Army Depot and Lone Star Army Ammunition Plant property
{and their respective successor installations), provided, however, that
“gross revenues” for purposes of the foregoing shall not be deemed to
include any revenues classified as “Facility Charge #1” or *Facility
Charge #2” under the Army Wet Unilities Contract.

The Franchise Fee shall be paid monthly, in arrears, based upon the
amount of billed charges for the preceding month, On or before the 10®
day of each month, Grantee shall provide a monthly billing report to
Grantor of its billings for Wet Utility Services for the preceding month,
Grantee shall then have until the last day of each month 1o pay the
Franchise Fee due for services provided during the previous month, Any
Franchise Fee payment not paid in full by said date each month shall be
deemed delinguent

In the event that any monthly installment of the Franchise Fee is not paid
in full prior to delinquency, the Grantee shall pay to the Grantor as a late
fee the sum of five percent (5.00%) of the unpaid amount of each such
delinguent payment to offset Grantors expense and time spent in collecting
said delinguent payment.

All past dug amounts shall bear interest at the maximum rate allowed by
law until paid in full,

All payments received will be applied first 10 any accumulated interest,
administrative and penalty charges and then 1o the discharge of any unpaid
Franchise Fee balance. Interest will not acerue on any late payment
penalty charge,

In the event that any Franchise Fee payment(s) shall become more than
180 days past due, Grantor, at Grantor’s sole option, may revoke this
License Agreement upon wrilien notice to Grantee.

If Grantor is required fo obtain the services of a collection agency or
attorney to collect any sums due hereunder, Grantee shall reimburse
Grantor for its legal and collection expenses actually incurred, including
costs of court, tosts of litigation, and other expenses ncurred incident
thereto,




b. Grantee shall at all times while this Agreement is in effect provide potable
water and sanitary sewer service to Grantor pursuant to an Interlocal
Agreement at the lowest rate for said services provided 1o any other customer
of Grantee other than the United States federal government.

3, NOTICES

All notices and vorrespondence to be given pursuant o this license shall be addressed, if
to the Grantor, 1o TexAmericas Center, Attn:  Executive Director and CEO, 107 Chapel
Lane, New Boston, Texas 75570; and if to Granteg, to Riverbend Water Resources
District, Att: Executive Director and CEO, 228 Texas Aveoue Suite “A”, New Boston,
TX 75570; or as may from time to time otherwise be directed by the parties. Notice shall
be deemed to have been duly given if and when enclosed in & properly sealed envelope
addressed as aforesaid, and deposited, postage prepaid, in a post office regularly
maintained by the United States Postal Service, or upon actual personal delivery to the
incumbent officer of each respective party named above.

4. SUPERVISION BY THE EXECUTIVE DIRECTOR

The use and occupation of the premises by Grantee shall be subject to the general
supervision and approval of the Executive Director and CEO, TexAmericas Center, who
is sometimes referred 1o herein as the “officer”, and 1o such rules and regulations as may
be prescribed from time to time by said officer,

5. APPLICABLE LAWS AND REGULATIONS

The Grantee shall comply with all applicable federal, state, county and municipal
laws, ordinances and regulations wherein the premises are located.  Access shall be
governed by the requirements of Grantor relating to security of the Premises and by
agreements between Grantor and the United States of America.

6. CONDITIONAL USE BY GRANTEE
The exercise of the privileges herein granted shall be:

a.  without cost or expense to the Grantor;

b, subject to the right of the Grantor io improve, use or maintain the
premises, provided such improvements, use or maintenance does not
unreasonably impair the rights of the Grantee under the Army Wet
Utilities Contract,

¢ subject to other grants of the Grantor affecting the premises;

d.  personal to the Grantee, and this license, or any interest therein, may not
be transferred or assigned without the prior written consent of Grantor,
which may be withheld, conditioned, delayed or refused, in the sole and
absolute discretion of Grantor.




7. CONDITION OF PREMISES

The Grantee acknowledges that #f has inspected the premises, knows its condition, and
understands that the same is granted withowt any representations or warranties
whatsoever and without any obligation on the part of the Grantor,

8. COST OF UTILITIES

The Grantee shall pay the cost, as determined by the officer having immediate
supervision over the premises, of producing and/or supplying any utilities and other
services furnished by the Grantor or through Grantor-owned facilities for the use of the
Grantee, including the Grantee's proportionate share of the cost of operation and
maintenance of the Grantor-owned facilities by which such utilities or services are
produced or supplied. The Grantor shall be under no obligation to furnish utilities or
services. Payment shall be made in the manner prescribed by the officer having such
jurisdiction,

9. PROTECTION OF PROPERTY

The Grantee shall keep the premises in good order and in a clean, safe condition by
and at the expense of the Grantee, The Grantee shall be responsible for any damage that
may be caused fo property of the Grantor by the activities of the Grantee under this
license, and shall exercise due diligence in the protection of all property located on the
premises against fire or damage from any and all other causes. Any property of the
Grantor damaged or destroyed by the Grantee incident to the exercise of the privileges
herein granted shall be promptly repaired or replaced by the Grantee to a condition
satisfactory to the executive director of the Grantor, or at the election of said officer,
reimbursernent made therefore by the Grantee in an amount necessary 1o restore or
replace the property to a condition reasonably satisfactory to said officer.  Grantee shall
use its best efforts to minimize damage to roads, streets, and other pavement structures,
including using directional boring rather than trenching through the paving material, if
permitied.

10. INDEMNITY

The Grantor shall not be responsible for damages fo property or injuries to persons
which may arise from or be incident to the exercise of the privileges herein granted, or
for damages to the property of the Grantee, or for damages to the property or injuries to
the person of the Grantee's officers, agents, or employees or others who may be on the
premises at their invitation or the invitation of any one of them, and the Grantee shall, to
the extent of liability provided in the Texas Tort Claims Act, bold the Grantor harmless
from any and all such claims not including damages due to the fault or negligence of the
Cirantor or its contractors. Any limitation of Hability which may be provided in the Texas




Tort Claims Act shall be personal to the Grantee only and shall not inure to i1s agents,
assigns, or contraclors,

11, RESTORATION

Subject to the limitations contained in Paragraph 9 above, on or before the
expiration of this license or its termination by the Grantee, the Grantee shall vacate the
premises, remove the property of the Grantee, and restore the premises to a condition
satisfactory to said officer. If, however, this license is revoked, the Grantee shall vacate
the premises, remove said property and restore the premises to the aforesaid condition
within such time as the officer may designate, In either event, if the Grantee shall fail or
neglect to remove said propenty and restore the premises, then, at the option of said
officer, the property shall ecither become the property of the Grantor without
compensation therefore, or said officer may cause the properly to be removed and no
claim for damages against the Grantor or its officers or agents shall be created by or made
on account of such removal and restoration work, The Grantee shall also pay the Grantor
on demand any sum, which may be expended by the Grantor afler the expiration,
revocation, or termination of this license in restoring the premises to the required
condition.

12. NON-DISCRIMINATION

The Grantee shall not discriminate against any person of persons or exclude them
from participation in the Grantee’s operations, programs or activities because of race,
color, religion, sex, age, handicap or national origin in the conduct of operations on the
premises. The Grantee will comply with the Americans with Disabilities Act and
attendant Americans with Disabilities Act Accessibility Guidelines (ADAAG) published
by the Architectural and Transporiation Barriers Compliance Board.

