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NEWPP

APPLICATION FOR FINANCIAL ASSISTANCE

FOR WATER AND WASTEWATER INFRASTRUCTURE PROJECTS

This application is comprehensive, covering all loan and grant assistance applications for water
and wastewater infrastructure financing through the various Texas Water Development Board
(TWDB) programs. The format of the application is intended to expedite the review process for
both the applicant and TWDB staff. This application can be used by political subdivisions,
including water supply corporations.

Please submit one double-sided original and one indexed, electronic copy, via electronic storage
media such as CD or flash drive using MS Word, Excel and/or Adobe Acrobat.

Please submit your application to:

Texas Water Development Board

Water Supply and Infrastructure-Regional Water Planning and Development
P O Box 13231

1700 N. Congress Avenue, 5" Floor

Austin, Texas 78711-3231

(78701 for courier deliveries)

A complete application consists of all of the applicable information and forms requested in this
document. When preparing this application please review the Application and all Guidance and
Forms, listed at the end.

For more information, please contact your Regional Project Implementation Team at:

http://www.twdb.texas.gov/financial/programs/swift/regional project teams.asp

Thank you.

TWDB Use Only

Name of Applicant:

Date application received:

Date administratively complete:
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Part A: General Information
1. The legal authority under which the applicant was created and operates.

a) ] TYPE A GENERAL-LAW MUNICIPALITY (Texas Local Gov't Code Sec. 5.001)

b) [] TYPE B GENERAL-LAW MUNICIPALITY (Texas Local Gov't Code Sec. 5.002)

C) ] TYPE C GENERAL-LAW MUNICIPALITY (Texas Local Gov't Code Sec. 5.003)

d) ] HOME-RULE MUNICIPALITY (Texas Local Gov't Code Sec. 5.004)

e) ] SPECIAL-LAW MUNICIPALITY (Texas Local Gov't Code Sec. 5.005)

f) ] NONPROFIT ORGANIZATION (Business Organization Code Chapter 22)

0) ] NONPROFIT WATER SUPPLY OR SEWER SERVICE CORP. (Texas Water

Code Chapter 67)

h) ] ALL DISTRICTS (Texas Water Code Chapter 49)

i) X OTHER (attach)
Comment: The WHCRWA was created by the 77" Legislature, with passage of
House Bill No. 1842 in May 2001, as amended (the “Act”), to accomplish the
provisions provided in Article XVI, Section 59 of the Texas Constitution.

2. Applicant Name and Contact Information:
Name: West Harris County Regional Water Authority

c/o Allen Boone Humphries Robinson LLP

County: Harris

Physical | 3200 Southwest Freeway, Suite 2600
Address: | Houston, Texas 77027

Mailing 3200 Southwest Freeway, Suite 2600
Address: | Houston, Texas 77027

Phone: 713-860-6414

Fax: 713-860-6614

Website: | www.whcrwa.com

3. Brief description of the project: WHCRWA for COH Treatment Expansion (NEWPP)

The City of Houston (COH) is expanding the existing 80 MGD Northeast Water Purification Plant
(NEWPP) to accommodate Houston water customers including four Regional Water Authorities,
one of which is WHCRWA. The new expansion will be built in 4-80MGD modules for a total
potable water capacity of 320MGD. Further details are available in the City of Houston
application. The project is being developed by the COH but each water Authority is funding their
pro-rata share, of the project. The WHCRWA is responsible for approximately 26% of the overall
costs based on water demand allocation.

4. Applicant’s Officers and Members:
Name Office Held
Bruce G. Parker President
Larry A. Weppler Vice President
Douglas (Cam) Postle Secretary
Gary Struzick Assistant Vice President
Eric Hansen Assistant Secretary
Mark Janneck Director
Michael Thornhill Director
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Karla Cannon

Director

Johnny Nelson

Director

Applicant’s primary contact person for day-to-day project implementation.

Name: Melinda Silva

Title: Deputy Program Manager, West Harris County Regional Water Authority
c/o Dannenbaum Engineering Corporation

Address: | 3100 West Alabama, Houston Texas 77098

Phone: 713-527-6427

Fax: 713-527-6338

Email: Melinda.silva@dannenbaum.com

Applicant’'s Consultants (Attach copies of all draft and/or executed contracts for consultant
services to be used by the Applicant in applying for financial assistance or constructing the
proposed project.):

a) Applicant Engineer N/A
Firm Dannenbaum Engineering Corporation

Name:

Contact: | Wayne G. Ahrens, P.E.

Address: | 3100 West Alabama, Houston, Texas 77098

Phone: 713-527-6378

Fax: 713-527-6338

Email: Wayne.ahrens@dannenbaum.com

Firm Dannenbaum Engineering Corporation

Name:

Contact: | Melinda Silva, P.E.

Address: | 3100 West Alabama, Houston, Texas 77098

Phone: 713-527-6427

Fax: 713-527-6338

Email: Melinda.silva@dannenbaum.com
b) Bond Counsel N/A

Firm Allen Boone Humphries Robinson, LLP

Name:

Contact: | James A. Boone

Address: | 3200 Southwest Freeway, Suite 2600, Houston, Texas 77027
Phone: 713-860-6404

Fax: 713-860-6604

Email: jboone@abhr.com

Firm Allen Boone Humphries Robinson, LLP

Name:

Contact: | Alex E. Garcia

Address: | 3200 Southwest Freeway, Suite 2600, Houston, Texas 77027
Phone: 713-860-6414

Fax: 713-860-6614

Email: agarcia@abhr.com
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Firm Allen Boone Humphries Robinson, LLP
Name:
Contact: | Alia Vinson
Address: | 3200 Southwest Freeway, Suite 2600, Houston, Texas 77027
Phone: 713-860-6449
Fax: 713-860-6649
Email: avinson@abhr.com
c) Financial Advisor NA [
Firm First Southwest Company
Name:
Contact: | Terrell Palmer
Address: | 1021 Main Street, Suite 2200, Houston, Texas 77002
Phone: 713-654-8651
Fax: 713-651-9361
Email: Terrell.palmer@firstsw.com
Firm Robert W. Baird & Co.
Name:
Contact: | Ryan Nesmith
Address: | 700 Milan Street, Suite 1300, Houston, Texas 77002
Phone: 832-871-5293
Fax:
Email: rnesmith@rwbaird.com
Firm Robert W. Baird & Co.
Name:
Contact: | Jan Bartholomew
Address: | 700 Milan Street, Suite 1300, Houston, Texas 77002
Phone: 832-871-5295
Fax:
Email: J.bartholomew@rwbaird.com
d) Certified Public Accountant (or other appropriate rep) N/A [
Firm Myrtle Cruz, Inc.
Name:
Contact: | Mary Jarmon
Address: | 3401 Louisiana Street, Suite 400, Houston, Texas 77002-9552
Phone: 713-759-1368
Fax: 713-758-1264
Email: Mary jarmon@mcruz.com
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10.

e) Legal Counsel (if other than Bond Counsel)

SAME

Firm
Name:

Contact:

Address:

Phone:

Fax:

Email:

f)  Any other consultant representing the Applicant before the Board

(In alphabetical order)

Firm Coats| Rose

Name:

Contact: | Tom R. Barber

Address: | 9 Greenway Plaza, Suite 1100, Houston, Texas 77046
Phone: 713-651-0111

Fax: 713-651-0220

Email:

Firm Lockwood, Andrews & Newnam, Inc.

Name:

Contact: | Shelley Serres

Address: | 2925 Briarpark Drive, Fourth Floor, Houston, Texas 77042
Phone: 281-353-2570

Fax: 281-353-2407

Email: slserres@lan-inc.com

List the counties within the Applicant’s service area. Harris and Ft. Bend

Identify the Applicant’s total service area population: Authority population in 2014 is 496,533

Applicant is requesting funding from which programs? Check all that apply.

a)
b)
c)
d)
e)
f)
9)
h)

I [ [

PROGRAM AMOUNT REQUESTED
Drinking Water State Revolving Fund (DWSRF)
Clean Water State Revolving Fund (CWSRF)

Texas Water Development Fund (DFund)

State Participation

Rural Water Assistance Fund (RWAF)

State Water Implementation Fund for Texas (SWIFT)
Economically Distressed Areas Program (EDAP)

If other please explain:

306,200,000

e R R ]

Other Funding Sources: Provide a list of any other funding source(s) being utilized to complete
the project, including Applicant’s local contribution, if any, or commitments applied for and/or
received from any other funding agency for this project or any aspect of this project. Provide
commitment letters if available. Additional funding sources must be included within the

TWDB-0148
Version: 4-28-15

NA [

N/A []
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Project Budget (TWDB-1201).

Anticipated or
Funding Type of Funds Date Applied Funding Secured
Source (Loan/Grant) Amount ($) for Funding Date
Local 1,183,800 November 2015
Local 6,215,200 October 2016
Local 18,597,400 October 2017
Local 46,710,600 October 2018
Local 622,000 October 2019
Local 622,000 October 2020
Local 622,000 October 2021
Local 622,200 October 2022
Local 884,800 October 2023
Local 469,200 October 2024
Total
Funding $ 76,549,000
from All
sSources

Comments: Project is defined as WHCRWA's portion of the regional project.

11. Applicant is requesting funding for which phase(s)? Check all that apply.

DX

Planning

Acquisition (see ltem 64)
Design

Construction

12. Is Applicant requesting funding to refinance existing debt?
Yes If yes, attach a copy of the document securing the debt to be refinanced.

X

] Attached document
No
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Part B: Legal Information

13.

14.

15.

17.

18.

Cite the legal authority under which the Applicant can issue the proposed debt including the
authority to make a proposed pledge of revenues.

Pursuant to the WHCRWA's Act (House Bill No. 1842, 77" Legislature), the WHCRWA is
authorized and has the power to issue, sell and deliver revenue (including junior lien revenue)
bonds for the purpose, among others, of financing construction and acquisition of water treatment
and conveyance facilities.

What type of pledge will be used to repay the proposed debt?
Systems Revenue
] Taxes
] Combination of systems revenues and taxes
] Other (Contract Revenue, etc.)

Provide the full legal name of the security for the proposed debt issue(s).

Anticipated name of security for the proposed debt: “West Harris County Regional Water
Authority Water System Junior Lien Revenue Bonds, Series XXXX”"

16. Describe the pledge being offered and any existing rate covenants.

The proposed debt issue (the “Bonds”) is being issued pursuant to an Indenture of Trust, dated
as of August 1, 2003 and a proposed Ninth Supplemental Indenture of Trust (collectively, the
“Indenture”), both between the WHCRWA and Regions Bank, as trustee (the “Trustee”). The
bonds are being issued as “Junior Lien Bonds” under the Indenture. Under the Indenture, Parity
Bonds, Parity Notes and Parity Obligations are secured by a lien on Pledged Revenues that is
senior and superior to the lien on Pledged Revenues securing the Junior Lien Bonds, Junior Lien
Notes and Junior Lien Obligations. The Bonds (together with the outstanding bonds and any
future Parity Bonds, Parity Notes and Parity Obligations or future Junior Lien Bonds, Junior Lien
Notes and Junior Lien Obligations) are limited obligations of the WHCRWA payable solely from
and to the extent of its Pledged Revenues and Pledged Funds pledged for that purpose under the
Indenture. Pledged Revenues consist of Net Revenues (hereinafter described) and amounts
transferred from the WHCRWA's Coverage Fund to its Revenue Fund. Net Revenues consist
primarily of collections of groundwater pumpage fees/user fees (“GRP Fees”) imposed by the
WHCRWA and water sale revenues (“Water Revenues”) remaining after payment of the
WHCRWA'’s maintenance and operating expenses. The Bonds are obligations solely of the
WHCRWA and are not obligations of the State of Texas, the City of Houston, Harris County, Fort
Bend County, any of the Retail Utilities, Contract Retail Utilities, Private Well Owners, or any
entity other than the WHCRWA. The Bonds do not constitute a general obligation of the
WHCRWA and are not payable from funds raised or to be raised by ad valorem or other property
taxes. The WHCRWA has no property taxing power.

Attach the resolution from the governing body requesting financial assistance.
TWDB-0201A (http://www.twdb.texas.gov/financial/instructions/)
X Attached Resolution

Attach the Application Affidavit
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TWDB-0201 (http://www.twdb.texas.gov/financial/instructions/)
X Attached Applicant Affidavit

19. Attach the Certificate of Secretary
TWDB-201B (http://www.twdb.texas.gov/financial/instructions/)
X Attached Certificate of Secretary

20. Is the applicant a Water Supply Corporation (WSC)?

Yes If yes, attach each of the following:
Articles of Incorporation
Certificate of Incorporation from the Texas Secretary of
State evidencing that the current Articles of Incorporation are
on file with the Secretary
By-laws and any amendments
Certificate of Status from the Texas Secretary of State (i.e.
Certificate of Existence)
Certificate of Account Status from the Texas Comptroller of
Public Accounts (certifies that the WSC is exempt from the
franchise tax and that the WSC is in good standing).

O OO 04

X No

21. Is the applicant proposing to issue revenue bonds?

Yes If yes, attach copies of the most recent resolution/ordinance(s) authorizing
any outstanding parity debt. This is essential to insure outstanding bond
covenants are consistent with covenants that might be required for TWDB
financing.

] Attached resolution/ordinance(s) Not applicable: there is no
outstanding parity debt for junior lien revenue bonds.

] No

22. Does the applicant possess a Certificate of Convenience and Necessity (CCN)?
Yes If yes, attach a copy of the CCN and service area map showing the areas
the applicant is allowed to provide water or wastewater services.
] Attached CCN and service area map

X No If no, indicate the status of the CCN.
] N/A
23. Has the applicant been the subject of any enforcement action by the Texas Commission on

Environmental Quality (TCEQ), the Environmental Protection Agency (EPA), or any other entity
within the past three years?
Yes If yes, attach a brief description of every enforcement action within
the past three years and action(s) to address requirements.
[] Attached

X No

24, Are any facilities to be constructed or the area to be served within the service are of a
municipality or other public utility?
= Yes If yes, has the applicant obtained an affidavit stating that the utility does not
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25.

26.

27.

object to the construction and operation of the services and facilities in its
service area?

] If yes, attach a copy of the affidavit.

[]  Attached affidavit

X If no, provide an explanation as to why not.

The WHCRWA has a contract with the City of Houston for these facilities.

[] No

If the assistance requested is more than $500,000 a Water Conservation Plan (WCP) is required.
The WCP cannot be more than EIVE years old and must have been adopted by the applicant.
Has the applicant adopted a Board-approved WCP? (Check one and attach requested
information, if any.)
=4 Yes Enter date of Applicant's WCP adoption: Revised May 2015-copy
forthcoming
No If no, attach a copy of a draft Water Conservation Plan and Drought
Contingency Plan prepared in accordance with the TWDB WCP Checklist
(http://www.twdb.state.tx.us/financial/instructions/doc/TWDB-1968.pdf)
] Attached Draft WCP and Drought Contingency Plan
[] Attached Utility Profile TWDB-1965
http://www.twdb.state.tx.us/financial/instructions/doc/TWDB-1965.pdf
] N/A  (Request is $500,000 or less per Water Code 88 15.106(c), 17.125(c),
17.277(c), and 17.857(c))

Note: If the applicant will utilize the project financed by the TWDB to furnish services to
another entity that in turn will furnish services to the ultimate consumer, the requirements
for the WCP may be met through contractual agreements between the applicant and the
other entity providing for establishment of a water conservation plan. The provision
requiring a WCP shall be included in the contract at the earliest of: the original execution,
renewal or substantial amendment of that contract, or by other appropriate measures.

Does the applicant provide retail water services?
Yes If yes, has the applicant already submitted to the TWDB the annual water
use survey of groundwater and surface water for the last THREE years?
[] Yes
] No If no, please download survey forms and attach a copy of

the completed water use surveys to the application.
http://www.twdb.texas.gov/waterplanning/waterusesurvey/index.asp

[] Attached Water Use Survey

X No

Is the applicant a retail public utility that provides potable water?
Yes If yes, has the applicant already submitted the most recently required water

loss audit to the TWDB?

[] Yes

] No If no, and if applying for a water supply project, please
complete the online TWDB Water Audit worksheet found at
http://www.twdb.texas.gov/conservation/resources/waterloss
-resources.asp and attach a copy to the application.

10
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[] Attached TWDB Water Audit worksheet

X No

28. Does the Applicant provide wastewater services?
[] Yes
X No

11
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Part C: Financial Information

Regional or wholesale providers, complete questions 29-31.
Retail providers, complete questions 32-34.

29. List top TEN customers of the system by annual usage in gallons and percentage of total usage,

including whether any are in bankruptcy.

Annual Usage Bankruptcy
Customer Name (gal) Percent of Usage (Y/N)
Harris County MUD #165 596,097,000 2.9599% N
Harris County MUD #106 498,097,000 2.4714% N
Mission Bend MUD #2 472,399,000 2.3439% N
Nottingham Country MUD 465,926,000 2.3118% N
Harris County MUD #71 465,438,000 2.3093% N
City of Katy 406,922,000 2.0190% N
Remington MUD 395,565,000 1.9627% N
Harris County MUD #120 389,306,005 1.9316% N
Harris County MUD #157 385,255,000 1.9115% N
Harris County MUD #418 383,610,000 1.9033% N

Comments:

30. List the top TEN customers of the system by gross revenues and percent of total revenues, including

whether any are in bankruptcy

Annual Bankruptcy
Customer Name Revenue($) Percent of Revenue (Y/N)
Harris County MUD #165 1,133,471.60 2.7370% N
Harris County MUD #106 946,384.30 2.2852% N
Mission Bend MUD #2 897,558.10 2.1673% N
Remington MUD 898,480.30 2.1696% N
Harris County MUD #418 873,643.80 2.1096% N
Nottingham Country MUD 885,259.40 2.1376% N
Harris County MUD #71 884,332.20 2.1354% N
City of Katy 773,151.80 1.8669% N
Harris County MUD #120 739,681.41 1.7861% N
Harris County MUD #157 731,984.50 1.7675% N

12
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31. Provide a summary of the wholesale contracts with customers

Minimum
annual Annual
amount Usage fee Operations | Annual Annual
(Million per 1,000 and Capital Debt
Contract Type Gallons) gallons Maintenance | Costs Service Other
Harris County
MUD 70 232.14 $2.45 0 0 0
Addicks Utility
District 328.5 $2.45 0 0 0
Barker Cypress
Utility District 219.0 $2.45 0 0 0
Harris County
MUD 130 182.5 $2.45 0 0 0
Harris County
MUD 162 182.5 $2.45 0 0 0
Harris County
MUD 166 304.045 $2.45 0 0 0
Harris County
MUD 188 501.875 $2.45 0 0 0
Harris County
MUD 276 200.884 $2.45 0 0 0
Harris County
MUD 418 153.30 $2.45 0 0 0
Harris County
MUD 433 460.028 $2.45 0 0 0
Harris County
MUD 500 255.50 $2.45 0 0 0
Harris County UD
6 394.20 $2.45 0 0 0

Comments: WHCRWA provides surface water to some entities under a contract. The usage fee is the
current surface water rate which may increase at the discretion of the Board. The contracts are written
for an amount of water in gallons per day which was translated into an annual amount. Therefor this is
not a minimum amount and the contracts are not take or pay amounts.

32. List top TEN customers of the water and/or wastewater system by annual revenue with
corresponding usage and percentage of total use, including whether any are in bankruptcy.

a. WATER
Annual Usage | Percent of Total Water Bankruptcy
Customer Name (gal) Revenue (YIN)
Harris County MUD #165 596,564,000 2.9599% N
Harris County MUD #106 498,097,000 2.4714% N
Mission Bend MUD #2 472,399,000 2.3439% N
Remington MUD 395,565,000 1.9627% N
Harris County MUD #418 383,610,000 1.9033% N

13
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Nottingham Country MUD 465,926,000 2.3118% N
Harris County MUD #71 465,438,000 2.3093% N
City of Katy 406,922,000 2.0190% N
Harris County MUD #120 389,306,005 1.9316% N
Harris County MUD #157 385,255,000 1.9115% N
b. WASTEWATER
Annual Usage Percent of Total Bankruptcy
Customer Name (gal) Wastewater Revenue (Y/N)

Comments: NOT APPLICABLE

33. Current Average Residential Usage and Rate Information

Avg.
Date of Last Avg. Monthly
Rate Monthly Avg. Increase Projected Monthly
Increase Usage Monthly Bill Per Increase Necessary
Service (gallons) $) Customer($) $)
Water
Wastewater

Comments: NOT APPLICABLE. The West Harris County Regional Water Authority is a wholesale water

provider and does not provide residential service.

34. Provide the number of customers for each of the past five years.

Year Number of
Customers
2010 41
2011 48
2012 49
2013 52
2014 53

14
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

All applicants complete questions 35-51 of the financial section, as applicable.

35. Disclose all issues that may affect the project or the applicant's ability to issue and/or repay debt
(such as anticipated lawsuits, judgments, bankruptcies, major customer closings, etc.).
NONE
36. Has the applicant ever defaulted on any debt?
[] Yes If yes, disclose all circumstances surrounding prior default(s).
XI  No
37. Does the applicant have taxing authority?
Yes
X No
38. Provide the last five-years of data showing total taxable assessed valuation including net ad
valorem taxes levied, corresponding tax rate (detailing debt service and general purposes), and
tax collection rate.
Fiscal Interest & Tax | Percentage | Percentage
Year Net Taxable Tax General Sinking Levy Current Total
Ending Assessed Value (%) Rate Fund Fund $ Collections | Collections
20
20
20
20
20

Comments: NOT APPLICABLE

39.

40.

Attach the last five-years of tax assessed values delineated by Classification (Residential,
Commercial and Industrial). If applicant does not have taxing authority, provide the
assessed values of the county.

a) X 2010 attached
b) = 2011 attached
c) X 2012 attached
d) X 2013 attached
e) X 2014 attached

Attach the direct and overlapping tax rate table:
= Attached tax rate table
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

41. Provide the current top TEN taxpayers showing percentage of ownership to total assessed
valuation. State if any are in bankruptcy and explain anticipated prospective impacts in the
Comments blank, below. If any of these have changed in the past three years, please provide
information on the changes to the top ten.

Taxpayer Name Assessed Value Percent of Total Bankruptcy (Y/N)

Comments: NOT APPLICABLE
42. Provide the maximum tax rate permitted by law per $100 of property value.

NOT APPLICABLE. The West Harris County Regional Water Authority does not have taxing
authority.

43. Does the applicant collect sales tax?
Yes Provide the sales tax collection history for the past five years.

Fiscal Year
Ending Total Collections

20
20
20
20
20

X No

Comments: NOT APPLICABLE. The West Harris County Regional Water Authority does not
have the authority to levy a sales tax.

44, Indicate the tax status of the proposed loan?
X Tax-Exempt
[] Taxable
45, Proforma (Select one of the four listed below) Please be sure the proforma reflects the

schedule requested, including multi-phased funding options.
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

a. System revenues are anticipated to be used to repay the proposed debt. Attach a proforma
indicating the following information for each year the debt is outstanding:
X projected gross revenues
X operating and maintenance expenditures
=4 outstanding and proposed debt service requirements
X net revenues available for debt service and coverage of current and proposed
debt paid from revenues

Note: For bonds issued after the Series 2015 Water System Junior Lien Revenue Bonds,
the Authority reserves the right to evaluate and determine the appropriate maturity term for
each issuance of additional bonds. The Authority may from time to time issue lines of
credit to fund these facilities. In that event, the Authority would expect to issue bonds to
the TWDB to reimburse the issuer of the lines of credit.

b. Taxes are anticipated to be used to repay the proposed debt. Attach a pro forma indicating
the following information for each year the debt is outstanding:
[] outstanding and proposed debt service requirements
[] the tax rate necessary to repay current and proposed debt paid from taxes
[] list the assumed collection rate and tax base used to prepare the schedule

c. Combination of system revenues and taxes to be used to repay the proposed debt. Attach a
pro forma indicating the following information for each year the debt is outstanding:
[] projected gross revenues, operating and maintenance expenditures, net revenues
available for debt service
[] outstanding and proposed debt service requirements
[ ] the tax rate necessary to pay the current and proposed debt
[ ] list the assumed collection rate and tax base used to prepare the schedule

d. Another type of pledge will be used to repay the proposed debt. Attach a pro forma with
information for each year the debt is outstanding, which includes projected revenues, annual
expenditures, outstanding debt requirements, and revenues available for debt service.

[] Attached

46. Attach a FIVE year comparative system operating statement (not condensed) including audited
prior years and an unaudited year-to-date statement. Unaudited year-to-date statement must
reflect the financial status for a period not exceeding the latest six months.

= Attached Operating Statement
See pg. 50 of the Audit and the Year to Date Budget Comparison

47. Attach ONE copy of an annual audit of financial statements, including the management letter, for
the preceding fiscal year prepared by a certified public accountant or firm of accountants and, if
the last annual audit was more than 6 months ago, then, provide interim financial information.

X Attached Annual Audit
= Attached Management Letter
] If applicable, attached interim financial information

48. Does the applicant have any outstanding debt? (Check all that apply)
D Yes, General obligation debt
X]  Yes, Revenue debt
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

[[]  Yes, Authorized but unissued debt

[] No

49. Attach a listing of total outstanding debt and identify the debt holder. Segregate by type (General
Obligation or Revenue) and present a consolidated schedule for each, showing total annual
requirements. Note any authorized but unissued debt.

a. General Obligation Debt:

] Yes
] Attached schedule. The schedule should also identify the debt
holder.
X No
b. Revenue:
X Yes
X Attached schedule. The schedule should also identify the debt
holder.
[] No
C. Authorized by Unissued Debt:
[] Yes
] Attached schedule. The schedule should also identify the debt
holder.
X No
Comments: ALL OF THE BONDS ARE REVENUE BONDS
50. List the ten largest employers of the Applicant’s service area:
Name Number of Employees
Memorial Hermann Healthcare System 19,500
The University of Texas MD Anderson Cancer Center 19,290
United Airlines 17,000
Exxon Mobil Corporation 13,191
Houston Methodist 13,000
Shell Oil Company 13,000
Kroger Company 12,000
National Oilwell Varco 10,000
Schlumberger Limited 10,000
BP America, Inc. 9,537

Source: Greater Houston Partnership March 26, 2014.

Comments (example, any anticipated changes to the tax base, employers etc.)
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

51. Provide any current bond ratings with date received.
Standard Date Date Date
& Poor’s Received Moody’s Received Fitch Received
Revenue A+ 07/31/2014 Al 07/29/2014 A+ 07/25/2014
52. Is the project intended to allow the applicant to provide or receive water or sewer services to or

from another entity?

= Yes. If yes, the applicant must attach, at a minimum, the proposed agreement, contract,
or other documentation establishing the service relationship, with the final and
binding agreements provided prior to loan closing.
X Attached --- COH Water Supply Contract, with First Supplement, with First
Amendment to the First Supplement and Second Supplement; Joint Facilities
Contract with First Amendment and Second Amendment
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

Part D: Project Information

53. Description of Project Need (for example, is the project needed to address a current compliance
issue, avoid potential compliance issues, extend service, expand capacity, etc.):

For WHCRWA, the project is needed to provide surface water to meet the Harris Galveston
Subsidence District regulatory plan for conversion from groundwater to surface or alternate
water. For additional information see the City of Houston application.

54, Description of Project, including a bulleted list of project elements/components, and alternatives
considered (including existing facilities):

See City of Houston application.

A complete preliminary engineering feasibility data must include:

a. A description and purpose of the project, including existing facilities.

e Note: CWSRF and DWSRF must address issues scored in Intended Use Plan
submittal
[ ] Attached
If project is for Construction only, then attach the appropriate Engineering
Feasibility Report:
a) Water (TWDB-0555 at
http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0555.pdf)

[ ] Attached

b) Wastewater (TWDB-0556 at
http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0556.pdf)

[ ] Attached

DWSRF applicants must complete a Projected Draw Schedule
(TWDB-1202 at http://www.twdb.texas.gov/financial/instructions/doc/TWDB-1202.xIs)

55. Water Made Available (For projects requesting a construction component):

a. New supply 92,310.4(acre-feet/year) $326,995,424($) capital cost --Information for WHCRWA
only. Total project is 358,400 acre-feet/year at $1,279,839,898 per City of Houston Water
Supply Contract, Second Supplement, Exhibit B.

(0]

The increase in the total annual volume of water supply that will be made available to the
recipient(s) by the proposed project.

Water Plan project examples: new groundwater wells, reservoir development, pipelines to
sources.

b. New Conservation savings 0 (acre-feetl/year) 0 (%) capital cost

(0]

Annual volume of anticipated water savings resulting from implementation of the proposed
conservation project including water loss) and other conservation activities,

Water Plan project examples: municipal conservation, advanced Water Conservation, on-
farm conservation, brush control, irrigation conservation.
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

56.

57.

58.

c. New Reuse supply 0 (acre-feet/year) 0 (%) capital cost

0 Increase in the annual volume of (direct or indirect) reuse water supply that will be made
available to the recipient(s) by the proposed project.
o0 Water Plan project examples: direct reuse, non-potable reuse, recycled water programs.

d. Maintenance of Current Supply 0 (acre-feet/year) 0 (%) capital cost

o Volume of recipients’ current supplies that will be maintained by implementing the
proposed project

0 Water Plan project examples: None. Not a water plan project. (Examples of these type
projects: treatment rehabilitation, system storage facilities, system upgrades).

Project Location:

Project is located near Lake Houston, Harris County, Texas on property owned by the City of
Houston and currently utilized for the existing Northeast Water Purification Plant. The site is
shown on the WHCRWA Overview map attached. See City of Houston application for additional
information.

Attach a map of the service area and drawings as necessary to locate and describe the project.
The map should show the project footprint and major project components.
] Attached See City of Houston Application

Attach the Census tract numbers in which the applicant’s service area is within. The Census
tracts within your area may be found at:
http://factfinder2.census.gov/faces/nav/jst/pages/searchresults.xhtml?refresh=t.

Please follow these steps:

e Select Advanced Search.

e Select the Geographies button located below Topics (left side of page).

e On the top of the window select the Name tab.

¢ In the text box, type "All Census Tracts within___ " (Fill in the blank with the name
of a County Subdivision or a Place.) Select "Go".

e |f your town is a County Subdivision, select the geography labeled "All Census
Tracts (or parts) within City, County, State" from the Geography Results. If your
town is a place select the geography labeled "All Census Tracts (or parts) full-or-
partially within City, State" from the Geography Results.

e Close the Geographies Search window.

e Use the Topics on the left side of the page to further refine your search or to select
a table(s) from your search results.

= Attached Census tracts ---- See 2012 Population & Water Demand Study attached,
specifically Exhibits 3 and 4

Project Schedule: See attached schedule from the City of Houston for project components.

a) Requested loan closing date.
For WHCRWA November 2015, then October of every subsequent year
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

59.

60.

61.

62.

63.

b) Estimated date to submit environmental planning documents.
See City of Houston application

c) Estimated date to submit engineering planning documents.
See City of Houston application

d) Estimated date for completion of design.
See City of Houston application

e) Estimated Construction start date for first contract.
See City of Houston application

f) Estimated Construction end date for last contract.
See City of Houston application

Attach a copy of current and future populations and projected water use or wastewater flows.
Include entities to be served.
X Attached, see 2012 Population and Water Demand Study and List of Entities

Attach the most current itemized project cost estimate (include all costs and funding sources).
Utilize the budget format provided (TWDB-1201 at
http://www.twdb.texas.gov/financial/instructions/ . If applying for pre-construction costs only (i.e.,
P, A, D) then itemize only the relevant portions in the attached budget template

= Attached

Information is from the Second Supplement to the Water Supply Contract with the City of
Houston, Exhibit B and is the only information available to WHCRWA at this time. Please see the
City of Houston application or contact them for additional information.

Attach the appropriate Project Information Form:
Wastewater: Attached a completed Wastewater Project Information Form
WRD-253a http://www.twdb.texas.gov/financial/instructions/index.asp

X Water: Attached a completed Water Project Information Form
WRD-253d http://www.twdb.texas.gov/financial/instructions/index.asp

If the project is for Construction only, wastewater projects that involve the construction of a new
plant or the expansion of an existing plant and/or associated facilities, attach evidence that an
application for a new Texas Pollution Discharge Elimination System Permit or amendment to an
existing permit related to the proposed project has been filed with the Texas Commission on
Environmental Quality (TCEQ). Final permit authorization must be obtained from the TCEQ
before funds can be released for construction activities.

[] Attached

X No. Provide explanation: NOT APPLICABLE

If this project will result in: (a) an increase by the applicant in the use of groundwater, (b) drilling a
new water well, or (c) an increase by the applicant in use of surface water, then the applicant
must demonstrate that it has acquired — by contract, ownership or lease — the necessary property
rights, groundwater permits, and/or surface water rights sufficient for the project before funds can
be released for construction.

a) Does the applicant currently own all the property rights, groundwater permits and surface
water rights needed for this project?
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

X Yes If yes, please attach the completed, appropriate form.
1. WRD 208A (http://www.twdb.texas.gov/financial/instructions/index.asp) (Surface Water)
X Attached
2. WRD 208B ( http://www.twdb.texas.gov/financial/instructions/index.asp) (Groundwater)
L] Attached
[] No
] N/A

b) If all property rights, groundwater permits, and surface water rights, needed for this project
have not yet been acquired, identify the rights and/or permits that will need to be acquired
and provide the anticipated date by which the applicant expects to have acquired such rights
and/or permits.

Type of Entity from which
Permit the permit or right | Acquired by lease Expected Permit / Water
Water Right | must be acquired or full ownership | acquisition date Right ID No.

NOT APPLICABLE

c) List any major permits not identified elsewhere that are necessary for completion of project.
Also, list any more necessary minor permits that may involve particular difficulty due to the
nature of the proposed project.

Permit Issuing Entity Permit Acquired (Y/N)

See City of Houston
Application

64. Has the applicant obtained all necessary land and easements for the project?
] Yes. If yes, attach the site certificate (ED-101 at
http://www.twdb.texas.gov/financial/instructions/index.asp
] Attached
[] No. If no, fill out the table below and describe the land or easements that will need to
be acquired, provide the anticipated date by which the applicant expects to have
the land or easements, and indicate if funding from TWDB is to be used for the
acquisition.
Description | Entity from which the Expected
of Land or | permit or right must | Acquired by lease or | acquisition | To Be Funded by
Easement be acquired full ownership date TWDB (Yes/No)
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Permit

See City of Houston application. WHCRWA understands that no additional land is required,;
provided, however, the second supplement provides for the acquisition of additional land if deemed
necessary.

65. Has a Categorical Exclusion (CE), Determination of No Effect (DNE), Finding of No Significant
Impact (FONSI), Record of Decision (ROD), or any other environmental determination been
issued for this project?

[] Yes
] Attach a copy of the finding.
= No - See City of Houston application. WHCRWA has no information on this issue.

66. Is the project potentially eligible for a Categorical Exclusion (CE)/ Determination of No Effect
(DNE) because it involves only minor rehabilitation or the functional replacement of existing
equipment?

[] Yes
X No

67. Are there potentially adverse environmental or social impacts that may require mitigation or
extensive regulatory agency or public coordination (e.g. known impacts to properties eligible for
listing on the National Register of Historic Places; potentially significant public controversy; need
for an individual permit from the U.S. Army Corps of Engineers)?

[] Yes
] If yes, attach additional information
X No — See City of Houston application. WHCRWA has no information on this issue.
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

Part E: State Water Implementation Fund for Texas (SWIFT) Applicants Only:

68. Identify the type of SWIFT funding (If more than one funding option is being requested indicate
the amount of funding for each):

[] Deferred $
= Low Interest Loan $306,200,000
[] Board Participation $
69. For multi-year funding request or phased commitments, provide a schedule reflecting the closing

dates for each loan requested.
X Attached (see below)
November 2015 and October of each subsequent year

70. Notice to SWIFT Applicants: Texas Water Code Sec. 15.435(h) requires all recipients of
financial assistance from the SWIFT to acknowledge any applicable legal obligations in federal
law, related to contracting with disadvantaged business enterprises, and state law, related to
contracting with historically underutilized businesses. Checking the boxes below serves as this
acknowledgement.

X As an applicant for financial assistance from SWIFT, | acknowledge that this project must
comply with any applicable legal obligations in federal law related to contracting with
disadvantaged business enterprises.

X As an applicant for financial assistance from SWIFT, | acknowledge that this project must
comply with applicable legal obligations in state law (Texas Government Code Chapter 2161 and
Texas Administrative Code Chapter 20, Subchapter B) related to contracting with historically
underutilized businesses.

71. Provide drafts of the following documents:
a. Proposed Bond Ordinance
= Attached
b. Private Placement Memorandum
= Attached
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Part F: Economically Distressed Programs (EDAP) Applicants Only: --- NOT APPLICABLE

In accordance with TWDB Rules (31 TAC Chapter 363), an application for EDAP will not be considered
until the County has adopted and is enforcing the Model Subdivision Rules (MSRs) Texas Water Code §
16.343. If the proposed project is within a municipality or its extraterritorial jurisdiction (ETJ), or if the
applicant is a municipality, the municipality must also have adopted and be enforcing MSRs.

72.

73.

74.

75.

76.

7.

Describe procedures for collecting monthly customer bills (include procedures for collection of
delinquent accounts)

Is financing being requested for a wastewater project?
] Yes If yes, does the applicant have the required resolution/ordinance
establishing a mandatory hookup policy?
] Yes. If yes, attach a copy of the resolution/ordinance.
[] Attached
[] No. If no, explain

] No

Required documentation for the project area for Preliminary EDAP Eligibility (31 TAC Chapter
363)

] Attached documentation of inadequacy of water and/or wastewater services.

] Attached documentation regarding the financial resources of the residential users
in the EDAP area. Census data or documentation regarding median household
income should be provided.

] Attached documentation demonstrating existence of a residence in the project
area prior to June 1, 2005. This could include tax records of residence, dated
aerial maps, or, other documentation demonstrating existence of a residence.

