


(a) Chisholm Trail is a conservation and reclamation district and has the requisite
power and authority to take all necessary action to execute and deliver this Agreement and to
perform all obligations hereunder;

(b) The execution, delivery and performance of this Agreement have been duly
authorized by all necessary action on the part of Chisholm Trail and the person executing this
Agreement on behalf of Chisholm Trail has been fully authorized and empowered to bind
Chisholm Trail to the terms and provisions of this Agreement;

(c) This Agreement does not contravene any law or any governmental rule, regulation
or order applicable to Chisholm Trail; and

(d)  The execution and delivery of this Agreement and the performance by Chisholm
Trail of its obligations hereunder do not contravene the provisions of, or constitute a default
under, the terms of any indenture, mortgage, contract, resolution, or other instrument to which
Chisholm Trail is a party or by which Chisholm Trail is bound.

7.02.  Representations of Brushy Creek. Brushy Creek represents and warrants to the
other Parties that:

(2) Brushy Creek is a political subdivision of the State of Texas duly created by and
validly operating under and pursuant to the provisions of Chapters 49 and 54 of the Texas Water
Code, and has the requisite power and authority to take all necessary action to execute and
deliver this Agreement and to perform all obligations hereunder;

(b) The execution, delivery and performance of this Agreement have been duly
authorized by all necessary action on the part of Brushy Creek and the person executing this
Agreement on behalf of Brushy Creek has been fully authorized and empowered to bind Brushy
Creek to the terms and provisions of this Agreement;

(c) This Agreement does not contravene any law or any governmental rule, regulation
or order applicable to Brushy Creek; and

(d)  The execution and delivery of this Agreement and the performance by Brushy
Creek of its obligations hereunder do not contravene the provisions of, or constitute a default
under, the terms of any indenture, mortgage, contract, resolution, or other instrument to which
Brushy Creek is a party or by which Brushy Creek is bound.

7.03. Raw Water Supply Conditions. Notwithstanding any provision of this
Agreement to the contrary, it is specifically agreed that the Raw Water diversion and
transportation services to be furnished by Brushy Creek shall be subject to and limited by the
following:

(1) the availability of Raw Water in Lake Georgetown pursuant to the BRA
System Agreement; and



(i1) all terms and conditions of any water conservation plan or drought
contingency plan adopted by BRA, the TWDB, or any other federal, state or local regulatory
authority with power to require or approve water conservation and drought plans.

7.04.  Regulatory Requirements. This Agreement is subject to all applicable federal,
state and local laws and any applicable ordinances, rules, orders, and regulations of any local,
state, or federal governmental authority having jurisdiction. However, nothing in this Agreement
shall be construed as a waiver of any right to question or contest any law, ordinance, order, rule
or regulation in any forum having jurisdiction.

VIIL
REMEDIES

8.01. Remedies. If any Party fails to comply with its obligations under this
Agreement after exercise of the Notice and Opportunity to Cure provisions set forth in section
8.02 below, the other Party to whom performance is in default shall have the right to request any
court, agency or other governmental authority of appropriate jurisdiction to grant any and all
remedies which are appropriate to assure conformance to the provisions of this Agreement. The
defaulting Party shall be liable to the others for all costs actually incurred in pursuing such
remedies, including reasonable attorneys’ fees, and for any penalties or fines as a result of the
failure to comply with the terms.

8.02.  Notice and Opportunity to Cure. Notwithstanding any provision in this
Agreement to the contrary, if any Party (referred to herein as the “Defaulting Party”) fails to
comply with its obligations under this Agreement or is otherwise in breach or default under this
Agreement (collectively, a “Default”) then each of the other Party (referred to herein as a “Non-
Defaulting Party”) shall not have any right to invoke any rights or remedies with respect to any
Default until and unless: (i) the Non-Defaulting Party delivers to the Defaulting Party a written
notice (the “Default Notice™) which specifies all of the particulars of the Default and specifies
the actions necessary to cure the Default; and (ii) the Defaulting Party fails to cure, within thirty
(30) days after the Defaulting Party’s receipt of the Default Notice, any matters specified in the
Default Notice which may be cured solely by the payment of money or the Defaulting Party fails
to commence the cure of any matters specified in the Default Notice which cannot be cured
solely by the payment of money within a reasonable period of time after the Defaulting Party’s
receipt of the Default Notice or fails to thereafter pursue curative action with reasonable
diligence to completion.