13, ENVIRONMENTAL PROTECTION

#. Within the limits of their respective legal powers, the parties to this license shall
protect the premises against pollution of its air, ground and water. The Grantee shall
comply with any laws, regulations, conditions, or instructions affecting the activity
hereby authorized if and when issued by the Environmental Protection Agency, or any
Federal, state, interstate or local governmental agency having jurisdiction to abate or
prevent pollution, and shall further comply with the terms of the Army Title Conveyance
Documents relating thereto. The disposal of any toxic or hazardous materials within the
premises is specifically prohibited, Such regulations, conditions, or instructions in effect
or prescribed by said Environmental Protection Agency, or any Federal, state, interstate
or local governmental agency are hereby made a condition of this license. The Grantee
shall not discharge waste or effluent from the premises in such a manner that the
discharge will contaminate streams or other bodies of water or otherwise become a public
nuisance.




b. The Grantee will use all reasonable means available 1o protect the environment
and natural resources, and where damage nonetheless occuwrs from the Grantee's
activities, the Grantee shall be Hable o restore the damaged resources.

¢ The Grantee must obfain approval in writing from said officer before any
pesticides or herbicides are applied to the premises,

14. HISTORIC PRESERVATION

The Grantee shall not remove or disturb, or cause or permit to be removed or
disturbed, any historical, archeological, architectural or other cultural artifacts, relics,
remains or objects of antiquity. In the event such items are discovered on the premises,
the Grantee shall immediately notify said officer and protect the site and the material
from further disturbance until said officer gives clearance to proceed.

15. DISCLAIMER

This license is effective only insofar as the rights of the Grantor in the premises are
concerned; and the Grantee shall obtain any permit or license which may be require by
federal, state, or local statute, rule, regulation, order, decree, judgment or agreement in
connection with the use of the premises. It is understood that the granting of this license
does not preclude the necessity of obtaining a Department of the Army permit for
activities which involve the discharge of dredge or fill material or the placement of fixed
structures in the waters of the United States, pursuant to the provisions of Section 10 of
the Rivers and Harbors Act of 3 March 1899 (33 USC 403), and Section 404 of the Clean
Waters Act (33 USC 1344),

[ This Space Intentionally Left Blank. A Separate Signature Page Follows. |




IN WITNESS WHEREOF, the undersigned parties have executed this agreement
1o be effective as of the date and time set forth in Section 1 bereof.
RIVERBEND WATER
RESOQURCES DISTRICT

?xﬁcmne D:mcmr & CEO
Riverbend Water Resources District

TEXAMERICAS CENTER

ﬁxmm:we Director & CEO
TexAmericas Center




MEMORANDUM OF AGREEMENT
Riverbend Water Resources District & TexAmericas Center

Article . Background and Purpose

101 Riverbend Water Resources District (RWRD) and TexAmericas Center (TAC)
entered into an Agreement for Purchase and Sale of Assets and Assignment and Assumption of
Contract Rights ("Agreement for Purchase and Sale™) on or about May 26, 2015.

102 RWRD and TAC, together referred to as the Parties, mutually desire and agree to
supplement and/or amend the terms of the Agreement for Purchase and Sale as reflected herein,
but not otherwise. To the extent the Terms and Conditions set forth herein modify or alter the
provisions of the Agreement for Purchase and Sale, the Terms and Conditions set forth herein
shall control; and the Terms and Conditions set forth herein shall become a part of the
Agreement for Purchase and Sale as if originally stated therein,

Article 11, Terms and Conditions

Closing

201 The Time and Place for Closing is scheduled for Thursday, April 28, 2016, with
an Effective Date of the transfer of the Wet Utility Systems, its operations and its employees
being May 1, 2016, (“Effective Date™). RWRD’s obligations as it relates to Key Employees, as
defined in the Agreement for Purchase and Sale, shall not commence until the aforementioned
Effective Date of the transfer; and its assumption of duties, obligations, covenants, Labilities,
terms and conditions relative to the operation of the Wet Utility Systems as set forth in the
Agreement for Purchase and Sale shall not commence until said Fffective Date.

Audit Costs

202 RWRD shall pay its own audit costs for periods prior to the transfer with existing
funds from its FY 2015-2016 budget. Audit costs for periods from the Effective Date of Closing
forward following the transfer shall be paid by the Wet Utilities Enterprise Fund.

203 TAC's andit costs for the current fiscal year through the Effective Date of Closing
shall be paid from the Wet Utilities Enterprise Fund. The audit for the period running from the
Effective Date of the Closing to the end of the fiscal year shall be paid by TAC"s General Fund
for FY 2015-2016 Budget,

Profit Split
2.04  Atthe end of FY 2015-2016, TAC shall receive seven-twelfths (7/12™ ) of the
profits from the operation of the Wet Utilities Systems budgeted by TAC for FY 2015-2016 from
the Enterprise Fund. RWRD shall receive the remainder of the profits for said period. A#

2 . &)

%

205  Intentionally Deleted.
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Ongoing Projects & Operations

206 The Parties shall endeavor 1o keep all current and ongoing projects moving
forward and work together to make sure any interest in services transferred to RWRD continues
1o be pursued and maintained. By way of example, said provision shall apply to any discussions
on providing wastewater treatment for the City of Redwater.

207  TAC and its employees shall reasonably cooperate in the fransition of the Wet
Utility Systems to RWRD and for a period of six (6) months thereafter by being accessible to
RWRD und its employees, agents and board of directors to respond to questions, inquiries and/or
concerns 85 to the operation of the Wet Utility Systems and matters relevant thereto,

Reserve Funds

208 RWRD acknowledges that in order to secore private financing, the bond writers
may require reserve funds to secure the bonds. RWRD agrees to be pay for and be accountable
for all such necessary reserves,

2.08. Performance Bond.

A. As a condition 1o the granting of the Novation of TAC from the Wet Utilities
Contract as contemplaied in the Agreement for Purchase and Sale, the United
States of America is requiring that RWRD post a performance bond in the amount
of $3,000,000.00, for a period of two (2) years from the date of tansfer of the
Wet Utilities Systems, in the form attached hereto as Exhibit “A™ (hereinafier the
“Performance Bond™), and is further requiring that TAC serve as surety under
said Performance Bond, and post certain property as sccurity for the Performance
Bond,

B. In the event that TAC is called upon by the United States of America (or any of
its agencies, departments, or subdivisions) to perform RWRD's obligations under
the Performance Bond due to RWRIYs failure to do so, TAC may require RWRD
w0 re-convey 1o TAC all or part of the assets conveyed to RWRD pursuant to the
Agreement for Purchase and Sale, and any additions thereto, replacements
thereof, or proceeds derived from the sale or other disposition of said assets, and
TAC pray declare a default under any documents executed in connection with the
Closing of the transactions contemplated by the Agreement for Purchase and Sale,
and may further demand inumediate payment in cash of all sums due under any
such agreements,

