13.

14,

15.

16.

interest and sinking tax rate sufficient for the repayment of all system debt service
requirements;

prior to closing, and if not previously provided with the application, the Corporation shall
submit executed contracts for engineering and, if applicable, financial advisor and bond
counsel contracts, for the project that are satisfactory to the Executive Administrator. Fees
to be reimbursed under the contracts must be reasonable in relation to the services
performed under the contract, and acceptable to the Executive Administrator;

prior to closing, when any portion of the financial assistance is to be held in escrow or in
trust, the Corporation shall execute an escrow or trust agreement, approved as to form and
substance by the Executive Administrator, and shall submit that executed agreement to the
TWDB;

the Executive Administrator may require that the Corporation execute a separate financing
agreement in form and substance acceptable to the Executive Administrator;

the TWDB retains the option to purchase the Obligations in separate lots and/or on an
installment basis, with delivery of the purchase price for each installment to be paid against
delivery of the relevant installment of Obligations as approved by the Executive
Administrator;

State Revolvine Fund Conditions:

17.

18.

19.

the Corporation shall submit outlay reports with sufficient documentation on costs on a
quarterly or monthly basis in accordance with TWDB outlay report guidelines;

the Obligations must include a provision stating that all laborers and mechanics employed
by contractors and subcontractors for projects shall be paid wages at rates not less than
those prevailing on projects of a similar character in the locality in accordance with the
Davis-Bacon Act, and the U.S. Department of Labor’s implementing regulations. The
Corporation, all contractors, and all sub-contractors shall ensure that all project contracts
mandate compliance with Davis-Bacon. All contracts and subcontracts for the construction
of the project carried out in whole or in part with financial assistance made available as
provided herein shall insert in full in any contract in excess of $2,000 the contracts clauses
as provided by the TWDB;

the Obligations must include a provision stating that the Corporation shall provide the
TWDB with all information required to be reported in accordance with the Federal Funding
Accountability and Transparency Act of 2006, Pub. L. 109-282, as amended by Pub. L. 110-
252. The Corporation shall obtain a Data Universal Numbering System (DUNS) Number and
shall register with System for Award Management (SAM), and maintain current
registration at all times during which the Obligations are outstanding;
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20.

21.

the Obligations shall provide that all loan proceeds will be timely and expeditiously used,
as required by 40 CFR § 35.3135(d), and also shall provide that the Corporation will adhere
to the approved project schedule;

The Obligations and Principal Forgiveness Agreement must contain a covenant that the
Corporation will abide by all applicable construction contract requirements related to the
use of iron and steel products produced in the United States, as required by 31 TAC § 371.4
and related State Revolving Fund Policy Guidelines;

Drinking Water State Revolving Fund Conditions;

22.

23.

24,

prior to or at closing, the Corporation shall pay a 2.21% origination fee to the TWDB
calculated pursuant to 31 TAC Chapter 371 and the applicable Intended Use Plan;

prior to closing, the Texas Commission on Environmental Quality, must make a
determination, the form and substance of which is satisfactory to the Executive
Administrator, that the Corporation has demonstrated the necessary financial, managerial,
and technical capabilities to proceed with the project or projects to be funded with the
proceeds of these Obligations;

prior to release of funds for professional consultants including, but not limited to, the
engineer, financial advisor, and bond counsel, as appropriate, the Corporation must
provide documentation that it has met all applicable state procurement requirements as
well as all federal procurement requirements under the Disadvantaged Business
Enterprises program;

Water Sunply C ion Conditions:

25.

26.

27.

the Corporation’s indebtedness to the TWDB shall be evidenced by loans specifically
secured by:

a. a first or parity lien on the gross revenues of the Corporation’s water system
(System); and

b. a first or parity lien mortgage on the System;

upon closing or within 20 days after closing, the Corporation must file a Deed of Trust with
the County Clerk of the county in which the property is located, as required by Business
and Commerce Code, Chapter 9, or a Utility Security Instrument with the Secretary of
State’s Office and corresponding notice with the County Clerk, as required by Business and
Commerce Code, Chapter 261, as evidence of the TWDB's security interest in the
Corporation’s System. Within thirty (30) days of the date of each filing, the Corporation
shall submit a copy of the recorded instrument to the TWDB;

upon closing or within 20 days after closing, the Corporation must file a security
instrument with the Secretary of State’s Office, as required by Business and Commerce

5
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28.

29.

30.

31.

32,

33.

Code, Chapter 9 or Chapter 261 to evidence the TWDB's security interest in any personal
property directly related to water supply and/or sewer service, owned or to be acquired by
the Corporation. A copy of the recorded security instrument shall be submitted by the
Corporation to the TWDB within thirty (30) days of its filing with the Secretary of State’s
Office;

prior to closing, the Corporation must obtain a commitment from a title insurance company
in accordance with the standards established by the Texas Department of Insurance,
resulting in the issuance of a mortgagee title insurance policy on the property owned in fee
simple, upon which the TWDB will be given a first or parity lien mortgage. A copy of the
mortgagee title insurance policy shall be submitted to the TWDB within thirty (30) days of
its execution;

prior to closing, the Corporation must cure any defects or liens upon the property listed in
Schedule C of the title insurance company commitment that the Executive Administrator
deems necessary;

prior to release of funds for construction, the Corporation must provide the TWDB with
evidence that the necessary acquisitions of land, leases, easements, and rights-of-way have
been completed, or that the Corporation has the legal authority necessary to complete the
acquisitions;

prior to closing, the Corporation must submit to the Executive Administrator evidence that
the Corporation’s bylaws have been amended to include the following requirements:

a. as long as the Corporation is indebted for a loan or loans made by or through the
TWDB, the bylaws shall not be altered, amended or repealed without the prior
written consent of the Executive Administrator; and

b. the Corporation is a nonprofit Corporation; no part of the income of the Corporation
will be distributed to the Corporation’s members, directors, or officers;

prior to closing, if the Corporation is pledging a lien on real property that is to be on parity
with a lien or liens on real property securing debt that will remain outstanding after closing
the TWDB's loan, then the Corporation must execute a Parity Agreement with each entity
that holds such debt that is acceptable in form and substance to the Executive
Administrator; and

the Obligations shall include a special covenant prohibiting the Corporation from
encumbering, pledging or otherwise impairing the revenues of the System in any manner
with respect to the payment of any Obligations or with respect to any liability, except for
the payment of the following: (1) maintenance and operating expenses payable within the
current fiscal year with current revenues; and (2) additional debt, and that the Corporation
shall in no way encumber, pledge or otherwise impair its title to the land used by or for the
System or any interests therein, including improvements and facilities of the System,
without prior TWDB approval;
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Pledge Conditions for the Loan:

34,

35.

36.

the Obligations must require the accumulation of a reserve fund of no less than average
annual debt service requirements, to be accumulated in equal monthly installments over
the initial sixty (60) months following the issuance of the Obligations;

if the Corporation has existing revenue obligations with the same pledge of security as the
proposed Obligations that will remain outstanding after any loan(s) made by the TWDB
pursuant to this commitment, the lien or liens securing the Obligations issued to the TWDB
shall be at least on a parity with lien or liens securing such outstanding obligatiofis;

the Obligations must contain a provision providing that additional revenue obligations may
only be incurred if net system revenues are at least 1.25 times the average annual debt
service requirements after giving effect to the additional obligations when net revenues are
a) determined from the last completed fiscal year or a 12 consecutive calendar month
period ending not more than ninety (90) days preceding the adoption of the additional
obligations as certified by a certified public accountant; or b) the Corporation certifies that
the Corporation is expected to continue to meet or exceed the net system revenue test with
a minimum coverage of 1.25 times the average annual debt service requirement. An
authorized representative of the Corporation must provide the calculations, identifying
reasonable assumptions, in a manner and format that is acceptable to the Executive
Administrator.