Has the Department of State Health Services issued a determination stating a public health
nuisance exists in the project area?
] Yes If yes, attach a copy of the determination.
[] Attached
] No If no determination exists, attach documentation demonstrating a
public health nuisance exists in the project area. (Photographs may be
submitted, but they must be labeled with location and date when taken. If the soil
types are mentioned in the project area as an issue, include soil profile maps) This
documentation will be used by TWDB staff to request a determination from
the Department of State Health Services
[] Attached

Is this project providing new service?
Yes If yes, attach plats of the affected subdivisions.
[] Attached

] No

Attach an EDAP Facility Engineering Plan/Scope of Services report that complies with the
requirements of WRD-023A. http://www.twdb.texas.gov/financial/instructions/index.asp
] Attached
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Part G: CWSRF/DWSRF Applicants Only --- NOT APPLICABLE

Only applicants applying for funding from the CWSRF and DWSRF Programs must complete this
section.

Pursuant to Federal Funding Accountability and Transparency Act (FFATA) the applicant is required to
obtain a DUNS number that will represent a universal identifier for all federal funding assistance. DUNS
numbers can be obtained from Dun and Bradstreet at http://fedgov.dnb.com/webform/

78. Applicant’s Data Universal Number System (DUNS) Number:
DUNS

Pursuant to Federal Funding Accountability and Transparency Act (FFATA) the applicant is required to
register with System for Award Management (SAM) and maintain current registration at all times during
which the Board loan agreement is active or under consideration by the Board. Register at:
https://sam.gov.

79. The applicant has registered and will maintain current SAM registration at all times during which
a federal subaward is active or under consideration by the Board.

[] Yes
[] No
80. Federal Awards information:

1. Did applicant receive over 80% of their revenue from Federal Awards last year?
[] Yes
[] No

2. Did applicant receive over $25 million in Federal Awards last year?
[] Yes
[] No

3. Public does not have access to executive compensation information via SEC or IRS reports?
[] Yes
[] No

81. If applicant checked YES to ALL three boxes in 3 above, applicant is required to disclose the name
and compensation of the five most highly compensated officers.

Officer's Name Officer's Compensation ($)

82.Complete form WRD 213 (http://www.twdb.texas.gov/financial/instructions/index.asp) - Certification
Regarding Lobbying
Attached [1  Yes
[] No
] N/A
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83. If applying for CWSRF Equivalency or DWSRF, attach the Certification Regarding Debarment,
Suspension and Other Responsibility. SRF-404
(http://www.twdb.texas.gov/financial/instructions/doc/SRF-404.pdf)

Attached [1  Yes

[] No
L] N/A

84. If applying for CWSRF Equivalency or DWSRF, attach the Assurances — Construction Programs.
EPA-424D (http://lwww.twdb.texas.gov/financial/doc/EPA-424D.pdf)
Attached ] Yes
] No
] N/A

85. The applicant must comply with the Davis-Bacon Act regarding prevailing wage rates. The
applicant acknowledges that they are aware of, and will abide by, the Davis-Bacon Act
requirements.

[ ] Yes
[] No

Further information on the Davis-Bacon requirement is available through the TWDB Guidance
document, DB-0156 (http://www.twdb.texas.gov/financial/instructions/index.asp)

All project costs funded by the TWDB through CWSRF Equivalency or DWSRF must comply with the
federal Disadvantaged Business Enterprise (DBE) program rules and requirements. The federal DBE
program requires a good faith effort to contract with DBE'’s for all procurements including: professional
and non-professional consulting services, equipment, supplies and construction to be funded by federal
equivalency dollars. Guidance and forms are found at:

TWDB-0210 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0210.pdf)

86. At a minimum, you must complete and attach the Applicant Affirmative Steps Certification and
Goals. This form is required to obtain a financial assistance commitment.
TWDB-0215 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0215.pdf)
Attached [] Yes
] No

87. If you have already solicited contractors, complete and attach the Affirmative Steps Solicitation
Report. This form is required prior to loan closing and release of any funds; therefore, if this
guestion is not applicable at this time, select N/A.

TWDB-216 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0216.pdf)
Attached ] Yes

[] No

] N/A
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88. If you have awarded contracts to contractors, complete and attach the Loan/Grant Participation
Summary. This form must be submitted for review prior to loan closing and release of funds. This
form is required prior to loan closing and release of any funds; therefore, if this question is not
applicable at this time, select N/A.

TWDB-0373 (http://www.twdb.texas.gov/financial/doc/TWDB-0373.pdf)
Attached ] Yes

] No

] N/A

89. All Contractors that have been awarded will need to complete and attach the Prime Contractor
Affirmative Steps Certification and Goals This form is required prior to loan closing and release of
any funds; therefore, if this question is not applicable at this time, select N/A.
TWDB-217 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0217.pdf)
Attached ] Yes
[] No
] N/A

90. All CWSRF applicants must be a Designated Management Agency (DMA) for wastewater
collection and treatment. Please complete and attach DMA resolutions. WRD-210
(http://www.twdb.texas.gov/financial/doc/WRD-210.pdf) is an example of this type of resolution.
[] Attached
] N/A
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Part H: Documentation of “Green” Projects and Project Components---NOT APPLICABLE

CWSRF and DWSRF Applicants Only

All SRF applicants must complete this section if green benefits are all or part of the project (more
than an incidental benefit). Project is defined as the entire project or a stand-alone component of the
project. This section is required so that the TWDB may determine whether the project qualifies as
“green” pursuant to Environmental Protection Agency (EPA) Guidance.

A project (or project component) is “green” if the primary purpose qualifies under EPA Guidance as one
of the following:

a. Green Infrastructure,

b. Water Efficiency-related,

c. Energy Efficiency-related, or
d. Environmentally Innovative.

You must use the Green Project Reserve guidance to complete this section. Current guidance may be
found at: Green Project Reserve: Guidance for determining project eligibility
TWDB-0161 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0161.pdf)

91. Does your project or a component of your project qualify as Green, per EPA guidance?
[] Yes
[] No

If Yes, Please complete the remainder of Section G.

92. Type of Green Project
[] Water ] Energy [ ] Green ] Environmentally
Efficiency Efficiency Infrastructure Innovative

93. The correct worksheets must be completed.
Green Project Reserve: CWSRF Green Project Worksheets
TWDB-0162 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0162.pdf)
Attached ] Yes
] No
L] N/A

Green Project Reserve: DWSRF Green Project Worksheets
TWDB-0163 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0163.pdf)
Attached ] Yes

] No

] NA

TWDB will make the final determination whether your project (or project component) meets
federal criteria as “green”. You may be required to submit a business case, utilizing the Green
guidance
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Part I: Summary of attachments to application

Following is a list of the documents that may be necessary in order to process this application. While not all of the
listed information below may be required for all projects, an applicant should review the application carefully
because incomplete applications will not be processed until all of this information has been provided. In addition,
please make sure your entity system name appears on every attachment. Label each attachment with the
number of the pertinent application section (i.e. “Part B5").

Check list for your convenience

Part A General Information

[INo. 6 Draft or executed consulting contracts (engineering, financial advisor, bond counsel)
[INo. 12 Existing security document for refinancing

Part B Legal

[INo. 17 Resolution (TWDB-0201A)

[INo. 18 Application Affidavit (TWDB-0201)

[INo. 19 Certificate of Secretary (TWDB-201B)

[INo. 20 Water Supply Corporations

[|Articles of Incorporation

[ICertificate of incorporation from the Texas Secretary of State
[IBy-laws and any amendments

[ICertificate of status from the Texas Secretary of State
[ICertificate of account status from Texas Comptroller

[INo. 21 Resolution/ordinance authorizing the issuance of parity debt

[INo. 22 Certificate of Convenience & Necessity

[ INo. 23 Enforcement Actions

[ INo. 24 Affidavit of No Objection

[INo. 25 Two copies of the Water Conservation Plan (TWDB-1968 and TWDB-1965)

[ INo. 26 Water use surveys
http://www.twdb.texas.gov/waterplanning/waterusesurvey/index.asp

[INo. 27 Water Loss Audit

http://www.twdb.texas.gov/conservation/resources/waterloss-resources.asp

Part C Financial

[INo. 39 Assessed Values by Classifications

[INo. 40 Direct and Overlapping Tax Table

[INo. 45 Proforma for each year of debt outstanding

[INo. 46 Five year comparative system operating statement.
[ INo. 47 Annual audit and management letter

[ INo. 49 Outstanding debt schedule

[ INo. 52 Service provider contracts
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Part D Project Information
[INo. 54a Preliminary Engineering Feasibility Data (PEFD)
[INo. 54b Engineering Feasibility Report
Water (TWDB-0555)
Wastewater (TWDB-0556)
[INo. 54c Project Draw Schedule (TWDB-1202)

[INo. 56 Project Map
[INo. 57 Census Tract(s)
[INo. 59 Current and future populations and projected water use or wastewater flows
[INo. 60 Project Cost Estimate Budget (TWDB-1201)
[INo. 61 Wastewater Project Information Form (WRD-253a)
Water Project Information Form (WRD-253d)
[INo. 62 Texas Pollution Discharge Elimination System Permit
[INo. 63 If applicant has property rights and permits

a. WRD-208A (Surface Water)
b. WRD-208B (Groundwater)
[ INo. 63c Additional Permits

[INo. 64 Site certificate, evidencing land ownership for the project. (ED-101)

[INo. 65 Categorical Exclusion (CE), Finding of No Significant Impact (FONSI), Record of Decision
or any other supporting document

[INo. 67 Social or environmental issues

Part E State Water Implementation Fund for Texas

] No. 69 Multi-year/phased commitment schedule

[ ] No. 71a Draft Bond Ordinance

[ ] No. 71b Private Placement Memorandum

Part F Economically Distressed Areas Program

[INo. 73 Resolution/ordinance establishing a mandatory hookup policy

[INo. 74 EDAP applicants

[] Inadequacy documentation
[] Financial resources documentation
[] Existence of residences prior to 06/01/2005

[INo. 75 Public health nuisance
[INo. 76 Plats
[INo. 77 EDAP Planning Phase — Facility Engineering Plan/Scope of Services (WRD-023A)
Part G CWSRF/DWSRF Applicants Only
[INo. 82 Lobbying Activities (WRD-213)
[INo. 83 Certification Regarding Debarment, Suspension and Other Responsibility
Requirements. (SRF-404)
[INo. 84 Assurances — Construction Programs (EPA-424D)
Disadvantaged Business Requirements Guidance (TWDB-0210)
[INo. 86 Affirmative Steps Certification and Goals (TWDB-0215)
[INo. 87 Affirmative Steps Solicitation Report (TWDB-216)
[INo .88 Loan/ Grant Participation Summary (TWDB-0373)
[INo. 89 Prime Contractor Affirmative Steps Certification and Goals (TWDB-217)
[INo. 90 Designated Management Agency (WRD-210)
Part H Green Projects
Guidance (TWDB-0161)
[INo. 93 CWSRF Green Project Worksheets (TWDB-0162)

DWSRF Green Project Worksheets (TWDB-0163)
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APPLICATION FOR FINANCIAL ASSISTANCE

FOR WATER AND WASTEWATER INFRASTRUCTURE PROJECTS

This application is comprehensive, covering all loan and grant assistance applications for water
and wastewater infrastructure financing through the various Texas Water Development Board
(TWDB) programs. The format of the application is intended to expedite the review process for
both the applicant and TWDB staff. This application can be used by political subdivisions,
including water supply corporations.

Please submit one double-sided original and one indexed, electronic copy, via electronic storage
media such as CD or flash drive using MS Word, Excel and/or Adobe Acrobat.

Please submit your application to:

Texas Water Development Board

Water Supply and Infrastructure-Regional Water Planning and Development
P O Box 13231

1700 N. Congress Avenue, 5™ Floor

Austin, Texas 78711-3231

(78701 for courier deliveries)

A complete application consists of all of the applicable information and forms requested in this
document. When preparing this application please review the Application and all Guidance and
Forms, listed at the end.

For more information, please contact your Regional Project Implementation Team at:

http://www.twdb.texas.gov/financial/programs/swift/regional project teams.asp

Thank you.

TWDB Use Only

Name of Applicant:

Date application received:

Date administratively complete:
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WHCRWA Internal Distribution (CIP)

Contents
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Part A: General Information
1. The legal authority under which the applicant was created and operates.
a) TYPE A GENERAL-LAW MUNICIPALITY (Texas Local Gov't Code Sec. 5.001)
b) [] TYPE B GENERAL-LAW MUNICIPALITY (Texas Local Gov't Code Sec. 5.002)
C) ] TYPE C GENERAL-LAW MUNICIPALITY (Texas Local Gov't Code Sec. 5.003)
d) ] HOME-RULE MUNICIPALITY (Texas Local Gov't Code Sec. 5.004)
[l
[
[]

[l

e) SPECIAL-LAW MUNICIPALITY (Texas Local Gov't Code Sec. 5.005)
f) NONPROFIT ORGANIZATION (Business Organization Code Chapter 22)

0) NONPROFIT WATER SUPPLY OR SEWER SERVICE CORP. (Texas Water

Code Chapter 67)

h) ] ALL DISTRICTS (Texas Water Code Chapter 49)

i) X OTHER (attach)
Comment: The WHCRWA was created by the 77" Legislature, with passage of
House Bill No. 1842 in May 2001, as amended (the “Act”), to accomplish the
provisions provided in Article XVI, Section 59 of the Texas Constitution.

2. Applicant Name and Contact Information:
Name: West Harris County Regional Water Authority

c/o Allen Boone Humphries Robinson LLP

County: Harris

Physical | 3200 Southwest Freeway, Suite 2600
Address: | Houston, Texas 77027

Mailing 3200 Southwest Freeway, Suite 2600
Address: | Houston, Texas 77027

Phone: 713-860-6414

Fax: 713-860-6614

Website: | www.whcrwa.com

3. Brief description of the project: WHCRWA Internal Distribution (CIP)

The WHCRWA Internal Distribution (CIP) is a program of water lines to distribute surface water
purchased from the City of Houston to their end users, Municipal Utility Districts, inside the boundary of
the WHCRWA to comply with the Harris Galveston Subsidence District (HGSD) Regulatory Plan. The
water lines will deliver the water treated at the COH expanded NEWPP and conveyed across Harris
County via the WHCRWA Second Source Project. The distribution lines vary in size from 12 to 60-inch.
There are currently 46 projects identified with a total approximate length of 78 miles that must be
completed prior to 2025. At this time the water lines are conceptual so funds are requested to address
the planning portion of this program as well as acquisition, design and construction.

4, Applicant’s Officers and Members:
Name Office Held
Bruce G. Parker President
Larry A. Weppler Vice President
Douglas (Cam) Postle Secretary
Gary Struzick Assistant Vice President
Eric Hansen Assistant Secretary
Mark Janneck Director
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Michael Thornhill Director
Karla Cannon Director
Johnny Nelson Director

Applicant’s primary contact person for day-to-day project implementation.

Name: Melinda Silva

Title: Deputy Program Manager, West Harris County Regional Water Authority
c/o Dannenbaum Engineering Corporation

Address: | 3100 West Alabama, Houston Texas 77098

Phone: 713-527-6427

Fax: 713-527-6338

Email: Melinda.silva@dannenbaum.com

Applicant’s Consultants (Attach copies of all draft and/or executed contracts for consultant
services to be used by the Applicant in applying for financial assistance or constructing the
proposed project.):

a) Applicant Engineer N/A
Firm Dannenbaum Engineering Corporation
Name:
Contact: | Wayne G. Ahrens, P.E.
Address: | 3100 West Alabama, Houston, Texas 77098
Phone: 713-527-6378
Fax: 713-527-6338
Email: Wayne.ahrens@dannenbaum.com
Firm Dannenbaum Engineering Corporation
Name:
Contact: | Melinda Silva, P.E.
Address: | 3100 West Alabama, Houston, Texas 77098
Phone: 713-527-6427
Fax: 713-527-6338
Email: Melinda.silva@dannenbaum.com
b) Bond Counsel N/A

Firm Allen Boone Humphries Robinson, LLP

Name:

Contact: | James A. Boone

Address: | 3200 Southwest Freeway, Suite 2600, Houston, Texas 77027
Phone: 713-860-6404

Fax: 713-860-6604

Email: jboone@abhr.com

Firm Allen Boone Humphries Robinson, LLP

Name:

Contact: | Alex E. Garcia

Address: | 3200 Southwest Freeway, Suite 2600, Houston, Texas 77027
Phone: 713-860-6414

Fax: 713-860-6614
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| Email: | agarcia@abhr.com
Firm Allen Boone Humphries Robinson, LLP
Name:

Contact: | Alia Vinson

Address: | 3200 Southwest Freeway, Suite 2600, Houston, Texas 77027

Phone: 713-860-6449

Fax: 713-860-6649
Email: avinson@abhr.com
c) Financial Advisor NA [
Firm First Southwest Company
Name:

Contact: | Terrell Palmer

Address: | 1021 Main Street, Suite 2200, Houston, Texas 77002

Phone: 713-654-8651

Fax: 713-651-9361

Email: Terrell.palmer@firstsw.com
Firm Robert W. Baird & Co.
Name:

Contact: | Ryan Nesmith

Address: | 700 Milan Street, Suite 1300, Houston, Texas 77002

Phone: 832-871-5293

Fax:

Email: rnesmith@rwbaird.com
Firm Robert W. Baird & Co.
Name:

Contact: | Jan Bartholomew

Address: | 700 Milan Street, Suite 1300, Houston, Texas 77002

Phone: 832-871-5295

Fax:
Email: J.bartholomew@rwbaird.com
d) Certified Public Accountant (or other appropriate rep) N/A [
Firm Myrtle Cruz, Inc.
Name:

Contact: | Mary Jarmon

Address: | 3401 Louisiana Street, Suite 400, Houston, Texas 77002-9552

Phone: 713-759-1368

Fax: 713-758-1264

Email: Mary jarmon@mcruz.com
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e) Legal Counsel (if other than Bond Counsel) SAME

Firm
Name:

Contact:

Address:

Phone:

Fax:

Email:

f) Any other consultant representing the Applicant before the Board (In alphabetical order)

N/A []
Firm Abstract Services of Houston
Name:
Contact: | James Henderson
Address: | 7500 San Felipe #1020, Houston, Texas 77063
Phone: 832-818-4445
Fax:
Email:
Firm Allen, Williford, and Seale, Inc.
Name:
Contact: | Albert N. Allen,
Address: | 11999 Katy Freeway, Suite 400, Houston, Texas 77079
Phone: 281-493-4444
Fax: 281-493-6845
Email: apprai se@appraiser.com
Firm The Ambrose Appraisal Company
Name:
Contact: | David M. Ambrose
Address: | 10545 Village Drive — Building A, Jersey Village, Texas 77040
Phone: 713-688-7733
Fax: 713-688-1117
Email:
Firm Andrews Kurth, LLP
Name:
Contact: | Frederick D. Junkin
Address: | 600 Travis, Suite 4200, Houston, Texas 77002-3090
Phone: 713-220-4200
Fax: 713-220-4285
Email: fredjunkin@andrewskurth.com
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Firm Baseline Corporation, Inc.

Name:

Contact: | J. Patrick Going

Address: | 1702 Seamist Drive, Suite 320, Houston, Texas 77008
Phone: 713-869-3499

Fax: 713-869-6702

Email: bbi@binkleybarfield.com

Firm Berg Oliver

Name:

Contact: | Chris Thayer

Address: | 14701 St. Mary’s Lane, Suite 400, Houston, Texas 77079
Phone: 281-589-0898

Fax: 281-589-0007

Email: www.bergoliver.com

Firm Bolton & Baer, Ltd.

Name:

Contact: | Wayne B. Baer

Address: | 1301 Leeland Street, Suite 300, Houston, Texas 77002
Phone: 713-868-3196

Fax: 713-868-3659

Email:

Firm Brown & Gay Engineers, Inc.

Name:

Contact: | David C. Lowe

Address: | 10777 Westheimer Road, Houston, Texas 77042
Phone: 281-558-8700

Fax: 281-558-9701

Email:

Firm Cobb Fendley & Associates, Inc.

Name:

Contact: | John Odis Cobb

Address: | 5300 Hollister, Suite 400, Houston, Texas 77040
Phone: 713-462-3242

Fax:

Email:

Firm Cotton Surveying Company

Name:

Contact: | Martin G. Hicks

Address: | 6335 Gulfton, Suite 100, Houston, Texas 77081-1169
Phone: 713-981-0275

Fax: 713-777-5976

Email:
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Firm Courthouse Specialists
Name:
Contact: | Paul Cones
Address: | P.O. Box 70558
Phone: 713-683-4027
Fax:
Email:
Firm Deal Sikes & Associates
Name:
Contact: | Matthew C. Deal, CRE & Mark O. Sikes
Address: | 3901 Bellaire Blvd., Suite A, Houston, Texas 77025
Phone: 713-662-3500
Fax: 713-357-4599
Email: mdeal@dealsikes.com
msikes@dealsikes.com
Firm Fox Appraisal Company
Name:
Contact: | John E. Fox
Address: | 17385 Village Green Drive, Suite B, Houston, Texas 77040
Phone: 713-983-7889
Fax: 713-983-7403
Email: www.foxappraisalco.com
Firm FUGRO
Name:
Contact: | Robert P. Ringholz
Bryce Burkett
Scott Marr
Address: | 6100 Hillcroft Avenue, Houston, Texas 77081
Phone: 713-369-5450
713-369-5520
713-369-5427
Fax: 713-369-5811
Email: bringholz@fugro.com
bburkett@fugro.com
smarr@fugro.com
Firm Fulbright & Jaworski, LLP
Name:
Contact: | Stephen K. Carroll
Address: | 1301 McKinney, Suite 5100, Houston, Texas 77010-3095
Phone: 713-651-5699
Fax: 713-651-5246
Email: scarroll@fulbright.com
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Firm Heidaker Land Services Inc.

Name:

Contact: | Paul Heidaker

Address: | 22503 Katy Freeway, Suite 24, Katy, Texas 77450
Phone: 281-782-7272

Fax: 281-599-0318

Email: pheidaker@heidakerlandservices.com

Firm Integra Realty Resources-Houston, LLC

Name:

Contact: | Michael W. Welch

Address: | 5718 Westheimer, S. 1100, Houston, Texas 77057
Phone: 713-243-3300

Fax: 713-243-3301

Email:

Firm Joyce, McFarland +McFarland (assigned to McFarland PLLC)
Name:

Contact: | Charles B. McFarland

Address: | One Shell Plaza, 910 Louisiana St., Suite 5000, Houston, Texas 77002-4995
Phone: 713-222-1112

Fax: 713-513-5577

Email: cmcfarland@jmmlip.com

Firm KDM Acquisition Services, Inc.

Name:

Contact: | Kevin W. Arnett

Address: | 10800 Grogan’s Mill Road, Suite 300, The Woodlands, Texas 77380
Phone: 281-364-6637

Fax: 281-364-7533

Email:

Firm Kuo & Associates, Inc.

Name:

Contact: | Bahong Kuo

Address: | 10700 Richmond Avenue, Suite 113, Houston, Texas 77042
Phone: 713-975-8769

Fax: 713-975-0920

Email: bahong.kuo@kuoassociates.com

Firm Lina T. Ramey & Associates

Name:

Contact: | Lina T. Ramey

Address: | 3320 Belt Line Road, Farmers Branch, Texas 75234
Phone: 214-979-1144

Fax: 214-979-2480

Email:
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Firm Lockwood, Andrews & Newnam, Inc.
Name:

Contact: | Shelley Serres

Address: | 2925 Briarpark Drive, Fourth Floor, Houston, Texas 77042
Phone: 281-353-2570

Fax: 281-353-2407

Email: slserres@lan-inc.com

Firm Lupher, LLC

Name:

Contact: | Robert A. Lupher

Address: | 10801 Hammerly Blvd., Suite 250, Houston, Texas 77043
Phone: 281-501-8718

Fax: 281-501-8752

Email: blupher@Ilupherllc.com

Firm Sharon M. Mattox, PLLC, Attorney At Law
Name:

Contact: | Sharon M. Mattox

Address: | 1414 West Clay, Houston, Texas 77019
Phone: 713-874-9696

Fax: 713-874-9695

Email: s.mattox@smattoxlaw.com

Firm McKim & Creed, Inc. d/b/a SURVCON
Name:

Contact: | Jay Canien

Address: | 5757 Woodway Drive, Houston, Texas 77057
Phone: 713-780-4123

Fax:

Email:

Firm Mustang Engineering, L.P.

Name:

Contact: | Craig A. Becker

Address: | 16001 Park Ten Place

Phone: 713-215-8000

Fax: 713-215-8506

Email:

10
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Firm PAS Property Acquisition Services, LLC
Name:

Contact: | Mark Heidaker

Address: | 19855 Southwest Freeway, Suite 200, Sugar Land, Texas 77479
Phone: 281-343-7171

Fax: 281-343-8181

Email:

Firm Prime Controls, LP

Name:

Contact: | Garrett T. Crowell

Address: | 10400 Westoffice, Suite 103, Houston, Texas 77042
Phone: 713-244-9747

Fax: 713-244-9717

Email:

Firm Rapid Research, Inc.

Name:

Contact: | Amy C. Swanson

Address: | 15 Ferris Crk.

Phone: 210-823-6622

Fax: 713-527-6338

Email: acswanson@rapidresearchinc.com

Firm RODS Aerial Mapping

Name:

Contact: | Terry J. Keeton

Address: | 6810 Lee Road, Suite 200, Spring, Texas 77379
Phone: 281-257-5250

Fax: 281-946-8251

Email:

Firm Severn Trent Environmental Services, Inc.
Name:

Contact: | Ken Hines

Address: | 16337 Park Row, Houston, Texas 77084
Phone: 281-578-4200

Fax:

Email: Ken.hines@stservices.com

Firm S&V Surveying, Inc.

Name:

Contact: | Keith A. Steffek

Address: | 20111 Krahn Road, Spring, Texas 77388-4012
Phone: 281-353-2570

Fax: 281-353-2407

Email: ksteffek@svsurveying.com

11




WHCRWA INTERNAL DISTRIBUTION (CIP) TWDB-0148

Version: 4-28-15

Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

Firm T. N. Edmonds & Associates

Name:

Contact: | T. N. Edmonds, Jr.

Address: | 1301 Leeland Street, Suite 310, Houston, Texas 77002
Phone: 713-840-9272

Fax: 713-840-1828

Email: tom@tedmonds.com

Firm Terracon Consultants, Inc.

Name:

Contact: | Jeffrey C. Roberts

Address: | 11555 Clay Road, Suite 100, Houston, Texas 77043
Phone: 713-690-8989

Fax: 713-690-8787

Email: gchorn@terracon.com

Firm Vinson&Elkins

Name:

Contact: | George R. Murphy

Address: | First City Tower, 1001 Fannin Street, Suite 2500, Houston, Texas 77002-6760
Phone: 713-758-2222

Fax: 713-758-2346

Email:

Firm V & A Consulting Engineers, Inc.

Name:

Contact:

Address: | 155 Grand Avenue, Suite 700, Oakland, CA 94612
Phone: 510-903-6600

Fax: 510-903-6601

Email:

Firm Weisser Engineering

Name:

Contact: | Walter P. Sass

Address: | 19500 Park Row, Suite 100, Houston, Texas 77084
Phone: 281-579-7300

Fax: 281-828-0055

Email:

12
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7.

8.

9.

10.

11.

List the counties within the Applicant’s service area. Harris and Fort Bend

Identify the Applicant’s total service area population: Authority population in 2014 is 496,533

Applicant is requesting funding from which programs? Check all that apply.

PROGRAM AMOUNT REQUESTED

a) ] Drinking Water State Revolving Fund (DWSRF) $
b) [] Clean Water State Revolving Fund (CWSRF) $
c) ] Texas Water Development Fund (DFund) $
d) [] State Participation $
e) [] Rural Water Assistance Fund (RWAF) $
) X State Water Implementation Fund for Texas (SWIFT) $ 180,500,000
9 [l Economically Distressed Areas Program (EDAP) $
hy [] If other please explain: $

Other Funding Sources: Provide a list of any other funding source(s) being utilized to complete
the project, including Applicant’s local contribution, if any, or commitments applied for and/or
received from any other funding agency for this project or any aspect of this project. Provide
commitment letters if available. Additional funding sources must be included within the

Project Budget (TWDB-1201).

Anticipated or
Funding Type of Funds Date Applied Funding Secured
Source (Loan/Grant) Amount ($) for Funding Date
Local $10,952,079 November 2015
Local $10,642,507 October 2016
Local $9,064,769 October 2017
Local $18,537,501 October 2018
Local $19,749,295 October 2019
Local $13,062,422 October 2020
Local $19,487,911 October 2021
Local $8,083,930 October 2022
Local $34,691,437 October 2023
Local $21,543,013 October 2024
Local $14,633,762 October 2025
Total
Funding
from All
Sources $180,448,626

Comments: See Budget form TWDB-1201 (approximately 50% local contribution)

Applicant is requesting funding for which phase(s)? Check all that apply.

X Planning
X Acquisition
X Design

13
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X Construction

12. Is Applicant requesting funding to refinance existing debt?
Yes If yes, attach a copy of the document securing the debt to be refinanced.
[] Attached document
X No

14
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Part B: Legal Information

13.

14.

15.

16.

17.

18.

Cite the legal authority under which the Applicant can issue the proposed debt including the
authority to make a proposed pledge of revenues.

Pursuant to the WHCRWA's Act (House Bill No. 1842, 77" Legislature), the WHCRWA is
authorized and has the power to issue, sell and deliver revenue (including junior lien revenue)
bonds for the purpose, among others, of financing construction and acquisition of water treatment
and conveyance facilities.

What type of pledge will be used to repay the proposed debt?
Systems Revenue
] Taxes
] Combination of systems revenues and taxes
] Other (Contract Revenue, etc.)

Provide the full legal name of the security for the proposed debt issue(s).

Anticipated name of security for the proposed debt: “West Harris County Regional Water
Authority Water System Junior Lien Revenue Bonds, Series XXXX”

Describe the pledge being offered and any existing rate covenants.

The proposed debt issue (the “Bonds”) is being issued pursuant to an Indenture of Trust, dated
as of August 1, 2003 and a proposed Ninth Supplemental Indenture of Trust (collectively, the
“Indenture”), both between the WHCRWA and Regions Bank, as trustee (the “Trustee”). The
bonds are being issued as “Junior Lien Bonds” under the Indenture. Under the Indenture, Parity
Bonds, Parity Notes and Parity Obligations are secured by a lien on Pledged Revenues that is
senior and superior to the lien on Pledged Revenues securing the Junior Lien Bonds, Junior Lien
Notes and Junior Lien Obligations. The Bonds (together with the outstanding bonds and any
future Parity Bonds, Parity Notes and Parity Obligations or future Junior Lien Bonds, Junior Lien
Notes and Junior Lien Obligations) are limited obligations of the WHCRWA payable solely from
and to the extent of its Pledged Revenues and Pledged Funds pledged for that purpose under the
Indenture. Pledged Revenues consist of Net Revenues (hereinafter described) and amounts
transferred from the WHCRWA's Coverage Fund to its Revenue Fund. Net Revenues consist
primarily of collections of groundwater pumpage fees/user fees (“GRP Fees”) imposed by the
WHCRWA and water sale revenues (“Water Revenues”) remaining after payment of the
WHCRWA'’s maintenance and operating expenses. The Bonds are obligations solely of the
WHCRWA and are not obligations of the State of Texas, the City of Houston, Harris County, Fort
Bend County, any of the Retail Utilities, Contract Retail Utilities, Private Well Owners, or any
entity other than the WHCRWA. The Bonds do not constitute a general obligation of the
WHCRWA and are not payable from funds raised or to be raised by ad valorem or other property
taxes. The WHCRWA has no property taxing power.

Attach the resolution from the governing body requesting financial assistance.
TWDB-0201A (http://www.twdb.texas.gov/financial/instructions/)
X Attached Resolution

Attach the Application Affidavit
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TWDB-0201 (http://www.twdb.texas.gov/financial/instructions/)
X Attached Applicant Affidavit

19. Attach the Certificate of Secretary
TWDB-201B (http://www.twdb.texas.gov/financial/instructions/)
X Attached Certificate of Secretary

20. Is the applicant a Water Supply Corporation (WSC)?

Yes If yes, attach each of the following:
Articles of Incorporation
Certificate of Incorporation from the Texas Secretary of
State evidencing that the current Articles of Incorporation are
on file with the Secretary
By-laws and any amendments
Certificate of Status from the Texas Secretary of State (i.e.
Certificate of Existence)
Certificate of Account Status from the Texas Comptroller of
Public Accounts (certifies that the WSC is exempt from the
franchise tax and that the WSC is in good standing).

O OO 04

X No

21. Is the applicant proposing to issue revenue bonds?

Yes If yes, attach copies of the most recent resolution/ordinance(s) authorizing
any outstanding parity debt. This is essential to insure outstanding bond
covenants are consistent with covenants that might be required for TWDB
financing.

] Attached resolution/ordinance(s) Not applicable: there is no
outstanding parity debt for junior lien revenue bonds.

] No

22. Does the applicant possess a Certificate of Convenience and Necessity (CCN)?
Yes If yes, attach a copy of the CCN and service area map showing the areas
the applicant is allowed to provide water or wastewater services.
] Attached CCN and service area map

X No If no, indicate the status of the CCN.
] N/A
23. Has the applicant been the subject of any enforcement action by the Texas Commission on

Environmental Quality (TCEQ), the Environmental Protection Agency (EPA), or any other entity
within the past three years?
Yes If yes, attach a brief description of every enforcement action within
the past three years and action(s) to address requirements.
[] Attached

X No

24, Are any facilities to be constructed or the area to be served within the service are of a
municipality or other public utility?
= Yes If yes, has the applicant obtained an affidavit stating that the utility does not
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25.

26.

27.

object to the construction and operation of the services and facilities in its
service area?

] If yes, attach a copy of the affidavit.

[]  Attached affidavit

X If no, provide an explanation as to why not.

WHCRWA is a wholesale provider. Their legislation provides the ability to
serve those in their Groundwater Reduction Plan. In addition the City of
Houston consented to the WHCRWA creation.

] No

If the assistance requested is more than $500,000 a Water Conservation Plan (WCP) is required.
The WCP cannot be more than FIVE years old and must have been adopted by the applicant.
Has the applicant adopted a Board-approved WCP? (Check one and attach requested
information, if any.)
=4 Yes Enter date of Applicant's WCP adoption: Revised May 2015-copy
forthcoming
] No If no, attach a copy of a draft Water Conservation Plan and Drought
Contingency Plan prepared in accordance with the TWDB WCP Checklist
(http://www.twdb.state.tx.us/financial/instructions/doc/TWDB-1968.pdf)
[]  Attached Draft WCP and Drought Contingency Plan
] Attached Utility Profile TWDB-1965
http://www.twdb.state.tx.us/financial/instructions/doc/TWDB-1965.pdf
] N/A  (Request is $500,000 or less per Water Code 88§ 15.106(c), 17.125(c),
17.277(c), and 17.857(c))

Note: If the applicant will utilize the project financed by the TWDB to furnish services to
another entity that in turn will furnish services to the ultimate consumer, the requirements
for the WCP may be met through contractual agreements between the applicant and the
other entity providing for establishment of a water conservation plan. The provision
requiring a WCP shall be included in the contract at the earliest of: the original execution,
renewal or substantial amendment of that contract, or by other appropriate measures.

Does the applicant provide retail water services?
] Yes If yes, has the applicant already submitted to the TWDB the annual water
use survey of groundwater and surface water for the last THREE years?
[] Yes
] No If no, please download survey forms and attach a copy of

the completed water use surveys to the application.
http://www.twdb.texas.gov/waterplanning/waterusesurvey/index.asp

[] Attached Water Use Survey
X No

Is the applicant a retail public utility that provides potable water?
] Yes If yes, has the applicant already submitted the most recently required water
loss audit to the TWDB?
[] Yes
] No If no, and if applying for a water supply project, please
complete the online TWDB Water Audit worksheet found at
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http://www.twdb.texas.gov/conservation/resources/waterloss
-resources.asp and attach a copy to the application.
[] Attached TWDB Water Audit worksheet

X No

28. Does the Applicant provide wastewater services?
] Yes
X No
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Part C: Financial Information

Regional or wholesale providers, complete questions 29-31.
Retail providers, complete questions 32-34.

29. List top TEN customers of the system by annual usage in gallons and percentage of total usage,

including whether any are in bankruptcy.

Annual Usage Bankruptcy
Customer Name (gal) Percent of Usage (Y/N)
Harris County MUD #165 596,097,000 2.9599% N
Harris County MUD #106 498,097,000 2.4714% N
Mission Bend MUD #2 472,399,000 2.3439% N
Nottingham Country MUD 465,926,000 2.3118% N
Harris County MUD #71 465,438,000 2.3093% N
City of Katy 406,922,000 2.0190% N
Remington MUD 395,565,000 1.9627% N
Harris County MUD #120 389,306,005 1.9316% N
Harris County MUD #157 385,255,000 1.9115% N
Harris County MUD #418 383,610,000 1.9033% N

Comments:

30. List the top TEN customers of the system by gross revenues and percent of total revenues, including

whether any are in bankruptcy

Annual Bankruptcy
Customer Name Revenue($) Percent of Revenue (Y/N)
Harris County MUD #165 1,133,471.60 2.7370% N
Harris County MUD #106 946,384.30 2.2852% N
Mission Bend MUD #2 897,558.10 2.1673% N
Remington MUD 898,480.30 2.1696% N
Harris County MUD #418 873,643.80 2.1096% N
Nottingham Country MUD 885,259.40 2.1376% N
Harris County MUD #71 884,332.20 2.1354% N
City of Katy 773,151.80 1.8669% N
Harris County MUD #120 739,681.41 1.7861% N
Harris County MUD #157 731,984.50 1.7675% N
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31. Provide a summary of the wholesale contracts with customers

Minimum
Annual Annual
Amount Usage fee Operations Annual
(Million per 1,000 and Capital Annual Debt
Contract Type Gallons) gallons Maintenance Costs Service Other
Harris County
MUD 70 232.14 $2.45 0 0 0
Addicks Utility
District 328.5 $2.45 0 0 0
Barker
Cypress Utility
District 219.0 $2.45 0 0 0
Harris County
MUD 130 182.5 $2.45 0 0 0
Harris County
MUD 162 182.5 $2.45 0 0 0
Harris County
MUD 166 304.045 $2.45 0 0 0
Harris County
MUD 188 501.875 $2.45 0 0 0
Harris County
MUD 276 200.884 $2.45 0 0 0
Harris County
MUD 418 153.30 $2.45 0 0 0
Harris County
MUD 433 460.028 $2.45 0 0 0
Harris County
MUD 500 255.50 $2.45 0 0 0
Harris County
UD 6 394.20 $2.45 0 0 0

Comments: WHCRWA provides surface water to some entities under a contract. The usage fee is the
current surface water rate which may increase at the discretion of the Board. The contracts are written
for an amount of water in gallons per day which was translated into an annual amount. Therefor this is
not a minimum amount and the contracts are not take or pay amounts.