2,10, RWRD ascknowledges that TAC has previously conveyed portions of the water
sysiems located on the TAC-EAST campus to the City of Texarkana, Texas, slong with the
rights to the Certificate of Convenience & Necessity for potable water service incident
thereto.  The City of Texarkana, Texas never filed for the Certificate of Convenlence &
Necessity on any portion of the TACEAST campus. As part of the transaction contemplated by
the Agreement for Purchase and Sale, all portions of the TAC-CENTRAL and TAC-EAST
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campus CCNs (No. 13210 and No. 21067) were included in the transfer application filed by the
parties. Affidavits of Notice were properly sent to all required entities and such notice was filed
by the parties on September 28, 2016, All deadlines for any interested party or entity and the
Commission to comment, intervene, or request a hearing have passed. On January S, 2016, the
Public Utility Commission approved the sale and transfer of the transaction to proceed (Order
No. 5) conditioned upon the completion and filing of closing documents evidencing the
transaction,

RWRD is presently negotiating with the City of Texarkana to purchase said portions of
the water system on TAC-EAST. RWRD hereby agrees to and does release and discharge TAC
from any liability arising as a result of the transfer 1o RWRD of the applicable CCN relating
thereto, and any subsequent claims or actions asserted or instituted by the City of Texarkana,
Texas relating thereto should RWRD's purchase negotiations with the City of Texarkana fall 1o
consumumate,

2.11.  All parties agree that all covenants, promises, duties and obligations contemplaied
by this Memorandum of Agrecment, the Agreement of Purchase and Sale, and all documents
executed in connection with the closing of the transactions contemplated thereby shall survive
the closing thereof, and shall not be merged therein and shall be fully enforceable by the parties
following closing of said transactions and the execution of the documents incident thereto,

2.12. Provided that RWRD:;

a. delivers to TAC a written request for an extension of the maturity date of the
Promissory Note to be executed pursuant section 23.01 of the Purchase
Agreement until April 30, 2017,

b. delivers 1o TAC a duly adopted resolution of RWRIYs board of directors
authorizing an extension of the indebiedness and the lens securing the same
which has been adopted on or after October 1, 2016;

¢. delivers to TAC evidence that the payment of the then owtstanding indebtedness
owned under the Promissory Note has been budgeted to be paid from then current
revenues of RWRD; and

d. has not defaulted under and is not then in default under any provision or term of
any of the documents and agreements executed in connection with the Closing of
the transactions confemplated by the Purchase Agreement;

TAC shall agree to execute a modification, repewal and extension agreement extending the
maturity date of the Promissory Note to April 30, 2017, and renewing and extending the liens
securing the same.  Said agreement shall be in g form acceptable to TAC,
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213, RWRD agrees that at all times it shall provide water and sewer services to TAC at
the lowest rate offered to any other castomer of Riverbend other than the United States
federal government.

Article TIL Effective Date

This Agreement shall become effective upon the date of the last signature affixed hereto,
This Agreement may be executed in duplicate original documents which shall become the
Agreement.

Article IV. Authorization / Approval

This Agreement was approved by the governing boards of the respective partics at
meetings that were posted and held in accordance with applicable Open Mectings laws. The
individuals signing berein below are authorized to do so by the respective Parties 1o this
Agreement.

TexAmericas Center

Executive i}xmcior!("iif) “xecu&wa Director/CEOQ

Diﬁﬁ:&*/ g&: gﬁ/é” Date: C"// 02@/" ¢
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TexAmericas Center, a political subdivisfon of the State of Texas, with its principal office
iocated at #7 Chapel Lane, New Boston, Bowie County, Texas (“Transferor™); Riverbend
Water Resources District, a conservation and reclamation district of the State of Texas
{“Transferes™), with its principal office located at 3930 Galleria Oaks, Texarkana, Bowie
County, Texas,; and the United States of America {”“(}mmwt’“} enter into this

Agreement dated and effective as of the day of

{a) The parties agree 1o the following facts:

H

2

(3}

S

&)

The Government, represented by various Contracting Officers of the
Department of the Army, has entered into certain comtracts with the
Transferor, a8 shown in the attached lst marked "Exhibit A" and
incorporated in this Agreement by reference. ” The term “the contracts,” as
nsed in this Agreement, means the above contracts and purchase orders
and all other contracts and purchase orders, including sll modifications,
madle between the Government and the Transferor before the effective date
of this Agreement {whether or not performance and payment have been
completed and releases executed if the Government or the Transferor has
any remaining rights, duties, or obligations under these contracts and
purchase orders). Inchuded in the term “the contracts”™ are also all
modifications made under the terms and conditions of these contracts and
purchase orders between the Government and the Transferee, on or after
the effective date of this Agreement.

As of Af@;ﬁm«g | , 2018, {the “Transfer Dute”™) the Transferor
has transferred to the Transferee all the personal property assets of the
Transferor used in the performance of the contracts by virtve of an
Agreement for Purchase and Sdle of Assels and Assignment ond
Assumption of Comtract Rights between the Transferor and the Transferce.

The Transferee has acquired all of the personal property assets of the
Transferor used in the performance of the contracts by virtue of the above
trarsfer,

The Transferee has assumed all obligations and lisbilities of the Transferor
under the contracts by virtue of the above transfer

The Transferee is in 8 position to fully perform all obligations that may
exist under the congracts,
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{6)  His consistent with the Government's interest to recognize the Transferee
as the successor party o the contracts,

{7y Evidence of the above transfer has been filed with the Government,
(b) In consideration of these facts, the parties agree that by this Agreement g

(1) The Transferor confirms the transfer 1o the Transferee, and waives any claims
and rights against the Government that it now has or may have in the future in
connection with the contracts, other than claims for payments for services
rendered and materials provided under the contracts prior to the closing date,
which remain outstanding as of the date hereof. The Government consents 1o the
transfer to the Transferee, and waives any claims and rights against the Transferor
that it now bas or may have in the future in connection with the contracts, other
than claims for repayment of overpaid fees and charges arising under the contracts
for periods prior to the Transfer Date.

(2) The Transferce agrees to be bound by and to perform cach conbtact in
accordance with the conditions contained in the contracts. The Transferce also
assumes all obligations and Habilities of, and all claims against, the Transferor
under the contracts as if the Transferee were the original party to the contracts.

{3) The Transferee ratifies all previous actions taken by the Transferor with
respect to the contracts, with the same force and effect as if the action had been
taken by the Travsferee.

(4} The Government recognizes the Transferee as the Transferor’s successor in
interest in and to the contracts. The Transferce by this Agreement becomes
entitled to all rights, titles, and interests of the Transferor in and to the contracts as
if the Transferee were the original party 1o the contracts, other than for rights for
payments for services rendered and materials provided under the contracts prior 1o
the closing date, which remain outstanding as of the date hereof, which are
retained by Transferor. Following the effective date of this Agreement, the term
“Contractor,” as used in the contracts, shall refer 1o the Transferee. The
Government hereby novates, releases and discharges Transferor from further
liability for performance of Transferor’s obligations under the contracts effective
as of the Transfer Date.