IX.
TERM, TERMINATION, AND REMEDIES

9.01. Term. This Agreement shall be effective as of the Effective Date, and shall
continue in effect through September 30, 2028, unless this Agreement is terminated sooner by its
terms or by agreement of the Parties.

9.02. Termination.
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(a) Chisholm may terminate this Agreement by providing written notice of
termination to Brushy Creek at any time prior to September 1, 2007, but in no event later than
the date that construction of the Offsite Facilities is commenced. If Chisholm Trail terminates
this Agreement pursuant to this Section 9.02(a), Chisholm Trail shall provide payment to
Brushy Creek in the sum of $92,225.00 simultaneously with the notice of termination.
Thereafter, Chisholm Trail shall have no further obligation or liability to Brushy Creek.

(b) After September 1, 2007 or commencement of construction of the Offsite
Facilities, whichever comes first, Chisholm Trail may terminate this Agreement by providing
written notice of its intent to terminate Brushy Creek, following which this Agreement shall
terminate at the end of the first Fiscal Year that ends not less than three years after such notice
of intent to terminate.

(¢)  Notwithstanding the three years notice for termination otherwise required by
subsection 9.02(b) above, upon Chisholm Trail’s providing written notice to Brushy Creek of its
intent to terminate, Brushy Creek shall make reasonable and timely efforts to obtain another
customer who will use all of the transmission capacity in the BCMUD Facilities that would be
relinquished. If such other customer is found within the three-year notice period who agrees to
pay for utilization of all the transmission capacity relinquished, this Agreement shall terminate
as of the date that such other customer commences payment for the capacity relinquished.

(d)  During the entire period of time between any notice of intent to terminate
pursuant to subsection 9.02(b) above and the date of termination, Brushy Creek shall continue to
divert and deliver Raw Water to Chisholm Trail if Chisholm Trail is not in material breach of its
obligations to Brushy Creek under this Agreement. All rights, duties, and obligations of the
Parties shall remain in effect during such period.

(e) Brushy Creek shall not have the right to terminate this Agreement for so long as
Chisholm Trail remains in good standing and is not in material breach of this Agreement.

) Chisholm Trail may terminate this Agreement if Brushy Creek is in material .
default of its duties and obligations under this Agreeement, and fails to cure any such default
after notice and opportunity to cure in accordance with Section 9.03 below.

(2) Upon termination of this Agreement, Brushy Creek shall discontinue diverting
any Raw Water from Lake Georgetown for purposes of delivery to Chisholm Trail. Upon
termination, Brushy Creek may physically seal or disconnect the facilities at the Point of
Delivery.

(h)  Upon termination for any reason, Chisholm Trail shall remain liable for all fees and
charges accruing under the Agreement through the date of termination.

9.03. Notice and Opportunity to Cure. Notwithstanding any provision in this Agreement to
the contrary, if either party (referred to herein as the “Defaulting Party™) fails to comply with its
obligations under this Agreement or is otherwise in breach or default under this Agreement
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(collectively, a “Default”) then the other party (referred to herein as the “Non-Defaulting Party™)
shall not have any right to invoke any rights or remedies with respect to any Default until and
unless: (i) the Non-Defaulting Party delivers to the Defaulting Party a written notice (the
“Default Notice™) which specifies all of the particulars of the Default and specifies the actions
necessary to cure the Default; and (ii) the Defaulting Party fails to cure, within thirty (30) days
after the Defaulting Party’s receipt of the Default Notice, any matters specified in the Default
Notice which may be cured solely by the payment of money or the Defaulting Party fails to
commence, within a reasonable period of time after receipt of the Default Notice, the cure of any
matters specified in the Default Notice which cannot be cured solely by the payment of money,
or fails to thereafter pursue curative action with reasonable diligence to completion.

9.04. Remedies. If any party fails to comply with its obligations after exercise of the Notice and
Opportunity to Cure provisions set forth in Section 9.03 above, the other party shall have the
right to request any court, agency or other governmental authority of appropriate jurisdiction to
grant any and all remedies which are appropriate to assure conformance to the provisions of this
Agreement. The defaulting party shall be liable to the other for all costs actually incurred in
pursuing such remedies, including reasonable attorneys’ fees, and for any penalties or fines as a
result of the failure to comply with the terms. The provisions herein providing remedies in the
event of a Party’s breach are not intended to be exclusive remedies. The parties retain all rights
at law and in equity to enforce the terms of this Agreement in addition to any remedies
specifically provided for in this Agreement.