32. List top TEN customers of the water and/or wastewater system by annual revenue with
corresponding usage and percentage of total use, including whether any are in bankruptcy.

a. WATER
Annual Usage | Percent of Total Water Bankruptcy
Customer Name (gal) Revenue (Y/N)
Harris County MUD #165 596,564,000 2.9599% N
Harris County MUD #106 498,097,000 2.4714% N
Mission Bend MUD #2 472,399,000 2.3439% N
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Remington MUD 395,565,000 1.9627% N
Harris County MUD #418 383,610,000 1.9033% N
Nottingham Country MUD 465,926,000 2.3118% N
Harris County MUD #71 465,438,000 2.3093% N
City of Katy 406,922,000 2.0190% N
Harris County MUD #120 389,306,005 1.9316% N
Harris County MUD #157 385,255,000 1.9115% N
b. WASTEWATER
Annual Usage Percent of Total Bankruptcy
Customer Name (gal) Wastewater Revenue (Y/N)
Comments: NOT APPLICABLE
33. Current Average Residential Usage and Rate Information
Avg.
Date of Last Avg. Monthly
Rate Monthly Avg. Increase Projected Monthly
Increase Usage Monthly Bill Per Increase Necessary
Service (gallons) %) Customer($) ($)
Water
Wastewater

Comments: NOT APPLICABLE. The West Harris County Regional Water Authority is a wholesale water
provider and does not provide residential service.

34. Provide the number of customers for each of the past five years.

Year Number of
Customers
2010 41
2011 48
2012 49
2013 52
2014 53

All applicants complete questions 35-51 of the financial section, as applicable.
35. Disclose all issues that may affect the project or the applicant's ability to issue and/or repay debt

(such as anticipated lawsuits, judgments, bankruptcies, major customer closings, etc.).
NONE
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36. Has the applicant ever defaulted on any debt?
[] Yes If yes, disclose all circumstances surrounding prior default(s).
XI No
37. Does the applicant have taxing authority?
Yes
XI  No
38. Provide the last five-years of data showing total taxable assessed valuation including net ad
valorem taxes levied, corresponding tax rate (detailing debt service and general purposes), and
tax collection rate.
Fiscal Interest & Tax | Percentage | Percentage
Year Net Taxable Tax General Sinking Levy Current Total
Ending Assessed Value ($) | Rate Fund Fund $ Collections | Collections
20
20
20
20
20

Comments: NOT APPLICABLE

39.

40.

41.

Attach the last five-years of tax assessed values delineated by Classification (Residential,
Commercial and Industrial). If applicant does not have taxing authority, provide the
assessed values of the county.

a) = 2010 attached
b) X 2011 attached
c) X 2012 attached
d) = 2013 attached
e) X 2014 attached

Attach the direct and overlapping tax rate table:
X Attached tax rate table

Provide the current top TEN taxpayers showing percentage of ownership to total assessed
valuation. State if any are in bankruptcy and explain anticipated prospective impacts in the
Comments blank, below. If any of these have changed in the past three years, please provide
information on the changes to the top ten.

Taxpayer Name Assessed Value Percent of Total Bankruptcy (Y/N)
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42.

43.

44,

45.

Comments: NOT APPLICABLE
Provide the maximum tax rate permitted by law per $100 of property value.
The West Harris County Regional Water Authority does not have taxing authority.

Does the applicant collect sales tax?
Yes Provide the sales tax collection history for the past five years.

Fiscal Year
Ending Total Collections

20
20
20
20
20

X No

Comments: The West Harris County Regional Water Authority does not have the authority to
levy a sales tax.

Indicate the tax status of the proposed loan?
= Tax-Exempt
[] Taxable

Proforma (Select one of the four listed below) Please be sure the proforma reflects the
schedule requested, including multi-phased funding options.
a. System revenues are anticipated to be used to repay the proposed debt. Attach a proforma
indicating the following information for each year the debt is outstanding:

X projected gross revenues

=4 operating and maintenance expenditures

X outstanding and proposed debt service requirements

=4 net revenues available for debt service and coverage of current and proposed

debt paid from revenues

Note: For bonds issued after the Series 2015 Water System Junior Lien Revenue Bonds,
the Authority reserves the right to evaluate and determine the appropriate maturity term
for each issuance of additional bonds. The Authority may from time to time issue lines of
credit to fund these facilities. In that event, the Authority would expect to issue bonds to
the TWDB to reimburse the issuer of the lines of credit.
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46.

47.

48.

49.

b. Taxes are anticipated to be used to repay the proposed debt. Attach a pro forma indicating
the following information for each year the debt is outstanding:
[] outstanding and proposed debt service requirements
[] the tax rate necessary to repay current and proposed debt paid from taxes
[] list the assumed collection rate and tax base used to prepare the schedule

c. Combination of system revenues and taxes to be used to repay the proposed debt. Attach a
pro forma indicating the following information for each year the debt is outstanding:
[] projected gross revenues, operating and maintenance expenditures, net revenues
available for debt service
[ ] outstanding and proposed debt service requirements
[ ] the tax rate necessary to pay the current and proposed debt
[ ] list the assumed collection rate and tax base used to prepare the schedule

d. Another type of pledge will be used to repay the proposed debt. Attach a pro forma with
information for each year the debt is outstanding, which includes projected revenues, annual
expenditures, outstanding debt requirements, and revenues available for debt service.

[] Attached

Attach a FIVE year comparative system operating statement (not condensed) including audited
prior years and an unaudited year-to-date statement. Unaudited year-to-date statement must
reflect the financial status for a period not exceeding the latest six months.

X Attached Operating Statement.

See pg 50 of the Audit and the Year to Date Budget Comparison

Attach ONE copy of an annual audit of financial statements, including the management letter, for
the preceding fiscal year prepared by a certified public accountant or firm of accountants and, if
the last annual audit was more than 6 months ago, then, provide interim financial information.

X Attached Annual Audit

= Attached Management Letter

] If applicable, attached interim financial information

Does the applicant have any outstanding debt? (Check all that apply)
[] Yes, General obligation debt

X  Yes, Revenue debt

[] Yes, Authorized but unissued debt

[] No

Attach a listing of total outstanding debt and identify the debt holder. Segregate by type (General
Obligation or Revenue) and present a consolidated schedule for each, showing total annual
requirements. Note any authorized but unissued debt.

a. General Obligation Debt:

] Yes
] Attached schedule. The schedule should also identify the debt
holder.
X No
b. Revenue:
X Yes
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= Attached schedule. The schedule should also identify the debt

holder.
] No
C. Authorized by Unissued Debt:
] Yes

] Attached schedule. The schedule should also identify the debt

holder.
X No

Comments: ALL OF THE BONDS ARE REVENUE BONDS

50. List the ten largest employers of the Applicant’s service area:
Name Number of Employees
Memorial Hermann Healthcare System 19,500
The University of Texas MD Anderson Cancer Center 19,290
United Airlines 17,000
Exxon Mobil Corporation 13,191
Houston Methodist 13,000
Shell Oil Company 13,000
Kroger Company 12,000
National Oilwell Varco 10,000
Schlumberger Limited 10,000
BP America, Inc. 9,637
Source: Greater Houston Partnership March 26, 2014.
Comments (example, any anticipated changes to the tax base, employers etc.)
51. Provide any current bond ratings with date received.
Standard & Date Date Date
Poor’s Received Moody’s Received Fitch Received
Revenue A+ 07/31/2014 Al 07/29/2014 A+ 07/25/2014
52. Is the project intended to allow the applicant to provide or receive water or sewer services to or

from another entity?

X Yes.

If yes, the applicant must attach, at a minimum, the proposed agreement, contract,
or other documentation establishing the service relationship, with the final and

binding agreements provided prior to loan closing.
=4 Attached --- COH Water Supply Contract, with First Supplement, with First
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Amendment to First Supplement and Second Supplement; Joint Facilities
Agreement with First Amendment and Second Amendment

[] No.
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Part D: Project Information

53.

54.

55.

Description of Project Need (for example, is the project needed to address a current compliance
issue, avoid potential compliance issues, extend service, expand capacity, etc.):

For WHCRWA, project is needed to provide surface water to meet the Harris Galveston
Subsidence District regulatory plan for conversion from groundwater to surface or alternate
water. The source of the surface water is the City of Houston’s Expanded NEWPP. The
WHCRWA must pick the water up at the plant and transport it 40 miles via the Second Source
Project to its constituents and also to NFBWA. The Internal Distribution (CIP) completes the
delivery by conveying the source water from the Second Source Project to its final destination,
the Municipal Utility Districts within the boundary of the WHCRWA.

Description of Project, including a bulleted list of project elements/components, and alternatives
considered (including existing facilities):

The WHCRWA Internal Distribution (CIP) is a program of water lines to distribute surface water
purchased from the City of Houston to their end users, Municipal Utility Districts, inside the
boundary of the WHCRWA. The distribution lines vary in size from 12 to 60-inch. There are
currently 46 projects identified with a total approximate length of 78 miles that must be completed
prior to 2025. These new water lines extend the existing distribution system to additional entities
and provide a looped network as appropriate. The water lines are conceptual and funding is
requested to address the planning portion of this program. Preliminary routes are shown on the
attached map but refinements and adjustments are expected as design and negotiations with
landowners for easements progress.

A complete preliminary engineering feasibility data must include:
a. A description and purpose of the project, including existing facilities.
e Note: CWSRF and DWSRF must address issues scored in Intended Use Plan
submittal

[ ] Attached

b. If projectis for Construction only, then attach the appropriate Engineering
Feasibility Report:
a) Water (TWDB-0555 at
http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0555.pdf)
[ ] Attached

b) Wastewater (TWDB-0556 at
http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0556.pdf)
[ ] Attached

c. DWSRF applicants must complete a Projected Draw Schedule
(TWDB-1202 at http://www.twdb.texas.gov/financial/instructions/doc/TWDB-1202.xIs)

Water Made Available (For projects requesting a construction component):
a. New supply 92,310 (acre-feet/year) $360,900,000 ($) capital cost

0 Theincrease in the total annual volume of water supply that will be made available to the
recipient(s) by the proposed project.
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56.

57.

0 Water Plan project examples: new groundwater wells, reservoir development, pipelines to
sources.

b. New Conservation savings 0 (acre-feet/year) 0 (%) capital cost

o Annual volume of anticipated water savings resulting from implementation of the proposed
conservation project including water loss) and other conservation activities,

o Water Plan project examples: municipal conservation, advanced Water Conservation, on-
farm conservation, brush control, irrigation conservation.

c. New Reuse supply 0 (acre-feet/year) 0 (%) capital cost

0 Increase in the annual volume of (direct or indirect) reuse water supply that will be made
available to the recipient(s) by the proposed project.
o Water Plan project examples: direct reuse, non-potable reuse, recycled water programs.

d. Maintenance of Current Supply 0 (acre-feet/year) 0 (%) capital cost

0 Volume of recipients’ current supplies that will be maintained by implementing the
proposed project

0 Water Plan project examples: None. Not a water plan project. (Examples of these type
projects: treatment rehabilitation, system storage facilities, system upgrades).

Project Location:
Project is located within the boundaries of WHCRWA mostly in Harris County with some in Fort
Bend County. See map.

Attach a map of the service area and drawings as necessary to locate and describe the project.
The map should show the project footprint and major project components.
X Attached

Attach the Census tract numbers in which the applicant’s service area is within. The Census
tracts within your area may be found at:
http://factfinder2.census.gov/faces/nav/jsf/pages/searchresults.xhtml?refresh=t.

Please follow these steps:

Select Advanced Search.

Select the Geographies button located below Topics (left side of page).

On the top of the window select the Name tab.

In the text box, type "All Census Tracts within___" (Fill in the blank with the name
of a County Subdivision or a Place.) Select "Go".

If your town is a County Subdivision, select the geography labeled "All Census
Tracts (or parts) within City, County, State" from the Geography Results. If your
town is a place select the geography labeled "All Census Tracts (or parts) full-or-
partially within City, State" from the Geography Results.

Close the Geographies Search window.

Use the Topics on the left side of the page to further refine your search or to select
a table(s) from your search results.
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58.

59.

60.

61.

62.

63.

= Attached Census tracts ---- See 2012 Population & Water Demand Study attached,
specifically Exhibits 3 and 4.

Project Schedule: See Preliminary schedule attached

a) Requested loan closing date.
November 2015 then October of every subsequent year

b) Estimated date to submit environmental planning documents.
January 2016 through 2018

c) Estimated date to submit engineering planning documents.
January 2016 through 2019

d) Estimated date for completion of design.
December 2016 through July 2022

e) Estimated Construction start date for first contract.
December 2016 through 2024

f) Estimated Construction end date for last contract.
December 2025

Attach a copy of current and future populations and projected water use or wastewater flows.
Include entities to be served.
X Attached, see 2012 Population and Water Demand Study and List of Entities

Attach the most current itemized project cost estimate (include all costs and funding sources).
Utilize the budget format provided (TWDB-1201 at
http://www.twdb.texas.gov/financial/instructions/ . If applying for pre-construction costs only (i.e.,
P, A, D) then itemize only the relevant portions in the attached budget template

X Attached

Attach the appropriate Project Information Form:
Wastewater: Attached a completed Wastewater Project Information Form
WRD-253a http:/www.twdb.texas.gov/financial/instructions/index.asp

= Water: Attached a completed Water Project Information Form
WRD-253d http://www.twdb.texas.gov/financial/instructions/index.asp

If the project is for Construction only, wastewater projects that involve the construction of a new
plant or the expansion of an existing plant and/or associated facilities, attach evidence that an
application for a new Texas Pollution Discharge Elimination System Permit or amendment to an
existing permit related to the proposed project has been filed with the Texas Commission on
Environmental Quality (TCEQ). Final permit authorization must be obtained from the TCEQ
before funds can be released for construction activities.

[] Attached

X No. Provide explanation;: NOT APPLICABLE

If this project will result in: (a) an increase by the applicant in the use of groundwater, (b) drilling a
new water well, or (c) an increase by the applicant in use of surface water, then the applicant
must demonstrate that it has acquired — by contract, ownership or lease — the necessary property
rights, groundwater permits, and/or surface water rights sufficient for the project before funds can
be released for construction.
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a) Does the applicant currently own all the property rights, groundwater permits and surface

X

[]
[l

water rights needed for this project?
Yes

If yes, please attach the completed, appropriate form.

1. WRD 208A (http://www.twdb.texas.gov/financial/instructions/index.asp) (Surface Water)

2. WRD 208B ( http://www.twdb.texas.gov/financial/instructions/index.asp) (Groundwater)

X Attached
] Attached
No
N/A

b) If all property rights, groundwater permits, and surface water rights, needed for this project
have not yet been acquired, identify the rights and/or permits that will need to be acquired
and provide the anticipated date by which the applicant expects to have acquired such rights

and/or permits.

Type of Entity from which
Permit the permit or right
Water Right | must be acquired

Acquired by lease
or full ownership

Expected

acquisition date

Permit / Water
Right ID No.

NOT APPLICABLE

¢) List any major permits not identified elsewhere that are necessary for completion of project.
Also, list any more necessary minor permits that may involve particular difficulty due to the

nature of the proposed project

Permit
Acquired
Permit Issuing Entity (Y/N)
Environmental permits US Army Corp of Engineers N
CenterPoint Energy
CenterPoint Right-of-Entry Company N
Texas Historical
Antiquities Permit Commission N
Letters of Approval Public Utility Commission N
Letters of No Objections and/or
Encroachment Agreements Private Utility Companies N
Permit to Move Superheavy or
Oversize Equipment or Load Over
County Roads Harris County N
Construction Within Harris County And
HCFCD Rights-of-Ways Harris County N
Storm Water Quality Permit Harris County N
NPDES Storm Water General Permit US Environmental N
Protection Agency
TXDOT (Right-of-Way Crossings) TXDOT N
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City of Houston Right of Way City of Houston some
Encroachments

Listed above are the anticipated permits needed to complete design. Any additional permits will be
determined during detailed design.

64. Has the applicant obtained all necessary land and easements for the project?
] Yes. If yes, attach the site certificate (ED-101 at
http://www.twdb.texas.gov/financial/instructions/index.asp
] Attached

R No. If no, fill out the table below and describe the land or easements that will need to
be acquired, provide the anticipated date by which the applicant expects to have
the land or easements, and indicate if funding from TWDB is to be used for the

acquisition.
Description
of Land or | Entity from which the Expected
Easement | permit or right must | Acquired by lease or | acquisition | To Be Funded by
Permit be acquired full ownership date TWDB (Yes/No)

See attached spreadsheet. Note that the information provided is not complete and changes
continuously as property is bought, sold, and otherwise changes hands. This information is best
available as of the time of this application given the status of the project as preliminary conceptual
design. Alignments are subject to change during detailed design or negotiations with landowners for
various reasons.

65. Has a Categorical Exclusion (CE), Determination of No Effect (DNE), Finding of No Significant
Impact (FONSI), Record of Decision (ROD), or any other environmental determination been
issued for this project?

[] Yes
L] Attach a copy of the finding.
= No
66. Is the project potentially eligible for a Categorical Exclusion (CE)/ Determination of No Effect
(DNE) because it involves only minor rehabilitation or the functional replacement of existing
equipment?
[] Yes
= No

67. Are there potentially adverse environmental or social impacts that may require mitigation or
extensive regulatory agency or public coordination (e.g. known impacts to properties eligible for
listing on the National Register of Historic Places; potentially significant public controversy; need
for an individual permit from the U.S. Army Corps of Engineers)?

[] Yes
[] If yes, attach additional information
X No
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Part E: State Water Implementation Fund for Texas (SWIFT) Applicants Only:

68.

69.

70.

71.

Identify the type of SWIFT funding (If more than one funding option is being requested indicate
the amount of funding for each):

[] Deferred $
= Low Interest Loan $180,500,000
[] Board Participation $

For multi-year funding request or phased commitments, provide a schedule reflecting the closing
dates for each loan requested.

X Attached (see below)
November 2015 and October of each subsequent year

Notice to SWIFT Applicants: Texas Water Code Sec. 15.435(h) requires all recipients of
financial assistance from the SWIFT to acknowledge any applicable legal obligations in federal
law, related to contracting with disadvantaged business enterprises, and state law, related to
contracting with historically underutilized businesses. Checking the boxes below serves as this
acknowledgement.

X As an applicant for financial assistance from SWIFT, | acknowledge that this project must
comply with any applicable legal obligations in federal law related to contracting with
disadvantaged business enterprises.

X As an applicant for financial assistance from SWIFT, | acknowledge that this project must
comply with applicable legal obligations in state law (Texas Government Code Chapter 2161 and
Texas Administrative Code Chapter 20, Subchapter B) related to contracting with historically
underutilized businesses.

Provide drafts of the following documents:
a. Proposed Bond Ordinance

= Attached

b. Private Placement Memorandum

= Attached
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Part F: Economically Distressed Programs (EDAP) Applicants Only: --- NOT APPLICABLE

In accordance with TWDB Rules (31 TAC Chapter 363), an application for EDAP will not be considered
until the County has adopted and is enforcing the Model Subdivision Rules (MSRs) Texas Water Code §
16.343. If the proposed project is within a municipality or its extraterritorial jurisdiction (ETJ), or if the
applicant is a municipality, the municipality must also have adopted and be enforcing MSRs.

72.

73.

74.

75.

76.

7.

Describe procedures for collecting monthly customer bills (include procedures for collection of
delinquent accounts)

Is financing being requested for a wastewater project?
] Yes If yes, does the applicant have the required resolution/ordinance
establishing a mandatory hookup policy?
] Yes. If yes, attach a copy of the resolution/ordinance.
[] Attached
[] No. If no, explain

] No

Required documentation for the project area for Preliminary EDAP Eligibility (31 TAC Chapter
363)

] Attached documentation of inadequacy of water and/or wastewater services.

] Attached documentation regarding the financial resources of the residential users
in the EDAP area. Census data or documentation regarding median household
income should be provided.

] Attached documentation demonstrating existence of a residence in the project
area prior to June 1, 2005. This could include tax records of residence, dated
aerial maps, or, other documentation demonstrating existence of a residence.

Has the Department of State Health Services issued a determination stating a public health
nuisance exists in the project area?
] Yes If yes, attach a copy of the determination.
[] Attached
] No If no determination exists, attach documentation demonstrating a
public health nuisance exists in the project area. (Photographs may be
submitted, but they must be labeled with location and date when taken. If the soil
types are mentioned in the project area as an issue, include soil profile maps) This
documentation will be used by TWDB staff to request a determination from
the Department of State Health Services
[] Attached

Is this project providing new service?
Yes If yes, attach plats of the affected subdivisions.
[] Attached

] No

Attach an EDAP Facility Engineering Plan/Scope of Services report that complies with the
requirements of WRD-023A. http://www.twdb.texas.gov/financial/instructions/index.asp
] Attached
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Part G: CWSRF/DWSRF Applicants Only --- NOT APPLICABLE

Only applicants applying for funding from the CWSRF and DWSRF Programs must complete this
section.

Pursuant to Federal Funding Accountability and Transparency Act (FFATA) the applicant is required to
obtain a DUNS number that will represent a universal identifier for all federal funding assistance. DUNS
numbers can be obtained from Dun and Bradstreet at http://fedgov.dnb.com/webform/

78. Applicant’s Data Universal Number System (DUNS) Number:
DUNS

Pursuant to Federal Funding Accountability and Transparency Act (FFATA) the applicant is required to
register with System for Award Management (SAM) and maintain current registration at all times during
which the Board loan agreement is active or under consideration by the Board. Register at:
https://sam.gov.

79. The applicant has registered and will maintain current SAM registration at all times during which
a federal subaward is active or under consideration by the Board.

[] Yes
[] No
80. Federal Awards information:

1. Did applicant receive over 80% of their revenue from Federal Awards last year?
[] Yes
[] No

2. Did applicant receive over $25 million in Federal Awards last year?
[] Yes
[] No

3. Public does not have access to executive compensation information via SEC or IRS reports?
[] Yes
[] No

81. If applicant checked YES to ALL three boxes in 3 above, applicant is required to disclose the name
and compensation of the five most highly compensated officers.

Officer's Name Officer's Compensation ($)

82.Complete form WRD 213 (http://www.twdb.texas.gov/financial/instructions/index.asp) - Certification
Regarding Lobbying
Attached [1  Yes
[] No
] N/A
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83.

84.

85.

If applying for CWSRF Equivalency or DWSRF, attach the Certification Regarding Debarment,
Suspension and Other Responsibility. SRF-404
(http://www.twdb.texas.gov/financial/instructions/doc/SRF-404.pdf)

Attached [1  Yes

[] No
L] N/A

If applying for CWSRF Equivalency or DWSRF, attach the Assurances — Construction Programs.
EPA-424D (http://lwww.twdb.texas.gov/financial/doc/EPA-424D.pdf)
Attached ] Yes

] No

] N/A

The applicant must comply with the Davis-Bacon Act regarding prevailing wage rates. The
applicant acknowledges that they are aware of, and will abide by, the Davis-Bacon Act
requirements.

[ ] Yes
[] No

Further information on the Davis-Bacon requirement is available through the TWDB Guidance
document, DB-0156 (http://www.twdb.texas.gov/financial/instructions/index.asp)

All project costs funded by the TWDB through CWSRF Equivalency or DWSRF must comply with the
federal Disadvantaged Business Enterprise (DBE) program rules and requirements. The federal DBE
program requires a good faith effort to contract with DBE'’s for all procurements including: professional
and non-professional consulting services, equipment, supplies and construction to be funded by federal
equivalency dollars. Guidance and forms are found at:

TWDB-0210 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0210.pdf)

86.

87.

At a minimum, you must complete and attach the Applicant Affirmative Steps Certification and
Goals. This form is required to obtain a financial assistance commitment.
TWDB-0215 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0215.pdf)
Attached [] Yes
] No

If you have already solicited contractors, complete and attach the Affirmative Steps Solicitation
Report. This form is required prior to loan closing and release of any funds; therefore, if this
guestion is not applicable at this time, select N/A.
TWDB-216 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0216.pdf)
Attached ] Yes

[] No

] N/A
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88.

89.

90.

If you have awarded contracts to contractors, complete and attach the Loan/Grant Participation
Summary. This form must be submitted for review prior to loan closing and release of funds. This
form is required prior to loan closing and release of any funds; therefore, if this question is not
applicable at this time, select N/A.
TWDB-0373 (http://www.twdb.texas.gov/financial/doc/TWDB-0373.pdf)
Attached ] Yes

] No

] N/A

All Contractors that have been awarded will need to complete and attach the Prime Contractor
Affirmative Steps Certification and Goals This form is required prior to loan closing and release of
any funds; therefore, if this question is not applicable at this time, select N/A.
TWDB-217 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0217.pdf)
Attached ] Yes
[] No
] N/A

All CWSRF applicants must be a Designated Management Agency (DMA) for wastewater
collection and treatment. Please complete and attach DMA resolutions. WRD-210
(http://www.twdb.texas.gov/financial/doc/WRD-210.pdf) is an example of this type of resolution.
[] Attached

] N/A
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Part H: Documentation of “Green” Projects and Project Components---NOT APPLICABLE

CWSRF and DWSRF Applicants Only

All SRF applicants must complete this section if green benefits are all or part of the project (more
than an incidental benefit). Project is defined as the entire project or a stand-alone component of the
project. This section is required so that the TWDB may determine whether the project qualifies as
“green” pursuant to Environmental Protection Agency (EPA) Guidance.

A project (or project component) is “green” if the primary purpose qualifies under EPA Guidance as one
of the following:

a. Green Infrastructure,

b. Water Efficiency-related,

c. Energy Efficiency-related, or
d. Environmentally Innovative.

You must use the Green Project Reserve guidance to complete this section. Current guidance may be
found at: Green Project Reserve: Guidance for determining project eligibility
TWDB-0161 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0161.pdf)

91. Does your project or a component of your project qualify as Green, per EPA guidance?
[] Yes
[] No

If Yes, Please complete the remainder of Section G.

92. Type of Green Project
[] Water ] Energy [ ] Green ] Environmentally
Efficiency Efficiency Infrastructure Innovative

93. The correct worksheets must be completed.
Green Project Reserve: CWSRF Green Project Worksheets
TWDB-0162 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0162.pdf)
Attached ] Yes
] No
L] N/A

Green Project Reserve: DWSRF Green Project Worksheets
TWDB-0163 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0163.pdf)
Attached ] Yes

] No

] NA

TWDB will make the final determination whether your project (or project component) meets
federal criteria as “green”. You may be required to submit a business case, utilizing the Green
guidance

37



WHCRWA INTERNAL DISTRIBUTION (CIP) TWDB-0148
Version: 4-28-15

Please label each attachment with the number of the pertinent application section (i.e. “Part D5")
Part I: Summary of attachments to application

Following is a list of the documents that may be necessary in order to process this application. While not all of the
listed information below may be required for all projects, an applicant should review the application carefully
because incomplete applications will not be processed until all of this information has been provided. In addition,
please make sure your entity system name appears on every attachment. Label each attachment with the
number of the pertinent application section (i.e. “Part B5").

Check list for your convenience

Part A General Information

[INo. 6 Draft or executed consulting contracts (engineering, financial advisor, bond counsel)
[INo. 12 Existing security document for refinancing

Part B Legal

[INo. 17 Resolution (TWDB-0201A)

[INo. 18 Application Affidavit (TWDB-0201)

[INo. 19 Certificate of Secretary (TWDB-201B)

[INo. 20 Water Supply Corporations

[|Articles of Incorporation

[ICertificate of incorporation from the Texas Secretary of State
[IBy-laws and any amendments

[ICertificate of status from the Texas Secretary of State
[ICertificate of account status from Texas Comptroller

[INo. 21 Resolution/ordinance authorizing the issuance of parity debt

[INo. 22 Certificate of Convenience & Necessity

[ INo. 23 Enforcement Actions

[ INo. 24 Affidavit of No Objection

[INo. 25 Two copies of the Water Conservation Plan (TWDB-1968 and TWDB-1965)

[ INo. 26 Water use surveys
http://www.twdb.texas.gov/waterplanning/waterusesurvey/index.asp

[INo. 27 Water Loss Audit
http://www.twdb.texas.gov/conservation/resources/waterloss-resources.asp

Part C Financial

[INo. 39 Assessed Values by Classifications

[INo. 40 Direct and Overlapping Tax Table

[INo. 45 Proforma for each year of debt outstanding

[INo. 46 Five year comparative system operating statement.

[ INo. 47 Annual audit and management letter

[ INo. 49 Outstanding debt schedule

[ INo. 52 Service provider contracts

Part D Project Information

[INo. 54a Preliminary Engineering Feasibility Data (PEFD)
[INo. 54b Engineering Feasibility Report

Water (TWDB-0555)

Wastewater (TWDB-0556)
[INo. 54c Project Draw Schedule (TWDB-1202)

[INo. 56 Project Map

[INo. 57 Census Tract(s)

[INo. 59 Current and future populations and projected water use or wastewater flows
[INo. 60 Project Cost Estimate Budget (TWDB-1201)

[INo. 61 Wastewater Project Information Form (WRD-253a)

Water Project Information Form (WRD-253d)
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[ INo.
[ INo.

[ INo. 63c

[ INo.
[ INo.

[ INo.

Part E

[ ] No. 69
[]No. 71a
[]No. 71b

Part F

[ INo.
[ INo.

[ INo.
[ INo.
[ INo.

Part G

[ INo.
[ INo.

[ INo.

[ INo.
[ INo.
[ INo
[ INo.
[ INo.

Part H

[ INo.

62
63

64
65

67

73
74

75
76
77

82

83

84

86
87

.88

89
90

93

Texas Pollution Discharge Elimination System Permit
If applicant has property rights and permits
a. WRD-208A (Surface Water)
b. WRD-208B (Groundwater)
Additional Permits
Site certificate, evidencing land ownership for the project. (ED-101)
Categorical Exclusion (CE), Finding of No Significant Impact (FONSI), Record of Decision
or any other supporting document
Social or environmental issues

State Water Implementation Fund for Texas
Multi-year/phased commitment schedule

Draft Bond Ordinance

Private Placement Memorandum

Economically Distressed Areas Program
Resolution/ordinance establishing a mandatory hookup policy
EDAP applicants
[] Inadequacy documentation
[] Financial resources documentation
[] Existence of residences prior to 06/01/2005
Public health nuisance
Plats
EDAP Planning Phase — Facility Engineering Plan/Scope of Services (WRD-023A)

CWSRF/DWSRF Applicants Only

Lobbying Activities (WRD-213)

Certification Regarding Debarment, Suspension and Other Responsibility
Requirements. (SRF-404)

Assurances — Construction Programs (EPA-424D)

Disadvantaged Business Requirements Guidance (TWDB-0210)
Affirmative Steps Certification and Goals (TWDB-0215)

Affirmative Steps Solicitation Report (TWDB-216)

Loan/ Grant Participation Summary (TWDB-0373)

Prime Contractor Affirmative Steps Certification and Goals (TWDB-217)
Designated Management Agency (WRD-210)

Green Projects

Guidance (TWDB-0161)

CWSRF Green Project Worksheets (TWDB-0162)
DWSRF Green Project Worksheets (TWDB-0163)
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Part J: Guidance and Forms

Part A

Part D

Part H

General Information

CWSRF - 31 TAC 375

DWSRF - 31 TAC 371

EDAP and SWIFT - 31 TAC 363

For more information visit, http://www.twdb.texas.gov/about/rules/index.asp.

Project Information

State Programs - 31 TAC 363

Drinking Water State Revolving Fund - 31 TAC 371

Clean Water State Revolving Fund / Equivalency - 31 TAC 375
Clean Water State Revolving Fund / Non-Equivalency - 31 TAC 375

Guidelines for Environmental Assessment, Clean Water Non-Equivalency (ED-001A)

Clean Water EID Instructions (SRF-099)

Guidelines for Environmental Assessment, State Participation, DFund, RWAF and WIF,
(ED-001B)

Guidelines for Environmental Assessment, EDAP (ED-001C)

Drinking Water EID Instructions (DW-001)

Green Projects and Project Components
Green Project Reserve: Guidance for determining project eligibility
(TWDB-0161)
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APPLICATION FOR FINANCIAL ASSISTANCE

FOR WATER AND WASTEWATER INFRASTRUCTURE PROJECTS

This application is comprehensive, covering all loan and grant assistance applications for water
and wastewater infrastructure financing through the various Texas Water Development Board
(TWDB) programs. The format of the application is intended to expedite the review process for
both the applicant and TWDB staff. This application can be used by political subdivisions,
including water supply corporations.

Please submit one double-sided original and one indexed, electronic copy, via electronic storage
media such as CD or flash drive using MS Word, Excel and/or Adobe Acrobat.

Please submit your application to:

Texas Water Development Board

Water Supply and Infrastructure-Regional Water Planning and Development
P O Box 13231

1700 N. Congress Avenue, 5™ Floor

Austin, Texas 78711-3231

(78701 for courier deliveries)

A complete application consists of all of the applicable information and forms requested in this
document. When preparing this application please review the Application and all Guidance and
Forms, listed at the end.

For more information, please contact your Regional Project Implementation Team at:

http://www.twdb.texas.gov/financial/programs/swift/regional project teams.asp

Thank you.

TWDB Use Only

Name of Applicant:

Date application received:

Date administratively complete:
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WHCRWA Transmission (Second Source Project)
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Part A: General Information
1. The legal authority under which the applicant was created and operates.

a) ] TYPE A GENERAL-LAW MUNICIPALITY (Texas Local Gov't Code Sec. 5.001)
b) [] TYPE B GENERAL-LAW MUNICIPALITY (Texas Local Gov't Code Sec. 5.002)
C) [] TYPE C GENERAL-LAW MUNICIPALITY (Texas Local Gov't Code Sec. 5.003)
d) L] HOME-RULE MUNICIPALITY (Texas Local Gov't Code Sec. 5.004)

e) ] SPECIAL-LAW MUNICIPALITY (Texas Local Gov't Code Sec. 5.005)

f) ] NONPROFIT ORGANIZATION (Business Organization Code Chapter 22)

Q) [] NONPROFIT WATER SUPPLY OR SEWER SERVICE CORP. (Texas Water

Code Chapter 67)
h) ] ALL DISTRICTS (Texas Water Code Chapter 49)

i) X OTHER (attach)

The WHCRWA was created by the 77™ Legislature, with passage of House Bill No. 1842 in May
2001, as amended (the “Act”), to accomplish the provisions provided in Article XVI, Section 59 of
the Texas Constitution.

2. Applicant Name and Contact Information:

Name: West Harris County Regional Water Authority
c/o Allen Boone Humphries Robinson LLP

County: Harris

Physical | 3200 Southwest Freeway, Suite 2600
Address: | Houston, Texas 77027

Mailing 3200 Southwest Freeway, Suite 2600
Address: | Houston, Texas 77027

Phone: 713-860-6414

Fax: 713-860-6614

Website: | www.whcrwa.com

3. Brief description of the project: WHCRWA Transmission Line

WHCRWA Transmission Line, otherwise known as the Second Source Project (SS) is the large
96-inch transmission system water line that will bring treated surface water approximately 40
miles from the expanded City of Houston NEWPP on the east side of Houston at Lake Houston to
the WHCRWA and the North Fort Bend Water Authority (NFBWA) on the west side of Houston.
The project also includes two large booster pump stations that will push the water along the route.
Several large meter stations will be required as well.

4. Applicant’s Officers and Members:
Name Office Held
Bruce G. Parker President
Larry A. Weppler Vice President
Douglas (Cam) Postle Secretary
Gary Struzick Assistant Vice President
Eric Hansen Assistant Secretary
Mark Janneck Director
Michael Thornhill Director
Karla Cannon Director
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| Johnny Nelson | Director
5. Applicant’s primary contact person for day-to-day project implementation.
Name: Melinda Silva
Title: Deputy Program Manager, West Harris County Regional Water Authority
c/o Dannenbaum Engineering Corporation
Address: | 3100 West Alabama, Houston Texas 77098
Phone: 713-527-6427
Fax: 713-527-6338
Email: Melinda.silva@dannenbaum.com

Applicant’s Consultants (Attach copies of all draft and/or executed contracts for consultant
services to be used by the Applicant in applying for financial assistance or constructing the
proposed project.):

a) Applicant Engineer N/A
Firm Dannenbaum Engineering Corporation

Name:

Contact: | Wayne G. Ahrens, P.E.

Address: | 3100 West Alabama, Houston, Texas 77098

Phone: 713-527-6378

Fax: 713-527-6338

Email: Wayne.ahrens@dannenbaum.com

Firm Dannenbaum Engineering Corporation

Name:

Contact: | Melinda Silva, P.E.