{5y Except as expressly provided in this Agreement, nothing in #t shall be
construed as & waiver of any rights of the Government against the Transferor,

(6} All payments and reimbursements previously made by the Government 1o the
Transferor, and all other previous actions tsken by the Government under the
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contracts, shall be considered to have discharged those parts of the Government’s
obligations under the contracts, All payments and reimbursements made by the
Govemment after the date of tis Agreement in the name of o to the Transferor
shall have the same force and effect as if made to the Transferee, and shall
constitute a complete discharge of the Government's obligations under the
contracts, o the extent of the amounts paid or reimbursed.  Any such discrepancy
shall be resolved divectly between Transferor and Transferee as set forth in their
fransgctional documents,

(7) The Transferor and the Transferee agree that the Government is not obligated
to pay or reimburse either of them for, or otherwise give effect to, any costs,
{axes, or other expenses, or any related increases, directly or indirectly arising out
of or resuiting from the transfer or this Agreement, other than those that the
Government in the absence of this wansfer or Agreement would have been
obligated to pay or reimburse under the terms of the contracts.

{8} In lien of Transferor guarantecing the performance of Transferce under the
contracts, Transferee shall provide to the Government a Performance Bond in the
amount of $3,000,000.00 for a period of two vears 1o allow Transferee to
demonsteate its ability to perform the contract. Transfieror shall be the surety upon
the Performance Bond snd shall provide a lien upon real property 1o secure the
same in accordance with applicable federal regulations.

(9) The vontracts shall remain in full force and effect, except as modified by this
Agreement. Each party has executed this Agreement as of the day and vear first
above written.

United States of America,

Printed Name: f‘y ﬁ«i%‘gﬁv G |, ﬁij wed |

Title g OFLecen)

e — e higggmﬁ,
Chairman of the Boa

’
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Riverbend Water Resources District, a
conservation and reclamation disteict of the
State of Texas

By

Sean Rommel,
President of the Board

Nowation Agreement-v 2121814
Page o3




Certificate

1, D ) é‘ﬁ@@?‘”}ﬁ, certify that 1 am the Secretary of TexAmericas Center, a
political subdivision of the State of Texas; that Denis Washingion, who signed this
Agreement for this political subdivision, was then Chair of the Board of this political
subdivision; and that this Agreement was duly signed for and on behalf of this political
subdivision by authority of its governing body and within the scope of #ts powers.

Witness my hand this /4. day of March, 2016.

By it L

Certificate

1, M WiH’M , certify that 1 am the Secretary of Riverbend Water

Resources District, a conservation and reclamation district of the State of Texas; that
Sean Rommel, who signed this Agreement for this entity, was then President and
Chairman of the Board of this entity; and that this Agreement was duly signed for and on
behalf of this entity by authority of its governing body and within the scope of its powers,

Witness my hand this f’if day of March, 2016.

By Qﬁé’”f & (Ul

b 2121813




PERFORMANCE BOND FOR OTHER THAN |GATE 60U BXECUTED aatbo samer i an e | Co”
af gaivt No.. S0D0-0045
CONSTRUCTION CONTRACTS 28 April 2016 Expires: 613012076

m&m&mwﬁmmmm&m“mﬂmw%wmwwfmwsw sm&mmx@m!@s g il SatE BOWREE
gathering %mm wd e pollenien o smmmmwmywwwwmmm
o wmwmwm s o PR Secoreianiol (NVEG, SM anw %ﬁwi‘sm& GEA, Vnbhngen, DO 20408

PRINCIPAL Lagel n8me Bd buaness addmes) TERE OF DROANIZATION [ one)
Riverbend Water Resources District I st I} oarvnsngap Special

éﬁi gﬁﬁiﬁﬁéﬁw??%&é 71 somy venTure [ compoRaTion District
k]

STATE OF INGURPUSATION

Texas

BURETYES) 26 e iz 8 N PE#W. SUM OF BOND .
iGN TroUSANDNS;  WURDREDEY TEENTS
TexAmericas Center 2 o0 o0 o0 .
107 Chapel Lane CONTRAGY DATE CONTRACY MiAsnER
New Boston, Texas 75570 14 May 2002 DAAE 32-02-D~008

QFTICN DATE OFTION SUMBER

DRLIGATION:

e, B Principel and Sumty{m; are Ty b 3o e Unigeg Btales of Americs tenmmalier callig thie Govarmantl i the abovee penal sise, For payrveset of
s penl sum, we hed s B, . and sune . foinlly and severally. However, whirs e Sureties wre corpovabions
soling wn e, e B ﬁMWQMWmm%MaMxW&wﬁas “severally” ardy fov the putpose of allowing o iokd sion &
mggmxwaaﬁmw For ol ather purgoses, sack Bursly vinds duell, julrdly and severaly with the Poncipgl forthe Wiihe suin by BRpUEE
e name of the Suraly ¥ oo Dt of Uity & radioatedd, thie Beodt of Subility i the Al amourt of the penad sum,

CONDITIONS:
The princigal has entered into he corlvact dentiiod sbove. 23 assignee by Novation Agreement pursuant to FAR 42.1203(h) |
THEREFORE, This Bond is secured by a lien on real property.

The above cbiigation s voird & the Princoal (1) Performs and 408 o e undodaiings, sovensniy, farms, condiions, s
b the hase e 0 an opfiorsl term of the contract and aity Bxiansions theresd that s g & ny the wisthy o weithpt s
and during the ik of sy guanidy sequined untier the conteect, and (2) pedioms ang fulfills il the ungestakings, COVEnNIITY, Wems, O sl agreewents of E
qry and olf duly suthorized mudifications of the contrag thel berealler are made. Notice of thnse modifications o the Suretylies) is waived.
The guaranty for & hase berm covers the irilial peviod of performuncs of thi contract st any sdensions therest sxciuding any options. e guaranty for an option
term covers e period of pedormance i the ombon being sxercised and any eodansions thenol,

Tha Islure of 5 suraly 10 renee & hood By any m:m Ture shl nol resall s o deteull of any band provivwsly Serabed coveding sy Bese o pplion e,

This Bond expires and terminates on April 30, 2018.

WITNESS:
The principad snd Suretylies) e B pretommanse bong and aiied thelr seals on e sbove dale,
PRINCIPAL
2 i
SIGRATURELS) ;N0 SEAL
p {Ses; Sl Corporate
ARSI « =
g;ygg{{g; & Sean i Rommel § Seal
{Typad President : :
INDIVIDUAL SURETY(IES)
SGNATURES: Jr— S0
MNagE * 2
{Fypect)
0 % SURETTIES)
D OmANE & . . VEYATE R WG RV O f
g | apomesy | LexAmericas Center i Texas s 3,000,000.00 w5 oopay
i ! 2 ' Corporate
S TURETS: N?f e
3 R w% &&ﬂ-\ — ¢ Senl
rmé’g’s}; ! Sedtt ?%&xtgn z %
................... % . 33 £ SR 2{33*
w*’wemm FOR LOCAL W@é’}w T STANDARD FORM 1418 sy 2

Beadauy sdtion not wiakie Prasoied by GERPAR B8 OFRE B30




GOPY

PROMISSORY NOTE

$900,000.00 New Boston. Texas May 1, 2016

FOR VALUE RECEIVED, the undersigned maker, jointly and severally, if more than
one, (hereinafler sometimes called “Borrower™ and or “Maker”) promises 1o pay to the order of
TexAmericas Center, a political subdivision of the State of Texas (the “Payee™) at 107 Chapel
Lane, New Boston, Texas, 75570 the principal sum of Nine Hundred Thousand and NO/IOO
Dollars {($900.000.00), with interest at the rate hereinafter provided on the principal balance from
time to time reraaining unpaid until this Note shall have been paid in full,

Interest Rate. Interest shall accrue on the wnpaid principal from date of advancement

until maturity at the rate of three and one-half percent (3.50%) per annum.