X.
NOTICES AND APPROVALS

10.01. Addresses. All notices hereunder from Brushy Creek to Chisholm Trail will be
sufficient if sent by certified mail or facsimile transmission with confirmation of delivery,
addressed to Chisholm Trail to the attention of the General Manager, P.O. Box 249, Florence,
Texas 76527, facsimile (254) 793-3100. All notices hereunder from Chisholm Trail to Brushy
Creek will be sufficient if sent by certified mail or facsimile transmission with confirmation of
delivery to Brushy Creek to the attention of the General Manager, at 16318 Great Oaks Drive,
Round Rock, Texas 78681, facsimile (512) 255-0332. The address for delivery of notice may be
changed by any party by providing not less than five (5) days prior written notice thereof to the
other parties.

XI.
MISCELLANEOUS

11.01. Execution. This Agreement may be simultaneously executed in any number of
counterparts, cach of which will serve as an original and, will constitute one and the samec
instrument.

11.02. Force Majeure. If, by reason of force majeure, any Party will be rendered
unable, in whole or in part, to carry out its obligations under this Agreement, the Party whose
performance is so affected will give notice and the full particulars of such force majeure to the
other Parties within a reasonable time after the occurrence of the event or cause relied on.
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Following said notice, the obligation of the Party giving such notice, so far as it is affected by
such force majeure, will be suspended during the continuance of the inability then claimed but
for no longer period, and such Party will endeavor to remove or overcome such inability with all
reasonable dispatch. The term “force majeure” shall mean Acts of God, strikes, lockouts, or
other industrial disturbances, acts of the public enemy, orders of any kind of the government of
the United States or the State of Texas, or of any river authority or local government (other than
a Party to this Agreement) acting within its jurisdiction, or of any court or agency of competent
jurisdiction or any civil or military authority, insurrection, riot, epidemic, landslide, lightening,
earthquake, fire, hurricane, storm, flood, washout, drought, arrest, restraint of government and
people, civil disturbance, vandalism, explosion, breakage or accident to machinery, pipeline, or
canal, or inability on the part of a Party to perform due to any other causes not reasonably within
the control of the Party claiming such inability. It is expressly acknowledged and agreed that
“force majeure” includes any shortage or unavailability of Raw Water caused by drought or by
any restriction on the diversion or delivery of Raw Water imposed by BRA’s Drought
Contingency Plan, the BRA System Agreement, or any rule or order of the TCEQ or TWDB. If
any such shortage or unavailability of Raw Water occurs, the obligations, duties, and liabilities
of any and all Parties to this Agreement, and money otherwise due hereunder, shall be abated,
reduced, and suspended during the continuance of such shortage or unavailability of water, to an
extent and amount proportionate to the amount of Raw Water that is unavailable. This shall not
affect the requirement to pay the Capital Charge identified herein.

11.03. Costs and Expenses. Except as otherwise expressly provided herein, each Party
will be responsible for all costs and expenses incurred by such Party in connection with the
transaction contemplated by this Agreement.

11.04. Governing Law. This Agreement will be governed by the Constitution and laws
of the State of Texas, except as to matters exclusively controlled by the Constitution and Statutes
of the United States of America.

11.05. Successors and Assigns. The assignment of this Agreement by any Party is
prohibited without the prior written consent of the other Party, which consent will not be
unreasonably withheld.

11.06. Headings. The captions and headings appearing in this Agreement are inserted
merely to facilitate reference and will have no bearing upon its interpretation.

11.07. Partial Invalidity. If any of the terms, covenants or conditions of this
Agreement, or the application of any term, covenant, or condition, is held invalid as to any
person or circumstance by any court with jurisdiction, the remainder of this Agreement, and the
application of its terms, covenants, or conditions to other persons or circumstances, will not be
affected.

11.08. Waiver. Any waiver by any Party of its rights with respect to a default or
requirement under this Agreement will not be deemed a waiver of any subsequent default or
other matter.
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11.09. Amendments. This Agreement may be amended or modified only by written
agreement duly authorized and executed by the duly authorized representatives of all Parties.

11.10. Cooperation. Each Party agrees to execute and deliver all such other and further
instruments and undertake such actions as are or may become necessary or convenient to
effectuate the purposes and intent of this Agreement.

11.11.  Venue. All obligations of the Parties are performable in Williamson County,
Texas and venue for any action arising hereunder will be in Williamson County.

11.12. Third Party Beneficiaries. Except as otherwise expressly provided herein,
nothing in this Agreement, express or implied, is intended to confer upon any other person, other
than the Parties, any rights, benefits, or remedies under or by reason of this Agreement.