Address: | 3100 West Alabama, Houston, Texas 77098

Phone: 713-527-6427

Fax: 713-527-6338

Email: Melinda.silva@dannenbaum.com
b) Bond Counsel N/A

Firm Allen Boone Humphries Robinson, LLP

Name:

Contact: | James A. Boone

Address: | 3200 Southwest Freeway, Suite 2600, Houston, Texas 77027
Phone: 713-860-6404

Fax: 713-860-6604

Email: jboone@abhr.com

Firm Allen Boone Humphries Robinson, LLP

Name:

Contact: | Alex E. Garcia

Address: | 3200 Southwest Freeway, Suite 2600, Houston, Texas 77027
Phone: 713-860-6414

Fax: 713-860-6614

Email: agarcia@abhr.com
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Firm Allen Boone Humphries Robinson, LLP
Name:
Contact: | Alia Vinson
Address: | 3200 Southwest Freeway, Suite 2600, Houston, Texas 77027
Phone: 713-860-6449
Fax: 713-860-6649
Email: avinson@abhr.com
c) Financial Advisor NA [
Firm First Southwest Company
Name:
Contact: | Terrell Palmer
Address: | 1021 Main Street, Suite 2200, Houston, Texas 77002
Phone: 713-654-8651
Fax: 713-651-9361
Email: Terrell.palmer@firstsw.com
Firm Robert W. Baird & Co.
Name:
Contact: | Ryan Nesmith
Address: | 700 Milan Street, Suite 1300, Houston, Texas 77002
Phone: 832-871-5293
Fax:
Email: rnesmith@rwbaird.com
Firm Robert W. Baird & Co.
Name:
Contact: | Jan Bartholomew
Address: | 700 Milan Street, Suite 1300, Houston, Texas 77002
Phone: 832-871-5295
Fax:
Email: J.bartholomew@rwbaird.com
d) Certified Public Accountant (or other appropriate rep) N/A [
Firm Myrtle Cruz, Inc.
Name:
Contact: | Mary Jarmon
Address: | 3401 Louisiana Street, Suite 400, Houston, Texas 77002-9552
Phone: 713-759-1368
Fax: 713-758-1264
Email: Mary jarmon@mcruz.com
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e) Legal Counsel (if other than Bond Counsel) SAME NA []

Firm
Name:

Contact:

Address:

Phone:

Fax:

Email:

f)  Any other consultant representing the Applicant before the Board

N/A [

(In alphabetical order)

Firm Abstract Services of Houston

Name:

Contact: | James Henderson

Address: | 7500 San Felipe #1020, Houston, Texas 77063
Phone: 832-818-4445

Fax:

Email:

Firm Allen, Williford, and Seale, Inc.

Name:

Contact: | Albert N. Allen

Address: | 11999 Katy Freeway, Suite 400, Houston, Texas 77079
Phone: 281-493-4444

Fax: 281-493-6845

Email: apprai se@appraiser.com

Firm The Ambrose Appraisal Company

Name:

Contact: | David M. Ambrose

Address: | 10545 Village Drive — Building A, Jersey Village, Texas 77040
Phone: 713-688-7733

Fax: 713-688-1117

Email:

Firm Andrews Kurth, LLP

Name:

Contact: | Frederick D. Junkin

Address: | 600 Travis, Suite 4200, Houston, Texas 77002-3090
Phone: 713-220-4200

Fax: 713-220-4285

Email: fredjunkin@andrewskurth.com
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Firm Baseline Corporation, Inc.
Name:

Contact: | J. Patrick Going

Address: | 1702 Seamist Drive, Suite 320, Houston, Texas 77008

Phone: 713-869-3499

Fax: 713-869-6702

Email: bbi@binkleybarfield.com
Firm Berg Oliver

Name:

Contact: | Chris Thayer

Address: | 14701 St. Mary’s Lane, Suite 400, Houston, Texas 77079

Phone: 281-589-0898

Fax: 281-589-0007
Email: www.bergoliver.com
Firm Bolton & Baer, Ltd.
Name:

Contact: | Wayne B. Baer

Address: | 1301 Leeland Street, Suite 300, Houston, Texas 77002

Phone: 713-868-3196

Fax: 713-868-3659
Firm Cobb Fendley & Associates, Inc.
Name:

Contact: | John Odis Cobb

Address: | 5300 Hollister, Suite 400, Houston, Texas 77040

Phone: 713-462-3242

Fax:

Email:

Firm Cotton Surveying Company
Name:

Contact: | Martin G. Hicks

Address: | 6335 Gulfton, Suite 100, Houston, Texas 77081-1169

Phone: 713-981-0275

Fax: 713-777-5976

Email:

Firm Courthouse Specialists
Name:

Contact: | Paul Cones

Address: | P.O. Box 70558

Phone: 713-683-4027

Fax:

Email:
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Firm Deal Sikes & Associates
Name:
Contact: | Matthew C. Deal, CRE & Mark O. Sikes
Address: | 3901 Bellaire Blvd., Suite A, Houston, Texas 77025
Phone: 713-662-3500
Fax: 713-357-4599
Email: mdeal@dealsikes.com
msikes@dealsikes.com
Firm Fox Appraisal Company
Name:
Contact: | John E. Fox
Address: | 17385 Village Green Drive, Suite B, Houston, Texas 77040
Phone: 713-983-7889
Fax: 713-983-7403
Email: www.foxappraisalco.com
Firm FUGRO
Name:
Contact: | Robert P. Ringholz
Bryce Burkett
Scott Marr
Address: | 6100 Hillcroft Avenue, Houston, Texas 77081
Phone: 713-369-5450
713-369-5520
713-369-5427
Fax: 713-369-5811
Email: bringholz@fugro.com
bburkett@fugro.com
smarr@fugro.com
Firm Fulbright & Jaworski, LLP
Name:
Contact: | Stephen K. Carroll
Address: | 1301 McKinney, Suite 5100, Houston, Texas 77010-3095
Phone: 713-651-5699
Fax: 713-651-5246
Email: scarroll@fulbright.com
Firm Gary E. Grote, Attorney At Law
Name:
Contact: | Gary E. Grote
Address: | 1201 Louisiana, Suite 550, Houston, Texas 77002
Phone: 713-220-4200
Fax: 713-220-4285
Email: Garyg@grotelaw.com
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Firm Heidaker Land Services Inc.

Name:

Contact: | Paul Heidaker

Address: | 22503 Katy Freeway, Suite 24, Katy, Texas 77450
Phone: 281-782-7272

Fax: 281-599-0318

Email: pheidaker@heidakerlandservices.com

Firm Integra Realty Resources-Houston, LLC

Name:

Contact: | Michael W. Welch

Address: | 5718 Westheimer, S. 1100, Houston, Texas 77057
Phone: 713-243-3300

Fax: 713-243-3301

Email:

Firm Joyce, McFarland +McFarland (assigned to McFarland PLLC)
Name:

Contact: | Charles B. McFarland

Address: | One Shell Plaza, 910 Louisiana St., Suite 5000, Houston, Texas 77002-4995
Phone: 713-222-1112

Fax: 713-513-5577

Email: cmcfarland@jmmllp.com

Firm KDM Acquisition Services, Inc.

Name:

Contact: | Kevin W. Arnett

Address: | 10800 Grogan’s Mill Road, Suite 300, The Woodlands, Texas 77380
Phone: 281-364-6637

Fax: 281-364-7533

Email:

Firm Kuo & Associates, Inc.

Name:

Contact: | Bahong Kuo

Address: | 10700 Richmond Avenue, Suite 113, Houston, Texas 77042
Phone: 713-975-8769

Fax: 713-975-0920

Email: bahong.kuo@kuoassociates.com

Firm Lina T. Ramey & Associates

Name:

Contact: | Lina T. Ramey

Address: | 3320 Belt Line Road, Farmers Branch, Texas 75234
Phone: 214-979-1144

Fax: 214-979-2480

Email:
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Firm Lockwood, Andrews & Newnam, Inc.
Name:

Contact: | Shelley Serres

Address: | 2925 Briarpark Drive, Fourth Floor, Houston, Texas 77042
Phone: 281-353-2570

Fax: 281-353-2407

Email: slserres@lan-inc.com

Firm Lupher, LLC

Name:

Contact: | Robert A. Lupher

Address: | 10801 Hammerly Blvd., Suite 250, Houston, Texas 77043
Phone: 281-501-8718

Fax: 281-501-8752

Email: blupher@Iupherlic.com

Firm Sharon M. Mattox, PLLC, Attorney At Law
Name:

Contact: | Sharon M. Mattox

Address: | 1414 West Clay, Houston, Texas 77019
Phone: 713-874-9696

Fax: 713-874-9695

Email: S.mattox@smattoxlaw.com

Firm Mustang Engineering, L.P.

Name:

Contact: | Craig A. Becker

Address: | 16001 Park Ten Place

Phone: 713-215-8000

Fax: 713-215-8506

Email:

Firm McKim & Creed, Inc. d/b/a SURVCON
Name:

Contact: | Jay Canien

Address: | 5757 Woodway Drive, Houston, Texas 77057
Phone: 713-780-4123

Fax:

Email:

Firm PAS Property Acquisition Services, LLC
Name:

Contact: | Mark Heidaker

Address: | 19855 Southwest Freeway, Suite 200, Sugar Land, Texas 77479
Phone: 281-343-7171

Fax: 281-343-8181

Email:

10
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Firm Prime Controls, LP
Name:

Contact: | Garrett T. Crowell

Address: | 10400 Westoffice, Suite 103, Houston, Texas 77042

Phone: 713-244-9747

Fax: 713-244-9717
Email:

Firm Rapid Research, Inc.
Name:

Contact: | Amy C. Swanson

Address: | 15 Ferris Crk.

Phone: 210-823-6622

Fax: 713-527-6338

Email: acswanson@rapidresearchinc.com
Firm RODS Aerial Mapping

Name:

Contact: | Terry J. Keeton

Address: | 6810 Lee Road, Suite 200, Spring, Texas 77379

Phone: 281-257-5250

Fax: 281-946-8251

Email:

Firm Severn Trent Environmental Services, Inc.
Name:

Contact: | Ken Hines

Address: | 16337 Park Row, Houston, Texas 77084

Phone: 281-578-4200

Fax:

Email: Ken.hines@stservices.com
Firm Sue Davis Communications
Name:

Contact: | Sue Davis

Address: | 4721 Hummingbird St., Houston, Texas 77035-4915

Phone: 713-723-6011

Fax: 713-721-3147

Email: Sue@suedavis.net

11
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Firm S&V Surveying, Inc.

Name:

Contact: | Keith A. Steffek

Address: | 20111 Krahn Road, Spring, Texas 77388-4012
Phone: 281-353-2570

Fax: 281-353-2407

Email: ksteffek@svsurveying.com

Firm T. N. Edmonds & Associates

Name:

Contact: | T. N. Edmonds, Jr.

Address: | 1301 Leeland Street, Suite 310, Houston, Texas 77002
Phone: 713-840-9272

Fax: 713-840-1828

Email: tom@tedmonds.com

Firm Terracon Consultants, Inc.

Name:

Contact: | Jeffrey C. Roberts

Address: | 11555 Clay Road, Suite 100, Houston, Texas 77043
Phone: 713-690-8989

Fax: 713-690-8787

Email: gchorn@terracon.com

Firm Vinson&Elkins

Name:

Contact: | George R. Murphy

Address: | First City Tower, 1001 Fannin Street, Suite 2500, Houston, Texas 77002-6760
Phone: 713-758-2222

Fax: 713-758-2346

Firm V & A Consulting Engineers, Inc.

Name:

Contact:

Address: | 155 Grand Avenue, Suite 700, Oakland, CA 94612
Phone: 510-903-6600

Fax: 510-903-6601

Email:

Firm Weisser Engineering

Name:

Contact: | Walter P. Sass

Address: | 19500 Park Row, Suite 100, Houston, Texas 77084
Phone: 281-579-7300

Fax: 281-828-0055

Email:

12
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7. List the counties within the Applicant’s service area. Harris and Ft. Bend
8. Identify the Applicant’s total service area population: Authority population in 2014 is 496,533
9. Applicant is requesting funding from which programs? Check all that apply.
PROGRAM AMOUNT REQUESTED

a) ] Drinking Water State Revolving Fund (DWSRF) $

b) [] Clean Water State Revolving Fund (CWSRF) $

c) ] Texas Water Development Fund (DFund) $

d) [] State Participation $

e) [] Rural Water Assistance Fund (RWAF) $

) X State Water Implementation Fund for Texas (SWIFT) $ 325,440,000

9 [l Economically Distressed Areas Program (EDAP) $

hy [] If other please explain: $
10. Other Funding Sources: Provide a list of any other funding source(s) being utilized to complete

the project, including Applicant’s local contribution, if any, or commitments applied for and/or
received from any other funding agency for this project or any aspect of this project. Provide
commitment letters if available. Additional funding sources must be included within the
Project Budget (TWDB-1201).

Anticipated or
Funding Type of Funds Date Applied Funding
Source (Loan/Grant) Amount ($) for Funding Secured Date
$23,080,750
WIF* Loan (estimated amount
TWDB L120010 remaining) March 29, 2012
Local 0 November 2015
Local 8,325,714 October 2016
Local 8,325,714 October 2017
Local 8,325,714 October 2018
Local 8,325,714 October 2019
Local 8,325,714 October 2020
Local 8,325,714 October 2021
Local 8,325,714 October 2022
Total
Funding
from All
Sources $81,360,750

Comments: Project is defined as the WHCRWA's portion of this regional project. WIF balance at
time of abridged application.

11. Applicant is requesting funding for which phase(s)? Check all that apply.

13
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= Planning
X Acquisition
X Design

X Construction

12. Is Applicant requesting funding to refinance existing debt?
Yes If yes, attach a copy of the document securing the debt to be refinanced.

[] Attached document

X No
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Part B: Legal Information

13.

14.

15.

17.

18.

Cite the legal authority under which the Applicant can issue the proposed debt including the
authority to make a proposed pledge of revenues.

Pursuant to the WHCRWA's Act (House Bill No. 1842, 77" Legislature), the WHCRWA is
authorized and has the power to issue, sell and deliver revenue (including junior lien revenue)
bonds for the purpose, among others, of financing construction and acquisition of water treatment
and conveyance facilities.

What type of pledge will be used to repay the proposed debt?
Systems Revenue
] Taxes
] Combination of systems revenues and taxes
] Other (Contract Revenue, etc.)

Provide the full legal name of the security for the proposed debt issue(s).

Anticipated name of security for the proposed debt: “West Harris County Regional Water
Authority Water System Junior Lien Revenue Bonds, Series XXXXX”

16. Describe the pledge being offered and any existing rate covenants.

The proposed debt issue (the “Bonds”) is being issued pursuant to an Indenture of Trust, dated
as of August 1, 2003 and a proposed Ninth Supplemental Indenture of Trust (collectively, the
“Indenture”), both between the WHCRWA and Regions Bank, as trustee (the “Trustee”). The
bonds are being issued as “Junior Lien Bonds” under the Indenture. Under the Indenture, Parity
Bonds, Parity Notes and Parity Obligations are secured by a lien on Pledged Revenues that is
senior and superior to the lien on Pledged Revenues securing the Junior Lien Bonds, Junior Lien
Notes and Junior Lien Obligations. The Bonds (together with the outstanding bonds and any
future Parity Bonds, Parity Notes and Parity Obligations or future Junior Lien Bonds, Junior Lien
Notes and Junior Lien Obligations) are limited obligations of the WHCRWA payable solely from
and to the extent of its Pledged Revenues and Pledged Funds pledged for that purpose under the
Indenture. Pledged Revenues consist of Net Revenues (hereinafter described) and amounts
transferred from the WHCRWA's Coverage Fund to its Revenue Fund. Net Revenues consist
primarily of collections of groundwater pumpage fees/user fees (“GRP Fees”) imposed by the
WHCRWA and water sale revenues (“Water Revenues”) remaining after payment of the
WHCRWA'’s maintenance and operating expenses. The Bonds are obligations solely of the
WHCRWA and are not obligations of the State of Texas, the City of Houston, Harris County, Fort
Bend County, any of the Retail Utilities, Contract Retail Utilities, Private Well Owners, or any
entity other than the WHCRWA. The Bonds do not constitute a general obligation of the
WHCRWA and are not payable from funds raised or to be raised by ad valorem or other property
taxes. The WHCRWA has no property taxing power.

Attach the resolution from the governing body requesting financial assistance.
TWDB-0201A (http://www.twdb.texas.gov/financial/instructions/)
X Attached Resolution

Attach the Application Affidavit

15
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TWDB-0201 (http://www.twdb.texas.gov/financial/instructions/)
X Attached Applicant Affidavit

19. Attach the Certificate of Secretary
TWDB-201B (http://www.twdb.texas.gov/financial/instructions/)
X Attached Certificate of Secretary

20. Is the applicant a Water Supply Corporation (WSC)?

Yes If yes, attach each of the following:
Articles of Incorporation
Certificate of Incorporation from the Texas Secretary of
State evidencing that the current Articles of Incorporation are
on file with the Secretary
By-laws and any amendments
Certificate of Status from the Texas Secretary of State (i.e.
Certificate of Existence)
Certificate of Account Status from the Texas Comptroller of
Public Accounts (certifies that the WSC is exempt from the
franchise tax and that the WSC is in good standing).

O OO 04

X No

21. Is the applicant proposing to issue revenue bonds?

Yes If yes, attach copies of the most recent resolution/ordinance(s) authorizing
any outstanding parity debt. This is essential to insure outstanding bond
covenants are consistent with covenants that might be required for TWDB
financing.

] Attached resolution/ordinance(s)-Not Applicable: There is no
outstanding parity debt for junior lien revenue bonds.

] No

22. Does the applicant possess a Certificate of Convenience and Necessity (CCN)?
Yes If yes, attach a copy of the CCN and service area map showing the areas
the applicant is allowed to provide water or wastewater services.
] Attached CCN and service area map

X No If no, indicate the status of the CCN.
] N/A
23. Has the applicant been the subject of any enforcement action by the Texas Commission on

Environmental Quality (TCEQ), the Environmental Protection Agency (EPA), or any other entity
within the past three years?
Yes If yes, attach a brief description of every enforcement action within
the past three years and action(s) to address requirements.
[] Attached

X No

24, Are any facilities to be constructed or the area to be served within the service are of a
municipality or other public utility?
= Yes If yes, has the applicant obtained an affidavit stating that the utility does not

16
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25.

26.

27.

object to the construction and operation of the services and facilities in its
service area?

] If yes, attach a copy of the affidavit.

[]  Attached affidavit

X If no, provide an explanation as to why not.

WHCRWA is a wholesale provider. Their legislation provides the ability to
serve those in their Groundwater Reduction Plan (GRP). In addition, the
City of Houston consented to the creation of the WHCRWA.

] No

If the assistance requested is more than $500,000 a Water Conservation Plan (WCP) is required.
The WCP cannot be more than FIVE years old and must have been adopted by the applicant.
Has the applicant adopted a Board-approved WCP? (Check one and attach requested
information, if any.)
=4 Yes Enter date of Applicant's WCP adoption: Revised May 2015-copy
forthcoming
] No If no, attach a copy of a draft Water Conservation Plan and Drought
Contingency Plan prepared in accordance with the TWDB WCP Checklist
(http://www.twdb.state.tx.us/financial/instructions/doc/TWDB-1968.pdf)
[]  Attached Draft WCP and Drought Contingency Plan
] Attached Utility Profile TWDB-1965
http://www.twdb.state.tx.us/financial/instructions/doc/TWDB-1965.pdf
] N/A  (Request is $500,000 or less per Water Code 88§ 15.106(c), 17.125(c),
17.277(c), and 17.857(c))

Note: If the applicant will utilize the project financed by the TWDB to furnish services to
another entity that in turn will furnish services to the ultimate consumer, the requirements
for the WCP may be met through contractual agreements between the applicant and the
other entity providing for establishment of a water conservation plan. The provision
requiring a WCP shall be included in the contract at the earliest of: the original execution,
renewal or substantial amendment of that contract, or by other appropriate measures.

Does the applicant provide retail water services?
] Yes If yes, has the applicant already submitted to the TWDB the annual water
use survey of groundwater and surface water for the last THREE years?
[] Yes
X No If no, please download survey forms and attach a copy of

the completed water use surveys to the application.
http://www.twdb.texas.gov/waterplanning/waterusesurvey/index.asp

[] Attached Water Use Survey
X No

Is the applicant a retail public utility that provides potable water?
] Yes If yes, has the applicant already submitted the most recently required water
loss audit to the TWDB?
[] Yes
] No If no, and if applying for a water supply project, please
complete the online TWDB Water Audit worksheet found at

17
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http://www.twdb.texas.gov/conservation/resources/waterloss
-resources.asp and attach a copy to the application.
[] Attached TWDB Water Audit worksheet

X No

28. Does the Applicant provide wastewater services?
] Yes
X No

18
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Part C: Financial Information

Regional or wholesale providers, complete questions 29-31.
Retail providers, complete questions 32-34.

29. List top TEN customers of the system by annual usage in gallons and percentage of total usage,

including whether any are in bankruptcy.

Annual Usage Bankruptcy
Customer Name (gal) Percent of Usage (Y/N)
Harris County MUD #165 596,097,000 2.9599% N
Harris County MUD #106 498,097,000 2.4714% N
Mission Bend MUD #2 472,399,000 2.3439% N
Nottingham Country MUD 465,926,000 2.3118% N
Harris County MUD #71 465,438,000 2.3093% N
City of Katy 406,922,000 2.0190% N
Remington MUD 395,565,000 1.9627% N
Harris County MUD #120 389,306,005 1.9316% N
Harris County MUD #157 385,255,000 1.9115% N
Harris County MUD #418 383,610,000 1.9033% N

Comments:

30. List the top TEN customers of the system by gross revenues and percent of total revenues, including

whether any are in bankruptcy

Annual Bankruptcy
Customer Name Revenue($) Percent of Revenue (Y/N)
Harris County MUD #165 1,133,471.60 2.7370% N
Harris County MUD #106 946,384.30 2.2852% N
Mission Bend MUD #2 897,558.10 2.1673% N
Remington MUD 898,480.30 2.1696% N
Harris County MUD #418 873,643.80 2.1096% N
Nottingham Country MUD 885,259.40 2.1376% N
Harris County MUD #71 884,332.20 2.1354% N
City of Katy 773,151.80 1.8669% N
Harris County MUD #120 739,681.41 1.7861% N
Harris County MUD #157 731,984.50 1.7675% N
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31. Provide a summary of the wholesale contracts with customers

Minimum
Annual Annual
Amount Usage fee Operations Annual
(Million per 1,000 and Capital Annual Debt
Contract Type Gallons) gallons Maintenance Costs Service Other
Harris County
MUD 70 232.14 $2.45 0 0 0
Addicks Utility
District 328.5 $2.45 0 0 0
Barker
Cypress Utility
District 219.0 $2.45 0 0 0
Harris County
MUD 130 182.5 $2.45 0 0 0
Harris County
MUD 162 182.5 $2.45 0 0 0
Harris County
MUD 166 304.045 $2.45 0 0 0
Harris County
MUD 188 501.875 $2.45 0 0 0
Harris County
MUD 276 200.884 $2.45 0 0 0
Harris County
MUD 418 153.30 $2.45 0 0 0
Harris County
MUD 433 460.028 $2.45 0 0 0
Harris County
MUD 500 255.50 $2.45 0 0 0
Harris County
UD 6 394.20 $2.45 0 0 0

Comments: WHCRWA provides surface water to some entities under a contract. The usage fee is the
current surface water rate which may increase at the discretion of the Board. The contracts are written
for an amount of water in gallons per day which was translated into an annual amount. Therefor this is
not a minimum amount and the contracts are not take or pay amounts.

32. List top TEN customers of the water and/or wastewater system by annual revenue with
corresponding usage and percentage of total use, including whether any are in bankruptcy.

a. WATER
Annual Usage | Percent of Total Water Bankruptcy
Customer Name (gal) Revenue (Y/N)
Harris County MUD #165 596,564,000 2.9599% N
Harris County MUD #106 498,097,000 2.4714% N
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Mission Bend MUD #2 472,399,000 2.3439% N
Remington MUD 395,565,000 1.9627% N
Harris County MUD #418 383,610,000 1.9033% N
Nottingham Country MUD 465,926,000 2.3118% N
Harris County MUD #71 465,438,000 2.3093% N
City of Katy 406,922,000 2.0190% N
Harris County MUD #120 389,306,005 1.9316% N
Harris County MUD #157 385,255,000 1.9115% N
b. WASTEWATER
Annual Usage Percent of Total Bankruptcy
Customer Name (gal) Wastewater Revenue (Y/N)

Comments: NOT APPLICABLE

33. Current Average Residential Usage and Rate Information

Avg.
Date of Last Avg. Monthly
Rate Monthly Avg. Increase Projected Monthly
Increase Usage Monthly Bill Per Increase Necessary
Service (gallons) %) Customer($) ($)
Water
Wastewater

Comments: NOT APPLICABLE. The West Harris County Regional Water Authority is a wholesale water

provider and does not provide residential service.

34. Provide the number of customers for each of the past five years.

Year Number of
Customers
2010 41
2011 48
2012 49
2013 52
2014 53
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All applicants complete questions 35-51 of the financial section, as applicable.

35. Disclose all issues that may affect the project or the applicant's ability to issue and/or repay debt
(such as anticipated lawsuits, judgments, bankruptcies, major customer closings, etc.).
NONE
36. Has the applicant ever defaulted on any debt?
[] Yes If yes, disclose all circumstances surrounding prior default(s).
XI  No
37. Does the applicant have taxing authority?
Yes
X]  No
38. Provide the last five-years of data showing total taxable assessed valuation including net ad
valorem taxes levied, corresponding tax rate (detailing debt service and general purposes), and
tax collection rate.
Fiscal Interest & Tax | Percentage | Percentage
Year Net Taxable Tax General Sinking Levy Current Total
Ending Assessed Value ($) | Rate Fund Fund $ Collections | Collections
20
20
20
20
20

Comments: NOT APPLICABLE

39.

40.

Attach the last five-years of tax assessed values delineated by Classification (Residential,
Commercial and Industrial). If applicant does not have taxing authority, provide the
assessed values of the county.

a) = 2010 attached
b) X 2011 attached
C) X 2012 attached
d) X 2013 attached
e) = 2014 attached

Attach the direct and overlapping tax rate table:
= Attached tax rate table
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41. Provide the current top TEN taxpayers showing percentage of ownership to total assessed
valuation. State if any are in bankruptcy and explain anticipated prospective impacts in the
Comments blank, below. If any of these have changed in the past three years, please provide
information on the changes to the top ten.

Taxpayer Name Assessed Value Percent of Total Bankruptcy (Y/N)

Comments: NOT APPLICABLE

42. Provide the maximum tax rate permitted by law per $100 of property value. The West Harris
County Regional Water Authority does not have taxing authority.

43. Does the applicant collect sales tax?
Yes  Provide the sales tax collection history for the past five years.

Fiscal Year
Ending Total Collections

20
20
20
20
20

X No

Comments: The West Harris County Regional Water Authority does not have the authority to
levy a sales tax.

44, Indicate the tax status of the proposed loan?
X Tax-Exempt
[] Taxable
45, Proforma (Select one of the four listed below) Please be sure the proforma reflects the

schedule requested, including multi-phased funding options.
a. System revenues are anticipated to be used to repay the proposed debt. Attach a proforma
indicating the following information for each year the debt is outstanding:
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46.

47.

48.

X projected gross revenues

=4 operating and maintenance expenditures

X outstanding and proposed debt service requirements

X net revenues available for debt service and coverage of current and proposed
debt paid from revenues

Note: For bonds issued after the Series 2015 Water System Junior Lien Revenue Bonds,
the Authority reserves the right to evaluate and determine the appropriate maturity term
for each issuance of additional bonds. The Authority may from time to time issue lines of
credit to fund these facilities. In that event, the Authority would expect to issue bonds to
the TWDB to reimburse the issuer of the lines of credit.

b. Taxes are anticipated to be used to repay the proposed debt. Attach a pro forma indicating
the following information for each year the debt is outstanding:
[] outstanding and proposed debt service requirements
[] the tax rate necessary to repay current and proposed debt paid from taxes
[] list the assumed collection rate and tax base used to prepare the schedule

c. Combination of system revenues and taxes to be used to repay the proposed debt. Attach a
pro forma indicating the following information for each year the debt is outstanding:
projected gross revenues, operating and maintenance expenditures, net revenues
available for debt service
[] outstanding and proposed debt service requirements
[ ] the tax rate necessary to pay the current and proposed debt
[ ] list the assumed collection rate and tax base used to prepare the schedule

d. Another type of pledge will be used to repay the proposed debt. Attach a pro forma with
information for each year the debt is outstanding, which includes projected revenues, annual
expenditures, outstanding debt requirements, and revenues available for debt service.

[ ] Attached

Attach a FIVE year comparative system operating statement (not condensed) including audited
prior years and an unaudited year-to-date statement. Unaudited year-to-date statement must
reflect the financial status for a period not exceeding the latest six months.
=4 Attached Operating Statement
See pg. 50 of the Audit and the Year to Date Budget Comparison

Attach ONE copy of an annual audit of financial statements, including the management letter, for
the preceding fiscal year prepared by a certified public accountant or firm of accountants and, if
the last annual audit was more than 6 months ago, then, provide interim financial information.

X Attached Annual Audit

X Attached Management Letter

] If applicable, attached interim financial information

Does the applicant have any outstanding debt? (Check all that apply)
[] Yes, General obligation debt

X]  Yes, Revenue debt

[] Yes, Authorized but unissued debt

[] No
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49.

Attach a listing of total outstanding debt and identify the debt holder. Segregate by type (General
Obligation or Revenue) and present a consolidated schedule for each, showing total annual

requirements. Note any authorized but unissued debt.
a. General Obligation Debt:

] Attached schedule. The schedule should also identify the debt

X Attached schedule. The schedule should also identify the debt

[] Yes
holder.
X No
b. Revenue:
X Yes
holder.
[] No
C. Authorized by Unissued Debt:
] Yes

] Attached schedule. The schedule should also identify the debt

holder.
X No

Comments: ALL OF THE BONDS ARE REVENUE BONDS

50.

List the ten largest employers of the Applicant’s service area:

Name Number of Employees
Memorial Hermann Healthcare System 19,500
The University of Texas MD Anderson Cancer Center 19,290
United Airlines 17,000
Exxon Mobil Corporation 13,191
Houston Methodist 13,000
Shell Oil Company 13,000
Kroger Company 12,000
National Oilwell Varco 10,000
Schlumberger Limited 10,000
BP America, Inc. 9,537

Source: Greater Houston Partnership March 26, 2014.

Comments (example, any anticipated changes to the tax base, employers etc.)
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51. Provide any current bond ratings with date received.
Standard Date Date Date
& Poor’s Received Moody’s Received Fitch Received
Revenue A+ 07/31/2014 Al 07/29/2014 A+ 07/25/2014
52. Is the project intended to allow the applicant to provide or receive water or sewer services to or
from another entity?
= Yes. If yes, the applicant must attach, at a minimum, the proposed agreement, contract,
or other documentation establishing the service relationship, with the final and
binding agreements provided prior to loan closing.
X Attached --- COH Water Supply Contract with First Supplement, with First
Amendment to the First Supplement and the Second Supplement; Joint Facilities
Agreement with First and Second Amendments
[] No
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Part D: Project Information

53.

54.

55.

Description of Project Need (for example, is the project needed to address a current compliance
issue, avoid potential compliance issues, extend service, expand capacity, etc.):

For WHCRWA, project is needed to provide surface water to meet the Harris Galveston
Subsidence District (HGSD) Regulatory Plan for conversion from groundwater to surface or
alternate water. The source of the surface water is the City of Houston’s Expanded NEWPP.
The WHCRWA must pick the water up at the plant and transport it 40 miles via this project to its
constituents and also to NFBWA.

Description of Project, including a bulleted list of project elements/components, and alternatives
considered (including existing facilities):

Second Source Project (SS) is the large 96-inch transmission system waterline that will bring
treated surface water approximately 40 miles from the expanded NEWPP on the east side of
Houston at Lake Houston to the WHCRWA and the North Fort Bend Water Authority (NFBWA)
on the west side of Houston. The project also includes two large booster pump stations that will
push the water along the route. Several large meter stations will be required as well. This
project is being managed by the WHCRWA although the general cost share is approximately
55% WHCRWA and 45% NFBWA. A portion of this project is currently being funded through a
TWDB WIF loan of $41.2M. Various routes for the 96-inch water line were evaluated but the final
selection was driven by the availability of a continuous pipeline corridor that was made available
for sale from Exxon Pipeline Corporation through the densely developed north side of the City of
Houston.

A complete preliminary engineering feasibility data must include:
a. A description and purpose of the project, including existing facilities.
e Note: CWSRF and DWSRF must address issues scored in Intended Use Plan
submittal

[ ] Attached

b. If projectis for Construction only, then attach the appropriate Engineering
Feasibility Report:
a) Water (TWDB-0555 at
http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0555.pdf)
[ ] Attached

b) Wastewater (TWDB-0556 at
http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0556.pdf)
[ ] Attached

c. DWSRF applicants must complete a Projected Draw Schedule
(TWDB-1202 at http://www.twdb.texas.gov/financial/instructions/doc/TWDB-1202.xIs)

Water Made Available (For projects requesting a construction component):

a. New supply 176,736(acre-feet/year) $614,000,000($) capital cost -- Information for total
Project. For WHCRWA portion only the amount is 92,310(acre-feet/year) for $406,800,000.
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The increase in the total annual volume of water supply that will be made available to the
recipient(s) by the proposed project.

0 Water Plan project examples: new groundwater wells, reservoir development, pipelines to
sources.

b. New Conservation savings 0 (acre-feet/year) 0 (%) capital cost

o Annual volume of anticipated water savings resulting from implementation of the proposed
conservation project including water loss) and other conservation activities,

o Water Plan project examples: municipal conservation, advanced Water Conservation, on-
farm conservation, brush control, irrigation conservation.

c. New Reuse supply 0 (acre-feet/year) 0 (%) capital cost

0 Increase in the annual volume of (direct or indirect) reuse water supply that will be made
available to the recipient(s) by the proposed project.
0 Water Plan project examples: direct reuse, non-potable reuse, recycled water programs.

d. Maintenance of Current Supply 0 (acre-feet/year) 0 (%) capital cost

o Volume of recipients’ current supplies that will be maintained by implementing the
proposed project

0 Water Plan project examples: None. Not a water plan project. (Examples of these type
projects: treatment rehabilitation, system storage facilities, system upgrades).

56. Project Location:

Project is located in Harris county originating at the City of Houston NEWPP and running
generally west across the north side of Houston some 40 miles-see attached overview map.

Attach a map of the service area and drawings as necessary to locate and describe the project.
The map should show the project footprint and major project components.
X Attached

57. Attach the Census tract numbers in which the applicant’s service area is within. The Census
tracts within your area may be found at:
http://factfinder2.census.gov/faces/nav/jsf/pages/searchresults.xhtmi?refresh=t.

Please follow these steps:

e Select Advanced Search.

e Select the Geographies button located below Topics (left side of page).

¢ On the top of the window select the Name tab.

e In the text box, type "All Census Tracts within___ " (Fill in the blank with the name
of a County Subdivision or a Place.) Select "Go".

e If your town is a County Subdivision, select the geography labeled "All Census
Tracts (or parts) within City, County, State" from the Geography Results. If your
town is a place select the geography labeled "All Census Tracts (or parts) full-or-
partially within City, State" from the Geography Results.
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58.

59.

60.

61.

62.

63.

¢ Close the Geographies Search window.
e Use the Topics on the left side of the page to further refine your search or to select
a table(s) from your search results.

X Attached Census tracts ---- See 2012 Population & Water Demand Study attached,
specifically Exhibits 3 and 4.

Project Schedule: See preliminary schedule attached.

a) Requested loan closing date.
November 2015, then October of every subsequent year

b) Estimated date to submit environmental planning documents.
Previously submitted under the WIF Program

c) Estimated date to submit engineering planning documents.
TBD

d) Estimated date for completion of design.
TBD

e) Estimated Construction start date for first contract.
TBD

f) Estimated Construction end date for last contract.
TBD

Attach a copy of current and future populations and projected water use or wastewater flows.
Include entities to be served.
= Attached, see 2012 Population and Water Demand Study and List of Entities

Attach the most current itemized project cost estimate (include all costs and funding sources).
Utilize the budget format provided (TWDB-1201 at
http://www.twdb.texas.gov/financial/instructions/ . If applying for pre-construction costs only (i.e.,
P, A, D) then itemize only the relevant portions in the attached budget template

X Attached

Attach the appropriate Project Information Form:
Wastewater: Attached a completed Wastewater Project Information Form
WRD-253a http://www.twdb.texas.gov/financial/instructions/index.asp

X Water: Attached a completed Water Project Information Form
WRD-253d http:/www.twdb.texas.gov/financial/instructions/index.asp

If the project is for Construction only, wastewater projects that involve the construction of a new
plant or the expansion of an existing plant and/or associated facilities, attach evidence that an
application for a new Texas Pollution Discharge Elimination System Permit or amendment to an
existing permit related to the proposed project has been filed with the Texas Commission on
Environmental Quality (TCEQ). Final permit authorization must be obtained from the TCEQ
before funds can be released for construction activities.

[] Attached

X No. Provide explanation: NOT APPLICABLE

If this project will result in: (a) an increase by the applicant in the use of groundwater, (b) drilling a

new water well, or (c) an increase by the applicant in use of surface water, then the applicant
must demonstrate that it has acquired — by contract, ownership or lease — the necessary property

29



WHCRWA TRANSMISSION LINE (SECOND SOURCE PROJECT)

TWDB-0148
Version: 4-28-15

Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

rights, groundwater permits, and/or surface water rights sufficient for the project before funds can
be released for construction.

a) Does the applicant currently own all the property rights, groundwater permits and surface

[l
]

water rights needed for this project?
Yes

If yes, please attach the completed, appropriate form.

1. WRD 208A (http://www.twdb.texas.gov/financial/instructions/index.asp) (Surface Water)

Attached

2. WRD 208B ( http://www.twdb.texas.gov/financial/instructions/index.asp) (Groundwater)

[] Attached
No
N/A

b) If all property rights, groundwater permits, and surface water rights, needed for this project
have not yet been acquired, identify the rights and/or permits that will need to be acquired
and provide the anticipated date by which the applicant expects to have acquired such rights

and/or permits.

Type of Entity from which
Permit the permit or right | Acquired by lease Expected Permit / Water
Water Right | must be acquired or full ownership | acquisition date Right ID No.

NOT APPLICABLE

¢) List any major permits not identified elsewhere that are necessary for completion of project.
Also, list any more necessary minor permits that may involve particular difficulty due to the

nature of the proposed project.

Permit
Acquired
Permit Issuing Entity (Y/N)
Environmental permits US Army Corp of Engineers Y
CenterPoint Energy
CenterPoint Right-of-Entry Company N
Missouri Pacific Railroad
Company and Union Pacific
Railroad Crossing Permit Railroad Company N
Letters of Approval Public Utility Commission N
Letters of No Objections and/or
Encroachment Agreements Private Utility Companies N
Permit to Move Superheavy or
Oversize Equipment or Load Over
County Roads Harris County N
Construction Within Harris County And
HCFCD Rights-of-Ways Harris County N
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Storm Water Quality Permit Harris County N

NPDES Storm Water General Permit US Environmental N
Protection Agency

TXDOT (Right-of-Way Crossings) TXDOT N

City of Houston Right of Way City of Houston some

Encroachments

Listed above are the anticipated permits needed to complete the project. Any additional permits that
may be needed will be identified during design phase.