PROVIDED, however, the commitment is subject to the following special conditions:

Special Conditions:

37.

38.

39.

40.

41.

the Corporation must notify the Executive Administrator prior to taking any actions to alter
its legal status in any manner, such as by conversion to a conservation and reclamation
district or a sale-transfer-merger with another retail public utility;

the Obligations must include a provision requiring that, prior to any action by the
Corporation to convey its Obligations held by the TWDB to another entity, the conveyance
and the assumption of the Obligations must be approved by the TWDB;

prior to closing, the Corporation shall execute a Principal Forgiveness Agreement in a form
and substance acceptable to the Executive Administrator;

the Principal Forgiveness Agreement must include a provision stating that the Corporation
shall return any principal forgiveness funds that are determined to be surplus funds in a
manner determined by the Executive Administrator; and

prior to the release of funds, the Corporation shall provide a schedule of the useful life of
the project components prepared by an engineer as well as a certification by the applicant
that the average weighted maturity of the obligations purchased by the TWDB does not

7
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exceed 120% of the average estimated useful life of the project, as determined by the ’
schedule.

APPROVED and ordered of record this 21st day of March 2018.

TEXAS WATER DEVELOPMENT BOARD

Peter Lake, Chairman

DATE SIGNED: 3/7////&z

ATTEST:

Jeff Wﬁl@% v
Executi ministrator
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EXHIBIT D
River Acres Water Supply Corporation’s Resolution
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CERTIFICATE OF CORPORATE RESOLUTIONS
OF
RIVER ACRES WATER SUPPLY CORPORATION

The undersigned, Darrell Dusek, Secretary of River Acres Water Supply Corporation, a
Texas nonprofit corporation, (hereinafter called the "Corporation"), hereby certifies that:

¥ Exhibit "A", attached hereto, is a true and correct abstract from the records of the
Corporation showing Resolutions duly adopted at a meeting of its Board of Directors duly
called and held on August 13, 2018, at which a quorum was present and acting throughout,
which Resolutions have not been in any way amended or modified and are in full force and
effect the date hereof.

2.  Kyle Clark is authorized to execute and deliver the instruments referred to in the
Resolutions contained in Exhibit "A" attached hereto, has been duly qualified and this day
is President of the Corporation, and the signature below set opposite his name and office
is his true and genuine signature:

. Kyle Clark President: /% é@"/

IN WITNESS WHEREOF, T'have hereunto set my hand and seal of the Corporation this
30th day of June, 1998.

M

Darrell Dusek, Secretary

I, Kyle Clark, President of the above named Corporation, do hereby certify that Darrell
Dusek has been duly elected, has duly qualified and this day is the Secretary of said
Corporation and that the signature above is his genuine signature.

WITNESS MY HAND, this the 13th day of August, 2018.

Kyle (% —
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EXHIBIT “A”
RESOLUTIONS

BE IT RESOLVED, that any one (1) of the following named officers, employees, or
agents of this Corporation, whose actual signatures are shown below:

NAMES POSITIONS ACTUAL SIGNATURES

Kyle Clark President ¥ ///é % 2

Darrell Dusek Secretary X gc_‘,‘»ﬂg&ﬁﬂé

acting for and on behalf of the Corporation and as its act and deed be, and they hereby are,
authorized and empowered to:

Borrow Money. To borrow from time to time from TEXAS WATER DEVELOPMENT
BOARD ("Lender”), on such terms as may be agreed upon between the Corporation and
Lender, the sum of $3,620,000 to be used by the Corporation to finance certain water
system improvements in the Corporation’s service area.

Execute Notes. To execute and deliver to Lender the promissory note or notes, or other
evidence of credit accommodations of the Corporation, on Lender's forms, at such rates of
interest and on such terms as may be agreed upon, evidencing the sums of money so
borrowed or any indebtedness of the Corporation to Lender, and also to execute and deliver
to Lender one or more renewals, extensions, modifications, re-financings, consolidations,
or substitutions for one or more of the notes, any portion of the notes, or any other evidence
of credit accommodations.

Grant Security. To mortgage, pledge, transfer, endorse, hypothecate, or otherwise
encumber and deliver to Lender, as security for the payment of any loans or credit
accommodations so obtained, any promissory notes so executed (including any
amendments to or modifications, renewals, and extensions of such promissory notes), or
any other or further indebtedness of the Corporation to Lender at any time owing, however
the same may be evidenced, any property now or hereafter belonging to the Corporation or
in which the Corporation now or hereafter may have an interest, including without
limitation all real property and all personal property (tangible or intangible) of the
Corporation.  Such property may be mortgaged, pledged, transferred, endorsed,
hypothecated, or encumbered at the time such loans are obtained or such indebtedness is
incurred, or at any other time or times, and may be either in addition to or in lieu any
property theretofore mortgaged, pledged, transferred, endorsed, hypothecated, or
encumbered.
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Execute Security Documents. To execute and deliver to Lender the forms of loan
agreement, mortgage, promissory note, deed of trust, pledge agreement, hypothecation
agreement, loan forgiveness agreement, escrow agreement and other security agreements
and financing statements which may be submitted by Lender, and which shall evidence the
terms and conditions under and pursuant to which such liens and encumbrances, or any of
them, are given; and also to execute and deliver to Lender any other written instruments,
any chattel paper, or any other collateral, of any kind or nature, which they may in their
discretion deem reasonably necessary or proper in connection with or pertaining to the
giving of the liens and encumbrances.

Negotiate Items. To draw, endorse, and discount with Lender all drafts, trade acceptances,
promissory notes, or other evidences of indebtedness payable to or belonging to the
Corporation in which the Corporation may have an interest, and either to receive cash for
the same or to cause such proceeds to be credited to the account of the Corporation with
Lender, or to cause such other disposition of the proceeds derived therefrom as they may
deem advisable.

Further Acts. In the case of lines of credit, to designate additional or alternate individuals
as being authorized to request advances thereunder, and in all cases, to do and perform
such other acts and things, to pay any and all fees and costs, and to execute and deliver
such other documents and agreements as they may in their discretion deem reasonably
necessary or proper in order to carry into effect the provisions of these Resolutions.

BE IT FURTHER RESOLVED, that any and all acts authorized pursuant to these
Resolutions and performed prior to the passage of these Resolutions are hereby ratified and
approved, that these Resolutions shall remain in full force and effect and Lender may rely
on these Resolutions until written notice of their revocation shall have been delivered to
Lender and receipt acknowledged by Lender in writing. Any such notice shall not affect
any of the Corporation's agreements or commitments in effect at the time notice is given.

BE IT FURTHER RESOLVED, that the Corporation will notify Lender in writing at
Lender's address shown above (or such other addresses as Lender may designate from time
to time) prior to any (a) change in the name of the Corporation, (b) change in the assumed
business name(s) of the Corporation, (c) change in the management of the Corporation, (d)
change in the authorized signer(s), (¢) conversion of the Corporation to a new or different
type of business entity, or (f) change in any other aspect of the Corporation that directly or
indirectly relates to any agreements between the Corporation and Lender. No change in
the name of the Corporation will take effect until after Lender has been notified.