11.13. Representations. Unless otherwise expressly provided, the representations,
warranties, covenants, indemnities, and other agreements will be deemed to be material and
continuing, will not be merged, and will survive the termination or expiration of this Agreement.

11.14. Exhibits. All exhibits attached to this Agreement are hereby incorporated in this
Agreement as if the same were set forth in full in the body of this Agreement.

11.15. Entire Agreement. This Agreement, including the attached exhibits, contains the
entire agreement between the Parties with respect to the subject matter and supersedes all
previous communications, representations, or agreements, either verbal or written, between the
Parties with respect to such matters.



IN WITNESS WHEREOF, the Parties hereto have caused this instrument to be signed,
sealed and attested in duplicate by their duly authorized officers, as of the Effective Date.

CHISHOLM TRAIL SPECIAL UTILITY

DISTRICT
. By: gi %

BRUSHY CREEK MUNICIPAL UTILITY
DISTRICT

By: ééum A Q)M

Stever{.Widacki, President

Secretary



THE STATE OF TEXAS §
§
COUNTY OF WILLIAMSON §

This instrument was acknowledged before me on the 2 /~f day of J o
2006, by Ed Pastor, President of the Board of Directors of Chisholm Trail Spec1al Ut1hty
District, a conservation and reclamation district created under the laws of the State of Texas, on
behalf of said conservation and reclamation district.

-5»;’22‘(; BILLIE J. ATKINSON yZy, UQ{ ¢ Q O;H’C PN .
i{‘gij‘,} ":"""’"‘s"';“:" Notary Publi¢ State of Texas
P/ | MARCH 30, 2008
(Seal)y—"
THE STATE OF TEXAS

§
§
COUNTY OF WILLIAMSON  §

This instrument was acknowledged before me on the i g&’rh day of 8(;!‘0 oo ,
2006, by Steven Widacki, President of Brushy Creek Municipal Utility District, a conservation
and reclamation district created and functioning under the laws of the State of Texas, on behalf

of said conservation and reclamation district.
.71\/&,&/@\ L C& 4 .ox.\,t

Notary Pub@ State of Texas

(Seal)

KELLY L. CARPENTER
NOTARY PUBLIC STATE OF TEXAS

w COMMISSION EXPIRES:
MAY 3, 2010
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Exhibit A

Water Delivery for Cimarron Hilis/Chisholm Trail SUD
Projection of Costs for Intake O&M and Portion of Raw Water Line O&M

10/30/2006
Annual
Intake & Raw Water Line Expense Comment/Explanation
Personnel with Overhead $ 15,600 Basedon 0.25FTE
Personnel Travel $ 2,500 Based on mileage--Use IRS rate
Electrical Assume 80% time with 2 MGD pump, 20% with 5 MGD pump; 1/2
$ 32,620 of total water, other 1/2 from wells; assume $0.10.kwh
Equipment Repairs $ 9,000 Assumed on 0.5% of mechanical equipment cost for first year
Miscellaneous $ 2,000 Supplies, misc. utilities, etc.
Transfer to General Fund $ 6,200 10%
Subtotal Intake $ 67,920
Projected Quantity Cost $ 0.169 per 1000 galions
Assumed Daily Production 1,100,000 gpd; total production for both BCMUD and CTSUD



FIRST AMENDMENT TO RAW WATER DIVERSION AND TRANSPORTATION
AGREEMENT

THE STATE OF TEXAS

COUNTY OF WILLIAMSON

wy W W

This First Amendment To Raw Water Diversion and Transportation Agreement (the “First
Amendment”) is entered into to be effective as of the Effective Date of the Agreement (as defined below)
by and between CHISHOLM TRAIL SPECIAL UTILITY DISTRICT, a body politic and corporate and a
governmental agency of the State of Texas, organized pursuant to the provisions of Article XVI, Section
59 of the Texas Constitution (hereinafter called “Chisholm Trail”) and BRUSHY CREEK MUNICIPAL
UTILITY DISTRICT, a body politic and corporate and a governmental agency of the State of Texas,
organized pursuant to the provisions of Article XVI, Section 59 of the Texas Constitution (hereinafter
called “Brushy Creek”)

RECITALS

A. Whereas, Chisholm Trail and Brushy Creek entered into that certain Raw Water
Diversion and Transportation Agreement dated as of September 21, 2006 (the “Agreement”) setting forth
the terms and conditions pursuant to which Brushy Creek agreed to divert and transport a raw water
supply from Lake Georgetown on behalf of Chisholm Trail; and

B. Whereas, Chisholm Trail and Brushy Creek now desire to enter into this First
Amendment in order to revise the terms relating to the Volumetric Rate to be charged by Brushy Creek to
Chisholm Trail to compensate Brushy Creek for its operation and maintenance expenses in
providing Raw Water diversion and transportation services under the Agreement.