64. Has the applicant obtained all necessary land and easements for the project?
] Yes. If yes, attach the site certificate (ED-101 at
http://www.twdb.texas.gov/financial/instructions/index.asp
] Attached

= No. If no, fill out the table below and describe the land or easements that will need to
be acquired, provide the anticipated date by which the applicant expects to have
the land or easements, and indicate if funding from TWDB is to be used for the

acquisition.
Description
of Land or | Entity from which the Expected
Easement | permit or right must | Acquired by lease or | acquisition | To Be Funded by
Permit be acquired full ownership date TWDB (Yes/No)

See attached spreadsheet. Note that the information provided is not complete and changes
continuously as property is bought, sold, and otherwise changes hands. This information is best
available as of the time of this application given the status of the project as preliminary conceptual
design. Alignments are subject to change during detailed design or negotiations with landowners for
various reasons.

65. Has a Categorical Exclusion (CE), Determination of No Effect (DNE), Finding of No Significant
Impact (FONSI), Record of Decision (ROD), or any other environmental determination been
issued for this project?

X Yes

X Attach a copy of the finding. Environmental documents have been previously submitted to
TWDB under the WIF program. Since this information is so volumous, additional copies will be
made available if requested. Certain key documents are atttached.

[] No

66. Is the project potentially eligible for a Categorical Exclusion (CE)/ Determination of No Effect
(DNE) because it involves only minor rehabilitation or the functional replacement of existing
equipment?

[] Yes
X No

67. Are there potentially adverse environmental or social impacts that may require mitigation or
extensive regulatory agency or public coordination (e.g. known impacts to properties eligible for
listing on the National Register of Historic Places; potentially significant public controversy; need
for an individual permit from the U.S. Army Corps of Engineers)?
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= Yes
X If yes, attach additional information
[] No
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Part E: State Water Implementation Fund for Texas (SWIFT) Applicants Only:

68.

69.

70.

71.

Identify the type of SWIFT funding (If more than one funding option is being requested indicate
the amount of funding for each):

[] Deferred $
= Low Interest Loan $325,440,000
[] Board Participation $

For multi-year funding request or phased commitments, provide a schedule reflecting the closing
dates for each loan requested.

[ ] Attached (see below)
November 2015 and October of each subsequent year

Notice to SWIFT Applicants: Texas Water Code Sec. 15.435(h) requires all recipients of
financial assistance from the SWIFT to acknowledge any applicable legal obligations in federal
law, related to contracting with disadvantaged business enterprises, and state law, related to
contracting with historically underutilized businesses. Checking the boxes below serves as this
acknowledgement.

X As an applicant for financial assistance from SWIFT, | acknowledge that this project must
comply with any applicable legal obligations in federal law related to contracting with
disadvantaged business enterprises.

= As an applicant for financial assistance from SWIFT, | acknowledge that this project must
comply with applicable legal obligations in state law (Texas Government Code Chapter 2161 and
Texas Administrative Code Chapter 20, Subchapter B) related to contracting with historically
underutilized businesses.

Provide drafts of the following documents:
a. Proposed Bond Ordinance

X Attached

b. Private Placement Memorandum

= Attached
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Part F: Economically Distressed Programs (EDAP) Applicants Only: --- NOT APPLICABLE

In accordance with TWDB Rules (31 TAC Chapter 363), an application for EDAP will not be considered
until the County has adopted and is enforcing the Model Subdivision Rules (MSRs) Texas Water Code §
16.343. If the proposed project is within a municipality or its extraterritorial jurisdiction (ETJ), or if the
applicant is a municipality, the municipality must also have adopted and be enforcing MSRs.

72.

73.

74.

75.

76.

7.

Describe procedures for collecting monthly customer bills (include procedures for collection of
delinquent accounts)

Is financing being requested for a wastewater project?
] Yes If yes, does the applicant have the required resolution/ordinance
establishing a mandatory hookup policy?
] Yes. If yes, attach a copy of the resolution/ordinance.
[] Attached
[] No. If no, explain

] No

Required documentation for the project area for Preliminary EDAP Eligibility (31 TAC Chapter
363)

] Attached documentation of inadequacy of water and/or wastewater services.

] Attached documentation regarding the financial resources of the residential users
in the EDAP area. Census data or documentation regarding median household
income should be provided.

] Attached documentation demonstrating existence of a residence in the project
area prior to June 1, 2005. This could include tax records of residence, dated
aerial maps, or, other documentation demonstrating existence of a residence.

Has the Department of State Health Services issued a determination stating a public health
nuisance exists in the project area?
] Yes If yes, attach a copy of the determination.
[] Attached
] No If no determination exists, attach documentation demonstrating a
public health nuisance exists in the project area. (Photographs may be
submitted, but they must be labeled with location and date when taken. If the soil
types are mentioned in the project area as an issue, include soil profile maps) This
documentation will be used by TWDB staff to request a determination from
the Department of State Health Services
[] Attached

Is this project providing new service?
Yes If yes, attach plats of the affected subdivisions.
[] Attached

] No

Attach an EDAP Facility Engineering Plan/Scope of Services report that complies with the
requirements of WRD-023A. http://www.twdb.texas.gov/financial/instructions/index.asp
] Attached
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Part G: CWSRF/DWSRF Applicants Only --- NOT APPLICABLE

Only applicants applying for funding from the CWSRF and DWSRF Programs must complete this
section.

Pursuant to Federal Funding Accountability and Transparency Act (FFATA) the applicant is required to
obtain a DUNS number that will represent a universal identifier for all federal funding assistance. DUNS
numbers can be obtained from Dun and Bradstreet at http://fedgov.dnb.com/webform/

78. Applicant’s Data Universal Number System (DUNS) Number:
DUNS

Pursuant to Federal Funding Accountability and Transparency Act (FFATA) the applicant is required to
register with System for Award Management (SAM) and maintain current registration at all times during
which the Board loan agreement is active or under consideration by the Board. Register at:
https://sam.gov.

79. The applicant has registered and will maintain current SAM registration at all times during which
a federal subaward is active or under consideration by the Board.

[] Yes
[] No
80. Federal Awards information:

1. Did applicant receive over 80% of their revenue from Federal Awards last year?
[] Yes
[] No

2. Did applicant receive over $25 million in Federal Awards last year?
[] Yes
[] No

3. Public does not have access to executive compensation information via SEC or IRS reports?
[] Yes
[] No

81. If applicant checked YES to ALL three boxes in 3 above, applicant is required to disclose the name
and compensation of the five most highly compensated officers.

Officer's Name Officer's Compensation ($)

82.Complete form WRD 213 (http://www.twdb.texas.gov/financial/instructions/index.asp) - Certification
Regarding Lobbying
Attached [1  Yes
[] No
] N/A
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83.

84.

85.

If applying for CWSRF Equivalency or DWSRF, attach the Certification Regarding Debarment,
Suspension and Other Responsibility. SRF-404
(http://www.twdb.texas.gov/financial/instructions/doc/SRF-404.pdf)

Attached [1  Yes

[] No
L] N/A

If applying for CWSRF Equivalency or DWSRF, attach the Assurances — Construction Programs.
EPA-424D (http://lwww.twdb.texas.gov/financial/doc/EPA-424D.pdf)
Attached ] Yes

] No

] N/A

The applicant must comply with the Davis-Bacon Act regarding prevailing wage rates. The
applicant acknowledges that they are aware of, and will abide by, the Davis-Bacon Act
requirements.

[ ] Yes
[] No

Further information on the Davis-Bacon requirement is available through the TWDB Guidance
document, DB-0156 (http://www.twdb.texas.gov/financial/instructions/index.asp)

All project costs funded by the TWDB through CWSRF Equivalency or DWSRF must comply with the
federal Disadvantaged Business Enterprise (DBE) program rules and requirements. The federal DBE
program requires a good faith effort to contract with DBE'’s for all procurements including: professional
and non-professional consulting services, equipment, supplies and construction to be funded by federal
equivalency dollars. Guidance and forms are found at:

TWDB-0210 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0210.pdf)

86.

87.

At a minimum, you must complete and attach the Applicant Affirmative Steps Certification and
Goals. This form is required to obtain a financial assistance commitment.
TWDB-0215 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0215.pdf)
Attached [] Yes
] No

If you have already solicited contractors, complete and attach the Affirmative Steps Solicitation
Report. This form is required prior to loan closing and release of any funds; therefore, if this
guestion is not applicable at this time, select N/A.
TWDB-216 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0216.pdf)
Attached ] Yes

[] No

] N/A
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88.

89.

90.

If you have awarded contracts to contractors, complete and attach the Loan/Grant Participation
Summary. This form must be submitted for review prior to loan closing and release of funds. This
form is required prior to loan closing and release of any funds; therefore, if this question is not
applicable at this time, select N/A.
TWDB-0373 (http://www.twdb.texas.gov/financial/doc/TWDB-0373.pdf)
Attached ] Yes

] No

] N/A

All Contractors that have been awarded will need to complete and attach the Prime Contractor
Affirmative Steps Certification and Goals This form is required prior to loan closing and release of
any funds; therefore, if this question is not applicable at this time, select N/A.
TWDB-217 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0217.pdf)
Attached ] Yes
[] No
] N/A

All CWSRF applicants must be a Designated Management Agency (DMA) for wastewater
collection and treatment. Please complete and attach DMA resolutions. WRD-210
(http://www.twdb.texas.gov/financial/doc/WRD-210.pdf) is an example of this type of resolution.
[] Attached

] N/A
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Part H: Documentation of “Green” Projects and Project Components---NOT APPLICABLE

CWSRF and DWSRF Applicants Only

All SRF applicants must complete this section if green benefits are all or part of the project (more
than an incidental benefit). Project is defined as the entire project or a stand-alone component of the
project. This section is required so that the TWDB may determine whether the project qualifies as
“green” pursuant to Environmental Protection Agency (EPA) Guidance.

A project (or project component) is “green” if the primary purpose qualifies under EPA Guidance as one
of the following:

a. Green Infrastructure,

b. Water Efficiency-related,

c. Energy Efficiency-related, or
d. Environmentally Innovative.

You must use the Green Project Reserve guidance to complete this section. Current guidance may be
found at: Green Project Reserve: Guidance for determining project eligibility
TWDB-0161 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0161.pdf)

91. Does your project or a component of your project qualify as Green, per EPA guidance?
[] Yes
[] No

If Yes, Please complete the remainder of Section G.

92. Type of Green Project
[] Water ] Energy [ ] Green ] Environmentally
Efficiency Efficiency Infrastructure Innovative

93. The correct worksheets must be completed.
Green Project Reserve: CWSRF Green Project Worksheets
TWDB-0162 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0162.pdf)
Attached ] Yes
] No
L] N/A

Green Project Reserve: DWSRF Green Project Worksheets
TWDB-0163 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0163.pdf)
Attached ] Yes

] No

] NA

TWDB will make the final determination whether your project (or project component) meets
federal criteria as “green”. You may be required to submit a business case, utilizing the Green
guidance
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Part I: Summary of attachments to application

Following is a list of the documents that may be necessary in order to process this application. While not all of the
listed information below may be required for all projects, an applicant should review the application carefully
because incomplete applications will not be processed until all of this information has been provided. In addition,
please make sure your entity system name appears on every attachment. Label each attachment with the
number of the pertinent application section (i.e. “Part B5").

Check list for your convenience

Part A General Information

[INo. 6 Draft or executed consulting contracts (engineering, financial advisor, bond counsel)
[INo. 12 Existing security document for refinancing

Part B Legal

[INo. 17 Resolution (TWDB-0201A)

[INo. 18 Application Affidavit (TWDB-0201)

[INo. 19 Certificate of Secretary (TWDB-201B)

[INo. 20 Water Supply Corporations

[|Articles of Incorporation

[ICertificate of incorporation from the Texas Secretary of State
[IBy-laws and any amendments

[ICertificate of status from the Texas Secretary of State
[ICertificate of account status from Texas Comptroller

[INo. 21 Resolution/ordinance authorizing the issuance of parity debt

[INo. 22 Certificate of Convenience & Necessity

[ INo. 23 Enforcement Actions

[ INo. 24 Affidavit of No Objection

[INo. 25 Two copies of the Water Conservation Plan (TWDB-1968 and TWDB-1965)

[ INo. 26 Water use surveys
http://www.twdb.texas.gov/waterplanning/waterusesurvey/index.asp

[INo. 27 Water Loss Audit

http://www.twdb.texas.gov/conservation/resources/waterloss-resources.asp

Part C Financial

[INo. 39 Assessed Values by Classifications

[INo. 40 Direct and Overlapping Tax Table

[INo. 45 Proforma for each year of debt outstanding

[INo. 46 Five year comparative system operating statement.
[ INo. 47 Annual audit and management letter

[ INo. 49 Outstanding debt schedule

[ INo. 52 Service provider contracts
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

Part D

[ INo. 54a
[ INo. 54b

[ INo.
[ INo.
[ INo.
[ INo.
[ INo.
[INo.

[ INo.
[ INo.

[ INo.
[ INo.
[ INo.

[ INo.

Part E
[ ] No.

[ ] No. 71a
[ ] No. 71b

Part F

[ INo.
[ INo.

[ INo.
[ INo.
[ INo.

Part G

[ INo.
[ INo.

[ INo.

[ INo.
[ INo.
[ INo .
[ INo.
[ INo.

Part H

[ INo.

54c¢
56
57
59
60
61

62
63

63c
64
65

67

69

73
74

75
76
77

82
83

84

86
87
88
89
90

93

Project Information
Preliminary Engineering Feasibility Data (PEFD)
Engineering Feasibility Report

Water (TWDB-0555)

Wastewater (TWDB-0556)
Project Draw Schedule (TWDB-1202)
Project Map
Census Tract(s)
Current and future populations and projected water use or wastewater flows
Project Cost Estimate Budget (TWDB-1201)
Wastewater Project Information Form (WRD-253a)
Water Project Information Form (WRD-253d)
Texas Pollution Discharge Elimination System Permit

If applicant has property rights and permits

a. WRD-208A (Surface Water)
b. WRD-208B (Groundwater)

Additional Permits
Site certificate, evidencing land ownership for the project. (ED-101)
Categorical Exclusion (CE), Finding of No Significant Impact (FONSI), Record of Decision
or any other supporting document
Social or environmental issues

State Water Implementation Fund for Texas
Multi-year/phased commitment schedule

Draft Bond Ordinance

Private Placement Memorandum

Economically Distressed Areas Program
Resolution/ordinance establishing a mandatory hookup policy
EDAP applicants
[] Inadequacy documentation
[] Financial resources documentation
[] Existence of residences prior to 06/01/2005
Public health nuisance
Plats
EDAP Planning Phase — Facility Engineering Plan/Scope of Services (WRD-023A)

CWSRF/DWSRF Applicants Only

Lobbying Activities (WRD-213)

Certification Regarding Debarment, Suspension and Other Responsibility
Requirements. (SRF-404)

Assurances — Construction Programs (EPA-424D)

Disadvantaged Business Requirements Guidance (TWDB-0210)
Affirmative Steps Certification and Goals (TWDB-0215)

Affirmative Steps Solicitation Report (TWDB-216)

Loan/ Grant Participation Summary (TWDB-0373)

Prime Contractor Affirmative Steps Certification and Goals (TWDB-217)
Designated Management Agency (WRD-210)

Green Projects

Guidance (TWDB-0161)

CWSRF Green Project Worksheets (TWDB-0162)
DWSRF Green Project Worksheets (TWDB-0163)
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

Part J: Guidance and Forms

Part A

Part D

Part H

General Information

CWSRF - 31 TAC 375

DWSRF - 31 TAC 371

EDAP and SWIFT - 31 TAC 363

For more information visit, http://www.twdb.texas.gov/about/rules/index.asp.

Project Information

State Programs - 31 TAC 363

Drinking Water State Revolving Fund - 31 TAC 371

Clean Water State Revolving Fund / Equivalency - 31 TAC 375
Clean Water State Revolving Fund / Non-Equivalency - 31 TAC 375

Guidelines for Environmental Assessment, Clean Water Non-Equivalency (ED-001A)

Clean Water EID Instructions (SRF-099)

Guidelines for Environmental Assessment, State Participation, DFund, RWAF and WIF,
(ED-001B)

Guidelines for Environmental Assessment, EDAP (ED-001C)

Drinking Water EID Instructions (DW-001)

Green Projects and Project Components
Green Project Reserve: Guidance for determining project eligibility
(TWDB-0161)
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

Part J: Guidance and Forms

Part A General Information
CWSRF - 31 TAC 375
DWSRF - 31 TAC 371
EDAP and SWIFT - 31 TAC 363
For more information visit, http://www.twdb.texas.gov/about/rules/index.asp.

Part D Project Information
State Programs - 31 TAC 363
Drinking Water State Revolving Fund - 31 TAC 371
Clean Water State Revolving Fund / Equivalency - 31 TAC 375
Clean Water State Revolving Fund / Non-Equivalency - 31 TAC 375

Guidelines for Environmental Assessment, Clean Water Non-Equivalency (ED-001A)

Clean Water EID Instructions (SRF-099)

Guidelines for Environmental Assessment, State Participation, DFund, RWAF and WIF,
(ED-001B)

Guidelines for Environmental Assessment, EDAP (ED-001C)

Drinking Water EID Instructions (DW-001)

Part H Green Projects and Project Components
Green Project Reserve: Guidance for determining project eligibility
(TWDB-0161)
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ALLEN B()ONE H’UM PHRIES R(} BINSON LLP
ATTORNEYS AT LAW
PHOEMNIX TOWER
3200 SOUTHWEST FREEWAY
SLTE 2600
HOUSTON, TEXAD 774027
TEL {713) 860-6400

FAX (713) 860-56401
abhr.com

Direct Line: (713} 860-6404 James A. Boone
Direct Fax:  (713) 860-6604 jboone@abhr.com Partney

QOctober 13, 2010

West Harris County Regional Water Authority
¢/ o Board of Directors

Re:  West Harris County Regional Water Authority (the "Authority”) Water System
Revenue Bonds, Series 2011 Issued to the Texas Water Development Board (the
"Bonds")

Dear Board of Directors:

Allen Boone Humphries Robinson LLP ("ABHR") has agreed that in lieu of the bond
counsel fee set forth in the September 14, 2005, letter agreement between the Authority and
ABHR (“Original Agreement”), ABHR's total fee for services as bond counsel in connection
with the issuance and sale of the Bonds shall be a flat-fee of $120,000 plus charges for the
actual expenses involved, to be paid from the proceeds of the sale of the Bonds. The above
fee and expenses shall only be due if the Bonds are actually issued, sold and delivered. All
provisions of the Original Agreement remain in full force and effect, except that this letter
agreement controls over any inconsistent provision of the Original Agreement. If the
foregoing correctly reflects the Authority’s understanding and agreement regarding this

matter, please execute below.
Sincerely:,
\/%T/ gff%

}a ufgsA Boone

AGREED TO AND ACCEPTED BY:

WEST HARRIS COUNTY REGIONAL
WATER AUTHORITY

306439
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ALLEN BOONE HUMPHRI}E}S ROBINSON LLP

ATTORNEYS AT LAW
PHOENIX TOWER
3200 SOUTHWEST FREEWAY
SLHTE 2600
HOUSTON, TEXAS 77027
TEL. {713} 860-6400
FAX {713} 860-6401
abhiip.cors

Direct Line: (713) 860-6404 James A. Boone
Direct Fax: (713} 860-6604 iboone@abhllp.com Pariner

September 14, 2005

Board of Directors
West Harris County Regional Water Authority

Dear Board of Directors:

We appreciate the opportunity to represent the West Harris County Regional
Water Authority as general counsel and bond counsel. Our experience has been that it
is mutually beneficial to set forth the role and responsibilities of both our law firm and
the client. That is the purpose of both this letter and the separate Standard Terms of
Engagement for Legal Services that is enclosed with this letter. This engagement letter
replaces our engagement letter dated August 20, 2003.

Client

The client for. this engagement is the West Harris County Regional Water
Authority (the “Authority”). This engagement does not create an attorney-client
relationship with any related persons or entities, such as parents, subsidiaries, affiliates,
employees, officers, directors, shareholders, or partners.

Scope of Engagement-General Representation of Authority

We will serve as general counsel for the Authority. Our work in connection with
this representation will include, but will not be limited to, preparing documents and
agenda items for the meetings of the Board of Directors of the Authority, reviewing
minutes of those meetings, preparing various resolutions and orders to be adopted by
the Board of Directors of the Authority, calling and canvassing director appointment
elections, preparation of various legal notices required to be given, and maintaining
files and records of the Authority required by the Public Information Act. We also will
represent the Authority, when authorized by the Board of Directors, in contract
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negotiation and preparation, application for permits, and other legal services that the
Authority may require from time to time.

Scope of Engagement-Bond Counsel Services

We will perform services as bond counsel in connection with the authorization,
issuance and sale of bonds to be issued by the Authority to acquire and construct
Authority facilities and finance Authority costs and projects, as may be authorized and
issued hereafter for such purposes (the “Bonds”). Our services as counsel will include
the preparation and review of legal notices, resolutions and orders for adoption by the
Board, instruments required to obtain necessary approvals of the Attorney General of
the State of Texas, and all other legal documents relating to the authorization and
issuance of the Bonds and registration thereof with the Comptroller of Public Accounts
of the State of Texas. In addition, in our capacity as bond counsel, we will review a
transcript of certified proceedings pertaining to the Bonds, which we wili help to
prepare, and, where appropriate, will render our opinion that the Bonds are valid and
binding obligations of the Authority and that the interest on the Bonds is exempt from
federal income taxation under then existing statutes, regulations, published rulings and
court decisions.

It is our understanding that the Authority will employ a recognized investment
banking firm to serve as financial advisor to the Authority and that said firm will be
responsible for advising the Authority concerning the sale of the Bonds and will assist
the Authority in the preparation of an Official Notice of Sale and an Official Statement
(the “Offering Documents”) in connection with each issue of the Bonds offered for sale
to the public.

In our capacity as bond counsel, we will review those portions of the Offering
Documents which describe the Authority’s legal authority for issuance of the Bonds to
determine whether such description conforms to and fairly summarizes relevant
provisions of Texas law. We also will review those portions of the Offering Documents
describing the resolution of the Board authorizing the Bonds to determine whether such
description fairly summarizes the provisions of said resolution. In addition, if
requested, we will review such other portions of the Offering Documents as describe
matters of law and legal relationships of the Authority about which we have
knowledge. We will not, however, undertake to independently verify any of the factual
information contained in the Offering Documents, nor will we conduct any
investigation of the affairs of the Authority for the purpose of passing on the accuracy
or completeness of the Offering Documents. Since our role in connection with the
Offering Documents will be of an advisory rather than an investigatory nature, said
documents will contain a statement describing our services as outlined above and
stating that our limited participation may not be relied upon as an assumption of
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responsibility for, or an expression of opinion of any kind with regard to, the accuracy
or completeness of the information contained therein.

Unless specifically requested by the Authority pursuant to terms and conditions
to be set forth in a separate engagement letter, we will not be responsible for advising
the Authority concerning the provisions of the various securities laws, including the
Securities Act of 1933 and the Securities Exchange Act of 1934, and the securities laws of
the various states in which the Bonds may be sold.

Scope of Engagement - Continuing Disclosure Services

Additionally, we will provide legal services in connection with the obligation of
the Authority to provide continuing disclosure pursuant to Securities and Exchange
Commission Rule 15¢2-12, as such rule may be amended from time fo time, with respect
to any bonds issued by the Authority. In connection with this engagement, we will
advise the Authority of its continuing disclosure obligations, prepare resolutions to be
adopted by the Board of Directors of the Authority in connection with the Authority’s
continuing disclosure obligation, and prepare the Authority’s continuing disclosure
filings with the assistance of the Authority’s bookkeeper, auditor, financial advisor,
operator, engineer and other Authority consultants.

General Understandings

We understand and agree that this is not an exclusive agreement, and you are
free to retain any other counsel of your choosing. We recognize that we shall be
disqualified from representing any other client with interests materially and directly
adverse to yours (i) in any matter which is substantially related to our representation of
you and (i) with respect to any matter where there is a reasonable probability that
confidential information you furnished to us could be used to your disadvantage. You
understand and agree that, with those exceptions, we are free to represent other clients,
including clients whose interests may conflict with yours in litigation, business
transactions, or other legal matters. You agree that our representing you in this matter
will not prevent or disqualify us from representing clients adverse to you in other

matters and that you consent in advance to our undertaking such adverse
representations.

This engagement and our attorney-client relationship will be terminated when
we have completed the services in the matters covered by this engagement letter and
any written supplements to this engagement letter. If you later retain us to perform
further or additional services, our attorney-client relationship will be established by
another engagement letter.
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Cooperation

To enable us to render effectively the legal services contemplated, the Authority
has agreed to disclose fully and accurately all facts and keep us informed of all
developments relating to our representation. We necessarily must rely on the accuracy
and completeness of the facts and information you and your agents provide to us. To
the extent it is necessary for the Authority’s representatives to attend meetings in
connection with this matter, we will attempt to schedule them so that the convenience
of those representatives can be served.

Fees

Fees related to matters other than bond counsel services (i.e., fees for serving as
general counsel and for continuing disclosure services) are based on hourly rates and
will be based on the time spent by the lawyers and paralegal personnel who work on
the matter. Billing rates for our attorneys vary according to the experience of the
individuals. In an effort to reduce overall legal costs, we utilize paralegal and
administrative assistant personnel whenever appropriate. Any service performed by
special project assistants or support staff will be billed at an hourly rate consistent with
the rates charged similar districts for similar services. All time and expenses will be
billed on a monthly basis.

In lieu of listing the Firm individuals that may work for the Authority (as was
done in Exhibit “ A" to our August 20, 2003 engagement, which listing from time to time
did not include all applicable individuals), our monthly bills will hereafter reflect all
individuals that worked on the Authority and their respective billing rates.

For our services as bond counsel in connection with the authorization, issuance,
and sale of new money bonds, the Authority will pay us, from the proceeds of sale of
each issue or installment of the bonds, the following:

a. an amount equal to 2% of the first $3,000,000 in principal amount of the
bonds; and

b. an amount equal to 1%2% of the principal amount of such bonds above
said first $3,000,000 in principal amount but not exceeding $10,000,000 in
principal amount; and

c. an amount equal to 1% of the principal amount of such bonds above
$10,000,000 in principal amount but not exceeding $20,000,000 in principal
amount; and
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d. an amount equal to 2% of the principal amount of such bonds above
$20,000,000 in principal amount.

The above fee schedule shall be applicable to each separate issue or installment of new
money bonds, but shall only be due with respect to bonds actually issued, sold, and
delivered. Our fee for bond counsel services for any separate issue or installment of the
Bonds shall not be less than $50,000, plus charges for the actual expenses involved.

For our services as bond counsel in connection with the authorization, issuance,
and sale of refunding bonds, the Authority will pay us, from the proceeds of sale of
each issue or installment of the refunding bonds, an amount equal to 1% of the principal
amount (or maturity amount in the event of premium capital appreciation bonds or
premium compound interest bonds) of the refunding bonds, but in no event less than
$50,000, plus charges for the actual expenses incurred.

In the event the Authority determines that it is necessary or desirable to issue
bond anticipation notes or to obtain other forms of short-term financing, we will render
all services necessary in connection therewith. Our fee for such services will be 1% of
the principal amount of such notes.

Other Charges

In addition to our fees, there will be other charges for items incident to the
performance of our legal services, such as photocopying, messengers, travel expenses,
long-distance telephone calls, facsimile transmissions, postage, overtime for secretaries
and other non-legal staff, specialized computer applications such as computerized legal
research, and filing fees. The basis upon which we establish these other charges is set
forth in the Standard Terms of Engagement For Legal Services.

Source Of Funds to Pay All Fees and Charges

None of the members of the Board of Directors of the Authority have any
personal liability of any nature or amount, or liability of any kind or nature, to Allen
Boone Humphries Robinson LLP for any of the fees or charges due hereunder.

Investment Disclosures

Some of the Firm's lawyers, directly or beneficially, may own interests in
corporations and other entities or in real property. If you are at all concerned about
these individual investments, we will be pleased to canvass our lawyers about their
individual investments in any entity or entities about which you may be concerned.
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Withdrawal or Termination

Our relationship is based upon mutual consent and you may terminate our
representation at any time, with or without cause, by notifying us. Your termination of
our services will not affect your responsibility for payment of fees for legal services
rendered and of other charges incurred before termination and in connection with an
orderly transition of the matter.

We are subject to the rules of professional conduct for the jurisdictions in which
we practice, which list several types of conduct or circumstances that require or allow
us to withdraw from representing a client, including for example, nonpayment of fees
or costs, misrepresentation or failure to disclose material facts, fundamental
disagreements, and conflict of interest with another client. We iry to identify in
advance and discuss with you any situation which may lead to our withdrawal, and if
withdrawal ever becomes necessary, we give you written notice of our withdrawal. If
we elect to withdraw for any reason, you will take all steps necessary to free us of any
obligation to perform further, including the execution of any documents necessary to
complete our withdrawal, and we will be entitled to be paid for all services rendered
and other charges accrued on your behalf to the date of withdrawal.

Other

If the foregoing, including the items set forth in the enclosed Standard Terms of
Engagement For Legal Services, correctly reflects your understanding of the terms and
conditions of our representation, please so indicate by executing the enclosed copy of

this letter in the space provided below and return it to the undersigned.

Please contact me if you have any questions. We are pleased to have this
opportunity to be of service and to work with you.

Very truly yours,

ALLEN BOONE HUMPHRIES ROBINSON LLP
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Approved and accepted by the Board of Directors of the West Harris County
Regional Water Authority on September 14, 2005.

Pre51dent Board of Dzrectors
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ALLEN BOONE HUMPHRIES ROBINSON LLP

Standard Terms of Engagement
for Legal Services

This statement sets forth certain standard terms of our engagement as your
lawyers and is intended as a supplement to the engagement letter that we have with
you as our client. Unless modified in writing by mutual agreement, these terms will be
an integral part of our agreement with you as reflected in the engagement letter.
Therefore, we ask that you review this statement carefully and contact us promptly if
you have any questions. We suggest that you retain this statement in your file with the
engagement letter.

The Scope of Our Work

You should have a clear understanding of the legal services we will provide.
Any questions that you have should be dealt with promptly.

We will at all times act on your behalf to the best of our ability. Any expressions
on our part concerning the outcome of your legal matfers are expressions of our best
professional judgment, but are not guarantees. Such opinions are necessarily limited by
our knowledge of the facts and are based on the state of the law at the time they are
expressed.

It is our policy that the person or entity that we represent is the person or entity
that is identified in our engagement letter, and absent an express agreement to the
contrary does not include any affiliates of such person or entity (e.g., if you are a
corporation or partnership, any parents, subsidiaries, employees, officers, directors,
shareholders or partners of the corporation or partnership, or commonly owned
corporations or partnerships; or, if you are a trade association, any members of the
trade association). If you believe this engagement includes additional entities or
persons as our clients you should inform us immediately.

It is also our policy that the attorney-client relationship will be considered
terminated upon our completion of any services that you have retained us to perform.
If you later retain us to perform further or additional services, our attorney-client

relationship will be revived subject to the terms of engagement that we agree on at that
time.

This engagement shall be subject to the Texas Disciplinary Rules of Professional
Conduct. _
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Who Will Provide the Legal Services

Customarily, each client of the firm is served by a principal attorney contact. The
principal attorney should be someone in whom you have confidence and with whom
you enjoy working. You are free to request a change of principal attorney at any time.
Subject to the supervisory role of the principal attorney, your work or parts of it may be
performed by other lawyers and legal assistants in the firm. Such delegation may be for
the purpose of involving lawyers or legal assistants with special expertise in a given
area or for the purpose of providing services on the most efficient and timely basis.
Whenever practicable, we will advise you of the names of those attorneys and legal
assistants who work on your matters.

How QOur Fees Will Be Set

Generally, our fees are based on the time spent by the lawyers and paralegal
personnel who work on the matter. We will charge for all time spent in representing
your interests, including, by way of illustration, telephone and office conferences with
you and your representatives, consultants (if any), opposing counsel, and others;
conferences among our legal and paralegal personnel; factual investigation; legal
research; responding to your requests for us to provide information to your auditors in
connection with reviews or audits of financial statements; drafting letters and other
documents; and travel. We will keep accurate records of the time we devote to your
work in units of quarters of an hour.

The hourly rates of our lawyers and legal assistants are reviewed and adjusted
annually on a Firm-wide basis to reflect current levels of legal experience, changes in
overhead costs, and other factors.

Although we may from time to time, at the client’s request, furnish estimates of
legal fees and other charges that we anticipate will be incurred, these estimates are by
their nature inexact (due to unforeseeable circumstances) and, therefore, the actual fees
and charges ultimately billed may vary from such estimates.

Additional Charges

In addition to our fees, there will be other charges for items incident to the
performance of our legal services, such as photocopying, messengers, travel expenses,
long-distance telephone calls, facsimile transmissions, postage, overtime for secretaries
and other non-legal staff, specialized computer applications such as computerized legal
research, and filing fees. The current basis for these charges is set forth below. The
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Firm will review this schedule of charges on an annual basis and adjust them to take
into account changes in the Firm's costs and other factors.

Duplicating
The Firm charges $.15 per page.

Courier Services

The Firm charges an amount which generally represents cost including the
distribution service provided by the Firm. Depending on the volume of work
performed by a service provider, the Firm may receive a volume discount during a
particular accounting period for which no adjustment is made on an individual
client’s bill.

Computer Aided Legal Research (CALR)

Third party providers of CALR services charge the Firm amounts each month based
on the type, extent, and duration of the services provided. The Firm charges clients
for client research only based on the computed cost to the Firm for the use of the
services. This cost is monitored and revised periodically to achieve an average “at
cost” rate for clients.

Telefax

The Firm charges $1.00 per page for outgoing telefaxes, which includes all telephone
costs.

Telephone
The Firm does not charge for local calls. Due to the Firm-wide volume of long

distance calls and multitude of rates for the various area codes and exchanges, the
Firm does not bill each individual call based on the statements received from
providers, but rather charges a flat rate of $41 per minute for each long distance call
made within the United States. This rate ($.41) is an approximation of third party
provider charges and internal costs associated with this service. International calls
are charged based on the rate in effect for the country being called.

Travel-Related Expenses

Airfare, meals, and related travel expenses charged to the client represent actual,
out-of-pocket cost. Depending on the volume of both Firm and personal travel, the
Firm may receive beneficial services, including airline tickets from its travel agent for
which no adjustment is made on an individual client’s account. In addition, credits

earned under the Frequent Flyer Programs accrue to the individual traveler and not
to the Firm.
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All Other Costs

The Firm charges actual disbursements for third-party services like court reporters,
expert witnesses, etc., and may recoup expenses reasonably incurred in connection
with services performed in-house, such as mail services, secretarial overtime, file
retrieval, etc.

Unless special arrangements are otherwise made, fees and expenses of others
(such as experts, investigators, consultants and court reporters) will be the
responsibility of, and billed directly to, the client. Further, all invoices in excess of $500
will be forwarded to the client for direct payment.

Billing Arrangements and Terms

Our billing rates are based on the assumption of prompt payment. Consequently,
unless other arrangements are made, fees for services and other charges will be billed
monthly and are payable within thirty days of receipt.

Advances

Clients of the firm are sometimes asked to deposit funds as an advance payment
with the firm. The advance payment will be applied first to payment of charges for
such items as photocopying, messengers, travel, etc., as more fully described above, and
then to fees for services. The advance will be deposited in our client advance account
and we will charge such other charges and our fees against the advance and credit them
on our billing statements. In the event such other charges and our fees for services
exceed the advance deposited with us, we will bill you for the excess monthly or may
request additional advances. Any unused portion of amounts advanced will be
refundable at the conclusion of our representation.

Client and Firm Documents

We will maintain any documents that you furnish to us in our client file (or files)
for this matter. At your request, we will return your documents to you at the conclusion
of the matter (or earlier, if appropriate). It is your obligation to teil us which, if any, of
the documents that you furnish us that you want returned. We will return those
documents to you promptly after our receipt of payment for outstanding fees and
charges. Our own files pertaining to this matter, including the work performed by our
attorneys, will be retained by the firm. Any documents retained by the firm will be
kept for a certain period of time, and ultimately we will destroy them in accordance
with our record retention program schedule then in effect.
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PART A6

ALLEN BOONE I{IEMPJ{{RIE 8 ROB INSON LLP
ATTORNEYS AT LAW
PHOENIX TOWER
3R00 BOUTHWEST FREEWAY
SUITE 2600
HOUBTON, TEXAS 77027
TEL (713) BEO-B4A00

FAX (7 13) BE0-6401
shhreom

May 13, 2015

Board of Directors
West Harris County Regional Water Authority

Dear Board of Directors:

We appreciate the opportunity to represent the West Harris County Regional
Water Authority as its legal counsel. Our experience has been that it is mutually
beneficial to set forth the role and responsibilities of both our law firm and the client.
That is the purpose of both this letter and the separate Standard Terms of Engagement
for Legal Services that is enclosed with this letter. This engagement letter replaces our
engagement letter dated September 14, 2005.

Client

The client for this engagement is West Harris County Regional Water Authority
(the " Authority”). This engagement does not create an attorney client relationship with
any related persons or entities, such as parents, subsidiaries, affiliates, employees,

officers, directors, shareholders, or pariners.

Scope of Engagement-General Representation of Authority

We will serve as general counsel for the Authority. Our work in connection with
this representation will include, but will not be limited to, preparing documents and
agenda items for the meetings of the Board of Directors (“Board”) of the Authority and
its comimittees, reviewing minutes of those meetings, preparing various resolutions and
orders to be adopted by the Board, calling and canvassing any elections to be held,
preparing various legal notices required to be given, preparing real estate conveyances
(including deeds, easements, and encroachment agreements), and maintaining files and
records of the Authority required by the Public Information Act. We also will represent
the Authority, when authorized by the Board, in securing approvals from city and
county authorities, contract negotiation and preparation, application for permits, and
other legal services that the Authority may require from time to time.
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May 13, 2015
Page 2

Scope of Engagement-Bond Counsel Services

We will perform services as bond counsel in connection with the authorization,
issuance and sale of bonds to be issued by the Authority to acquire and construct
facilities and finance Authority costs and projects, and to refund Authority bonds, as
may be authorized and issued hereafter for such purposes.