FURTHER RESOLVED, that the Secretary of the Corporation, Darrell Dusek, be and he
is hereby authorized to certify to Texas Water Development Board and such other persons
or firms as she deems necessary or advisable, the foregoing resolutions and the name of
the officer or agent for the Corporation authorized to sign for it, together with a specimen
of his signature.
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EXHIBIT E
List of Federal Laws and Authorities (Cross-Cutters)

The basic rules for complying with cross-cutting federal authorities are set-out in the
CWSREF regulations at 40 C.F.R. § 35.3145 and in the DWSRF regulations at 40 C.F.R.

§ 35.3575. Alist of and link to these authorities is provided below and also available
from the Environmental Protection Agency (EPA) at:
http://water.epa.gov/grants_funding/dwsrf/xcuts.cfm. A handbook on the applicability
of the cross-cutting federal authorities is available from EPA at
http://www.epa.gov/owm/cwfinance/cwsrf/enhance/DocFiles/Other%20Docs/Crossc
utterHandbook.pdf.

Environmental Authorities
» Archeological and Historic Preservation Act of 1974, Pub. L. 86-523, as amended
» (Clean Air Act, Pub. L. 84-159, as amended
» Coastal Barrier Resources Act, Pub. L. 97-348
* (Coastal Zone Management Act, Pub. L. 92-583, as amended
+ Endangered Species Act, Pub. L. 93-205, as amended
« Environmental Justice, Executive Order 12898
* Floodplain Management, Executive Order 11988 as amended by Executive Order

12148
‘ « Protection of Wetlands, Executive Order 11990
+ Farmland Protection Policy Act, Pub. L. 97-98
« Fish and Wildlife Coordination Act, Pub. L. 85-624, as amended
» National Historic Preservation Act of 1966, PL 89-665, as amended
+ Safe Drinking Water Act, Pub. L. 93-523, as amended
« Wild and Scenic Rivers Act, Pub. L. 90-542, as amended

Economic and Miscellaneous Authorities

+ Demonstration Cities and Metropolitan Development Act of 1966, Pub. L. 89-754,
as amended, Executive Order 12372

»  Procurement Prohibitions under Section 306 of the Clean Air Act and Section 508
of the Clean Water Act, including Executive Order 11738, Administration of the
Clean Air Act and the Federal Water Pollution Control Act with Respect to Federal
Contracts, Grants, or Loans

« Uniform Relocation and Real Property Acquisition Policies Act, Pub. L. 91-646, as
amended

» Debarment and Suspension, Executive Order 12549

Social Policy Authorities
¢ Age Discrimination Act of 1975, Pub. L. 94-135
« Title VI of the Civil Rights Act of 1964, Pub. L. 88-352 (2)
+ Section 13 of the Federal Water Pollution Control Act Amendments of 1972, Pub.
‘ L. 92-500 (the Clean Water Act)
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« Section 504 of the Rehabilitation Act of 1973, Pub. L. 93-112 (including Executive
Orders 11914 and 11250)

» The Drug-Free Workplace Act of 1988, Pub. L. 100-690 (applies only to the
capitalization grant recipient)

« Equal Employment Opportunity, Executive Order 11246

+  Women's and Minority Business Enterprise, Executive Orders 11625, 12138 and
12432

« Section 129 of the Small Business Administration Reauthorization and
Amendment Act of 1988, Pub. L. 100-590

+ Anti-Lobbying Provisions (40 CFR Part 30) [applies only to capitalization grant
recipients]

The Civil Rights Act and related anti-discrimination statutes apply to all the
operations of the SRF program.
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EXHIBIT F

Davis-Bacon Contract and Subcontract Provisions

(a) GENERAL CONTRACT AND SUBCONTRACT PROVISIONS.

The subrecipient(s) shall insert in full in any contract in excess of $2,000 which is
entered into for the actual construction, alteration and/or repair, including painting and
decorating, of a public building or public work, or building or work financed in whole or
in part from Federal funds or in accordance with guarantees of a Federal agency or
financed from funds obtained by pledge of any contract of a Federal agency to make a
loan, grant or annual contribution (except where a different meaning is expressly
indicated), and which is subject to the labor standards provisions of any of the acts listed
in 29 CFR § 5.1 and the Consolidated Appropriations Act, 2016 (or subsequent federal
law), the following clauses:

(1) Minimum Wages

(i) All laborers and mechanics employed or working upon the site of the work will be
paid unconditionally and not less often than once a week, and without subsequent
deduction or rebate on any account (except such payroll deductions as are permitted by
regulations issued by the Secretary of Labor under the Copeland Act (29 CFR part 3)),
the full amount of wages and bona fide fringe benefits (or cash equivalents thereof) due
at time of payment computed at rates not less than those contained in the wage
determination of the Secretary of Labor which is attached hereto and made a part
hereof, regardless of any contractual relationship which may be alleged to exist between
the contractor and such laborers and mechanics.

Contributions made or costs reasonably anticipated for bona fide fringe benefits under
section 1(b)(2) of the Davis-Bacon Act on behalf of laborers or mechanics are considered
wages paid to such laborers or mechanics, subject to the provisions of paragraph
(@)(1)(iv) of this section; also, regular contributions made or costs incurred for more
than a weekly period (but not less often than quarterly) under plans, funds, or programs
which cover the particular weekly period, are deemed to be constructively made or
incurred during such weekly period. Such laborers and mechanics shall be paid the
appropriate wage rate and fringe benefits on the wage determination for the
classification of work actually performed, without regard to skill, except as provided in
29 CFR §5.5(a)(4). Laborers or mechanics performing work in more than one
classification may be compensated at the rate specified for each classification for the
time actually worked therein: Provided, that the employer’s payroll records accurately
set forth the time spent in each classification in which work is performed. The wage
determination (including any additional classification and wage rates conformed under
paragraph (a)(1)(ii) of this section) and the Davis-Bacon poster (WH-1321) shall be
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posted at all times by the contractor and its subcontractors at the site of the work in a
prominent and accessible place where it can be easily seen by the workers.

Subrecipients may obtain wage determinations from the U.S. Department of Labor’s web
site, www.dol.gov.

(i) (A) The subrecipient(s), on behalf of EPA, shall require that any class of laborers or
mechanics, including helpers, which is not listed in the wage determination and which is
to be employed under the contract shall be classified in conformance with the wage
determination. The State award official shall approve a request for an additional
classification and wage rate and fringe benefits therefore only when the following
criteria have been met:

(1) The work to be performed by the classification requested is not performed by a
classification in the wage determination; and

(2) The classification is utilized in the area by the construction industry; and

(3) The proposed wage rate, including any bona fide fringe benefits, bears a reasonable
relationship to the wage rates contained in the wage determination.

(B) If the contractor and the laborers and mechanics to be employed in the classification
(if known), or their representatives, and the subrecipient(s) agree on the classification
and wage rate (including the amount designated for fringe benefits where appropriate),
documentation of the action taken and the request, including the local wage
determination shall be sent by the subrecipient (s) to the State award official. The State
award official will transmit the request, to the Administrator of the Wage and Hour
Division, Employment Standards Administration, U.S. Department of Labor, Washington,
DC 20210 and to the EPA DB Regional Coordinator concurrently. The Administrator, or
an authorized representative, will approve, modify, or disapprove every additional
classification request within 30 days of receipt and so advise the State award official or
will notify the State award official within the 30-day period that additional time is
necessary.

(C) In the event the contractor, the laborers or mechanics to be employed in the
classification or their representatives, and the subrecipient(s) do not agree on the
proposed classification and wage rate (including the amount designated for fringe
benefits, where appropriate), the award official shall refer the request and the local
wage determination, including the views of all interested parties and the
recommendation of the State award official, to the Administrator for determination. The
request shall be sent to the EPA DB Regional Coordinator concurrently. The
Administrator, or an authorized representative, will issue a determination within 30
days of receipt of the request and so advise the contracting officer or will notify the
contracting officer within the 30-day period that additional time is necessary.
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(D) The wage rate (including fringe benefits where appropriate) determined pursuant to
paragraphs (a)(1)(ii)(B) or (C) of this section, shall be paid to all workers performing
work in the classification under this contract from the first day on which work is
performed in the classification.