AGREEMENT

For and in consideration of the mutual promises, covenants, obligations and benefits of this First
Amendment, the sufficiency of which are hereby acknowledged, Chisholm Trail and Brushy Creek
contract and agree as follows:

Section 1. Section 6.03 of the Agreement is hereby amended to read in its entirety as follows:
“6.03 Volumetric Rate.

@) After the Completion Date, Chisholm Trail shall pay to the District a
volumetric rate per 1,000 gallons of Raw Water (the “Volumetric Rate”) delivered
through the Point of Delivery Meter. The initial Volumetric Rate shall be $.14 per 1,000
gallons of Raw Water delivered through the Point of Delivery Meter. The purpose of the
Volumetric Rate is for Chisholm Trail to pay a pro rata share of the Operation and
Maintenance Expenses incurred by Brushy Creek each Fiscal Year. The Volumetric Rate
shall remain in effect during the Fiscal year and shall be composed of the following cost
components:



(i) a pro rata share of the Operation and Maintenance Expenses not
directly attributable to Chisholm Trail or the Raw Water diversion and transportation
services furnished under this Agreement; and

(i) the Operation and Maintenance Expenses that are directly
attributable to Chisholm Trail or the Raw Water diversion and transportation services
furnished under this Agreement.”

Section 2. Section 6.04 of the Agreement is hereby amended to read in its entirety as follows:
“6.04 Cost of Service Methodology.

@ Any revision to the Volumetric Rate shall be based on a cost of service
study (the “Cost of Service Study”) and set to recover as nearly as possible the total
Operation and Maintenance Expenses for which Chisholm Trail is responsible based on
the costs of service incurred during the twelve (12) month period ending April 30
preceding the beginning of the Fiscal Year for which the calculation is being made, plus
any known and measurable changes to the costs of service. The Cost of Service Study
shall be consistent with standard AWWA ratemaking principles.

(b) Any revision to the Volumetric Rate shall be effective the
commencement of the subsequent Fiscal Year. Brushy Creek shall furnish a Cost of
Service Study to Chisholm Trail on or before 90 days prior to the commencement of the
Fiscal Year (i.e., by July 1 for any change in the Volumetric Rate to be effective October
1 of the next Fiscal Year). The costs and expenses incurred by Brushy Creek in
preparing the Cost of Service Study shall constitute Operation and Maintenance
Expenses.

(©) Brushy Creek shall provide Chisholm Trail not less than 30 days notice
for purposes of reviewing the updated Cost of Service Study prior to the adoption by the
Board of Directors of the proposed change in the Volumetric Rate.

(d) With respect to any Operation and Maintenance Expense components for
which Chisholm Trail is responsible for a pro rata share of the expenses, the pro rata
share shall be calculated by multiplying the anticipated Operation and Maintenance
Expense by the quotient obtained by dividing the actual quantity of Raw Water delivered
through the Point of Delivery Meter during the twelve (12) month period ending April 30
preceding the beginning of the Fiscal Year for which the calculation is being made,
expressed in thousands of gallons, by the total quantity of raw water withdrawn by
Brushy Creek from Lake Georgetown during the twelve (12) month period ending on
such April 30.

(e) The Volumetric Rate calculated under each Cost of Service Study shall
become effective and remain in effect until subsequently revised pursuant to a new Cost
of Service Study prepared in accordance with the terms of this Agreement.”

Section 2. Effect on Prior Agreements.

Except as specifically modified by this First Amendment, all terms and conditions of the
Agreement shall remain in full force and effect.



Section 3. Capitalized Terms.

Except as specifically defined herein, all capitalized terms in this First Amendment shall have the
meanings set forth in the Agreement.

IN WITNESS WHEREOF, the Parties hereto have caused this instrument to be signed, sealed and
attested in duplicate by their duly authorized officers, to be effective as of May 1, 2008.

CHISHOLM TRAIL SPECIAL UTILITY
DISTRICT

By:

Gordon Eurom, President

Secretary
BRUSHY CREEK MUNICIPAL UTILITY
DISTRICT
By:
Paul Tisch, President
Secretary