Our services as bond counsel will include: attending meetings with your
consultants in connection with the planning and authorization of such bond issues,
including consultation on federal income tax matters; reviewing of the official statement
prepared by the Authority’s underwriters, financial advisors or securities counsel in
connection with the sale of the bonds, but only for the limited purposes described in
such official statement; preparing the legal documents comprising the transcript of legal
proceedings for authorization and issuance of the bonds; preparing and submitting to
the Attorney General of Texas a transcript of legal proceedings for the bonds to obtain
the approval of the Attorney General and registration of the bonds by the Comptroller
of Public Accounts of Texas; preparing and filing legal documents required under
federal income tax law for the bonds; coordinating, in conjunction with the Authority’s
financial advisor, delivery of the bonds to the initial purchaser; and, if appropriate,
delivering at closing our approving opinion as to the validity of the bonds under Texas
law and the exclusion of interest on the bonds from gross income of the holders under
federal income tax law.

It is our understanding that the Authority will employ one or more recognized
investment banking firm(s) to serve as financial advisor(s) to the Authority and that
said firm(s) will be responsible for advising the Authority concerning the sale of the
bonds and will assist the Authority in the preparation of an Official Notice of Sale and
an Official Statement (the “Offering Documents”) in connection with each issue of the
bonds offered for sale to the public.

In our capacity as bond counsel, we will review those portions of the Offering
Documents which describe the Authority’s legal authority for issuance of the bonds to
determine whether such description conforms to and fairly summarizes relevant
provisions of Texas law. We also will review those portions of the Offering Documents
describing the resolution or indenture of the Board authorizing the bonds to determine
whether such description fairly summarizes the provisions of said resolution or
indenture. In addition, if requested, we will review such other portions of the Offering
Documents as describe matters of law and legal relationships of the Authority about
which we have knowledge. We will not, however, undertake to independently verify
any of the factual information contained in the Offering Documents, nor will we
conduct any investigation of the affairs of the Authority for the purpose of passing on
the accuracy or completeness of the Offering Documents. Since our role in connection
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with the Offering Documents will be of an advisory rather than an investigatory nature,
said documents will contain a statement describing our services as outlined above and
stating that our limited participation may not be relied upon as an assumption of
responsibility for, or an expression of opinion of any kind with regard to, the accuracy
or completeness of the information contained therein.

Unless specifically requested by the Authority pursuant to terms and conditions
to be set forth in a separate engagement letter, we will not be responsible for advising
the Authority concerning the provisions of the various securities laws, including the
Securities Act of 1933 and the Securities Exchange Act of 1934, and the securities laws of
the various states in which the bonds may be sold.

Scope of Engagement ~ Continuing Disclosure Services

Additionally, we will provide legal services in connection with the obligation of
the Authority to provide continuing disclosure pursuant to Securities and Exchange
Commnission Rule 15¢2-12, as such rule may be amended from time to time, with respect
to any bonds issued by the Authority. In connection with this engagement, we will
advise the Authority of its continuing disclosure obligations, prepare resolutions or
indentures to be adepted by the Board of Directors of the Authority in connection with
the Authority’s continuing disclosure obligation, and prepare the Authority’s
continuing disclosure filings with the assistance of the Authority’s bookkeeper, auditor,
financial advisors, operator, engineer and other Authority consultants.

General Understandings

We understand and agree that this is not an exclusive agreement, and you are
free to retain any other counsel of your choosing. We recognize that we shall be
disqualified from representing any other client with interests materially and directly
adverse to yours (i) in any matter which is substantially related to our representation of
you and (if) with respect to any matter where there is a reasonable probability that
confidential information you furnished to us could be used to your disadvantage. You
understand and agree that, with those exceptions, we are free to represent other clients,
including clients whose interests may conflict with yours in litigation, business
transactions, or other legal matters. You agree that our representing you in this matter
will not prevent or disqualify us from representing clients adverse to you in other
matters and that you consent in advance to our undertaking such adverse
representations.

This engagement and our attorney-client relationship will be terminated when
we have completed the services in the matters covered by this engagement letter and
any written supplements to this engagement letter. 1If you later retain us to perform
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turther or additional services, our attorney-client relationship will be established by
another engagement letter,

Gooperation

To enable us to render effectively the legal services contemplated, the Authority
has agreed to disclose fully and accurately all facts and keep us informed of all
developments relating to our representation. We necessarily must rely on the accuracy
and completeness of the facts and information you and your agents provide to us. To
the extent it is necessary for the Authority’s representatives to attend meetings in
connection with this matter, we will attempt to schedule them so that the convenience
of those representatives can be served.

Fees

Fees related to matters other than bond counsel services (i.e., fees for serving as
general counsel and for continuing disclosure services) are based on hourly rates and
will be based on the time spent by the lawyers, paralegals, and administrative
personnel who work on the matter. Billing rates vary according to the experience of the
individuals. In an effort to reduce overall legal costs, we utilize paralegal and
administrative assistant personnel whenever appropriate.

Our monthly bills will reflect all individuals that worked that month on the
Authority and their respective billing rates.

For our services as bond counsel in connection with the authorization, issuance,
and sale of bonds, the Authority will pay us, from the proceeds of sale of each issue or
installment of the bonds, the following:

a. an amount equal to 1.5% of the first $5,000,000 in principal amount of the
bonds; and
b. an amount equal to 0.5% of the principal amount of such bonds above said

first $5,000,000 in principal amount but not exceeding $20,000,000 in
principal amount; and

c. an amount equal to 0.4% of the principal amount of such bonds above

$20,000,000 in principal amount but not exceeding $35,000,000 in principal
amouni; and
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d. an amount equal to 0.3% of the principal amount of such bonds above
$35,000,000 in principal amount but not exceeding $50,000,000 in principal
amount; and

e. an amount equal to 0.2% of the principal amount of such bonds above
$50,000,000 in principal amount but not exceeding $65,000,000 in principal
amount; and

. an amount equal to 0.1% of the principal amount of such bonds above
$65,000,000 in principal amount but not exceeding $80,000,000 in principal
amount; and

g. an amount equal to 0.05% of the principal amount of such bonds above
$80,000,000 in principal amount.

The above fee schedule shall be applicable to each separate issue or installment of
bonds, whether new money bonds or refunding bonds, but shall only be due with
respect to bonds actually issued, sold, and delivered. Our fee for bond counsel services
for any separate issue or installment of the bonds shall not be less than $60,000, plus
charges for the actual expenses involved.

In the event the Authority determines that it is necessary or desirable to issue
bond anticipation notes or to obtain other forms of short-term financing, we will render
all bond counsel services necessary in connection therewith and our fee shall be set
forth in a separate engagement letter mutually agreed upon by the Authority and us.

Other Charges

In addition to our fees, there will be other charges for items incident to the
performance of our legal services, such as photocopying, messengers, travel expenses,
long distance telephone calls, facsimile transmissions, postage, overtime for secretaries
and other non legal staff, specialized computer applications such as computerized legal
research, and filing fees. The basis upon which we establish these other charges is set
forth in the Standard Terms of Engagement for Legal Services.

Investment Disclosures

The Firm's lawyers, directly or beneficially, may own interests in corporations
and other entities or in real property. If you are at all concerned about these individual
investments, we will be pleased to canvass our lawyers about their individual
investments in any entity or entities about which you may be concerned.
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Withdrawal or Termination

Our relationship is based upon mutual consent and you may terminate our
representation at any time, with or without cause, by notifying us. Your termination of
our services will not affect your responsibility for payment of fees for legal services
rendered and of other charges incurred before termination and in connection with an
orderly transition of the matter.

We are subject to the rules of professional conduct for the jurisdictions in which
we practice, which list several types of conduct or circumstances that require or allow
us to withdraw from representing a client, including for example, nonpayment of fees
or costs, misrepresentation or failure to disclose material facts, fundamental
disagreements, and conflict of interest with another client. We try to identify in
advance and discuss with you any situation which may lead to our withdrawal, and if
withdrawal ever becomes necessary, we give you written notice of our withdrawal. If
we elect to withdraw for any reason, you will take all steps necessary to free us of any
obligation to perform further, including the execution of any documents necessary to
complete our withdrawal, and we will be entitled to be paid for all services rendered
and other charges accrued on your behalf to the date of withdrawal.

Other

If the foregoing, including the items set forth in the enclosed Standard Terms of
Engagement For Legal Services, correctly reflects your understanding of the terms and
conditions of our representation, please so indicate by executing the enclosed copy of
this letter in the space provided below and return it to the undersigned. Please contact
me if you have any questions. We are pleased to have this opportunity to be of service
and to work with you,

Very truly yours,

ALLEN BOONE HUMPHRIES ROBINSON LLP

]az?éé’fA. Boone
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Approved and accepted by the Board of Directors of West Harris County Regional

Water Authority on May 13, 2015.
By Loty %

ATTEST: President, Board of Directors

o INQC

Secretarﬁ' Board of Directors

SEAL) s
) \n"*ﬁ RELIp ,.er%"*‘
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ALLEN BOONE HUMPHRIES ROBINSON LLP

Standard Terms of Engngement
for Legal Services

This statement sets forth certain standard terms of our engagement as your
lawyers and is intended as a supplement to the engagement letter that we have with
you as our client, Unless modified in writing by mutual agreement, these terms will be
an integral part of our agreement with you as reflected in the engagement letter.
Therefore, we ask that you review this statement carefully and contact us promptly if
you have any questions. We suggest that you retain this statement in your file with the
engagement letter.

The Scope of Our Work

You should have a clear understanding of the legal services we will provide.
Any questions that you have should be dealt with promptly.

We will at all times act on your behalf to the best of our ability. Any expressions
on our part concerning the outcome of your legal matters are expressions of our best
professional judgment, but are not guarantees. Such opinions are necessarily limited by
our knowledge of the facts and are based on the state of the law at the time they are
expressed.

It is our policy that the person or entity that we represent is the person or entity
that is identified in our engagement letter, and absent an express agreement to the
contrary does not include any affiliates of such person or entity (e.g., if you are a
corporation or partnership, any parents, subsidiaries, employees, officers, directors,
shareholders or partners of the corporation or partnership, or commonly owned
corporations or pattnerships; or, if you are a trade association, any members of the
trade association). If you believe this engagement includes additional entities or
persons as our clients you should inform us immediately.

It is also our policy that the attorney-client relationship will be considered
terminated upon our completion of any services that you have retained us to perform,
it you later retain us to perform further or additional services, our attorney-client
relationship will be revived subject to the terms of engagement that we agree on at that
time.

This engagement shall be subject to the Texas Disciplinary Rules of Professional
Conduct. We also wish to advise you of the contents of The Texas Lawyer's Creed, a
copy of which is included at the end of these Standard Terms of Engagement for Legal
Services.
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Who Will Provide the Legal Services

Customarily, each client of the Firm is served by a principal attorney contact.
The principal attorney should be someone in whom you have confidence and with
whom you enjoy working. You are free to request a change of principal attorney at any
time. Subject to the supervisory role of the principal attorney, your work or parts of it
may be performed by other lawyers and legal assistants in the Firm. Such delegation
may be for the purpose of involving lawyers or legal assistants with special expertise in
a given area or for the purpose of providing services on the most efficient and timely
basis. Whenever practicable, we will advise you of the names of those attorneys and
legal assistants who work on your matters.

How Our Fees Will Be Set

Generally, our fees are based on the time spent by the lawyers, paralegals, and
administrative personnel who work on the matter. We will charge for all time spent in
representing your interests, including, by way of illustration, telephone and office
conferences with you and your representatives, consultants (if any), opposing counsel,
and others; conferences among our lawyers, paralegals, and administrative personnel;
factual investigation; legal research; responding to your requests for us to provide
information to your auditors in connection with reviews or audits of financial
statements; drafting letters and other documents; and travel. We will keep accurate
records of the time we devote to your work in units of quarters of an hour.

The hourly rates of our lawyers, paralegals, and administrative personnel are
reviewed and increased from time to time, and at least annually, to reflect current levels
of experience, changes in overhead costs, and other factors.

Although we may from time to time, at the client’s request, furnish estimates of
legal fees and other charges that we anticipate will be incurred, these estimates are by
their nature inexact (due to unforeseeable circumstances) and, therefore, the actual fees
and charges ultimately billed may vary from such estimates.

Additional Charges

In addition to our fees, there will be other charges for items incident to the
performance of our legal services, such as photocopying, messengers, travel expenses,
facsimile transmissions, postage, overtime for secretaries and other non-legal staff,
specialized computer applications such as computerized legal research, record
maintenance and storage, and filing fees. The current basis for these charges is set forth
below. The Firm will review this schedule of charges on an annual basis and adjust
them to take into account changes in the Firm's costs and other factors.
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Duplicating
The Firm charges $.15 per page.

Courier Services

The Firm charges an amount which generally represents cost including the
distribution service provided by the Firm. Depending on the volume of work
performed by a service provider, the Firm may receive a volume discount during
a particular accounting period for which no adjustment is made on an individual
client’s bill.

Computer Aided Legal Research (CALR)

Third party providers of CALR services charge the Firm amounts each month
based on the type, extent, and duration of the services provided. The Firm
charges clients for client research only based on the computed cost to the Firm for
the use of the services. This cost is monitored and revised periodically to achieve
an average “at cost” rate for clients.

Telefax
The Firm does not charge for telefaxes.

Telephone
The Firm does not charge for local or long distance calls.

Iravel-Related Expenses
Airfare, meals, and related travel expenses charged to the client represent actual,

out-of-pocket cost. Depending on the volume of both Firm and personal travel,
the Firm may receive beneficial services, including airline tickets from its travel
agent for which no adjustment is made on an individual client’s account. In
addition, credits earned under the Frequent Flyer Programs accrue to the
individual traveler and not to the Firm.

All Other Costs

The Firm charges an amount which generally represents costs for maintenance
and storage of client electronic and hard copy records. In addition, the Firm
charges actual disbursements for third-party services like court reporters, expert
witnesses, etc., and may recoup expenses reasonably incurred in connection with
services performed in-house, such as mail services, secretarial overtime, file
retrieval, eic.

Unless special arrangements are otherwise made, fees and expenses of others
{such as experts, investigators, consultants and court reporters) will be the
responsibility of, and billed directly to, the client. Further, all invoices in excess of $500
will be forwarded to the client for direct payment.
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Billing Arrangements and Terms

Our billing rates are based on the assumption of prompt payment. Consequently,
unless other arrangements are made, fees for the services described herein will be billed
from time to time as the work is performed or at such regular intervals, not to exceed 30
days, as the client may direct and are payable within thirty days of receipt.

Advances

Clients of the Firm are sometimes asked to deposit funds as an advance payment
with the Firm. The advance payment will be applied first to payment of charges for
such items as photocopying, messengers, travel, etc., as more fully described above, and
then to fees for services. The advance will be deposited in our client advance account
and we will charge such other charges and our fees against the advance and credit them
on our billing statements. In the event such other charges and our fees for services
exceed the advance deposited with us, we will bill you for the excess monthly or may
request additional advances. Any unused portion of amounts advanced will be
refundable at the conclusion of our representation.

Client and Firm Documents

We will maintain any documents that you furnish to us in our client file (or files)
for this matter. At your request, we will return your documents to you at the conclusion
of the matter {(or earlier, if appropriate). It is your obligation to tell us which, if any, of
the documents that you furnish us that you want returned. We will return those
documents to you promptly after our receipt of payment for outstanding fees and
charges. Our own files pertaining to this matter, including the work performed by our
attorneys, will be retained by the Firm. Any documents retained by the Firm will be
kept for a certain period of time, and ultimately we will destroy them in accordance
with our record retention program schedule then in effect.

Attorney Complaint Information

The State of Texas investigates and prosecutes complaints of professional
misconduct against attorneys licensed in Texas. A brochure entitled Attorney
Complaint Information is available at our office and is likewise available upon request.
A client that has any questions about the State Bar’s disciplinary process should call the
Grievance Information Helpline of the State Bar of Texas at 1-800-932.1900.
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Tam a lawyer; ] am entrusted by the People of Texas to
preserve and improve our legal system. Iam licensed
by the Supreme Court of Texas. I must therefore abide
by the Texas Disciplinary Rules of Professional
Conduct, but 1 know that Professicnalism requires
more than merely avoiding the viclation of laws and
rules. Iam committed to this Creed for no other reason
than it is right.

L. OUR LEGAIL SYSTEM. A lawyer owes to the
administration of justice personal dignity, integrity,
and independence. A lawyer should always adhere fo
the highest principles of professionalism. I am
passionately proud of my profession. Therefore, “My
word is my bond.” 1am responsible to assure that all
persons have access to competent representation
regardless of wealth or position in life. I commit
myself fo an adequate and effective pro bono program.
1 am obligated to educate my clients, the public, and
cther lawyers regarding the spirit and letter of this
Creed. 1 will always be conscious of my duty to the
fudicial system.

II. LAWYER TO CLIENT. A lawyer owes o a
client allegiance, learning, skill, and industry. A
lawyer shall employ all appropriate means to protect
and advance the client’s legitimate rights, claims, and
objectives. A lawyer shall not be deterred by any real
or imagined fear of judicial disfavor or public
unpopularity, nor be influenced by mere self-interest. 1
will advise my client of the contents of this Creed when
undertaking representation. 1 will endeavor fo achieve
my chent’s lawful objectives in legal transactions and in
litigation as quickly and economically as possible. 1]
will be loyal and committed to my client’s lawful
cbjectives, but I will not permit that loyvalty and
commitment fo interfere with my duty to provide
cbjective and independent advice. I will advise my
client that civility and courtesy are expected and are
not a sign of weakness. 1 will advise my client of
proper and expected behavior. 1 will treat adverse
parties and witnesses with fairness and due
consideration. A client has ne righi to demand that §
abuse anyone or indulge in any offensive conduct. 1
will advise my client that we will not pursue conduct
which is intended primarily to harass or drain the
financial resources of the opposing party. 1 will advise
my ciient that we will not pursue tactics which are
intended primarily for delay. 1 will advise my client
that we will not pursue any course of action which is
without merit. 1 will advise my client that ! reserve the
right o determine whether to grant accommodations to
opposing counsel in all matters that do not adversely
affect my chient's lawful objectives. A client has no
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right fo instruct me o refuse reasonable requests made
by other counsel. I will advise my client regarding the
availability of mediation, arbifration, and other
alternative methods of resolving and settling disputes.

HI. LAWYER TO LAWYER. A lawyer owes to
opposing counsel, in the conduct of legal transactions
and the pursuit of liigation, courtesy, candor,
cooperation, and scrupulous observance of all
agreements and mutual understandings. 1l feelings
between clients shall not influence a lawyer's conduct,
attitude, or demeanor toward opposing counsel. A
lawyer shall not engage in unprofessional conduct in
retaliation against other unprofessional conduct. 1 will
be courtecus, civil, and prompt in oral and written
communications. 1 will not guarrel over matters of
form or style, but 1 will concentrate on matters of
substance. | will identify for other counsel or parties all
changes 1 have made in documents submitted for
review, 1 will attempt fo prepare documents which
correctly reflect the agreement of the parties. I will not
include provisions which have not been agreed upon
or omit provisions which are necessary io reflect the
agreement of the parties. 1 will notify opposing
counsel, and, if appropriate, the Court or other persons,
as soon as practicable, when hearings, depositions,
meetings, conferences or closings are canceled. 1 will
agree to reasonable requests for extensions of time and
for waiver of procedural formalities, provided
legitimate objectives of my client will not be adversely
affected. 1 will not serve motions or pleadings in any
manner that unfairly limits another party’s opportunity
o respond, I will attempt fo resolve by agreement my
objections to matters contained in pleadings and
discovery requests and responses. 1 can disagree
without being disagreeable. 1 recognize that effective
representation does not require antagonistic or
obnoxious behavior. 1 will neither encourage nor
knowingly permit my client or anyone under my
control to do anything which would be unethical or
improper if done by me. I will not, without goed
cause, aHribute bad motives or unethical conduct to
opposing counsel nor bring the profession inio
disrepute by unfounded accusatons of impropriety. 1
will avoid disparaging personal remarks or acrimony
towards opposing counsel, parties and witnesses. 1
will not be influenced by any il feeling between clients.
I will abstain from any allusion to personal peculiarities
or idiosyncrasies of opposing counsel. I will not take
advantage, by causing any default or dismissal io be
rendered, when I know the identity of an opposing
counsel, without first inquiring about that counsel’s
infention to proceed. I will promptly submit orders to



the Court. I will deliver copies to opposing counsel
before or contemporaneously with submission to the
court. I will promptly approve the form of orders
which accurately reflect the substance of the rulings of
the Court. 1 will not attempt to gain an unfair
advantage by sending the Court or iis staff
correspondence or copies of correspondence. | will not
arbitrarily schedule a deposition, Court appearance, or
hearing until a good faith effort has been made to
schedule it by agreement. | will readily stipulate to
undisputed facts in order {o avoid needless costs or
inconvenience for any party. I will refrain from
excessive and abusive discovery. 1 will comply with ali
reasonable discovery requests. | will not resist
discovery requests which are not objectionable. 1 will
not make objections nor give instructons to a witness
for the purpose of delaying or obstructing the
discovery process. 1 will encourage witnesses to
respond to all deposition questions which are
reasonably understandable. I will neither encourage
nor permit my witness 0 quibble about words where
their meaning is reasonably clear. T will not seek Court
intervention to obtain discovery which is clearly
improper and not discoverable. 1 will not seek
sanctions or disqualification unless it is necessary for
protection of my client’s lawful objectives or is fully
justified by the circumstances.

IV, LAWYER AND JUDGE. Lawyers and judges
owe each other respect, diligence, candor, punctuality,
and protection against unjust and improper criticism
and attack. Lawyers and judges are equally
responsible to protect the dignity and independence of
the Court and the profession. I will always recognize
that the position of judge is the symbol of both the
judicial system and administration of justice. 1 will
refrain from conduct that degrades this symbol. T will
conduct myself in court in a professional manner and
demonstrate my respect for the Court and the law. |
will treat counsel, opposing parties, the Court, and
members of the Court staff with courtesy and civility. |
will be punctual. 1 will not engage in any conduct
which offends the dignity and decorum of proceedings.
I will not knowingly misrepresent, mischaracterize,
misquote or miscite facts or authorities to gain an
advantage. I wili respect the rulings of the Court. I will
give the issues in controversy deliberate, impartial and
studied analysis and consideration. 1 will be
considerate of the time constraints and pressures
imposed upon the Court, Court staff and counsel in
efforts to administer justice and resolve disputes.
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PART A6

MASTER SERVICES AGREEMENT

This Master Service Agreement (this “ Agreement”) is entered into this 12th day
of May, 2010, (the “Effective Date”) by and between West Harris County Regional
Water Authority, a conservation and reclamation Authority and a body politic and a
political subdivision of the State of Texas, created under the authority of Article XV1,
Section 59 of the Texas Constitution and operating under and governed by the
provisions of Chapters 49 and 54, Texas Water code, as amended (the “ Authority”), and
Top Results Title Services (the “Contractor”).

RECITALS

WHFEREAS, the Authority has determined it is in the Authority’s best interest to
engage a professional service provider for the services described herein; and

WHEREAS, the parties have read and understood the terms and provisions set
forth in this Agreement, and have been afforded a reasonable opportunity to review
this Agreement with their respective legal counsel;

NOW, THEREFORE, in consideration of the premises, mutual promises,
covenants, obligations and benefits herein contained, the Authority and Contractor
agree as follows:

L
SERVICES

Section 1.01. Services. Contractor shall perform certain right of way acquisition
and related technical services (the “Services”) for the Authority, and Contractor shall be
compensated for such Services as described in this Agreement. Contractor may not
deviate from approved Services without the prior written consent of the Authority.

Section 1.02. Approval of Work Authorization. Approval of Services shall be
evidenced by a written proposal or service order (a “Work Authorization”), which shall
include the service to be performed, the location, the schedule and the fees. Each Work
Authorization must be approved, as evidenced by written signature, by the Authority’s
Board of Directors (the “Board”) or Wayne Ahrens of Dannenbaum Engineering
Corporation, as allowed by the Authority’s Second Amended Resolution Authorizing
Approval of Work Orders and Change Orders, as may be amended from time to time.
All approved Work Authorizations shall be attached as an Exhibit to this Agreement.
When any new Work Authorization is approved, another Exhibit shall be added to this
Agreement, signed and dated by each party or its authorized representative. The
Exhibits added shall be sequenced in alphabetical order beginning with Exhibit A and
shall be dated when approved. All fees described in the Work Authorization shall
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include charges for labor, materials, insurance, equipment and any other items required
to perform the work in the Services.

Section 1.03. Reports. Contractor shall make periodic oral or written reports and
recommendations to the Authority, as requested, with respect to conditions,
transactions, results, progress and/or circumstances encountered by Contractor relating
to performance of the Services.

1.
COMPENSATION

Section 2.01. Payment for Services. Contractor shall submit a detailed monthly
invoice (together with any back-up documentation requested by the Authority)
indicating the Services performed for that month under the terms of this Agreement.
Payment shall be made within forty-five (45) days of the approval of Contractor’s
inveice by the Authority. Contractor shall submit detailed invoices to:

Original copy to: ~ West Harris County Regional Water Authority
¢/ o Mary Jarmon
Myrtle Cruz, Inc.
1621 Milam, 34 Floor
Houston, Texas 77002

Copy to: West Harris County Regional Water Authority
c/o Wayne Ahrens
Dannenbaum Engineering Corporation
3100 West Alabama
Houston, Texas 77098

Neither partial payments made hereunder nor approval of invoices shall be
construed as final acceptance or approval of that part of Contractor’s Services to which
such partial payment or approval relates, nor shall such payments be construed as
relieving the Contractor of any of its obligations hereunder.
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111
GENERAL CONDITIONS

Section 3.01. Contractor’s Duties. Contractor covenants with the Authority to
furnish its best skill and judgment in performing the Services for the Authority.
Contractor agrees to furnish efficient business administration and superintendence and
to use its best efforts to furnish at all times an adequate supply of workmen, materials,
and equipment, and to perform the Services in the most expeditious and economical
manner. Contractor agrees to exercise reasonable diligence in performing the Services,
using the degree of care and skill that a prudent person in the same or similar
profession would use.

Section 3.02. Relationship of Authority and Contractor. It is understood and
agreed that all work so done by Contractor shall meet with Authority approval, but that
the detailed manner and method of performing the Services shall be under the control
of Contractor. Contractor’s relationship to the Authority during the term of this
Agreement is that of an independent contractor. The relationship between the
Authority and Contractor is not exclusive.

Section 3.03. Insurance. Before commencing any work hereunder, Contractor
shall furnish certificates of its insurance to the Authority evidencing the following
insurance coverage of Contractor, which coverage shall be maintained throughout the
term of this Agreement.  Such certificates shall contain a provision that coverages
afforded under the policy will not be canceled or modified without at least seven days
prior written notice to the Authority. Renewal certificates shall be provided at least 30
calendar days prior to the termination date of the current certificates of insurance.
Certified copies of each policy shall be furnished to the Authority upon the Authority’s
request. Contractor shall not violate or knowingly permit to be violated any condition
of the insurance policies required by this Agreement. Nothing contained in this Section
shall limit or waive Contractor’s legal or contractual responsibilities to the Authority or
others. Cancellation or expiration of any of said insurance policies shall not preclude
the Authority from recovery against Contractor, or otherwise, for any liability arising
under this Agreement. Contractor shall give written notice to the Authority within 5
business days of the date on which total claims by any party against Contractor reduces
the aggregate amount of coverages below amounts required by this Agreement.
Contractor shall obtain the following insurance from such companies having a Bests
rating of B+/VII or better and licensed to transact business in the State of Texas:

A. Workmen's Compensation Insurance covering liability arising out of
Contractor’s employment of workers and anyone for whom the employer
may be liable for workers’ compensation claims at limits as imposed by
statute. Workmen’s compensation insurance is required, and no alternative
forms of insurance shall be permitted.
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B. Commercial General Liability Insurance with limits not less than:
a. Each occurrence - $1,000,000
b. General aggregate - $2,000,000
¢. Products-Completed Operations Aggregate - $2,000,000
d. Personal & Advertising Injury -51,000,000
C. Comprehensive Automobile Liability Insurance with limits not less than
$1,000,000 (combined)

The Authority and the Authority’s agents and employees shall be added as
additional insureds to all coverage required under this Agreement for all liability
arising out of Contractor’ work under this Agreement, except for worker’s
compensation insurance. All policies written on behalf of Contractor shall contain a
waiver of subrogation in favor of the Authority and the Authority’s agents and
emplovees. In addition, all of the aforesaid policies shall be endorsed to provide that the
coverage provided to the Authority as an additional insured will be on a primary basis,
and not in excess of other insurance coverage available to the Authority, and will not
seek contribution or recovery from the Authority or such other insurance available to
the Authority. Contractor, not the Authority, shall be responsible for any and all policy
premiums and deductibles due in connection with the insurance required hereunder.

Section 3.04. Term and Termination. Either party may terminate this Agreement
at any time, with or without cause, upon 45 days written notice to the other party.
Contractor shall not be entitled to any payment or further payment other than for work
performed or material, equipment, or supplies furnished prior to such termination. The
Authority does not waive any other remedy allowed under Texas law.

Section 3.04. Agreement Controls. To the extent that there is any inconsistency
between the provisions of this Agreement and any attachments or exhibits hereto, the
terms of this Agreement shall control.

Section 3.09. Document Ownership. All documents and reports produced in
connection with this Agreement (collectively, the “Documents”) shall be the property of
the Authority, provided that Contractor has received full compensation due pursuant to
the terms of this Agreement and subject to all of the following terms and conditions. If
the Authority uses such Documents in a matter that is unrelated to the project covered
by the Agreement, except with the express written consent of Contractor, which consent
will not be unreasonably withheld, then any such use shall be at the Authority’s sole
risk.

Section 3.10. Assignability. Contractor shall not assign its rights or obligations
or any sum that may accrue to it hereunder without the written consent of the
Authority, which shall be granted or denied in the Authority’s sole discretion.
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Section 3.11. Modifications. This Agreement shall be subject to amendment,
change or modification only with the prior mutual written consent of the Authority and
Contractor, except to add any future Exhibits pursuant to Section 1.02.

Section 3.11. Force Majeure, In the event either party to this Agreement is
rendered unable, wholly or in part, by force majeure including an act of God; strikes;
lockouts, or other industrial disturbances; acts of the public enemy; orders of any kind
of government of the United States or the State of Texas or any civil or military
authority (other than a party to this Agreement); insurrections; riots; epidemics;
landslides; lightning; earthquakes; fires; hurricanes; storms; floods; droughts; arrests;
civil disturbances; explosions; or other inability similar to those enumerated; to carry
out its obligations under this Agreement, it is agreed that party shall give written notice
of such act to the other party as soon as possible after the occurrence of the cause relied
on and shall, thereafter, be relieved of its obligations, so far as they are affected by such
act, during the continuance of any inability so caused, but for no longer.

Section 3.13. Agreement Subject to Applicable Law. This Agreement and the
obligations of the parties hereunder are subject to all rules, regulations and laws which
may be applicable by the United States, the State of Texas or any other regulatory
agency having jurisdiction. This Agreement is governed in accordance with the laws of
the State of Texas and shall be enforceable in the county in which the Authority is
located and the Services are being performed.

Section 3.14. Waiver. No waiver or waivers of any breach or default by a party
hereto of any term, covenant or condition or liability hereunder of performance by the
other party of any duty or obligation hereunder will be deemed a waiver thereof in the
future, nor will any such waiver or waivers be deemed or construed to be a waiver of
subsequent breaches or defaults of any kind, character or description, under any
circumstances.

Section 3.15. Intended Beneficiaries. This Agreement is for the sole and
exclusive benefit of the Authority and Contractor and will not be construed to confer
any benefit upon any other party.

Section 3.16. Severability. The provisions of this Agreement are severable, and if
any provision or part of this Agreement or the application thereof to any person or
circumstance is ever held by any court of competent jurisdiction to be invalid or
unconstitutional for any reason, the remainder of this Agreement and the application of
such provision or part of this Agreement to other persons or circumstances will not be
affected hereby.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement in
multiple copies, each of equal dignity, as of the date set forth on the first page hereof.
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TOP RESULTS TITLE SERVICES

South Office

3726 CRESCENT DR.
PEARLAND, TX 77584
281-489-0405 OFFICE
281-489-0434 FAX
832-818-4445 CELL
Yames Henderson

PROPOSAL

Mr. Wayne Ahrens, P.E.

Program Manager

West Harris County Regional Water Authority
C/O: Dannenbaum Engineering Corporation
3100 West Alahama Street

Houston, Texas 77098

Date: March 31, 2010
Re: WHCWA Exxon Waterline Project

Dear Mr. Ahrens,

North Office

317 SOMERSET RD.
MONTGOMERY, TEXAS 77316
936-588-1143 OFFICE
281-884-6062 FAX
281-235-8599 CELL

Tiffany Bledsoe

Pursuant to your request please find the following scope of service, price not to exceed and time frame for

the above referenced project:
1. Scope of Service: 50 Exxon Easement Parcels
Provide Surveyors:

A. Provide the Underlying Fee Owner.

B. Chain of Title History on the Exxon Easement from inception to the 2006 WHCRWA

acquisition.

C. All Easements that cross or affect the Pipeline Easement.

2. Price not to exceed: Price per parcel

Limited Title Certificate: $325.00
Updates: $50.00

Note: Any additional research requested that does not fit within the above scope of service will be

charged at an hourly rate of $45.00

This proposal is good for 30 days from the date above.



lﬁ,e’;s%ect?ully, West Harris County Regional Water Authority

iiE i S p ¢
James Henderson st AT L ﬁj/é«g{
~Managing Partner President, Board of Directors N

~" Top Results Title Services






EXHIBIT “B”

BASIS OF PAYMENT

The potential maximum amount that Contractor may earn for all Work Authorizations
issued pursuant fo this Agreement is $75,000.00 which includes the following Work
Autherizations and any future work authorizations:

Work Authorization No. 1 $450.00
Work Authorization No. 2 $23,562.50
Work Authorization No. 3 $125.00
Work Authorization No. 4 32,987.50
Work Authorization No. 5  $6,500.00

All Work Authorizations shall specify one of the payment options listed below.

Option 1 — Lump Sum Basis

‘The lump sum shall be equal to the maximum amount payable and based on an approved Level
of Effort proposal. The lump sum includes all direct and indirect costs and fixed fee. The
Contractor shall be paid pro rata based on the percentage of work completed and per the
provided draw schedule (if applicable). For payment the Contractor is not required to provide
evidence of actual hours worked, travel, overhead rates or other evidence of cost.

Option 2 — Specified Rate Basis

The specified rates for each billing classification are shown in the attached Hourly Rate
Schedule, Exhibit “B-1". Payment shall be based on actual hours worked multiplied by the
specified personnel rate which includes direct labor and indirect cost and fixed fee.

CiAl 10034871 DAbstracting\Abstractorstop Resulis\Contracts\Top Results Title Addendum No. | to MSA.doc




ASSIGNMENT OF MASTER SERVICES AGREEMENT

Top Results Title Services, LP (the “ Assignor”) and West Harris County Regional
Water Authority (the “Authority”) are parties to the Master Services Agreement dated
May 12, 2010 and amended by Addendum No. 1 effective Nov. 10, 2010 (collectively,
the “ Agreement”).

The Assignor now wishes to assign all its rights, obligations, title and interests in
and to the Agreement to Title Houston Holdings Ltd. d/b/a Abstract Services of
Houston (the “ Assignee™).

Now, therefore, the parties hereto agree as follows:

L. Assignor agrees to assign, and Assignee agrees to accept such assignment
and assumes all of Assignor's rights, obligations, title, and interests in and
to the Agreement.

I.  The Authority hereby consents to such assignment.

EFFECTIVE the 18th day of August, 2011.

ASSIGNOR:

Top Results Title Services, LP

By: /D/‘[A—/ |

‘ iaga(es Henderson, Managing Partner

¢/
ASSIGNEE A

Title Houston Holdings Ltd.
d/b/a/ Abstract Services of Houston

By: THH Management LLC, its general pariner

Frank Vandiver, President

1of2




AGREED TO AND ACCEPTED this day o 2011.

245832400

THE AUTHORITY
West Harris County Regional Water Authority

Bruce Parker
President, Board of Directors







EXHIBIT “B”

BASIS OF PAYMENT

The potential maximum amount that Contractor may earn for all Work Authorizations
issued pursuant to this Agreement is $100,000.00.

All Work Authorizations shall specify one of the payment options listed below.

Option 1 — Lump Sum Basis

The lump sum shall be equal to the maximum amount payable and based on an approved Level
of Effort proposal. The lump sum inciudes all direct and indirect costs and fixed fee. The
Contractor shall be paid pro rata based on the percentage of work completed and per the
provided draw schedule (if applicable). For payment the Contractor is not required to provide
evidence of actual hours worked, travel, overhead rates or other evidence of cost.

Option 2 — Speeified Rate Basis

The specified rates for each billing classification are shown in the attached Hourly Rate
Schedule, Exhibit “B-1”. Payment shall be based on actual hours worked multiplied by the
specified personnel rate which includes direct labor and indirect cost and fixed fee.
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EXHIBIT “B”

BASIS OF PAYMENT

The potential maximum amount that Contractor may earn for all Work Authorizations
issued pursuant to this Agreement is $1560,000.00.

All Work Authorizations shall specify one of the payment options listed below.

Option 1 —~ Lump Sum Basis

The lump sum shall be equal to the maximum amount payable and based on an approved Level
of Effort proposal. The lump sum includes all direct and indirect costs and fixed fee. The
Contractor shall be paid pro rata based on the percentage of work completed and per the
provided draw schedule (if applicable). For payment the Contractor is not required to provide
evidence of actual hours worked, travel, overhead rates or other evidence of cost.

Option 2 — Specified Rate Basis

The specified rates for each billing classification are shown in the attached Hourly Rate
Schedule, Exhibit “B-1”. Payment shall be based on actual hours worked multiplied by the
specified personnel rate which includes direct labor and indirect cost and fixed fee.