Default Interest. All past due principal and, if permitted by applicable law, all past
due interest, shall bear interest at the Maximum Lawful Interest Rate permitied by applicable
law, as that term is defined herein. Default Interest shall be due and payable from time to time
on demand. Interest provided for in this paragraph shall be calculated at the daily rate equal to
1/365ths (1/366ths during leap years) of the applicable annual percentage rate.

Maximum Lawfid Interest Rate. The Term “Maximum Lawful Interest Rate™ means the
maximum rate of interest that is permissible under applicable state or federal law for the type of
loan evidenced by this Real Estate Lien Note and the other Loan Documents executed
comtemporaneously herewith.  To the extent of the applicability of Article 303 of the Texas
Finance Code ¢f sec., the Maximum Lawful Interest Rate shall be the highest permitted rate
based on the Weekly Rate Ceiling determined as of the applicable time provided for in said
statute. I the Maximum Lawful Interest Rate is increased by statute or other governmental
action subsequent to the date of this Note, then the new Maximum Lawful Interest Rate shall be
applicable to this Note from the effective date thereof, unless otherwise prohibited by applicable
law,

Payment Terms, The principal and accrued interest shall be pavable as follows:
The entire unpaid principal balance is payable on September 30, 2016, and the
acerued but unpaid interest is also payable on September 30, 2016; provided,
however, that if Borrower is not then in default hereunder or under any other
agreement between Borrower and Lender, and further provided that Borrower
delivers a duly authorized and exccuted modification and extension agreement in
a form acceptable to Lender supported by a current appropriation for payment of
the indebtedness evidenced hereby on or before April 30, 2017, Lender will agree
to renew and extend this Note to a final maturity dute of April 30, 2017,

Provdssory-Naiefine dog
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Prepayment,  The principal or interest of this Note may be prepaid from time to time and
at any time, in whole or in part, without premdum or penalty. All prepayments shall be applied
first o accrued but unpaid interest and then to installments on principal in the inverse order of
maturity so that they will pay the last maturing installments first, and such prepayments shall not
reduce the amount or time of payment of the remaining installments,

Advancement of Funds, This Note represents and is given for the sum of Nine
Hundred Thousand and NO/100™ Dollars ($900,000.00) this day advanced and paid in cash by
the Payee 1o or for the benefit of the undersigned at their special insistence and request.

Default. The occurrence of any of the following events shall be considered a
default hereunder,

a failure to pay any principal or interest when due herenndern

.

h. a defanlt in the performance of any covenant or provision of any deed of trust,
morigage, security agreenment or other instrument securing the payment hereof or
in the performance of any covenant or provision of any loan agreement or other
instrument governing or pertaining to the indebtedness represented hereby or the
occurrence of a default or an event of default under any such instrament;

< the termination, judicial or legislative reorganization, liquidation or dissolution, as
the case may be, of any party liable for the payment of this Note whether as
maker, endorser, guarantor, surety or otherwise;

d. the bankruptey or insolvency of, the assignment for the benefit of creditors by, or
the appointment of a receiver, special master, special administrator or other
fiduciary of the Borrower or for any of the property of any party lable for the
pavment of this Note whether as maker, endorser, guarantor, surety or otherwise,
ard not dismissed within sixty (60) days; or

e a default in the payment of any other indebtedness due the holder hereof or a
default in the performance of any other obligation to the holder bereof by the
ondersigned or any other party liable for the payment thereof, whether as
endorser, grantor, surety or otherwise, and whether contained in this agreement or
in any other agreement between Borrower and the Payee.

At the option of the holder of this Note, upon the occurrence of any default, the entire
principal balance and all acerved interest shall at one become due and payable, without
presentment, demand, protest, notice of intent 1o accelerate, notice of acceleration, or notice of
grace, all of which as specifically waived by the maker herein,

The failure to exercise the foregoing option upon the happening of one or more of the
foregoing defaults shall pot constitwie a waiver of the right fo exercise the same at any
subseguent time In respect of the same defaunlt or any other default. The acceptance by a holder

Real Dxie Lien Doty
Page




COPRY

of this Note of any payment bereunder which is less than the payment in full of all amounts due
and payable at the time of such payment shall not constitute a waiver of the right to exercise the
foregoing option at that time or any subsequent time or nullify any prior exercise of such option. -

Attorney’s Fees. If this Note is not paid when due, whether at maturity or by
aceeleration, or if it is collected through a bankruptey, or other court, whether before or after
maturity, the undersigned agrees to pay all costs of collection incurred by the holder hereof,
including but ot limited to reasonable attorney’s fees.

Waiver of Notice and Consent. The undersigned and all other parties now or
hereafier liable for the payment hereof, whether as endorser, guarantor, surety, or otherwise,
severally walve demand, presentment, notice of dishonor, notice of intention to accelerate the
maturity hereof, notice of acceleration of the maturity hereof, diligence in collection, grace,
notice and protest, and consent fo all extensions, renewals or modifications which from time to
time may be granted by the holder hereof and to all partial payments bereof whether before or
after maturity.

Legal Interest Limitations, All agreements between the maker hereof and the holder hereof,
whether now existing or hereafler arising and whether written or oral, are hereby expressly limited
so that in no contingency or event whatsoever, whether by reason of acceleration of the maturity
hereof, or otherwise, shall the amount paid, or agreed 1o be paid to the holder hereof for the use,
forbearance, or detention of the money 1o be foaned hereunder or obligation contained herein or in
any other document evidencing, secwring, or pertaining to the indebtedness evidenced herchy,
exceed the maximum amount permissible onder applicable law. If from any circumstance
whatsoever fulfillment of any provision hereof or of such other documents, af the time performance
of such provision shall be due, shall involve transcending the fimit of validity prescribed by law,
then ipso facto, the obligation to be fulfilled shall be reduced to the Timit of such validity, and if
from any such circumstance the holder hereof shall ever receive as interest or otherwise an amount
which would exceed the highest lawful rate, such amoont which would be excessive interest shall be
applied to the reduction of the principal indebtedness of the undersigned 1o the holder hereof, and
not to the payment of interest, or if such excessive interest execeeds the unpaid balance of principal
hereof, such excess shall be refunded to the undersigned. Al sums paid or agreed to be paid by the
undersigned for the use, forbearance or detention of the indebtedness of the undersigned to the
holder hereof shall, to the extent permitied by appiicable faw, be amortized, prorated, allocated and
spread throughout the full term of such indebtedness until payvment in full in such manner that there
will be no violation of applicable laws pertaining fo the maximum rate or amount of interest which
may be commoted for, charged or received with respect 10 such indebtedness. The terms and
provisions of this paragraph shall control and supersede every other provision of all agreements
betwieen the wndersigned and the holder hereof,