(iii) Whenever the minimum wage rate prescribed in the contract for a class of laborers
or mechanics includes a fringe benefit which is not expressed as an hourly rate, the
contractor shall either pay the benefit as stated in the wage determination or shall pay
another bona fide fringe benefit or an hourly cash equivalent thereof.

(iv) If the contractor does not make payments to a trustee or other third person, the
contractor may consider as part of the wages of any laborer or mechanic the amount of
any costs reasonably anticipated in providing bona fide fringe benefits under a plan or
program, Provided, That the Secretary of Labor has found, upon the written request of
the contractor, that the applicable standards of the Davis-Bacon Act have been met. The
Secretary of Labor may require the contractor to set aside in a separate account assets
for the meeting of obligations under the plan or program.

(2) Withholding

The subrecipient(s), shall upon written request of the EPA Award Official or an
authorized representative of the Department of Labor, withhold or cause to be withheld
from the contractor under this contract or any other Federal contract with the same
prime contractor, or any other federally-assisted contract subject to Davis-Bacon
prevailing wage requirements, which is held by the same prime contractor, so much of
the accrued payments or advances as may be considered necessary to pay laborers and
mechanics, including apprentices, trainees, and helpers, employed by the contractor or
any subcontractor the full amount of wages required by the contract. In the event of
failure to pay any laborer or mechanic, including any apprentice, trainee, or helper,
employed or working on the site of the work, all or part of the wages required by the
contract, the (Agency) may, after written notice to the contractor, sponsor, applicant, or
owner, take such action as may be necessary to cause the suspension of any further
payment, advance, or guarantee of funds until such violations have ceased.

(3) Payrolls and basic records

(i) Payrolls and basic records relating thereto shall be maintained by the contractor
during the course of the work and preserved for a period of three years thereafter for all
laborers and mechanics working at the site of the work. Such records shall contain the
name, address, and social security number of each such worker, his or her correct
classification, hourly rates of wages paid (including rates of contributions or costs
anticipated for bona fide fringe benefits or cash equivalents thereof of the types
described in section 1(b)(2)(B) of the Davis-Bacon Act), daily and weekly number of
hours worked, deductions made and actual wages paid. Whenever the Secretary of

TWDB Commitment No. LM18763
Exhibit F, Page 3 of 10



Labor has found under 29 CFR 5.5(a)(1)(iv) that the wages of any laborer or mechanic
include the amount of any costs reasonably anticipated in providing benefits under a
plan or program described in section 1(b)(2)(B) of the Davis-Bacon Act, the contractor
shall maintain records which show that the commitment to provide such benefits is
enforceable, that the plan or program is financially responsible, and that the plan or
program has been communicated in writing to the laborers or mechanics affected, and
records which show the costs anticipated or the actual cost incurred in providing such
benefits. Contractors employing apprentices or trainees under approved programs shall
maintain written evidence of the registration of apprenticeship programs and
certification of trainee programs, the registration of the apprentices and trainees, and
the ratios and wage rates prescribed in the applicable programs.

(ii)(A) The contractor shall submit weekly, for each week in which any contract work is
performed, a copy of all payrolls to the subrecipient, that is, the entity that receives the
sub-grant or loan from the State capitalization grant recipient. Such documentation shall
be available on request of the State recipient or EPA. As to each payroll copy received,
the subrecipient shall provide written confirmation in a form satisfactory to the State
indicating whether or not the project is in compliance with the requirements of 29 CFR
5.5(a)(1) based on the most recent payroll copies for the specified week. The payrolls
shall set out accurately and completely all of the information required to be maintained
under 29 CFR 5.5(a)(3)(i), except that full social security numbers and home addresses
shall not be included on the weekly payrolls. Instead the payrolls shall only need to
include an individually identifying number for each employee (e.g., the last four digits of
the employee's social security number). The required weekly payroll information may
be submitted in any form desired. Optional Form WH-347 is available for this purpose
from the Wage and Hour Division Web site at
http;//www.dol.gov/whd /forms/wh347instr.htmor its successor site. The prime
contractor is responsible for the submission of copies of payrolls by all subcontractors.
Contractors and subcontractors shall maintain the full social security number and
current address of each covered worker, and shall provide them upon request to the
subrecipient(s) for transmission to the State or EPA if requested by EPA, the State, the
contractor, or the Wage and Hour Division of the Department of Labor for purposes of
an investigation or audit of compliance with prevailing wage requirements. It is not a
violation of this section for a prime contractor to require a subcontractor to provide
addresses and social security numbers to the prime contractor for its own records,
without weekly submission to the subrecipient(s).

(B) Each payroll submitted shall be accompanied by a “Statement of Compliance,” signed
by the contractor or subcontractor or his or her agent who pays or supervises the
payment of the persons employed under the contract and shall certify the following:

(1) That the payroll for the payroll period contains the information required to be
provided under §5.5 (a)(3)(ii) of Regulations, 29 CFR part 5, the appropriate
information is being maintained under § 5.5 (a)(3)(i) of Regulations, 29 CFR part 5, and
that such information is correct and complete;
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(2) That each laborer or mechanic (including each helper, apprentice, and trainee)
employed on the contract during the payroll period has been paid the full weekly wages
earned, without rebate, either directly or indirectly, and that no deductions have been
made either directly or indirectly from the full wages earned, other than permissible
deductions as set forth in Regulations, 29 CFR part 3;

(3) That each laborer or mechanic has been paid not less than the applicable wage rates
and fringe benefits or cash equivalents for the classification of work performed, as
specified in the applicable wage determination incorporated into the contract.

(C) The weekly submission of a properly executed certification set forth on the reverse
side of Optional Form WH-347 shall satisfy the requirement for submission of the
“Statement of Compliance” required by paragraph (a)(3)(ii)(B) of this section.

(D) The falsification of any of the above certifications may subject the contractor or
subcontractor to civil or criminal prosecution under section 1001 of title 18 and section
231 of title 31 of the United States Code.

(iii) The contractor or subcontractor shall make the records required under paragraph
(a)(3)(i) of this section available for inspection, copying, or transcription by authorized
representatives of the State, EPA or the Department of Labor, and shall permit such
representatives to interview employees during working hours on the job. If the
contractor or subcontractor fails to submit the required records or to make them
available, the Federal agency or State may, after written notice to the contractor,
sponsor, applicant, or owner, take such action as may be necessary to cause the
suspension of any further payment, advance, or guarantee of funds. Furthermore, failure
to submit the required records upon request or to make such records available may be
grounds for debarment action pursuant to 29 CFR 5.12.