G:\E110\3487-11\Abstracting\Abstractors\Abstract Serviees of Houston\ContracfAddendum No. 3 to MSA_Abstract Services of Houston.doc







EXHIBIT “B”

BASIS OF PAYMENT

The potential maximum amount that Contractor may earn for all Work Authorizations
issued pursuant to this Agreement is $200,000.00.

All Work Authorizations shall specify one of the payment options listed below.

Option 1 — Lump Sum Basis

The lump sum shall be equal to the maximum amount payable and based on an approved Level
of Effort proposal. The lump sum includes all direct and indirect costs and fixed fee. The
Contractor shall be paid pro rata based on the percentage of work completed and per the
provided draw schedule (if applicable). For payment the Contractor is not required to provide
evidence of actual hours worked, travel, overhead rates or other evidence of cost.

Option 2 — Specified Rate Basis

The specified rates for each billing classification are shown in the attached Hourly Rate
Schedule, Exhibit “B-1”. Payment shall be based on actual hours worked multiplied by the
specified personnel rate which includes direct labor and indirect cost and fixed fee.

G 110\3487-1 N\Abstracting\Abstractors\Abstract Services of Houston\Contract\Addendum No. 4 to MSA_Abstract Services of Houston.doc
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EXHIBIT “B”

BASIS OF PAYMENT

The potential maximum amount that Contractor may carn for all Work Authorizations
issued pursuant to this Agreement is $50,000.00.

All Work Authorizations shall specify one of the payment options listed below.

Option 1 — Lump Sum Basis

The lump sum shall be equal to the maximum amount payable and based on an approved Level
of Effort proposal. The lump sum includes all direct and indirect costs and fixed fee. The
Contractor shall be paid pro rata based on the percentage of work completed and per the
provided draw schedule (if applicable). For payment the Contractor is not required to provide
evidence of actual hours worked, travel, overhead rates or other e¢vidence of cost.

Option 2 — Specified Rate Basis

The specified rates for each billing classification are shown in the attached Hourly Rate
Schedule, Exhibit “B-1”. Payment shall be based on actual hours worked multiplied by the
specified personnel rate which includes direct labor and indirect cost and fixed fee.
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PART A6

860 Fravis, Suite 4208
A N D R E W S Houston, Texas 770062
ATTORNEYS KU RT H Lip 713.220.4200 Phone

713.220.4285 Fax

andrewskurth.com

July 9, 2010

Mr. Bruce Parker, President

West Harris County Regional Water Authority
c/o Allen Boone Hunphries Robinson, LLP
3200 Southwest Freeway, Suite 2600
Houston, Texas 77027

Re:  West Harris County Regional Water Authority
Engagement Agreement for Second Sounrce Water Line

Dear Mr. Parker:

We appreciate the opportunity for Andrews Kurth LLP (the "Firm") to provide the West
Hazris County Regional Water Authority (the "Authority”) with legal services in connection with
the acquisition of certain parcels to be designated by the Authority thst are related to the
Awuthority's water line facilities along the route shown on Exhibit A attached hereto (the "Second
Source Line"). This letter will confirm the nature and scope of our engagement, the agreement
as to fees, and the role and responsibilities of the Firm and the Authority in connection with this
engagement.

NATURE AND SCOPE OF ENGAGEMENT

The Authority is the client for purposes of this engagement. It is understood that this
representation of the Anthority does not create an attorncy-client relationship with any related
persons or entifies, such as eruployees, officers, directors, or contractors, unless specifically
agreed otherwise in writing If also is understood that the Firm'’s representation of the Authority
under the terms of this engagement letter is limited to the above-referenced project. If] in the
future, the Authority wishes to Iimit or expand the scope of the Firm's representation, that should
be the subject of additional discussion and confirmed in a separate engagement letter.

PAYMENT PROVISIONS

The Authority agrees to pay the reasonable fees and other charges billed by the Firm in
connection with this representation.

The Firm's fees for services are based on time expended (at increments of one-tenth of an
hour), computed at hourly rates, by those persons performing the services required. Set forth in
Exhibit B are the attorneys and legal assistants, and the discounted hourly rates o be charged for
their services, who we anticipate may be asked to assist in this representation. However,
depending on the course of the proceedings with respect to a particular acquisition, other lawyers
and paralegals employed by the Firm may also be asked to assist in the representation. The
Firm's hourly rates for this representation are subject to annual adjustment, effective Janmary 1 of

Austin  Beiling Dallas Housten London Llos Angsies New York  The Woodlands  Washington, BC
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Mr. Bruce Parker, President
July 9, 2610
Page 2

each year. The Firm will provide the Authority thirty (30) days advance written notice of any -
raie increase.

In addition to its hourly fees, the Firm also will charge for certain other items. These
charges may relate to, but are not limited to, such things as long distance telephone services,
facsimile and photocopy services, travel costs, delivery and messenger services, special postage
charges, filing and recording fees, and any disbursements the Firm may make to other service
providers, such as court reporters, expert witnesses, and investigators. These charges will be
billed on the terms set forth in Exhibit C. :

The Firm anticipates submitting to you monthly invoices for the professional services
rendered and other charges and expenses incurred on behalf of the Authority. The Authority will
receive an invoice that will identify the attorneys and other professionals who have worked on
the Authority's behalf during the billing period, the dates on which the work was performed, and
the nature of the work performed. The Finm's invoices also will contain a summary of the costs
and disbursements that were incurred or expended on behalf of the Authority.

Payment is due upon receipt of the Firm's stateraent and in no event later than 30 days
thereafter. The Authority may, at any time, request details regarding the individuals involved in
the representation, their positions at the firm, the hours and work performed, and any other
matters relating to the representation.

CONFLICT CONSIDERATIONS AND AGREEMENT

We understand and agree that this is not an exclusive engagement and that the Authority
is free to retain any other counsel for any aspect of this matter. Nonetheless, we recognize that
the Firm 1s disqualified from representing any other client with interests materially and directly
adverse to the Authority in any matter (i) which is substantially related to this representation or
(i1) where there is a reasonable probability that confidential information the Authority furnished
to us could be used 1o the Authority's disadvantage. The Authority understands and agrees that,
with those exceptions, our representation of the Authority in this matter will not prevent or
disqualify the Firm from representing clients adverse to the Authority, or whose interests may
conflict with the Authority, in Htigation, business transactions, or other matters.

Furthermore, the Firm represents a number of lawyers and law firms in various matiers.
This means that we may have represented, may currently represent, or in the future may
represent counsel that oppose the Authority’s interests in a matter in which we represent the
Authority. This will not in any way affect the diligence or vigor with which we represent the
Authority's Interests in any matter on which it has engaged the Firm. Nonetheless, if this is a
concern to you, please let us know and we will check with the particular lawyers to be involved
in this representation and discuss this with you further.

Finally, many of the Firm's lawyers, directly or beneficially, own interests in publicly
held corporations and other entities as well as in real property. Our computerized system used
for checking conflicts of interest does not contain data as to investments made individually by
each of the firm's lawyers, paralegals, or other personnel. If the Anthority is at all concerned
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Mr. Bruce Parker, President
Tuly 9, 2010
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about individual mvestments, we will be pleased to canvass our lawyers about their individual
Investraents in any entity or entities about which it may be concerned.

COOPERATION

We necessarily must rely on the accuracy and completeness of the facts and information
the Anthority and its employees and agents provide to us. In order fo enable us fo render
effectively the legal services contemplated, we must be provided full and accurate disclosure of
all facts and kept informed of all developments relating fo this engagement. We likewise will
keep you advised of all significant developments and will provide any other detailed reporting
you reguest.

To the extent that it is necessary for a client representative to attend meetings or hearings
in connection with this project, we will atterapt to schedule the event for a time that is convenient
for the Authority's representative. Howecver, it should be recognized that therc are many
circumstances in which the timing of events is beyond our conirol.

WITHDRAWAL OR TERMINATION

Our relationship is based upon mutwal consent, and the Authority may ferminate our
representation at any time, with or without cause, by notifying us. Should it cheosc to do so, the
Authority shall remain responsible for payment of fees for legal services rendered and of other
charges incurred before termination and in connection with an orderly transition of the matter.

We are subject to rules of professional conduct, which list several circumstances that
require or allow us to withdraw from representing a client, including, for example, nonpayment
of fees or costs, misrcpreseniation of or failure to disclose material facts, fimdamental
disagreements, and a conflict of interest with another client. We {ry to identify in advance and
discuss with each clicnt any situation that may lead fo our withdrawal, and if withdrawal ever
becomes necessary, we will give the client writicn notice of our withdrawal. If we elect to
withdraw for any reason, the Authority agrees that it will take all steps necessary to free us of
any obligation to perform further, including the execution of any documents necessary to
complete our withdrawal, and that the Firm will be entitled to be paid for all services rendercd
and other charges accrued on the Authority's behalf to the date of withdrawal.

CLIENT DOCUMENTS

After our representation of the Authority on the project is concluded, our current policy is
to close our matter file and retam it for seven years following closure. For various reasons,
including minimizing storage costs, when the seven-year retention period expires, we may, and
we are hereby given the right fo, dispose of the matter file (including discarding paper and
deleting electronic records pertaining to the project that were not previously discarded or
deleted). We may, however, retain beyond the seven-year retention period (i) our business and
administrative records perfaining to the project or the Authority, including, for example, matter
opening records, financial records, time and expense reports, personnel and staffing records, and
records of our communications with the Authority (collectively our "business file"), (ii) records
that our attorneys may designate for longer retention, (iii) work product of our attorneys, such as
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contracts, research, briefs, notes or memoranda, that our attorneys may elect o retain for form
use purposes, and (iv) cerfain types of records that our records retention policy provides should
be retained onger.

If the Authority wants to take possession of the originals or receive copies of any portion
of our project file belonging to it before the retention period expires, the Authority must notify us
in writing and, provided that we have received payment of our outstanding fees and costs
incurred for the project, we will send the Authority the requested portion of our matter file
belonging to it at the Authority's expense. We may retain, at our expense, a copy of that portion
of our matter file that is sent to the Authority. Additionally, the Authority must notify us in
writing 1f it wants us 0 retain our matter file for a different retention period.

CONCLUSION OF ENGAGEMENT

Upon the completion of our representation of the Authority, whether upon completion of
the assigned work or due to termination or withdrawal, we will have no farther obligation to
advise you with respect to the matters that were the subject of the representation or with respect
to changes in the laws or regulations that could have an impact upon your future rights and
habilities relating to such matters.

CHOICE OF LAW

This Agreement shall be governed by and construed in accordance with the laws of the
State of Texas.

ACCEPTANCE

This letter (i) constitutes the eutire agreement between the Authority and the Firm
regarding this engagement and supersedes all prior understandings, written or oral, relating to its
subject matter, (it) is subject to no oral agreements or understandings, and (iit) can be modified
or changed only by a further written agreement signed on behalf of the Authority and the Firm.
No obligation or undertaking that is not set forth expressly i this letter shall be zrnphed on the
part of either the Authority or the Firm.

If this letter accurately reflects your understanding of the terms and conditions of our
engagement, please arrange for the appropriate representative of the Authority to execute this
letter in the space provided below and return it to the Firm's offices, to my attention.

HOU3037524.1



Mz, Bruce Parker, President
July 9, 2010
Page 5

Should you have any questions regarding these matters, please do not hesitate to call me.
On behalf of Andrews Kurth LLP, I thank you for the opportunily to be of service fo the
Authority.

Yours very truly,

ANDREWS KURTH LLP

Agreed to and Accepted:

WEST HARRIS COUNTY
REGIONAL WATER AUTHORITY
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HOU3037524.0

Name

J. Mark Breeding
Frederick D. Junkin
C. Charles Dippel
Derek Pfaff
William Diftard
Paut Radich

Mark Merrell
Kathryn Ahlrich
Dawn Bebell

Craig Judge

EXHIBIT B
2010 Hourly Rates

Status

Pariner
Partner

Of Counsel
Of Counsel
Of Counsel
Associate
Associate
Associate
Paralegal
Paralegal

Rate

$495.00
$465.00
$465.00
$420.00
$330.00
$363.50
$330.00
$235.00
$190.00
$185.50



EXHIBIT C

Photocopying.  The firm will charge not more than 20¢ per page for duplicating
performed at the firm. Larger duplicating jobs are normally sent to an outside vendor, and the
client is bilied only for the actual amount invoiced by the vendor.

Courier Services. The firm will charge an amount, which generally represents cost
including the distribution service, provided by the finn. Third-party services are billed at actual
cost.

Computer Aided Research. Direct cost or allocation of direct cost (varies based on search

type)-

Telefax. Not more than $1.00 per page for outgoing telefaxes, including 2ll telephone
costs.

Telephone. The firm does not charge local calls as an expense item. Long distance calls
are charged 7¢ per minute. Iaternational calls will be billed at our cost, without overhead
adjustment.

Travel-Related Expenses. Airfare, meals and related fravel expenses billed to the client
are actual, out-of-pocket cost. Credits earned under the Frequent Flyer Programs accrue to the
individual traveler and not to the firm.

All Other Disbursements. Disbursements for other third-party services like court
reporiers, expert witnesses, process servers, eic. are billed to the client at actual cost. In any
event, uniess special arrangements are otherwise made, it is our policy to forward all invoices in
excess of $500 to the chient for direct payment,
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include charges for labor, materials, insurance, equipment and any other items required
to perform the work in the Services.

Section 1.02. Basis of Payment. All Work Authorizations shall specify one of
the payment options listed below. The potential maximum amount that Contractor
may earn for all Work Authorizations issued pursuant to this Agreement is $100,000.00,
unless otherwise amended.

Option 1 - Lump Sum Basis. The lump sum shall be equal to the maximum
amount payable and based on an approved level of effort proposal. The lump
sum includes all direct and indirect costs and fixed fee. The Contractor shall be
paid pro rata based on the percentage of work completed and per the provided
draw schedule (if applicable}. For payment the Contractor is not required to
provide evidence of actual hours worked, travel, overhead rates or other
evidence of cost.

Option 2 ~ Specified Rate Basis. The specified rates for each billing classification
are shown in the attached Hourly Rate Schedule, Exhibit B. Payment shall be
based on actual hours worked multiplied by the specified personnel rate which
includes direct labor and indirect cost and fixed fee.

Section 1.04. Reports. Consultant shall make periodic oral or written reports and
recommendations to the Authority, as requested, with respect to conditions,
transactions, results, progress and/ or circumstances encountered by Contractor relating
to performance of the Services.

1L
COMPENSATION

Section 2.01. Payment for Services. Contractor shall submit a detailed monthly
invoice (together with any back-up documentation requested by the Authority)
indicating the Services performed for that month under the terms of this Agreement.
Payment shall be made within forty-five (45) days of the approval of Contractor’s
invoice by the Authority. Contractor shall submit detailed invoices to:

Original copy to:  West Harris County Regional Water Authority
c/ o Mary Jarmon
Myrtle Cruz, Inc.
1621 Milam, 3t Floor
Houston, Texas 77002

Copy to West Harris County Regional Water Authority
¢/ o Wayne Ahrens
Dannenbaum Engineering Corporation

0.
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3100 West Alabama
Houston, Texas 77098

Neither partial payments made hereunder nor approval of invoices shall be
construed as final acceptance or approval of that part of Contractor’s Services to which
such partial payment or approval relates, nor shall such payments be construed as
relieving the Contractor of any of its obligations hereunder.

Section 2.02. Payment to Subcontractors.  Contractor shall make timely
payments to all persons and entities supplying labor, materials or equipment in
connection with the Services. Contractor agrees that upon completion of work called
for hereunder, it will furnish the Authority with proof, satisfactory to the Authority,
that all labor, material, and equipment for which Contractor has been paid and
satisfied, unless the Authority waives such proof. AS PART OF THE
CONSIDERATION FOR THIS AGREEMENT, CONTRACTOR, EOR ITSELE AND ITS
SUCCESSORS AND ASSIGNS, AGREES TO DEFEND, INDEMNIFY AND HOLD
HARMLESS THE AUTHORITY AND ITS OFFICERS, DIRECTORS,
REPRESENTATIVES, AND AGENTS, EROM EVERY LOSS, DAMAGE, INJURY,
COST, EXPENSE, CLAIM, JUDGMENT, OR LIABILITY OE EVERY KIND OR
CHARACTER, WHETHER IN CONTRACT, TORT, OR OTHERWISE, ARISING OUT
OF CONTRACTOR’S PAYMENT OR NON-PAYMENT OE ANY FUNDS TO ANY
SUBCONTRACTOR OR VENDOR.

HI.
GENERAL CONDITIONS

Section 3.01. Contractor’'s Duties. Contractor covenanis with the Authority to
furnish its best skill and judgment in performing the Services for the Authority.
Contractor agrees to furnish efficient business administration and superintendence and
to use its best efforts to furnish at all times an adequate supply of workmen, materials,
and equipment, and to perform the Services in the most expeditious and economical
manner. Contractor agrees to exercise reasonable diligence in performing the Services,
using the degree of care and skill that a prudent person in the same or similar
profession would use.

Section 3.02. Relationship of Authority and Contractor. It is understood and
agreed that all work so done by Contractor shall meet with Authority approval, but that
the detailed manner and method of performing the Services shall be under the control
of Contractor. Contractor's relationship to the Authority during the term of this
Agreement is that of an independent contractor. The relationship between the
Authority and Contractor is not exclusive.,

B
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Section 3.03. Insurance and Indemnification. Before commencing any work
hereunder, Contractor shall furnish certificates of its insurance to the Authority
evidencing the following insurance coverage of Contractor, which coverage shall be
maintained throughout the term of this Agreement. Such certificates shall contain a
provision that coverages afforded under the policy will not be canceled or modified
without at least seven days prior written notice to the Authority. Renewal certificates
shall be provided at least 30 calendar days prior to the termination date of the current
certificates of insurance. Certified copies of each policy shall be furnished to the
Authority upon the Authority’s request. Contractor shall not violate or knowingly
permit to be violated any condition of the insurance policies required by this
Agreement. Nothing contained in this Section shall limit or waive Contractor’s legal or
contractual responsibilities to the Authority or others. Cancellation or expiration of any
of said insurance policies shall not preclude the Authority from recovery against
Contractor, or otherwise, for any liability arising under this Agreement. Contractor
shall give written notice to the Authority within 5 business days of the date on which
total claims by any party against Contractor reduces the aggregate amount of coverages
below amounts required by this Agreement. Contractor shall obtain the following
insurance from such companies having a Bests rating of A- or better and licensed or
approved to transact business in the State of Texas:

A. Workmen's Compensation Insurance covering liability arising out of
Contractor’s employment of workers and anyone for whom the employer
may be liable for workers’ compensation claims at limits as imposed by
statute. Workmen’s compensation insurance is required, and no alternative
forms of insurance shall be permitted.

B. Employer's Liability Insurance Limitations with limits of not less than
$1,000,000.

C. Commercial General Liability Insurance with limits not less than:

a. EHach occurrence - $1,000,000

b. General aggregate - $2,000,000

c. Products-Completed Operations Aggregate - $2,000,000
d. Personal & Advertising Injury -$1,000,000

D. Comprehensive Automobile Liability Insurance with limits not less than
$1,000,000 {combined)

E. Excess Liability: $2,000,000/$2,000,000.

E. Professional Liability: $1,000,000/%1,000,000”

The Authority and the Authority’s agents and employees shall be added as
additional insureds to all coverage required under this Agreement for all liability
arising out of Confractor’ work under this Agreement, except for worker's
compensation insurance and professional liability insurance. All policies written on
behalf of Contractor shall contain a waiver of subrogation in favor of the Authority and
the Authority’s agents and employees. In addition, all of the aforesaid policies shall be
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endorsed to provide that the coverage provided to the Authority as an additional
insured will be on a primary basis, and not in excess of other insurance coverage
available to the Authority, and will not seek coniribution or recovery from the
Authority or such other insurance available to the Authority. Contractor, not the
Authority, shall be responsible for any and all policy premiums and deductibles due in
connection with the insurance required hereunder.

AS PART OF THE CONSIDERATION FOR THIS AGREEMENT,
CONTRACTOR, FOR ITSELF AND ITS SUCCESSORS AND ASSIGNS, AGREES TO
DEFEND, INDEMNIFY AND HOLD HARMLESS THE AUTHORITY AND ITS
OFFICERS, DIRECTORS, REPRESENTATIVES, AND AGENTS, FROM EVERY LOSS,
DAMAGE, INJURY, COST, EXPENSE, CLAIM, JUDGMENT, OR LIABILITY OF
EVERY KIND OR CHARACTER, WHETHER IN CONTRACT, TORT, OR
OTHERWISE, WHICH ARISES DIRECTLY OR INDIRECTLY FROM THE
CONTRACTOR’'S WILLFUL, INTENTIONAL, RECKLESS, OR NEGLIGENT
(WHETHER ACTIVE, PASSIVE, OR GROSS) ACTS OR OMISSIONS RELATED TO
OR ARISING FROM THIS AGREEMENT. THIS INDEMNITY AND HOLD
HARMLESS PROVISION WILL APPLY WHETHER SUCH ACTS OR OMISSIONS
ARE CONDUCTED BY THE CONTRACTOR OR ANY SUBCONTRACTOR OR
AGENT OF THE CONTRACTOR.

Section 3.04. Term and Termination. Fither party may terminate this Agreement
at any time, with or without cause, upon 45 days written notice to the other party.
Contractor shall not be entitled fo any payment or further payment other than for work
performed or material, equipment, or supplies furnished prior to such termination. The
Authority does not waive any other remedy allowed under Texas law. The Authority
may also suspend or terminate a Work Authorization, without terminating this
Agreement, upon fourtcen (14) days written notice to Contractor, which notice
requirement may be waived by Contractor. A suspended Work Authorization may be
reinstated and resumed in full force and effect upon written notice from the Authority.
Contractor shall not be entitled to any payment or further payment during such
suspension other than for work performed or material, equipment, or supplies
furnished prior to such termination and/ or after reinstatement.

Section 3.05. Agreement Controls. To the extent that there is any inconsistency
between the provisions of this Agreement and any attachments or exhibits hereto, the
terms of this Agreement shall control.

Section 3.06. Regulatory Reguirements. All work will be done in strict
compliance with all applicable federal, local, city, county, state and any other regulatory
rules, regulations and laws, and any codes which may apply to the Services being
provided. Contractor will obtain and maintain, at its sole cost an expense, all permits
and licenses required to perform the Services and will be responsible for securing
inspections and approvals of its work from any authority having jurisdiction over
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Contractor’s Services. Contractor shall immediately notify the Authority of any
suspension, revocation or other detrimental action against any license, permit or
certification required hereunder.

Section 3.07. Safety and Health Standards. Contractor shall observe and comply
with all applicable Federal, State and local health and safety laws and regulations.

Section 3.08. Inspection. The Authority and its duly authorized representatives
shall have the right to inspect all Services being performed hereunder at any time.
Contractor agrees to maintain adequate books, payrolls, and records satisfactory to the
Authority in connection with any and alf Services performed hereunder and to maintain
such books, payrolls, and records for at least four years. The Authority and its duly
authorized representatives shall have the right to audit such books, payrolls, and
records at any reasonable time or times.

Section 3.09. Assurance. Contractor agrees that it shall perform its obligations to
the Authority under this Agreement so that the results thereof meet the specifications
and requirements of this Agreement to the satisfaction of the Authority.

Section 3.10. Document Ownership.  All documents, including original
drawings, estimates, specifications, periodic progress notes, and written data
{collectively, the "Documents”) shall be the property of the Authority, provided that
Contractor has received full compensation due pursuant to the terms of this Agreement
and subject to all of the following terms and conditions. If the Authority uses such
Documents in a matter that is unrelated to the project covered by the Agreement, except
with the express written consent of Confractor, which consent will not be unreasonably
withheld, then any such use shall be at the Authority’s sole risk.

Section 3.11. Assignability. Contractor shall not assign its rights or obligations
or any sum that may accrue to it hereunder without the written consent of the
Authority, which shall be granted or denied in the Authority’s sole discretion.

Section 3.12. Modifications. This Agreement shall be subject to amendment,
change or modification only with the prior mutual written consent of the Authority and
Contractor, except to add any future Exhibits pursuant to Section 1.02.

Section 3.13. Force Majeure. In the event either party to this Agreement is
rendered unable, wholly or in part, by force majeure including an act of God; strikes;
lockouts, or other industrial disturbances; acts of the public enemy; orders of any kind
of government of the United States or the State of Texas or any civil or military
authority (other than a party to this Agreement); insurrections; riots; epidemics;
landslides; lightning; earthquakes; fires; hurricanes; storms; floods; droughts; arrests;
civil disturbances; explosions; or other inability similar to those enumerated; to carry
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out its obligations under this Agreement, it is agreed that party shall give written notice
of such act to the other party as soon as possible after the occurrence of the cause relied
on and shall, thereafter, be relieved of its obligations, so far as they are affected by such
act, during the continuance of any inability so caused, but for no longer.

Section 3,14, Agreement Subject to Applicable Law. This Agreement and the
obligations of the parties hereunder are subject to all rules, regulations and laws which
may be applicable by the United States, the State of Texas or any other regulatory
agency having jurisdiction. This Agreement is governed in accordance with the laws of
the State of Texas and shall be enforceable in the county in which the Authority is
located and the Services are being performed.

Section 3.15. Waiver. No waiver or waivers of any breach or default by a party
hereto of any term, covenant or condition or liability hereunder of performance by the
other party of any duty or obligation hereunder will be deemed a waiver thereof in the
tuture, nor will any such waiver or waivers be deemed or construed to be a waiver of
subsequent breaches or defaults of any kind, character or description, under any
circumstances,

Section 3.16. Intended Beneficiaries. This Agreement is for the sole and
exclusive benefit of the Authority and Contractor and will not be construed to confer
any benefit upon any other party.

Section 3.17. Severability. The provisions of this Agreement are severable, and if
any provision or part of this Agreement or the application thereof to any person or
circumstance is ever held by any court of competent jurisdiction to be invalid or
unconstitutional for any reason, the remainder of this Agreement and the application of
such provision or part of this Agreement to other persons or circumstances will not be
affected hereby.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement in
multiple copies, each of equal dignity, as of the date set forth on the first page hereof.

[EXECUTION PAGE FOLLOWS]
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EXHIBIT B

Yy ® DATE (MMIDDIYYYY}
ACORD CERTIFICATE OF LIABILITY INSURANCE (02011

THIS CERTIFICATE 18 ISSUED AS A MATTER OF INFORMATION ONLY AND CGONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER{S), AUTHORIZED
REPREBENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

IMPORTANT: I the certificate hoider is an ADDITIONAL INSURED, the poiley{les) must be endorsed. ¥ SUBROGATION 1§ WAIVED, subject to
the terme and conditions of the policy, certaln policlas may require an endorgament. A staternent on this certificate does nof confer rights o the
cerfificate holder in Heu of such endorsement{s}.

FRODUCER John 1., Wortham & Son, LP. CONTAGT NAKE:
P. Q. Box 1388 PHONE 4/, No, Exty713-526-3368 | rax e o +521:1951. |
Houston, TX 772511388 © ABDRE
msﬁnﬁgggj AFFORDING COVERAGE RAIG#
INSURER A : Hartford Underwriters Insurance Co 30104
msuren  Baseline Corporation | INSURER B : Haniford Gasually Insurance Co 20424
1702 Seamist Drive, Suite 320 INSURER G «
Houston TX 77008
INGURER D ¢
INGURER E *
INGURER F -
COVERAGES CERTIFICATE NUMBER- 11536138 REVISION NUMBER;

THIS 15 TO CERTIFY THAY THE POLICIES OF INSURANCE LISTEDR BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHETANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S5 SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

R TYPE OF INSURANCE ponLeueR POLICY NUMBER DRIV | DB LIAITS
A | GENERAL LIABRITY G1ULNUYV1E08 312002011 B/20/2012 | EACH QCOURRENGE $ 1,060,000
| | COMMERCIAL GENERAL LABILITY AR 5 300,000
CLAMS-MADE | v/ | OCCUR MED EXP {Any one paa‘sun) $ 10,000
PERSONAL B ADVINIURY |3 1,006,000
N GENERAL AGGREGATE  |$ 2,000,000
| GENT ACGREGATE LIMIT ABPLIES PER: PRODUCTS - COMP/OP AGG |$ 2,000,000

povoy | v 158 LoC $
A~ | AUTOMORILE LIABRITY STUUNLIV1508 3/20/2011 ; 3/20/2012 | GOMANIEG SINGLE LT J ¢ 1 000,000

Miw ANY AUTO BOTHLY INJURY (Par person} $

AL OWNED SCHEDULED BODILY INJURY (Par scaidan) | g

| o AUTOS |j MONWNEQ | (e hea e _;?AMAGE )

3

$
B | UMBRELALIAB | /| ocour B1XHUUVD380 3/20/2011 | 3/20/2012 | BACH OCOURRENGE $ 2,000,000
EXGESS LiAR CLAMS - MADE AGGREGATE $ 2,000,000

___________ pep | /] RereNnONS 10,000 5

$

- 3

B f&?ﬁgﬁgfg‘?g;??g;g;ﬁa ¥IN BIWEGGT260 3/20/2011 8/20/2012 v/ i TOF{Y LﬁLTS 10;&!
gﬁ;}gg%@ﬁg@g;ﬁﬂmﬁgﬁgﬁcmﬁ N [nra £.L, EACH ACCIDENT % 1,800,060
{Mandatory in i) £L. DISEASE - BA EMPLOYEE § 1.000.000
il yes, deseribe undar et

DESCRIPTION OF ORERATIONS below £, DISEASE - POLICY LIAT § § 1,000,000

West Harrls County Regional Waler Authority & &
when requited by writien contract as respeots

HESCRIPTION OF GPERATIONS /L OCATIONS ] VEMICLES {Attach ACGRDT 131, Additionat Remarks Schadiule, If more space is requtred)

?snts & employess are included as additional nsured on all policies except workers compensaafion
liabiiity arising out of named Insureds work for the addifions! nsured.
tas In favor of the samae whan reguired by writien contrant.

Walvar of subrogation Is provided on all ga
an

Coverage |s primary & non-contributory y other Insurance maintalned by the additional insured.

CERTIFICATE HOLBER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION OAYE THERECF, NOTICE WILL BE DELVERED N

West Harris County Reglonal Water Authorily ACCORDANGE WITH THE POLIOY PROVISIONS.

oo Mag Jarmon
£

Myrtle Cruz, inc.

1621 Mliam 3t‘d Floor AUTHORIZED REPRESENTATIVE
Houston TX 77002 . j x [(j ‘ X / Qé
o—ﬂ,u; . Weritham * S
Jahn L. Wortham & Son, L.P)
©1988.2010 ACORD CORPORATION. Al rights resarved,
ACQORO 25 {2018/05} The AGORD name and logo are registered marks of ACORD
CHRF NG.: 11835138 ELTHMNT OO0E. 1OBIRKLDAR {0 ¥exen Bohot 10/23%1/2011 6:29:0% &M Page 1 of 2




DATE ISSUED

CERTIFICATE ADDENDUM 10/31/2011

NAMED INSURED: GERTIFICATE HOLDER:
Baseline Corporation West Harrle County Regional Water Authority
1702 Seamist Drive, Sulte 32 clo Mag Jarmmeon
Houston TX 77008 : Myrite Cruz, inc,
1621 Milam, 3rd Floor
Houston TX 77002

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION DATE THEREOF, WE WILL ENDEAVOR TO
MAIL 3¢ DAYS WRITTEN NOTICE TO THE CERTIFICATE HOLDER(S) NAMED ON THIS CERTIFICATE, EXCEPT FOR NON-PAYMENT OF
PREMIUM OR ANY OTHER CIRCUMSTANGE PERMEFTED BY STATE LAW OR POLICY CONDITIONS, FAILURE TO DO 80 SHALL IMPOSE NO
OBLIGATION OR LIABILITY OF ANY IGND UPON US.

aarsoning CERTIFICATE ADDENDUM

CBRT WO, 11538138 CLTENT CODE: 10BINKLBAR (HH ¥aren Bohot 10731720301 5:29:08 AM Dage 2 of 2



ACORD®
V

CERTIFICATE OF LIABILITY INSURANCE

DATE (MRIBDNYYY}
10/31/2011

THIE CERTIFICATE I8 ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NG RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

certificate holder in Heu of such endorsement{s).

IMPORTANT: If the cartificate holder s an ADDITIONAL INSUREE, the policy{les) must be endorsed. if SUBROGATION 1S WAIVED, sublect to
the terms and condittons of the policy, certain policies may require an endorsement. A statement on this certificate does not confor rights fo the

PROBUCER John L. Wortham & Son, L.P.
P.O. Box 1388
HMouston, TX 772641388

CONTACT NAME:

PHONE (A0, Na, Bty 718-526-3368 FAX {8G, Noj: T13-621-1881

| E-MAN, ADDRESS:
INBURERIS) AFFORDING COVERAGE NAIC
MSURER & Ace Armerican Insurance Company 22667
msuree  Baseline Corporation HSURER S ;
1702 Seamist Drive, Suite 320 INSURER -
Houston TX 770668 SR
INSURBR D
 INSURERE ;
INSURERF -
COVERAGES CERTIFICATE NUMBER: 11530464 REVISION NUMBER:

THIS 15 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED MAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE {SSUED OR MAY PERTAIN THE INSURANCE AFFORDED BY THE FOLICIES DESCRIBFD HEREN 18 SUBJSECT 1O ALL THE TERMS.
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUGED BY PAID CLAIMS.

gk TYPE OF INSURANCE %&%ﬁiﬂ POLICY NUMBER ;ﬁgﬁmgmgﬁ Y “{ﬁgu'ﬁ%?wﬁg\ Liies
| GENERAL LIABILITY EACH occumapeca $
COMMERCIAL GENERAL LIABILITY PREA g?Ea opetrance) |8
f CLAIME-MADE OOOUR MED EXP {Any eneporson) 1§
I PERSONM. & ADVINJURY |8
GENERAL AGGREGATE g
GENY AGGREGATE LIMIT APPLIES PER; PRODUGCTS - COMPIOP ASG |$
POLIGY By 1 liog - $
| AUTOMGBHLE LIABILITY S oNGLE LM
L |anvauro BODILY IMJURY (Par parson) | g
B G L
[___] HIRED ALTOS AUTOS _fi__f;?'acsi I3 3
- $
$
| JUMBRELLALIAB | oo0uR EACH OCOURRENCE 3
EXCESS LIAS CLAIME-MADE AGGREGATE &
| ioED l__i RETENTIONS 3
$
5

o, tony oate . [T
s e i =Locnconan__s
{Mandalory tn M) E.L DISEASE - EA EMPLOYEE &

If yes, describe andar
DESCRIBTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
A | Professienal Liabllity EONG23682863004 TH2/2011 {TM22012 11,600,000 Bach Claim
1,800,000 Aggregate
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {Attach ACGRD 181, Ariditional Remarks Schetiule, ¥ mare 8paTe I8 requireds

CERTIFICATE HOLDER

CANCELLATION

West Harris County Regional

Watsr Authority

cfo Wayne Ahrens

Dannenbaum Engineering Corporafion
3160 West Alabama

Houston, TX 77088

SHOULD ANY OF THE ABDVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELWVERED W
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Jahn L. Wortham & Son, L.P{ O‘A’U f M aﬂt/ﬂﬂ ’.meé

ACORD 25 {2010/05)

CERT NO.: AE530464 CETERT COOE: LOBEINKLBAR

@ 1088-2010 ACORD CORPORATION. Al rights reserved,

The ACORD name and fogo are registored marks of ACORD

(HOTY Louise Lyons 1O/3R/2031 11:32:19 AR Page © of 2




DATE ISSUED

CERTIFICATE ADDENDUM 10/31/2011

MNAMED INSURED: CERTIFICATE HOLDER:
Bassiine Corporation West Harris County Reglonal
1702 Seamist Drive, Suite 320 Watsr Authority
Houston TX 77008 cfo Wayne Ahrens
. Dannenbaum Engineering Corporation
3100 West Alabama
Houston, TX 77088

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION DATE THEREOF, WE WILL ENDEAVOR TO
MAJL 30 DAYS WRITTEN NOTICE TO THE CERTIFICATE HOLDER(S) NAMED ON THIS CERTIFICATE, EXCEPT FOR NON-PAYMENT OF
PREMIUM OR ANY OTHER GIRCUMSTANCE PERMITTED BY STATE LAW OR POLICY CONDITIONS. FAILURE TO BO S0 SHALL IMPOSE RO
OBLIGATION OR LIABILITY OF ANY KINE UPON US.

acarisentne ™ CERTIFICATE ADDENDUM

CERF NO.: 15539454 {LIENT CGDE: IDBINKLEAR HOW) Loulse Lyons L0/31/2011 11132:59 B4 Fage 3 of 2
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PART A6

MASTER SERVICES AGREEMENT

This Master Service Agreement (this “ Agreement”) is entered into this 11* day of
May, 2011, (the "Effective Date”} by and between West Harris County Regional Water
Authority, a conservation and reclamation Authority and a body politic and a political
subdivision of the State of Texas, created under the authority of Article XVI, Section 59
of the Texas Constitution and operating under and governed by the provisions of
Chapters 49 and 54, Texas Water code, as amended (the “Authority”), and Berg Oliver
Associates Inc. (the “Contractor”).

RECITALS

WHEREAS, the Authority has determined it is in the Authority’s best interest to
engage a professional service provider for the services described herein; and

WHEREAS, the parties have read and understood the terms and provisions set
forth in this Agreement, and have been afforded a reasonable opportunity to review
this Agreement with their respective legal counsel;

NOW, THEREFORE, in consideration of the premises, mutual promises,
covenants, obligations and benefits herein contained, the Authority and Contractor
agree as follows:

1.
SERVICES

Section 1.01. Services. Contractor shall perform certain services (the ”“Services”)
for the Authority, and Contractor shall be compensated for such Services as described
in this Agreement. Contractor may not deviate from approved Services without the
prior written consent of the Authority.

Section 1.02. Approval of Work Authorization. Approval of Services shall be
evidenced by a written proposal or service order (a “Work Authorization”), which shall
include the service to be performed, the location, the schedule and the fees. Each Work
Authorization must be approved, as evidenced by written signature, by the Authority’s
Board of Directors (the “Board”) or Wayne Ahrens of Dannenbaum Engineering
Corporation, as allowed by the Authority’s Second Amended Resolution Authorizing
Approval of Work Orders and Change Orders, as may be amended from time to time.
All approved Work Authorizations shall be attached as an Exhibit to this Agreement.
When any new Work Authorization is approved, another Exhibit shall be added to this
Agreement, signed and dated by each party or its authorized representative. The
Exhibits added shall be sequenced in alphabetical order beginning with Exhibit A and
shall be dated when approved. All fees described in the Work Authorization shall
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include charges for labor, materials, insurance, equipment and any other items required
to perform the work in the Services.