APPLICABLE LAW. THIS NOTE WAS SOLICITED IN TEXAS, WAS NEGOTIATED
IN TEXAS. WAS APPROVED IN TEXAS, IS FUNDED IN TEXAS, IS PAYABLE IN TEXAS,
AND SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF TEXAS AND APPLICABLE LAWS OF THE UNITED STATES OF
AMERICA,

Real Extate Lien Nale
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1§ In the event that the Maker pays all outstanding principal due hereunder on or before
the Maturity Date, The Payee shall forgive the accrued interest due pursuant 1o the
terms hereof)

2y In the event that the Maker does not pay all sums dues herevmnder on or prior w the
Maturity Date, and Maker is not otherwise in default hereunder, Payee agrees 1o
forebear from exercising its rights under the Security Agreement until on or after the
24" month anniversary of the execution of this Note. If upon said 24™ month
anmiversary, Maker has not paid all sums due hereunder, Payee shall be entitled to 1)
cleet to accept assignable credits for water and/or wastewater services from Maker,
redeemable as set forth in section 23.01 and 7.01 of that certain Agreement for
Purchase and Sale of Assets and dssignment and Assumption of Contract Rights,
dated May 26, 2015, by and between Maker and Payee, or 2} exercise any and all
remedies provided at law or in equity, including but not limited to foreclosure andlor
other execution on the collateral described in the Security Agreement 1o be executed
simultaneously herewith,

Interest will continue to aocrue at the Default Interest Rate during said post-maturity
forbearance period. The aforesaid forbearance provisions shall not apply o any
maturity or acceleration that is the result of a non-monetary defanlt by Maker, and
shall Payee shall not be required to forebear from exercising its rights in the event of
a defanlt under the ternss hereof that is non-monetary in nature.

NGO OBLIGATION TO RENEW OR EXTEND MATURITY. EXCePT AS
SPECIFICALLY SET FORTH HEREIN, THE UNDERSIGNED DOES UHEREBY
ACKNOWLEDGE THAT THE INDEBTEDNESS REPRESENTED BY THIS DOCUMENT IS
DUE AND PAYABLE AS STATED HEREIN AND SPECIFICALLY ACKNOWLEDGES
THAT THE PAYEE HAS NO OBLIGATION OR DUTY TO MODIFY, RENEW OR EXTEND
THE PAYMENT TERMS OF INDEBTEDNESS. ANY AGREEMENT TO MODIFY, RENEW,
OR EXTEND THE PAYMENT TERMS OF THIS NOTE MUST BE IN WRITING SIGNED BY
AN OFFICER OF THE PAYEE.

THIS WRITTEN LOAN AGREEMENT REPRESENTS THE FINAL AGREEMENT BETWEEN
THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEQUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES,

THIS LOAN IS PAYABLE IN FULL ON SEPTEMBER 30, 2016, UNLESS SUBSEQUENTLY
EXTENDED IN WRITING AS SET FORTH HEREIN. AT MATURITY, YOU MUST REPAY
THE ENTIRE PRINCIPAL BALANCE OF THE LOAN AND UNPAID INTEREST THEN DUE,

Real Estate Lirn Noiy
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EXCEPT AS SPECHICALLY SET FORTH HEREIN, THE LENDER IS UNDER NO
ORLIGATION TO REFINANCE THE LOAN AT ANY TIME. YOU WILL, THEREFORE, BE
REQUIRED TO MAKE PAYMENT OUT OF OTHER ASSETS THAT YOU MAY OWN, OR
YOU WILL HAVE TO FIND A LENDER, WHICH MAY BE THE LENDER YOU HAVE
MADE THIS LOAN WITH, WILLING TO LEND YOU THE MONEY. IF YOU REFINANCE
THIS LOAN AT MATURITY, YOU MAY HAVE TO PAY SOME OR ALL OF THE CLOSING
COSTS NORMALLY ASSOCIATED WITH A NEW LOAN EVEN IF YOU OBTAIN
REFINANCING FROM THE SAME LENDER.

THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.
Riverbend Water Resources District executes this Note conditioned on the fact that it shall use its
best efforts to oblain and appropriate funds during each budget vear for payment of the sums

payable hercunder by Riverbend Water Resources District.  This contract is a commitrent of
current revenues only,

In Witness Whereof, this Note has been signed and delivered to the Payee herein on the
date first written above,

MAKER:

RIVERBEND WATER RESOURCES DISTRICT

Feio f«'{iaie,

Executive Director & CEO

P

PAYEE:
TexAMericas CENTER

BY: %gzngz;&?

e N"c;mm
Executive Director & CEO

Real Estate Lien Note
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Security Agreement

Basic Information
Effective Date: May 1, 2016 at 12:00:00 AM.
Debtor: Riverbend Water Resources District,

a conservation and reclamation district of the State of Texas,
Debtor’s Mailing Address: 228 Texas Avenue, Suite *A”, New Boston, TX 75570
Secured Party: TexAmericas Center, a political subdivision of the State of Texas
Secured Party’s Mailing Address: 107 Chapel Lane, New Boston, TX 75570
Classification of Collateral;  Accounts/Chattel paper/General infangibles/Accounts Receivable
Collateral:
All of Debtor’s interest in the following personal property and all supporting obligations

and proceeds of such property: accounts; banking and invesiment accounts, accounts
receivable, chattel paper; general intangibles; and all after-acquired collateral of the same

classification,
Obligation

Note:
Date: May 1, 2016
Original principal amount:  $900,000.00
Borrower (Obligory: Riverbend Water Resources District
Secured Party: TexAmericas Center
Maturity date: Seplember 30, 2016, subject to extension as set

forth therein

Other debt/Future advances: The security interest also secures all other present and future debts
arl liabilities of Debtor and/or Obligor 1o Secured Party, including future advances,

A.  Debtor's Representations Concerning Debfor and Locations

A4 All chattel paper collateral, if any, is located at 228 Texas Avenue, Suite “A”,
New Boston, TX 75570,

4.2 Debtor’s chief executive office is located at 228 Texas Avenue, Suite “A”, Now
Boston, TX 75570,

A3 Intentionally Deleted.

4.3, Debtor’s state of organization is Texas, and Debtor’s name, as shown in its public




record, as amended, is exactly as set forth ghove,

4.4, Debtor's records concerning the Collateral are located at 228 Texas Avenue, Suite
*A”, New Boston, TX 75570,

B. Granting Clause

Debtor grants to Sccured Party a security interest in the Collateral and all its proceeds to
sscure the Obligation and all renewals, modifications, and extensions of the Obligation. Debtor
authorizes Secured Party to file a financing statement deseribing the Collateral.

C.  Debtor Represents the Following:
C.1. No financing statement covering the Collateral is filed in any public office.

2. Deblor owns the Collateral and has the authority to grant this security interest,
free from any setoff, claim, restriction, security interest, or encumbrance except liens for faxes
not vet due.

.3 Al information about Debtor’s financial condition is or will be accwrate when
provided to Secured Party.

4. FEach account and chattel paper in the Collateral is and will be the valid, legally
enforceable obligation of a third-party account debtor or obligor.