(4) Apprentices and trainees

(i) Apprentices. Apprentices will be permitted to work at less than the predetermined
rate for the work they performed when they are employed pursuant to and individually
registered in a bona fide apprenticeship program registered with the U.S. Department of
Labor, Employment and Training Administration, Office of Apprenticeship Training,
Employer and Labor Services, or with a State Apprenticeship Agency recognized by the
Office, or if a person is employed in his or her first 90 days of probationary employment
as an apprentice in such an apprenticeship program, who is not individually registered
in the program, but who has been certified by the Office of Apprenticeship Training,
Employer and Labor Services or a State Apprenticeship Agency (where appropriate) to
be eligible for probationary employment as an apprentice. The allowable ratio of
apprentices to journeymen on the job site in any craft classification shall not be greater
than the ratio permitted to the contractor as to the entire work force under the
registered program. Any worker listed on a payroll at an apprentice wage rate, who is
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not registered or otherwise employed as stated above, shall be paid not less than the
applicable wage rate on the wage determination for the classification of work actually
performed. In addition, any apprentice performing work on the job site in excess of the
ratio permitted under the registered program shall be paid not less than the applicable
wage rate on the wage determination for the work actually performed. Where a
contractor is performing construction on a project in a locality other than that in which
its program is registered, the ratios and wage rates (expressed in percentages of the
journeyman's hourly rate) specified in the contractor's or subcontractor's registered
program shall be observed. Every apprentice must be paid at not less than the rate
specified in the registered program for the apprentice's level of progress, expressed as a
percentage of the journeymen hourly rate specified in the applicable wage
determination. Apprentices shall be paid fringe benefits in accordance with the
provisions of the apprenticeship program. If the apprenticeship program does not
specify fringe benefits, apprentices must be paid the full amount of fringe benefits listed
on the wage determination for the applicable classification. If the Administrator
determines that a different practice prevails for the applicable apprentice classification,
fringes shall be paid in accordance with that determination. In the event the Office of
Apprenticeship Training, Employer and Labor Services, or a State Apprenticeship
Agency recognized by the Office, withdraws approval of an apprenticeship program, the
contractor will no longer be permitted to utilize apprentices at less than the applicable
predetermined rate for the work performed until an acceptable program is approved.

(ii) Trainees. Except as provided in 29 CFR 5.16, trainees will not be permitted to work
at less than the predetermined rate for the work performed unless they are employed
pursuant to and individually registered in a program which has received prior approval,
evidenced by formal certification by the U.S. Department of Labor, Employment and
Training Administration. The ratio of trainees to journeymen on the job site shall not be
greater than permitted under the plan approved by the Employment and Training
Administration. Every trainee must be paid at not less than the rate specified in the
approved program for the trainee's level of progress, expressed as a percentage of the
journeyman hourly rate specified in the applicable wage determination. Trainees shall
be paid fringe benefits in accordance with the provisions of the trainee program. If the
trainee program does not mention fringe benefits, trainees shall be paid the full amount
of fringe benefits listed on the wage determination unless the Administrator of the Wage
and Hour Division determines that there is an apprenticeship program associated with
the corresponding journeyman wage rate on the wage determination which provides for
less than full fringe benefits for apprentices. Any employee listed on the payroll at a
trainee rate who is not registered and participating in a training plan approved by the
Employment and Training Administration shall be paid not less than the applicable
wage rate on the wage determination for the classification of work actually performed.
In addition, any trainee performing work on the job site in excess of the ratio permitted
under the registered program shall be paid not less than the applicable wage rate on the
wage determination for the work actually performed. In the event the Employment and
Training Administration withdraws approval of a training program, the contractor will
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no longer be permitted to utilize trainees at less than the applicable predetermined rate
for the work performed until an acceptable program is approved.

(iii) Equal employment opportunity. The utilization of apprentices, trainees and
journeymen under this part shall be in conformity with the equal employment
opportunity requirements of Executive Order 11246, as amended, and 29 CFR part 30.

(5) Compliance with Copeland Act requirements

The contractor shall comply with the requirements of 29 CFR part 3, which are
incorporated by reference in this contract.

(6) Subcontracts.

The contractor or subcontractor shall insert in any subcontracts the clauses contained in
29 CFR 5.5(a)(1) through (10) and such other clauses as the EPA determines may by
appropriate, and also a clause requiring the subcontractors to include these clauses in
any lower tier subcontracts. The prime contractor shall be responsible for the
compliance by any subcontractor or lower tier subcontractor with all the contract
clauses in 29 CFR 5.5.

(7) Contract termination; debarment.

A breach of the contract clauses in 29 CFR 5.5 may be grounds for termination of the
contract, and for debarment as a contractor and a subcontractor as provided in 29 CFR
5.12.

(8) Compliance with Davis-Bacon and Related Act requirements.

All rulings and interpretations of the Davis-Bacon and Related Acts contained in 29 CFR
parts 1, 3, and 5 are herein incorporated by reference in this contract.

(9) Disputes concerning labor standards.

Disputes arising out of the labor standards provisions of this contract shall not be
subject to the general disputes clause of this contract. Such disputes shall be resolved in
accordance with the procedures of the Department of Labor set forth in 29 CFR parts 5,
6, and 7. Disputes within the meaning of this clause include disputes between the
contractor (or any of its subcontractors) and Subrecipient(s), State, EPA, the U.S.
Department of Labor, or the employees or their representatives.

(10) Certification of eligibility.

(i) By entering into this contract, the contractor certifies that neither it (nor he or she)
nor any person or firm who has an interest in the contractor’'s firm is a person or firm
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ineligible to be awarded Government contracts by virtue of section 3(a) of the Davis-
Bacon Act or 29 CFR 5.12(a)(1).

(ii) No part of this contract shall be subcontracted to any person or firm ineligible for
award of a Government contract by virtue of section 3(a) of the Davis-Bacon Act or 29
CFR 5.12(a)(1).

(iii) The penalty for making false statements is prescribed in the U.S. Criminal Code, 18
U.S.C. 1001.

b. CONTRACT PROVISIONS FOR CONTRACTS IN EXCESS OF $100,000

Contract Work Hours and Safety Standards Act. The subrecipient shall insert the
following clauses set forth in paragraphs (a)(1), (2), (3), and (4) of this section in full in
any contract in an amount in excess of $100,000 and subject to the overtime provisions
of the Contract Work Hours and Safety Standards Act. These clauses shall be inserted in
addition to the clauses required by Item 3, above or 29 CFR 4.6. As used in this
paragraph, the terms laborers and mechanics include watchmen and guards.

(1) Overtime requirements

No contractor or subcontractor contracting for any part of the contract work which may
require or involve the employment of laborers or mechanics shall require or permit any
such laborer or mechanic in any workweek in which he or she is employed on such work
to work in excess of forty hours in such workweek unless such laborer or mechanic
receives compensation at a rate not less than one and one-half times the basic rate of
pay for all hours worked in excess of forty hours in such workweek.

(2) Violation; liability for unpaid wages; liquidated damages.

In the event of any violation of the clause set forth in paragraph (b)(1) of this section the
contractor and any subcontractor responsible therefore shall be liable for the unpaid
wages. In addition, such contractor and subcontractor shall be liable to the United States
(in the case of work done under contract for the District of Columbia or a territory, to
such District or to such territory), for liquidated damages. Such liquidated damages shall
be computed with respect to each individual laborer or mechanic, including watchmen
and guards, employed in violation of the clause set forth in paragraph (b)(1) of this
section, in the sum of $10 for each calendar day on which such individual was required
or permitted to work in excess of the standard workweek of forty hours without
payment of the overtime wages required by the clause set forth in paragraph (b)(1) of
this section.
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(3) Withholding for unpaid wages and liquidated damages

The subrecipient, upon written request of the EPA Award Official or an authorized
representative of the Department of Labor, shall withhold or cause to be withheld, from
any moneys payable on account of work performed by the contractor or subcontractor
under any such contract or any other Federal contract with the same prime contractor,
or any other federally-assisted contract subject to the Contract Work Hours and Safety
Standards Act, which is held by the same prime contractor, such sums as may be
determined to be necessary to satisfy any liabilities of such contractor or subcontractor
for unpaid wages and liquidated damages as provided in the clause set forth in
paragraph (b)(2) of this section.

(4) Subcontracts

The contractor or subcontractor shall insert in any subcontracts the clauses set forth in
paragraph (b)(1) through (4) of this section and also a clause requiring the
subcontractors to include these clauses in any lower tier subcontracts. The prime
contractor shall be responsible for compliance by any subcontractor or lower tier
subcontractor with the clauses set forth in paragraphs (b)(1) through (4) of this section.

(c) MAINTENANCE OF RECORDS

In addition to the clauses contained in Section (a), above, in any contract subject only to
the Contract Work Hours and Safety Standards Act and not to any of the other statutes
cited in 29 CFR 5.1, the Subrecipient shall insert a clause requiring that the contractor or
subcontractor shall maintain payrolls and basic payroll records during the course of the
work and shall preserve them for a period of three years from the completion of the
contract for all laborers and mechanics, including guards and watchmen, working on the
contract. Such records shall contain the name and address of each such employee, social
security number, correct classifications, hourly rates of wages paid, daily and weekly
number of hours worked, deductions made, and actual wages paid. Further, the
Subrecipient shall insert in any such contract a clause providing that the records to be
maintained under this paragraph shall be made available by the contractor or
subcontractor for inspection, copying, or transcription by authorized representatives of
the (write the name of agency) and the Department of Labor, and the contractor or
subcontractor will permit such representatives to interview employees during working
hours on the job.

(d) COMPLIANCE VERIFICATION

(1) The subrecipient shall periodically interview a sufficient number of employees
entitled to DB prevailing wages (covered employees) to verify that contractors or
subcontractors are paying the appropriate wage rates. As provided in 29 CFR 5.6(a)(6),
all interviews must be conducted in confidence. The subrecipient must use Standard
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Form 1445 (SF 1445) or equivalent documentation to memorialize the interviews.
Copies of the SF 1445 are available from EPA on request.

(2) [The provisions of this subsection were waived per EPA memorandum dated November
12,2012].

(3) The subrecipient shall periodically conduct spot checks of a representative sample of
weekly payroll data to verify that contractors or subcontractors are paying the
appropriate wage rates. The subrecipient shall establish and follow a spot check
schedule based on its assessment of the risks of noncompliance with DB posed by
contractors or subcontractors and the duration of the contract or subcontract. At a
minimum, if practicable, the subrecipient should spot check payroll data within two
weeks of each contractor or subcontractor’s submission of its initial payroll data and
two weeks prior to the completion date the contract or subcontract. Subrecipients must
conduct more frequent spot checks if the initial spot check or other information
indicates that there is a risk that the contractor or subcontractor is not complying with
DB. In addition, during the examinations the subrecipient shall verify evidence of fringe
benefit plans and payments thereunder by contractors and subcontractors who claim
credit for fringe benefit contributions.

(4) The subrecipient shall periodically review contractors and subcontractors use of
apprentices and trainees to verify registration and certification with respect to
apprenticeship and training programs approved by either the U.S Department of Labor
or a state, as appropriate, and that contractors and subcontractors are not using
disproportionate numbers of, laborers, trainees and apprentices. These reviews shall be
conducted in accordance with the schedules for spot checks and interviews described in
Item 5(b) and (c) above.

(5) Subrecipients must immediately report potential violations of the DB prevailing
wage requirements to the EPA Region 6 DB Coordinator, TWDB, and to the appropriate

DOL Wage and Hour District Office listed at http://www.dol.gov/whd/america2.htm..

TWDB Commitment No. LM18763
Exhibit F, Page 10 of 10



EXHIBIT G
Project Schedule

Project Schedule:

Schedule Date:

Design Phase Complete

August 15, 2018

Start of Construction

October 31, 2018

Construction Completion

April 28, 2021
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EXHIBIT H
Project Budget

Budgetitems = |  DWSRF DWSRF |  Total
ot Commitment Commitment | ~

o _LF1000736 LM18763
Construction
Construction $623,400.00 | $3,060,447.00 $3,683,847.00
Subtotal for Construction $623,400.00 | $3,060,447.00 $3,683,847.00
Basic Engineering Services
Construction Engineering $0.00 $0.00 $0.00
Design 0.00 0.00 0.00
Subtotal for Basic $0.00 $0.00 $0.00
Engineering Services
Special Services
Application $0.00 $0.00 $0.00
Permits 0.00 0.00 0.00
Surveying 0.00 0.00 0.00
Subtotal for Special Services $0.00 $0.00 $0.00
Fiscal Services
Bond Reserve Fund $0.00 $192,811.13 $192,811.13
Financial Advisor 0.00 67,875.00 67,875.00
Loan Origination Fee 0.00 76,192.00 76,192.00
Subtotal for Fiscal Services $0.00 $336,878.13 $336,878.13
Other
Land/Easements Acquisition $0.00 $0.00 $0.00
Subtotal for Other $0.00 $0.00 $0.00
Contingency
Contingency $0.00 $222,674.87 $222,674.87
Subtotal for Contingency $0.00 $222,674.87 $222,674.87
Total $623,400.00 | $3,620,000.00 | $4,243,400.00
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EXHIBIT I
Escrow Agreement
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT (Agreement), made by and between River Acres Water Supply
Corporation, a political subdivision of the State of Texas in Nueces County, Texas, (Corporation)
and UMB Bank, N.A,, as Escrow Agent together with any successor in such capacity;

WITNESSETH:

WHEREAS, pursuant to a Resolution adopted on August 13, 2018 (Resolution), River Acres
Water Supply Corporation authorizing the execution of a Loan Agreement and Promissory
Note, the Corporation will accept certain contractual obligations (Obligations) to obtain
financial assistance from the Texas Water Development Board (TWDB) for the purpose of
funding water or wastewater system improvements (Project); and

WHEREAS, the Escrow Agent is a state or national bank designated by the Texas Comptroller
as a state depository institution in accordance with Texas Government Code, Chapter 404,
Subchapter C, or is a designated custodian of collateral in accordance with Texas Government
Code, Chapter 404, Subchapter D and is otherwise qualified and empowered to enter into this
Agreement, and hereby acknowledges its acceptance of the terms and provisions hereof; and

WHEREAS, a condition of the Obligations is the deposit of the proceeds of the Obligations
(Proceeds) in escrow subject to being withdrawn only with the approval of the Executive
Administrator or another designated representative; provided, however, the Proceeds can be
transferred to different investments so long as all parties hereto consent to such transfer;

NOW, THEREFORE, in consideration of the mutual agreements herein contained and in
consideration of the amount of fees to be paid by the Corporation to the Escrow Agent, as set
forth on EXHIBIT A, the receipt of which is hereby acknowledged, and in order to secure the
delivery of the Obligations, the parties hereto mutually undertake, promise and agree for
themselves, their respective representatives and successors, as follows:

SECTION 1: ESCROW ACCOUNT(S). Upon the delivery of the Obligations described above, the
Proceeds identified under TWDB Commitment Number(s) LM18763 shall be deposited to the
credit of a special escrow account(s) or escrow subaccount(s) (Escrow Account(s)) maintained
at the Escrow Agent on behalf of the Corporation and the TWDB and shall not be commingled
with any other accounts or with any other proceeds or funds. The Proceeds received by the
Escrow Agent under this Agreement shall not be considered as a banking deposit by the
Corporation, and the Escrow Agent shall have no right to title with respect thereto except as
Escrow Agent under the terms of this Agreement.