C.5.  If any Collateral or proceeds inchude obligations of third parties to Debtor, the
{ransactions creating those obligations conform and will conform in all respects to applicable
state and federal consumer credit law.

.6, The chattel paper Collateral is in tangible, not electronic, form and has only one
original counterpart. No person, other than Debtor or Secured Party, has actual or constructive
possession of any chattel paper Collateral,

. Debtor Agrees to—

D1, Defend the Collateral against all claims adverse to Secured Party™s interest; pay
all taxes imposed on the Collateral; keep the Collateral free from liens, except for liens in favor
of Secured Party or for taxes not vet due; and keep the Collateral in Debtor’s possession and
ownership except as otherwise provided in this agreement.

D2 Pay all Secured Party’s expenses, including reasonable attorney’s fees and legal
expenses, incurred to (1) obtain, preserve, perfect, defend, or enforce this agreement; (b) retake,
hold, prepare for disposition, dispose, collect, or enforce the Collateral; or {¢) collect or enforee
the Obligation. These expenses will bear interest from the date of advance at the rate stated in the
Note for matured, unpaid amounts and are payable on demand at the place where the Obligation
is payable. These expenses and interest are part of the Obligation and are secured by this
agreement,




D.3.  Sign and deliver to Secured Party any documents or instruments that Secured
Party considers necessary 10 obtain, maintain, and perfect this security interest in the Collateral.

D4, Notify Secured Parly immediately of any event of default and of any material
change {(a) in the Collateral, (b) in Debtor’s Mailing Address, (¢) in the location of any
Collateral, {d) in any other representation or warranty in thix agreement, or (¢} that may affect
this security interest, or of any change (f) in Debtor’s name or {g) of any location set forth above
1o another stute.

0.5, Use the Collateral primarily according to the stated classification,

D.6.  Maintain aceurate records of the Collateral at the address set forth above; furnish
Secured Party any requested information related to the Coliateral; and permit Secured Pariy to
inspect and copy all records relating to the Collateral.

D.7.  Preserve the liability of all obligors on the Collateral and preserve the priority of
all security for the Collateral.

D8 On Secured Party’s demand, hold payments, including instruments, items, and
money received as proceeds of the Collateral, separate and in an express trust for Secured Party
and deposit all such payments received as proceeds of the Collateral in a special bank account
designated by Secured Party, who alone will have power of withdrawal.

D9 Inform Secured Party immediately of the rejection of property, 2 delay in delivery
or performance, or a claim made in regard to any Collateral.

D10, As trustee for Secured Partly, keep returned property segregated from Debtor’s
other property until Secured Party has been paid the amount loaned against the related account
and deliver the property on demand 1o Secured Party.

D11, Pay Secured Party the unpaid amount of an account in the Collateral under any of
the following conditions: if the account is not paid when due; if a purchaser refects the property
or services covered by the account; or if Secured Party rejects the account as unsatisfactory,
Secured Party may retain the sccount in the Collateral and may charge any deposit account of
Debtor with the unpaid amount.

1242, Cause each chatfel paper in the Collateral to have only one original counterpart
and, at the request of Secured Party, () immediately deliver to Secured Party all current and
after-acquired chattel paper Collateral in Debtor’s possession and either endorse it © Secured
Party’s order or give Secured Party appropriste executed powers, (b) obtain the acknowledgment
of any other person in possession of chatte] paper Collateral of Secured Party’s securily interest
in the Collateral, or {t) mark each chattel paper in the Collateral with a legend indicating that it is
subject 1o a seourity interest under this agreement.

E. Bebtor Agrees Not to—




E1.  Sell, transfer, or encumber any of the Collateral, except in the ordinary course of
Debtor’s business; provided, however, Debtor may grant one or more secority interests in favor
of the Texas Water Development Board and Regions Bank 1o secure bond financing for the
purchase, mainfenance and operation of water, wastewater and industrial wastewater system on
the current and former Red River Army Depot and Lone Siar Army Anymunition Plant properties
located in Bowie County, Texas.

E2  Change its name or jurisdiction of organization, merge or consolidate with any
person, or convert to a different entity without notifying Secured Party in advance and taking
action to continue the perfected status of the security interest in the Collateral.

£.3.  Change the state in which Debtor’s place of business (or chief exceutive office if
Debtor has more than one place of business) is located, change its name, or convert to a different
entity without notifying Secured Party in advance and taking action to continue the perfected
status of the security interest in the Collateral,

EA4.  Change Debtor’s name or state of residence without notifying Secured Party in
advance and taking action fo continue the perfected status of the security interest in the
Cellateral,

E3  Modify any agreement related to the Collateral.

E6.  Commingle the Collateral or any proceeds with any of Deblor’s other funds or
property.

F. Insurance and Risk of Loss

F.1.  Debtor will insure the Collateral in accordance with Secured Party’s reasonable
requirements regarding choice of carrier, risks insured against, and amount of coverage. Policies
niust be written in favor of Debtor, be endorsed to name Secured Party as an additional insured
or as otherwise directed in writing by Secured Party, and provide that Secured Party will receive
at least ten days’ notice before cancellation. Debtor must provide copies of the policies or
evidence of insurance to Secured Party.

F.2. COLLATERAL PROTECTION INSURANCE NOTICE

In accordance with the provisions of section 307.052{n) of the Texas Finance Code,
the Secured Party hereby notifies the Debtor as follows:

{A} the Debtor is reguired to:

(i) keep the collateral insured against damage in the amount the Secared
Party specifies;

(i) purchase the insurance from an insurer that is authorized to do
bmsiness in the state of Texas or an eligible surplus lines insurer; and
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(i) name the Secared Party as the person to be paid under the policy in
the event of a loss;

(B} the Debtor must, if required by the Secured Party, deliver to the Secured
Party a copy of the policy and proof of the payment of premivms; and

(C) if the Debtor fails to meet any requirement listed in Paragraph (A) or (B),
the Secured Party may obiain collateral protection insurance on behalf of the Debior
at the Debtor’s expense.

F.3.  Debior agsumes all risk of loss to the Collateral,

F.4.  Debtor appoints Secured Party as attomney-in-fact to collect any returned unearned
premiums and proceeds of any insurance on the Collateral and to endorse and deliver 1o Secured
Party any payment from such insurance made payable to Debtor, Debtor’s appointment of
Secured Party as Debtor’s agent is coupled with an interest and if Debtor is an individual will
survive any disability of Debtor.