The Escrow Account(s) shall be entitled “River Acres Water Supply Corporation, Loan
Agreement and Promissory Note, Texas Water Development Board Commitment LM18763
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Escrow Account” and shall not be subject to warrants, drafts or checks drawn by the
Corporation but shall be disbursed or withdrawn to pay the costs of the Project for which the
Obligations were issued or other purposes in accordance with the Obligations and solely upon
written authorization from the Executive Administrator or his/her designated representative.
The Escrow Agent shall provide to the Corporation and to the TWDB the Escrow Account(s)
bank statements upon request.

SECTION 2: COLLATERAL. All cash deposited to the credit of such Escrow Account(s) and any
accrued interest in excess of the amounts insured by the FDIC and remaining uninvested under
the terms of this Agreement shall be continuously secured by a valid pledge of direct
obligations of the United States of America or other collateral meeting the requirements of the
Public Funds Collateral Act, Texas Government Code, Chapter 2257.

SECTION 3: INVESTMENTS. While the Proceeds are held in escrow, the Escrow Agent shall
only invest escrowed Proceeds in investments that are authorized by the Public Funds
Investment Act, Texas Government Code, Chapter 2256 (PFIA). It is the Corporation’s
responsibility to direct the Escrow Agent to invest all public funds in a manner that is consistent
not only with the PFIA but also with its own written investment policy.

SECTION 4: DISBURSEMENTS. The Escrow Agent shall not honor any disbursement from the
Escrow Account(s), or any portion thereof, unless and until it has been supplied with written
approval and consent by the Executive Administrator or his/her designated representative.
However, no written approval and consent by the Executive Administrator shall be required if
the disbursement involves transferring Proceeds from one investment to another within the
Escrow Account(s) provided that all such investments are consistent with the PFIA
requirements.

SECTION 5: UNEXPENDED FUNDS. Any Proceeds remaining unexpended in the Escrow
Account(s) after completion of the Project and after the final accounting has been submitted to
and approved by the TWDB shall be disposed of pursuant to the provisions of the Obligations.
The Corporation shall deliver a copy of such TWDB approval of the final accounting to the
Escrow Agent together with instructions concerning the disbursement of unexpended
Proceeds hereunder. The Escrow Agent shall have no obligation to ensure that such
unexpended Proceeds are used as required by the provisions of the Obligations, that being the
sole obligation of the Corporation.

SECTION 6: CERTIFICATIONS. The Escrow Agent shall be authorized to accept and rely upon
the certifications and documents furnished to the Escrow Agent by the Corporation and shall
not be liable for the payment of any funds made in reliance in good faith upon such
certifications or other documents or approvals, as herein recited.

SECTION 7: LIABILITY OF ESCROW AGENT. To the extent permitted by law, the Escrow Agent
shall not be liable for any act done or step taken or omitted by it or any mistake of fact or law,
LGL-006 10/01/13
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except for its negligence or default or failure in the performance of any obligation imposed
upon it hereunder. The Escrow Agent shall not be responsible in any manner for any
proceedings in connection with the Obligations or any recitation contained in the Obligations.

SECTION 8: RECORDS. The Escrow Agent will keep complete and correct books of record and
account relating to the receipts, disbursements, allocations and application of the money
deposited to the Escrow Account, and investments of the Escrow Account and all proceeds
thereof. The records shall be available for inspection and copying at reasonable hours and
under reasonable conditions by the Corporation and the TWDB.

SECTION 9: MERGER/CONSOLIDATION. In the event that the Escrow Agent merges or
consolidates with another bank or sells or transfers substantially all of its assets or corporate
trust business, then the successor bank shall be the successor Escrow Agent without the
necessity of further action as long as the successor bank is a state or national bank designated
by the Texas Comptroller as a state depository institution in accordance with Texas
Government Code, Chapter 404, Subchapter C, or is a designated custodian of collateral in
accordance with Texas Government Code Chapter 404, Subchapter D. The Escrow Agent must
provide the TWDB with written notification within 30 days of acceptance of the merger,
consolidation, or transfer. If the merger, consolidation or other transfer has occurred between
state banks, the newly-created entity shall forward the certificate of merger or exchange issued
by the Texas Department of Banking as well as the statement filed with the pertinent chartering
authority, if applicable, to the TWDB within five business days following such merger,
consolidation or exchange.

SECTION 10: AMENDMENTS. This Agreement may be amended from time to time as necessary
with the written consent of the Corporation and the TWDB, but no such amendments shall
increase the liabilities or responsibilities or diminish the rights of the Escrow Agent without its
consent.

SECTION 11: TERMINATION. In the event that this Agreement is terminated by either the
Corporation or by the Escrow Agent, the Escrow Agent must report said termination in writing
to the TWDB within five business days of such termination. The Corporation is responsible for
ensuring that the following criteria are satisfied in selecting the successor escrow agent and
notifying the TWDB of the change in escrow agents: (a) the successor escrow agent must be an
FDIC-insured state or national bank designated by the Texas Comptroller as a state depository;
(b) the successor escrow agent must be retained prior to or at the time of the termination; (c)
an escrow agreement must be executed by and between the Corporation and the successor
escrow agent and must contain the same or substantially similar terms and conditions as are
present in this Agreement; and (d) the Corporation must forward a copy of the executed escrow
agreement with the successor escrow agent within five business days of said termination. No
funds shall be released by the TWDB until it has received, reviewed and approved the escrow
agreement with the successor escrow agent. If the Corporation has not appointed a successor
escrow agent within thirty (30) days of the notice of termination, the Escrow Agent may
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petition any court of competent jurisdiction in Texas for the appointment of a successor escrow
agent or for other appropriate relief, and any such resulting appointment shall be binding upon
the Corporation. Whether appointed by the Corporation or a court, the successor escrow agent
and escrow agreement must be approved by the TWDB for the appointment to be effective. The
Escrow Agent is responsible for performance under this Agreement until a successor has been
approved by the TWDB and has signed an acceptable escrow agreement.

SECTION 12: EXPIRATION. This Agreement shall expire upon final transfer of the funds in the
Escrow Account(s) to the Corporation.

SECTION 13: POINT OF CONTACT. The points of contact for the Escrow Agent and the TWDB
are as follows:

UMB Bank, N.A. Executive Administrator

6034 W. Courtyard Dr., Ste. 370 Texas Water Development Board
Austin, TX 78730 1700 North Congress Avenue
512-582-5850 Austin, Texas 78701

512-582-5855 (fax)
anne-marie.hansen@umb.com

SECTION 14: CHOICE OF LAW. This Agreement shall be governed exclusively by the applicable
laws of the State of Texas. Venue for disputes shall be in the District Court of Travis County,

Texas.

SECTION 15: ASSIGNABILITY. This Agreement shall not be assignable by the parties hereto,
in whole or in part, and any attempted assignment shall be void and of no force and effect.

SECTION 16: ENTIRE AGREEMENT. This Agreement evidences the entire Escrow Agreement
between the Escrow Agent and the Corporation and supersedes any other agreements,
whether oral or written, between the parties regarding the Proceeds or the Escrow Account(s).
No modification or amendment of this Agreement shall be valid unless the same is in writing
and is signed by the Corporation and consented to by the Escrow Agent and the TWDB.

SECTION 17: VALIDITY OF PROVISIONS. If any term, covenant, condition or provision of this
Agreement is held by a court of competent jurisdiction to be invalid, void or unenforceable, the
remainder of the provisions shall remain in full force and effect and shall in no way be affected,

impaired or invalidated thereby.