G.  Default and Remedies
Gl A defanlt exists if—
a Debtor, Obligor, or any secondary obligor fails to timely pay or perform

any obligation or coveiant in any written agreement between Secured
Party and any of Debtor, Obligor, or secondary obligor;

b, any representation in this agreement or in any other written agreement %
between Secured Party and any of Debtor, Obligor, or secondary obligor is
materially false when made;

<. a receiver, special master, administrator, special administrator or any other
third party is appointed to control or manage the assets of Debtor for
Debtor, Obligor, any secondary obligor, or any Collateral;

d. any Collateral is assigned for the benelit of creditors;

e. a bankruptey or insolvency proceeding is commenced by Deblor, s
partnership in which Debtor is a general partmer, Obligor, or any
secondary obligor;

f. a bankruptey or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general partner, Obligor, or any
secondary obligor, and the proceeding continues without dismissal for
sixty days, the party against whom the proceeding is commenced admits
the material allegations of the petition against it, or an order for relief is
entered;

2 any of the following parties is terminated, beging to wind up its affairs, is




authorized to terminate or wind up its affairs by its govering body or
persons, or any event occurs or condition exists that permiss the
termination or winding up of the affairs of any of the following parties:
Debtor; a partnership of which Debtor is a general partner; Obligor; or any
secondary obligor; or

h. any Collateral is impaired by loss, thefl, damage, levy and execution,
issuance of an official writ or order of sefzure, or destruction, unless it is
promptly replaced with collsteral of like kind and quality or restored to its
former condition,

.2, If adefault exists, Secured Party may—

a demand, collect, convent, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party’s or Debtor’s
name, a5 Secured Party desires, or fake control of any proceeds of the
Collateral and apply the proceeds against the Obligation;

b, take possession of any Collateral not already in Secured Party’s
possession, without demand or legal process, and for that purpose Debtor
grants Secured Parly the right to enter any premises where the Collateral
may be located;

<. without taking possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance with law;

4. exercise any rights and remedies granted by law or this agreement;

e notify obligors on the Collateral to pay Secured Party directly and enforce
Debtor’s rights against such obligors; or

f. as Debtor’s agent, make any endorsements in Debtor’s name and on
Debtor’s behalf.

g Direct any third parties who owe receivables to Debtor o pay the same
directly to Secured Party for credit on their accounts,

(.3, Foreclosure of this security interest by suit does not limit Secured Party’s
remedies, including the right to sefl the Collateral under the terms of this agreement. Secured
Party may exercise all remedies at the same or different times, and no remedy is a defense to any
other. Secured Party's rights and remedies include all those granted by law and those specified in
this agreement.

(¢ 4. Secured Party’s delay in exercising, partial exercise of, or failure to exercise any
of its remedies or rights does not waive Secured Party’s rights to subsequently exercise those
remedies or rights. Secured Party’s waiver of any default does not waive any other default by




Debtor. Secured Party’s waiver of any right in this agreement or of any default is binding only if
il iy in writing. Secured Party may remedy any default without waiving it.

.5 Secured Party has no obligation fo clean or otherwise prepare the Collateral for
sale.

(.6, At any time Secored Party may contact obligors on the Collateral directly 1o
verify information fumnished by Debtor.

(.7, Secured Party has no obligation to collect any of the Collatera] and is not Jiable
for failure to collect any of the Collateral, for fallure to preserve any rights pertaining to the
Collateral, or for any act or omission on the part of Secured Party or Secured Parly™s officers,
agents, or employees, excopt willful misconduct.

G.8  Secured Party has no obligation 1o satisfy the Obligation by attempting to collect
the Obligation from any other person liable for it. Secured Party muy release, modify, or waive
any collateral provided by any other person to secure any of the Obligation. If Secured Party
attempts to collect the Obligation from any other person Hable for it or releases, modifies, or
waives any collateral provided by any other person, that will not affect Secured Party’s rights
against Diebtor. Debtor waives any right Debtor may have to reguire Secured Party to pursue any
third person for any of the Obligation.

G.9 I Secured Party must comply with any applicable state or federal law
requirements in connection with a disposition of the Collateral, such compliance will not be
considered o adversely affect the commercial reasonableness of a sale of the Collateral,

G.10. Secured Party may sell the Collateral without giving any waranties as 1o the
Collateral. Secured Party may specifically disclaim any wamanties of tifle or the like. This
procedure will not be considered 1o adversely affect the commercial reasonableness of a sale of
the Collateral,

.11, If Secured Party sells any of the Collateral on credit, Debtor will be credited only
with payments actually made by the purchaser and received by Secured Party for application to
the indebtedness of the purchaser. If the purchaser fails to pay for the Collateral, Secured Party
may resell the Collateral and Debtor will be credited with the proceeds of the sale,

(.12, If Secured Party purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against the Obligation.

(.13 Secured Party has no obligation to marshal any assets in favor of Debior or
against or in payment of the Note, any of the Other Obligation]s], or any other obligation owed
to Secured Party by Debtor or any other person,

G4, I the Collateral is sold afier default, recitals in the bill of sale or ransfer will be
prima facie evidence of their truth and all prereguisites to the sale specified by this agreement
and by law will be presumed satisfied,




H. General
1. Secured Party may at any tme—

& take control of proceeds of insurance on the Collateral and reduce any part
of the Obligation accordingly or permit Debtor to use the funds to repair
or replace the Collaters] and

b. purchase single-interest insurance coverage that will protect only Secured
Party if Debtor fails to maintain insurance, and premiums for the insurance
will become purt of the Obligation,

H.2.  Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor’s Mailing
Address at least ten days before any public sale or ten days before the time when the Collateral
may be otherwise disposed of without further notice to Debtor,

H.3  This security interest will attach to an after-acquired commercial tort claim only
to the extent permitted by law.

H.4.  This security interest will neither affect nor be affected by any other security for
any of the Obligation. Neither extensions of any of the Obligation nor releases of any of the
Collateral will affect the priority or validity of this security interest.

H3  This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors 10 this agreement.
Assignment of any part of the Obligation and Secured Party’s delivery of any part of the
Collateral will fully discharge Secured Party from responsibility for that part of the Collateral. If
such an assignment is made, Debtor will render performance under this agreement to the
assignee. Deblor waives and will not assert against any assignee any claims, defenses, or setoffs
that Debtor could assert against Secured Party except defenses that cannot be waived, All
representations and obligations are joint and several as to each Debtor.

H.6.  This agreement may be amended only by an instrument in writing signed by
Secured Party and Debtor,

H7. 'The upenforceability of any provision of this agreement will not affect the
enforceahility or validity of any other provision.

HE8  This agreement will be construed according to Texas law, without regard to
cholce-of-law rules of any jurisdiction. This agreement is 1o be performed in, and has been
signed by Debtor in the county of Secured Party’s Mailing Address.

H¥ Interest on the Obligation secured by this agreement will not exceed the
maximum amouni of nonusurious interest that may be contracted for, taken, reserved, charged,
or received under law, Any interest in excess of that maximum amount will be credited on the
principal of the Obligation or, if that has been paid, refunded. On any acceleration or required or
permitted prepayment, any such excess will be canceled automatically as of the acceleration or




prepayment or, if already paid, credited on the principal of the Obligation or, if the principal of
the Obligation has been paid, refunded. This provision overrides any conflicting provisions in
this and all other instruments concerning the Obligation.

H.10. Inpo event may this agreement secure payment of any debt that may not lawfully
" be secured by a lien on real estate or create a lien otherwise prohibited by law.

H.11. When the context requires, singular nouns and pronouns include the plural.

H12. Anyterm defined in sections 1.101 to 9.709 of the Texas Business and Commerce
Code and not defined in this agreement has the meaning given to the term in the Code,

DEBTOR:

RIvERBEND WATER RESOURCES IISTRICT

:’V;. Az 'l"ia!e,

“Elizdbeth
Executive Director & CEO

Approved as to formy:
C Pl o~

C. David Glass
Ssaivn Weneg, L.L.P.
Retained Legal Counsel
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