SECTION 18: COMPENSATION FOR ESCROW SERVICES. The Escrow Agent shall be entitled
to compensation for its services as stated in Exhibit A, which compensation shall be paid by the
Corporation but may not be paid directly from the Escrow Account(s).
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SECTION 19: ANTI-BOYCOTT VERIFICATION. The Escrow Agent represents that, to the
extent this Agreement constitutes a contract for goods or services within the meaning of
Section 2270.002 of the Texas Government Code, as amended, solely for purposes of
compliance with Chapter 2270 of the Texas Government Code, and subject to applicable
Federal law, neither the Escrow Agent nor any wholly owned subsidiary, majority-owned
subsidiary, parent company or affiliate of the Escrow Agent (i) boycotts Israel or (ii) will
boycott Israel through the term of this Agreement. The terms “boycotts Israel” and “boycott
Israel” as used in this paragraph have the meanings assigned to the term “boycott Israel” in
Section 808.001 of the Texas Government Code, as amended.

SECTION 20: IRAN, SUDAN AND FOREIGN TERRORIST ORGANIZATIONS. The Escrow Agent
represents that, to the extent this Agreement constitutes a governmental contract within the
meaning of Section 2252.151 of the Texas Government Code, as amended, solely for purposes
of compliance with Chapter 2252 of the Texas Government Code, and except to the extent
otherwise required by applicable federal law, neither the Escrow Agent nor any wholly owned
subsidiary, majority-owned subsidiary, parent company or affiliate of the Escrow Agent (i)
engages in business with Iran, Sudan, or any foreign terrorist organization as described in
Chapters 806 or 807 of the Texas Government Code, or Subchapter F of Chapter 2252 of the
Texas Government Code, or (ii) is a company listed by the Texas Comptroller of Public Accounts
under Sections 806.051, 807.051, or 2252.153 of the Texas Government Code. The term
"foreign terrorist organization" in this paragraph has the meaning assigned to such term in
Section 2252.151 of the Texas Government Code.

IN WITNESS WHEREOQF, the parties hereto have executed this Agreement effective upon
signature of both parties.

Remainder of this page intentionally blank.
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River Acres Water Supply Corporation

By: //’J % T

rized Representative
Date: ?y//f/@/g

Address:
15602 Northwest Blvd, Suite H
Robstown, Texas 78380-5932

UMB Bank, N.A.
as Escrow Agent

By: @44_ Mw

Title: Vice President

Date: 4/-5’/34/‘?

Address:
6034 W. Courtyard Dr., Ste. 370
Austin, TX 78730
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River Acres Water Supply Corporation
Loan Agreement and Promissory Note

Texas Water Development Board
Escrow Account

ESCROW AGENT FEE SCHEDULE

Acceptance Fee: No Charge
One Time Escrow Account Setup/Administration Fee: $500.00*

(Per Account)
For ordinary administrative services by Escrow Agent — includes daily routine account management;
cash transaction processing (including wire and check processing); disbursement of funds in accordance
with the agreement; and online access to trust account statements. This fee is payable in advance, with
the first installment due at the time of Escrow Agreementfunding/execution.

Fee is based on the following assumptions:
¢ Number of Escrow Accounts to be established: One (1)
¢ Number of Deposits to Escrow Account: One (1)
e Number of Withdrawals from the Escrow Fund: Various

Charges for performing extraordinary or other services not contemplated at the time of the execution of
the transaction or not specifically covered elsewhere in this schedule will be determined by appraisal in
the amounts commensurate with the service provided.

Services not included in this Fee Schedule, but deemed necessary or desirable by you, may be subject to
additional charges based on a mutually agreed upon fee schedule.

Our proposal is subject in all aspects to review and acceptance of the final financing documents which
sets forth our duties and responsibilities.

*If funds are invested outside of a Money Market Fund an additional fee may be accessed on an annual
basis to act as custodian.
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Applicant’s Oath

STATE OF Texas

COUNTY OF Nueces

I, Derrell Dusek being duly sworn, file this application to
obtain or amend a water or sewer CCN, as Board President

(owner, member of partnership, title as officer of corporation, or authorized representative)
I attest 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 further represent that t lication form has not been ch: d, altered, or amended from its original form.
1 er represent that the Applicant will provide continuous dequate service to all customers and qualified applic
within its certificated service area should its request to obtain or its CCN be granted.
%&L&& YAS j~\—»
AFFIANT

(Utility’s Authorized Reprcscntatxve)

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.

SUBSCRIBED AND SWORN BEFORE ME, a Notary Public in and for the State of Texas

this day the m of ;u fu , 20 /7
v r

SEAL

Ay I
\\\v Jﬂ

u'v

’r'/ .
"'t‘

RN A TN L Q“QJ« (—? ‘«(./(\:6\
et NOTARY PUBLIC IN AND FOR THE
SERNER STATE OF TEXAS

Tobre  Kickler

PRINT OR TYPE NAME OF NOTARY

My commission expires: Jlo/) 2/ 20722
4 {

PUCT CCN Obtain or Amend
Page 12 of 18 (March 2018)
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EXISTING CREEKS

EXISTING WATER CCN

Hanson Professional Services Inc.

TBPE F-417 / TBPLS F-10039500
TBAE F-BR 2458 / TBPG F-50556

VICINITY EXHIBIT

PROPOSED WATER CCN AMENDMENT
RIVER ACRES WATER SUPPLY CORPORATION
NUECES COUNTY, TEXAS

16L0148C FIGURE NO 1.
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= wm = EXISTING WATER CCN BOUNDARY

m e PROPOSED WATER CCN AMENDMENT

BOUNDARY AREA 1 AND 2

[ oo wioecon v

AREA 1 AND 2

—————————  EXSITING WATER LINES
smmmoemmeoonnco-e EXISTING CITY LIMITS
EXISTING COUNTY LIMITS

CONTROL POINTS
POINT # DESCRIPTION NORTHING | EASTING
1 CCN AREA 1 17209606.9903 | 1245274.1778
2 CCN AREA 1 17210347.3826 | 1240624.9613
3 CCN AREA 1 17206126.3314 | 1239935.9867
4 CCN AREA 1 17205187.1513 | 1243836.4172
5 CCN AREA 1 17204992.0661 | 1244462.7667
6 CCN AREA 1 17204968.8979 | 1244522.6939
2 4 CCN AREA 2 17200238.6182 | 1248357.9500
8 CCN AREA 2 17199953.6433 | 1250221.2279
9 CCN AREA 2 17198805.4034 | 1250045.6129
10 CCN AREA 2 17198486.0635 | 1252133.5826
1" CCN AREA 2 17197889.3077 | 1252042.3131
12 CCN AREA 2 171977749452 | 1252790.0597
13 CCN AREA 2 17201958.9480 | 1253414.3255
14 CCN AREA 2 17202001.6218 | 1252928.3811
15 CCN AREA 2 17201774.4804 | 1252888.8008
16 CCN AREA 2 17201784.1456 | 1252789.2215
17 CCN AREA 2 17200866.9828 | 1252632.1238
18 CCN AREA 2 17200936.4426 | 1252353.7642
19 CCN AREA 2 17202036.6315 | 1252529.6900
20 CCN AREA 2 17202208.8325 | 1250568.5336
21 CCN AREA 2 17202639.3911 | 1249083.1177
22 CCN AREA 2 17202665.8047 | 1249031.9669
23 CCN AREA 2 17201790.0995 | 1248598.7081
24 CCN AREA 2 PNT OF 4000" RADIUS | 17206193.5013 | 1250918.4108
© Copyright Hanson Professional Services Inc. 2019

TBPE F-417 / TBPLS F-10039500
TBAE F-BR 2458 / TBPG F-50556

DIGITAL MAPPING DATA EXHIBIT
(EXISTING INFRASTRUCTURE EXHIBIT)

RIVER ACRES WATER SUPPLY CORPORATION

NUECES COUNTY, TEXAS

16L0148C
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