Section 1.02. Basis of Payment.  All Work Authorizations shall specify one of
the payment options listed below. The potential maximum amount that Contractor
may earn for all Work Authorizations issued pursuant to this Agreement is $25,000,
unless otherwise amended.

Option T ~ Lump Sum Basis. The lump sum shall be equal to the maximum
amount payable and based on an approved level of effort proposal. The lump
sum includes all direct and indirect costs and fixed fee. The Contractor shall be
paid pro rata based on the percentage of work completed and per the provided
draw schedule (if applicable). For payment the Contractor is not required to
provide evidence of actual hours worked, travel, overhead rates or other
evidence of cost.

Option 2 - Specified Rate Basis. The specified rates for each billing classification
are shown in the attached Hourly Rate Schedule, Exhibit B. Payment shall be
based on actual hours worked multiplied by the specified personnel rate which
includes direct labor and indirect cost and fixed fee.

Section 1.04. Reports. Consultant shall make periodic oral or written reports and
recommendations to the Authority, as requested, with respect to conditions,
transactions, results, progress and/ or circumstances encountered by Contractor relating
to performance of the Services.

1L
COMPENSATION

Section 2.01. Payment for Services. Contractor shall submit a detailed monthly
invoice (together with any back-up documentation requested by the Authority)
indicating the Services performed for that month under the terms of this Agreement.
Payment shall be made within forty-five (45) days of the approval of Contractor’s
invoice by the Authority. Contractor shall submit detailed invoices to:

Original copy to:  West Harris County Regional Water Authority
¢/ o Mary Jarmon
Myrtle Cruz, Inc.
1621 Milam, 3+4 Floor
Houston, Texas 77002

Copy to: West Harris County Regional Water Authority

¢/ o Wayne Ahrens
Dannenbaum Engineering Corporation
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3100 West Alabama
Houston, Texas 77098

Neither partial payments made hereunder nor approval of invoices shall be
construed as final acceptance or approval of that part of Contractor’s Services to which
such partial payment or approval relates, nor shall such payments be construed as
relieving the Contractor of any of its obligations hereunder.

Section 2.02. Payment to Subcontractors. Contractor shall make timely
payments to all persons and entities supplying labor, materials or equipment in
connection with the Services. Contractor agrees that upon completion of work called
for hereunder, it will furnish the Authority with proof, satisfactory to the Authority,
that all labor, material, and equipment for which Contractor has been paid and
satisfied, unless the Authority waives such proof. @ AS PART OF THE
CONSIDERATION FOR THIS AGREEMENT, CONTRACTOR, FOR ITSELE AND ITS
SUCCESSORS AND ASSIGNS, AGREES TO DEFEND, INDEMNIFY AND HOLD
HARMLESS THE AUTHORITY AND ITS OFFICERS, DIRECTORS,
REPRESENTATIVES, AND AGENTS, FROM EVERY LOSS, DAMAGE, INJURY,
COST, EXPENSE, CLAIM, JUDGMENT, OR LIABILITY OE EVERY KIND OR
CHARACTER, WHETHER IN CONTRACT, TORT, OR OTHERWISE, ARISING OUT
OF CONTRACTOR’S PAYMENT OR NON-PAYMENT OE ANY FUNDS TO ANY
SUBCONTRACTOR OR VENDOR.

I
GENERAL CONDITIONS

Section 3.01. Contractor’s Duties. Contractor covenants with the Authority to
furnish its best skill and judgment in performing the Services for the Authority.
Contractor agrees to furnish efficient business administration and superintendence and
to use its best efforts to furnish at all times an adequate supply of workmen, materials,
and equipment, and to perform the Services in the most expeditious and economical
manner. Contractor agrees to exercise reasonable diligence in performing the Services,
using the degree of care and skill that a prudent person in the same or similar
profession would use.

Section 3.02. Relationship of Authority and Contractor. It is understood and
agreed that all work so done by Contractor shall meet with Authority approval, but that
the detailed manner and method of performing the Services shall be under the control
of Contractor, Contractor’s relationship to the Authority during the term of this
Agreement is that of an independent coniractor. The relationship between the
Authority and Contractor is not exclusive.
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Section 3.03. Insurance and Indemnification. Before commencing any work
hereunder, Contractor shall furnish certificates of its insurance to the Authority
evidencing the following insurance coverage of Contractor, which coverage shall be
maintained throughout the term of this Agreement. Such certificates shall contain a
provision that coverages afforded under the policy will not be canceled or modified
without at least seven days prior written notice to the Authority. Renewal certificates
shall be provided at least 30 calendar days prior fo the termination date of the current
certificates of insurance. Certified copies of each policy shall be furnished to the
Authority upon the Authority’s request. Contractor shall not violate or knowingly
permit to be violated any condition of the insurance policies required by this
Agreement. Nothing contained in this Section shall limit or waive Contractor’s legal or
contractual responsibilities to the Authority or others. Cancellation or expiration of any
of said insurance policies shall not preclude the Authority from recovery against
Contractor, or otherwise, for any liability arising under this Agreement. Contractor
shall give written notice to the Authority within 5 business days of the date on which
total claims by any party against Contractor reduces the aggregate amount of coverages
below amounts required by this Agreement. Contractor shall obtain the following
insurance from such companies having a Bests rating of A- or better and licensed or
approved to transact business in the State of Texas:

A. Workmen's Compensation Insurance covering liability arising out of
Coniractor’s employment of workers and anyone for whom the employer
may be liable for workers’ compensation claims at limits as imposed by
statute. Workmen’s compensation insurance is required, and no alternative
forms of insurance shall be permitted.

B. Employer's Liability Insurance Limitations with limits of not less than
$1,000,000.

C. Commercial General Liability Insurance with limits not less than:

a. Each occurrence - $1,000,000

b. General aggregate - $2,000,000

¢. Products-Completed Operations Aggregate - $2,000,000
d. Personal & Advertising Injury -$1,000,000

D. Comprehensive Automobile Liability Insurance with limits not less than
$1,000,000 (combined)

E. Excess Liability: $2,000,000/$2,000,000.

F. Professional Liability: $1,000,000/%1,000,000”

The Authority and the Authority’s agents and employees shall be added as
additional insureds to all coverage required under this Agreement for all Hability
arising out of Contractor’ work under this Agreement, except for worker’s
compensation insurance and professional Hability insurance. All policies written on
behalf of Contractor shall contain a waiver of subrogation in favor of the Authority and
the Authority’s agents and employees. In addition, all of the aforesaid policies shall be
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endorsed to provide that the coverage provided to the Authority as an additional
insured will be on a primary basis, and not in excess of other insurance coverage
available to the Authority, and will not seek contribution or recovery from the
Authority or such other insurance available to the Authority. Contractor, not the
Authority, shall be responsible for any and all policy premiums and deductibles due in
connection with the insurance required hereunder.

AS PART OF THE CONSIDERATION FOR THIS AGREEMENT,
CONTRACTOR, FOR ITSELF AND ITS SUCCESSORS AND ASSIGNS, AGREES TO
DEFEND, INDEMNIFY AND HOLD HARMLESS THE AUTHORITY AND ITS
OFFICERS, DIRECTORS, REPRESENTATIVES, AND AGENTS, FROM EVERY LOSS,
DAMAGE, INJURY, COST, EXPENSE, CLAIM, JUDGMENT, OR LIABILITY OE
EVERY KIND OR CHARACTER, WHETHER IN CONTRACT, TORT, OR
OTHERWISE, WHICH ARISES DIRECTLY OR INDIRECTLY FROM THE
CONTRACTOR'S WILLFUL, INTENTIONAL, RECKLESS, OR NEGLIGENT
(WHETHER ACTIVE, PASSIVE, OR GROSS) ACTS OR OMISSIONS RELATED TO
OR ARISING FROM THIS AGREEMENT. THIS INDEMNITY AND HOLD
HARMLESS PROVISION WILL APPLY WHETHER SUCH ACTS OR OMISSIONS
ARE CONDUCTED BY THE CONTRACTOR OR ANY SUBCONTRACTOR OR
AGENT OF THE CONTRACTOR.

Section 3.04. Term and Termination. Either party may terminate this Agreement
at any time, with or without cause, upon 45 days written notice to the other party.
Contractor shall not be entitled {o any payment or further payment other than for work
performed or material, equipment, or supplies furnished prior to such termination. The
Authority does not waive any other remedy allowed under Texas law. The Authority
may also suspend or terminate a Work Authorization, without terminating this
Agreement, upon fourteen (14) days written notice to Contractor, which notice
requirement may be waived by Contractor. A suspended Work Authorization may be
reinstated and resumed in full force and effect upon written notice from the Authority.
Contractor shall not be entitled to any payment or further payment during such
suspension other than for work performed or material, equipment, or supplies
furnished prior to such termination and/ or after reinstatement.

Section 3.05. Agreement Controls. To the extent that there is any inconsistency
between the provisions of this Agreement and any attachments or exhibits hereto, the
terms of this Agreement shall control.

Section 3.06. Reeulatory Requiremenis. All work will be done in strict
compliance with all applicable federal, local, city, county, state and any other regulatory
rules, regulations and laws, and any codes which may apply to the Services being
provided. Contractor will obtain and maintain, at its sole cost an expense, all permits
and licenses required to perform the Services and will be responsible for securing
inspections and approvals of its work from any authority having jurisdiction over
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Contractor’s Services. Contractor shall immediately notify the Authority of any
suspension, revocation or other detrimental action against any license, permit or
certification required hereunder.

Section 3.07. Safety and Health Standards. Contractor shall observe and comply
with all applicable Federal, State and local health and safety laws and regulations.

Section 3.08. Inspection. The Authority and its duly authorized representatives
shall have the right to inspect all Services being performed hereunder at any time.
Contractor agrees to maintain adequate books, payrolls, and records satisfactory to the
Authority in connection with any and all Services performed hereunder and to maintain
such books, payrolls, and records for at least four years. The Authority and its duly
authorized representatives shall have the right to audit such books, payrolls, and
records at any reasonable time or times.

Section 3.09. Assurance. Contractor agrees that it shall perform its obligations to
the Authority under this Agreement so that the results thereof meet the specifications
and requirements of this Agreement to the satisfaction of the Authority.

Section 3.10. Document Ownership. Al documents, including original
drawings, estimates, specifications, periodic progress notes, and written data
(collectively, the “Documents”) shall be the property of the Authority, provided that
Contractor has received full compensation due pursuant to the terms of this Agreement
and subject to all of the following terms and conditions. If the Authority uses such
Documents in a matter that is unrelated to the project covered by the Agreement, except
with the express written consent of Contractor, which consent will not be unreasonably
withheld, then any such use shall be at the Authority’s sole risk.

Section 3.11. Assignability. Contractor shall not assign its rights or obligations
or any sum that may accrue to it hereunder without the written consent of the
Authority, which shall be granted or denied in the Authority’s sole discretion.

Section 3.12. Modifications. This Agreement shall be subject to amendment,
change or modification only with the prior mutual written consent of the Authority and
Contractor, except to add any future Exhibits pursuant to Section 1.02.

Sectionn 3.13. Force Majeure. In the event either party to this Agreement is
rendered unable, wholly or in part, by force majeure including an act of God; strikes;
lockouts, or other industrial disturbances; acts of the public enemy; orders of any kind
of government of the United States or the State of Texas or any civil or military
authority (other than a party to this Agreement);, insurrections; riots; epidemics;
landslides; lightning; earthquakes; fires; hurricanes; storms; floods; droughts; arrests;
civil disturbances; explosions; or other inability similar to those enumerated; to carry
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out its obligations under this Agreement, it is agreed that party shall give written notice
of such act to the other party as soon as possible after the occurrence of the cause relied
on and shall, thereafter, be relieved of its obligations, so far as they are affected by such
act, during the continuance of any inability so caused, but for no longer.

Section 3.14. Agreement Subject to Applicable Law. This Agreement and the
obligations of the parties hereunder are subject to all rules, regulations and laws which
may be applicable by the United States, the State of Texas or any other regulatory
agency having jurisdiction. This Agreement is governed in accordance with the laws of
the State of Texas and shall be enforceable in the county in which the Authority is
located and the Services are being performed.

Section 3.15. Waiver. No waiver or waivers of any breach or default by a party
hereto of any term, covenant or condition or liability hereunder of performance by the
other party of any duty or obligation hereunder will be deemed a waiver thereof in the
future, nor will any such waiver or waivers be deemed or construed to be a waiver of
subsequent breaches or defaults of any kind, character or description, under any
circumstances.

Section 3.16. Intended Beneficiaries. This Agreement is for the sole and
exclusive benefit of the Authority and Contractor and will not be construed to confer
any benefit upon any other party.

Section 3.17. Severability. The provisions of this Agreement are severable, and if
any provision or part of this Agreement or the application thereof to any person or
circumstance is ever held by any court of competent jurisdiction to be invalid or
unconstitutional for any reason, the remainder of this Agreement and the application of
such provision or part of this Agreement to other persons or circumstances will not be
affected hereby.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement in
multiple copies, each of equal dignity, as of the date set forth on the first page hereof.

[EXECUTION PAGE FOLLOWS]
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o PART A6
o

FIRST AMENDMENT TO MASTER SERVICES AGREEMENT

This First Amendment Master Service Agreement (this “First Amendment”) is
entered into this 8" day of June, 2011, but effective as of the 11 day of May, 2011 {the
“Effective Date”), by and between West Harris County Regional Water Authority, a
conservation and reclamation Authority and a body politic and a political subdivision
of the State of Texas, created under the authority of Article XV, Section 59 of the Texas
Constitution and operating under and governed by the provisions of Chapters 49 and
54, Texas Water code, as amended (the “Authority”), and Berg Oliver Associates Inc.
{the “Contractor”).

RECITALS

WHEREAS, the Authority and Contractor have previously entered into that
certain Master Services Agreement dated as of May 11, 2011, (the “Agreement”) for the
provision of certain services described therein; and

WHEREAS, the parties now desire to amend certain terms of the Agreement,
which amended terms shall be effective as of the Effective Date;

NOW, THEREFORE, in consideration of the premises, mutual promises,
covenants, obligations and benefits contained herein and in the Agreement, the
Aathority and Contractor agree as follows:

AGREEMENT

I. The final sentence of Section 3.03 of the Agreement shall be revised to read
as follows:

“Contractor shall obtain the following insurance from such companies having a Bests
rating of A- or better and licensed or approved to transact business in the State of Texas:

A. Workmen's Compensation Insurance covering liability arising out of
Contractor’s employment of workers and anyone for whom the employer
may be liable for workers’ compensation claims at limits as imposed by
statute. Workmen's compensation insurance is required, and no alternative
forms of insurance shall be permitted.

B. Employer's Liability Insurance Limitations with limits of not less than
$1,000,000.

€. Commercial General Liability Insurance with limits not less than:

a. Each occurrence - $3,000,000
b. General aggregate - $3,000,000
¢. Products-Completed Operations Aggregate - $3,000,000
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d. Personal & Advertising Injury -$3,000,000

D. Comprehensive Automobile Liability Insurance with limits not less than
$1,000,000 (combined}

E. Professional Liability: $3,000,000/$3,000,000”

1. Except as specifically amended in this First Amendment, the Agreement
shall remain in full force and effect in accordance with its original terms and conditions.

[EXECUTION PAGE FOLLOWS]
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WEST HARRIS COUNTY REGIONAL WATER
AUTHORITY

et o //;/f

Wﬁemdent, Board of Directors

A ?TEST e

Name: _Grawiel Shegeitf
Title: "I (4 & e

7 ¢ -
By: D P
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EXHIBIT “B”

BASIS OF PAYMENT

The potential maximum amount that Contractor may earn for all Work Authorizations
issued pursuant to this Agreement is $50,000.00.

All Work Authorizations shall specify one of the payment options listed below.

Option 1 — Lump Sum Basis

The lump sum shall be equal to the maximum amount payable and based on an approved Level
of Effort proposal. The lump sum includes all direct and indirect costs and fixed fee. The
Contractor shall be paid pro rata based on the percentage of work completed and per the
provided draw schedule (if applicable). For payment the Contractor is not required to provide
evidence of actual hours worked, travel, overhead rates or other evidence of cost.

Option 2 — Specified Rate Basis

The specified rates for each billing classification are shown in the attached Hourly Rate
Schedule, Exhibit “B-1". Payment shall be based on actual hours worked multiplied by the
specified personnel rate which includes direct labor and indirect cost and fixed fee.
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EXHIBIT "B-1"

ATTACHMENT A

BERG ¢ OLIVER ASSOCIATES, INC, ,

Ewvitenmental Sclence, Bngineeriag & Land Use Consultunts

FA7OT St Beny’s Lane, Siife 400, Honston, Texas 77074 i
(181} 5890398 fax: (281} FES-0UG7 !
Mouston ¢ Dekost Forl Weorth 0 WDBEHUB ¢ wewheihedvereom i

2012 FERSONNEL RATE SCHEDULE

Paronaet Hourly Bililag Rae

rject Direstod/Prineipal S180.00

Senlar Associnfe $160.00

Professional Engiseor Fi60.00

Frojeot Managew/Registered Suviconmunial bituager $H40.00 %

Professional Geologist $130.00 §

Henjtlv/Salety OfficerfChemist $10.00

Project Coorditor $120.00

Wetluwds RiologistfEcologist $HE3.00 ,

Soif SvientigtGeologist FEE5.00 E

Serdor GIS Asalyst F1HLG ;

GIS Analyst $100.00 |

Field Techmiviug $BG.00 %

Jo-Howse Fechnicim/Admingstrator ¥75.40 2

CADD St Awatyst $95.00 1

CABD Ansdyst 75,00

Admisistealive/Word Processing 6504 ]

Spechalist Subcontracion Cast+ 5% i
Abovs rrics fnclute alf novms expeases of BOAS business, nchnling mailing olhurgey, bednuse phitpoapying, kg disianee f
lekophons costs, in-house uaphiv systens, sacd dneal seea travel) andess odfipervise slatod T e sprowpent, Baponsos, such s ,f
1ravc‘l heyosid fifty (50} miles, oustile plavovapying, defivery charges, phuographic rejeat tion, md oihier pufside serviees; neg ;
casideted rolndorssbie by fhe chient ul ratg of fost +15%. Any o Frary reintharsable o , in exnenss of B250.00 musl ;
have sulbmrization from the elient, i
MO The mte sehedalo 8 for the esrrent fsoat year, wilh on effective dete of Joouory I Flowely ioles gre piffumicd manunlly o3 ;
jnftotivn dickates, B this t spans (ko this ope Fseal year (ending Decontber 31), bourdy naes miy be ndiusted, Fepnabhess ;

ey e satiustment, the Yaot o proced figares i g coutriot Wit non clwmge.

i
i
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EXHIBIT "B-1"

ATTACHMENT A

BERG ¢ OLIVER ASSOCIATES, INC,

Hrvirasnends] Scietes, Bngineering & Land Use Consultants
14701 S Mary's Lawe, Sulte 408, Honvton, Texns 77479
(281} IRD-0898  fax (281) 38000407
Houslon ¢ Dailat/ Forl Wotlh $WDBEAUS ¢ waw bargaliver.con

2012 PERSONNEL RATE SCHIDULE

Parsounef Fonrdy BlHing fate

Peaject DirecionfPrineipal Bisp.00

Senior Assnciale S160.60

Professionnl Rugineer 166,00

Project ManagerRegistered Environmentaf Masnger F140.00

Professionnd Geolopist 313000

Heulth/Satety Cficer’Chemist 513080

Projest Comdingtor 312040

Wetlands Biglopist/Eeologist 31E5.08

Soil ScientisiGenloglsl $143.00

Senior GIF Anatyst $110.60

GI8 Analyst £100.00

Fietd Fechnici 800

h-House TechmisipnAdminististor $75.80

CADD Sr. Analyst 508

CADD Asalyst 5§75.00

Adwvinkstrnlive/Weord Processing 365.00

Speciilist Subcontiacion Cost+ [5%
Above rites hichate sl ot exg of BOA'S basi inchudi lling charges, invhause photocapying, fong distunce
{ekephone ¢osts, inbouse graphic systoms, nad oot sren lr'mE nnics‘} uthes wise smmed i e ggrecinenl. Expondes, such s
(raved beyoud fifty (38) wiles, outside photocopying, defivery chc!gch lograpt Juclion, snd wher owmsids services, nre

cousidored re:mbmyanide iy he chient ol rate of cos: +15%. Any c‘clmerdn;ur} reimbarabie prcﬁsiss? in gxeess of F250.00 mus
have sulliorizsdon fiem the clent.
NOFTE: The rale schedute iz for the curent fiscal yoar, with on cifective dale of Juotury |, Uamly rmes are sdjusted sty as

inflating divsstes. 10 this contract spans more thon cae fiscal year (ending Decorbar 313, hourdy rales muy be ndjusted. Hepmdbess
ofy rale adjustiment, e not lo sxcend” Hyvres I a coanael wilk nof change,
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ADDENDUM No. 1 TO MASTER SERVICES AGREEMENT FOR
PROFESSIONAL SERVICES
(Bolton & Baer, Ltd.)

This Addendum to the Master Services Agreement (the “Agreement”) for
Professional Appraisal Services (the “Addendum”) is by and between the West Harris
County Regional Water Authority (the “Authority”) and Bolton & Baer, Ltd.
(“Contractor”), to be effective the 8" day of December, 2010,

WHEREAS, the Authority and Contractor originally entered into an Agreement
for Professional Services dated October 13, 2010 (the “Agreement”) to perform appraisal
services and other related professional services that may be required; and

WHEREAS, the Authority and Contractor now desire to amend the Agreement as
reflected herein.

NOW, THEREFORE, the Authority and Contractor, in consideration of the
mutual covenants and agreements herein contained, do mutually agree as follows:

1. 'The attached Exhibit B — Basis of Payment shall be made a part of the
Agreement for all purposes.

WEST HARRIS COUNTY REGIONAL BOLTON & BAER, LTD.
WATER AUTHORITY

Date: /Z/I:/@ Date: /2/ 21/} 0
’ Waytie B4Baer, President

tuce G. Parker, President
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EXHIBIT “B”

BASIS OF PAYMENT

The potential maximum amount that Contractor may earn for all Work Authorizations
issued pursuant to this Agreement is $50,000.00. :

All Work Authorizations shall specify one of the payment options listed below.

Option I — Lump Sum Basis

The lump sum shall be equal to the maximum amount payable and based on an approved Level
of Effort proposal. The lump sum includes all direct and indirect costs and fixed fee. The
Contractor shall be paid pro rata based on the percentage of work completed and per the
provided draw schedule (if applicable). For payment the Contractor is not required to provide
evidence of actual hours worked, travel, overhead rates or other evidence of cost.

Option 2 — Specified Rate Basis

The specified rates for each billing classification are shown in the attached Hourly Rate
Schedule, Exhibit “B-1”. Payment shall be based on actual hours worked multiplied by the
specified personnel rate which includes direct labor and indirect cost and fixed fee.
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Section 1.02. Basis of Payment.  All Work Authorizations shall specify one of
the payment options listed below. The potential maximum amount that Contractor
may earn for all Work Authorizations issued pursuant to this Agreement is $100,000.00,
unless otherwise amended.

Option 1T - Lump Sum Basis. The Iump sum shall be equal to the maximum
amount payable and based on an approved level of effort proposal. The lump
sum includes all direct and indirect costs and fixed fec. The Contractor shall be
paid pro rata based on the percentage of work completed and per the provided
draw schedule (if applicable). For payment the Confractor is not required to
provide evidence of actual hours worked, travel, overhead rates or other
evidence of cost.

Option 2 - Specified Rate Basis. The specified rates for each billing classification
are shown in the attached Hourly Rate Schedule, Exhibit B. Payment shall be
based on actual hours worked multiplied by the specified personnel rate which
includes direct labor and indirect cost and fixed fee.

Section 1.04. Reporis. Consultant shall make periodic oral or written reports and
recommendations to the Authority, as requested, with respect to conditions,
transactions, results, progress and/or circumstances encountered by Contractor relating
to performance of the Services.

Ii.
COMPENSATION

Section 2.01. Payment for Services. Contractor shall submit a detailed monthly
invoice (together with any back-up documentation requested by the Authority)
indicating the Services performed for that month under the terms of this Agreement.
Payment shall be made within forty-five (45) days of the approval of Contractor’s
invoice by the Authority. Contractor shall submit detailed invoices to:

Original copy to:  West Harris County Regional Water Authority
¢/ o Mary Jarmon
Myrtle Cruz, Inc.
1621 Milam, 3% Floor
Houston, Texas 77002

Copy to: West Harris County Regional Water Authority
¢/ o Wayne Ahrens
Dannenbaum Engineering Corporation
3100 West Alabama
Houston, Texas 77098

.
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Neither partial payments made hereunder nor approval of invoices shall be
construed as final acceptance or approval of that part of Confractor’s Services to which
such partial payment or approval relates, nor shall such payments be construed as
relieving the Contractor of any of its obligations hereunder.

Section 2.02. Pavment to Subconiractors. Contractor shall make timely
payments to all persons and entities supplying labor, materials or equipment in
connection with the Services. Contractor agrees that upon completion of work called
for hereunder, it will furnish the Authority with proof, satisfactory to the Authority,
that all labor, material, and equipment for which Contractor has been paid and
satisfied, unless the Authority waives such proof. AS PART OF THE
CONSIDERATION FOR THIS AGREEMENT, CONTRACTOR, FOR ITSELF AND ITS
SUCCESSORS AND ASSIGNS, AGREES TO DEFEND, INDEMNIFY AND HOLD
HARMLESS THE AUTHORITY AND ITS OFFICERS, DIRECTORS,
REPRESENTATIVES, AND AGENTS, FROM EVERY LOSS, DAMAGE, INJURY,
COST, EXPENSE, CLAIM, JUDGMENT, OR LIABILITY OF EVERY KIND OR
CHARACTER, WHETHER IN CONTRACT, TORT, OR OTHERWISE, ARISING OUT
OF CONTRACTOR’S PAYMENT OR NON-PAYMENT OF ANY FUNDS TO ANY
SUBCONTRACTOR OR VENDOR.

[HE
GENERAL CONDITIONS

Section 3.01. Contractor’s Duties. Coniractor covenants with the Authority to
furnish its best skill and judgment in performing the Services for the Authority.
Contractor agrees to furnish efficient business administration and superintendence and
to use its best efforts to furnish at all times an adequate supply of workmen, materials,
and equipment, and to perform the Services in the most expeditious and economical
manner. Confractor agrees to exercise reasonable diligence in performing the Services,
using the degree of care and skill that a prudent person in the same or similar
profession would use.

Section 3.02. Relationship of Authority and Contractor, It is understood and
agreed that all work so done by Contractor shall meet with Authority approval, but that
the detailed manner and method of performing the Services shall be under the control
of Contractor. Contractor’s relationship to the Authority during the term of this
Agreement is that of an independent contractor. The relationship between the
Authority and Contractor is not exclusive.

Section 3.03. Insurance and Indemmification. Before commencing any work
hereunder, Contractor shall furnish certificates of its insurance to the Authority
evidencing the following insurance coverage of Confractor, which coverage shall be
maintained throughout the term of this Agreement. Such certificates shall contain a
provision that coverages afforded under the policy will not be canceled or modified
without at least seven days prior written notice to the Authority. Renewal certificates

e
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shall be provided at least 30 calendar days prior to the termination date of the current
certificates of insurance. Certified copies of each policy shall be furnished to the
Authority upon the Authority’s request. Contractor shall not violate or knowingly
permit to be violated any condition of the insurance policies required by this
Agreement. Nothing contained in this Section shall limit or waive Contractor’s legal or
contractual responsibilities to the Authority or others. Cancellation or expiration of any
of said insurance policies shall not preclude the Authority from recovery against
Contractor, or otherwise, for any Hability arising under this Agreement. Contractor
shall give written notice to the Authority within 5 business days of the date on which
total claims by any party against Contractor reduces the aggregate amount of coverages
below amounts required by this Agreement. Contractor shall obtain the following
insurance from such companies having a Bests rating of A- or better and licensed or
approved to transact business in the State of Texas:

A. Workmen's Compensation Insurance covering liability arising out of
Coniractor’s employment of workers and anyone for whom the employer
may be liable for workers’ compensation claims at limits as imposed by
statute. Workmen's compensation insurance is required, and no alternative
forms of insurance shall be permitted.

B. Employer's Liability Insurance Limitations with limits of not less than
$1,000,000.

C. Cormmercial General Liability Insurance with limits not less than:

a. Each occurrence - $1,000,000

b. General aggregate - $2,000,000

¢. Products-Completed Operations Aggregate - $2,600,000
d. Personal & Advertising Injury -$1,000,000

D. Comprehensive Automobile Liability Insurance with limits not less than
$1,000,000 (combined)

E. Excess Liability: $2,0600,000/$2,000,000.

F.  Professional Liability: $1,000,000/$1,000,000”

The Authority and the Authority’s agents and employees shall be added as
additional insureds to all coverage required under this Agreement for all liability
arising out of Contractor’ work under this Agreement, except for worker’s
compensation insurance and professional liability insurance. All policies written on
behalf of Contractor shall contain a waiver of subrogation in favor of the Authority and
the Authority’s agents and employees. In addition, all of the aforesaid policies shall be
endorsed to provide that the coverage provided to the Authority as an additional
insured will be on a primary basis, and not in excess of other insurance coverage
available to the Authority, and will not seek contribution or recovery from the
Authority or such other insurance available to the Authority. Contractor, not the
Authority, shall be responsible for any and all policy premiums and deductibles due in
connection with the insurance required hereunder.

o
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AS PART OF THE CONSIDERATION FOR THIS AGREEMENT,
CONTRACTOR, FOR TTSELF AND ITS SUCCESSORS AND ASSIGNS, AGREES TO
DEFEND, INDEMNIFY AND HOLD HARMLESS THE AUTHORITY AND ITS
OFFICERS, DIRECTORS, REPRESENTATIVES, AND AGENTS, FROM EVERY LOSS,
DAMAGE, INJURY, COST, EXPENSE, CLAIM, JUDGMENT, OR LIABILITY OF
EVERY KIND OR CHARACTER, WHETHER IN CONTRACT, TORT, OR
OTHERWISE, WHICH ARISES DIRECTLY OR INDIRECTLY FROM THE
CONTRACTOR’'S WILLFUL, INTENTIONAIL, RECKLESS, OR NEGLIGENT
(WHETHER ACTIVE, PASSIVE, OR GROSS) ACTS OR OMISSIONS RELATED TO
OR ARISING FROM THIS AGREEMENT. THIS INDEMNITY AND HOLD
HARMLESS PROVISION WILL APPLY WHETHER SUCH ACTS OR OMISSIONS
ARE CONDUCTED BY THE CONTRACTOR OR ANY SUBCONTRACTOR OR
AGENT OF THE CONTRACTOR.

Section 3.04. Term and Termination. Either party may terminate this Agreement
at any time, with or without cause, upon 45 days written notice to the other party.
Contractor shall not be entitled to any payment or further payment other than for work
performed or material, equipment, or supplies furnished prior to such termination. The
Authority does not waive any other remedy allowed under Texas law. The Authority
may also suspend or terminate a Work Authorization, without terminating this
Agreement, upon fourteen (14) days written notice to Contractor, which notice
requirement may be waived by Contractor. A suspended Work Authorization may be
reinstated and resumed in full force and effect upon written notice from the Authority.
Contractor shall not be entitled to any payment or further payment during such
suspengion other than for work performed or material, equipment, or supplies
furnished prior to such termination and/ or after reinstatement.

Section 3.05. Agreement Conirols. To the extent that there is any inconsistency
between the provisions of this Agreement and any attachments or exhibits hereto, the
terms of this Agreement shall control.

Section 3.06. Regulatory Requirements. All work will be done in strict
compliance with all applicable federal, local, city, county, state and any other regulatory
rules, regulations and laws, and any codes which may apply to the Services being
provided. Contractor will obtain and maintain, at its sole cost an expense, all permits
and licenses required to perform the Services and will be responsible for securing
ingpections and approvals of its work from any authority having jurisdiction over
Contractor’s Services. Contractor shall immediately notify the Authority of any
suspension, revocation or other defrimental action against any license, permit or
certification required hereunder.

Section 3.07. Safety and Health Standards. Contractor shall observe and comply
with all applicable Federal, State and local health and safety laws and regulations.

-
Ca\ITIM348703\ Surveyars\ Brown & Gay Engineers, Inch Contract) Master Services Agreement Brown & Gay Engincers, Inc.doc




Section 3.08. Inspection. The Authority and its duly authorized representatives
shall have the right to inspect all Services being performed hereunder at any time.
Contractor agrees to maintain adequate books, payrolls, and records satisfactory to the
Authority in connection with any and all Services performed hereunder and to maintain
such books, payrolls, and records for at least four years. The Authority and its duly
authorized representatives shall have the right to audit such books, payrolls, and
records at any reasonable time or times.

Section 3.09. Assurance. Contractor agrees that it shall perform its obligations to
the Authority under this Agreement so that the results thereof meect the specifications
and requirements of this Agreement to the satisfaction of the Authority.

Section 3.10. Document Ownership.  All  documents, including original
drawings, estimates, specifications, periodic progress notes, and written data
(collectively, the “Documents”) shall be the property of the Authority, provided that
Contractor has received full compensation due pursuant to the terms of this Agreement
and subject to all of the following terms and conditions. 1f the Authority uses such
Documents in a matter that is unrelated to the project covered by the Agreement, except
with the express written consent of Contractor, which consent will not be unreasonably
withheld, then any such use shall be at the Authority’s sole risk.

Section 3.11. Assignability. Contractor shall not assign its rights or obligations
or any sum that may accrue to it hereunder without the written consent of the
Authority, which shall be granted or denied in the Authority’s sole discretion.

Section 3.12. Modifications. This Agreement shall be subject to amendment,
change or modification only with the prior mutual written consent of the Authority and
Contractor, except to add any future Exhibits pursuant to Section 1.02.

Section 3.13. Force Majeure, In the event either party to this Agreement is
rendered unable, wholly or in part, by force majeure including an act of God; strikes;
lockouts, or other industrial disturbances; acts of the public enemy; orders of any kind
of government of the United States or the State of Texas or any civil or military
authority (other than a party to this Agreement), insurrections; riots; epidemics;
landslides; lightning; earthquakes; fires; hurricanes; storms; floods; droughts; arrests;
civil disturbances; explosions; or other inability similar to those enumerated; to carry
out its obligations under this Agreement, it is agreed that party shall give written notice
of such act to the other party as soon as possible after the occurrence of the cause relied
on and shall, thereafter, be relieved of its obligations, so far as they are affected by such
act, during the continuance of any inability so caused, but for no longer.
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Section 3.14. Agreement Subject to Applicable Law. This Agreement and the
obligations of the parties hereunder are subject to all rules, regulations and laws which
may be applicable by the United States, the State of Texas or any other regulatory
agency having jurisdiction. This Agreement is governed in accordance with the laws of
the State of Texas and shall be enforceable in the county in which the Authority is
located and the Services are being performed.

Section 3.15. Waiver. No waiver or waivers of any breach or default by a party
hereto of any term, covenant or condition or liability hereunder of performance by the
other party of any duty or obligation hereunder will be deemed a waiver thereof in the
future, nor will any such waiver or waivers be deemed or construed to be a waiver of
subsequent breaches or defaults of any kind, character or description, under any
circumstances.

Section 3.16.  Intended Beneficiaries. This Agreement is for the sole and
exclusive benefit of the Authority and Contractor and will not be construed to confer
any benefit upon any other party.

Section 3.17. Severability. The provisions of this Agreement are severable, and if
any provision or part of this Agreement or the application thereof to any person or
circumstance is ever held by any court of competent jurisdiction to be invalid or
unconstitutional for any reason, the remainder of this Agreement and the application of
such provision or part of this Agreement to other persons or circumstances will not be
affected hereby.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement in
multiple copies, each of equal dignity, as of the date set forth on the first page hereof.

[EXECUTION PAGE FOLLOWS]
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CONTRACTOR:
BROWN & GAY ENGIN

By: %@W ’f/:.w. /Q/M’
Name: Qm’&‘( / g I V.
Title: pf“j*f"-’/’”" ﬁl bl é’ff@& iy
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EXHIBIT B -- FEE SCHEDULE
Hourly Rate Schedule & Other Direct Costs

Brown & Gay Engineers, Inc.

The maximum amount payable is based on the following data and caiculations:

Labor Cost
Job Classification Contract Rate
RPLS $ 135.00
Senior Survey Tech/SIT $ 98.00
Survey Tech $ 8500
Field Supervisor $ 95.00
2-Man Crew $ 120.00
3-Man Crew $ 130.00
'GPS Crew $ 155.00
Admin $ 6500
Other Direct Costs
Expense Description Unit Cost
Mileage (per mile) $ 0.565/Miie
Parking $10.00/Day
Overnight Maii Letter Size $20.00 each
QOvernight Mail Oversized Box $40.00 each
Courier Sevices $25.00 each
Boat with Motor $40.00 each

Map Records

$3.95/Sheet

Deed Copies

$1.00/Sheet

Certified Deed Copies

$2.00/Sheet

i.aw Enforcement/Police Officer

$45.00/Hour/Officer

Flagger

$20.00/Hour
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COATS | ROSE

A Professional Carporation
THOMAS R BARBER trbarber{@roatsrose.com

Dhivect Dzl

(7+3) 653-5755
Chroge Hax

(743) B00- 3960

March 5, 2015
Via Email: agarcia@abhr.com Via Email: doliveri@abhr.com

North Fort Bend Water Authority
West Harris County Regional Water Authority  ¢/0 ALLEN BOONE HUMPHRIES ROBINSON, LLP
¢/o ALLEN BoONE HUMPHRIES ROBINSON, LLP  ATTN: DAvVID OLIVER
ATIN: ALEX GARCIA 3200 Southwest Freeway, Suite 2600
3200 Southwest Freeway, Suite 2600 Houston, Texas 77027
Houston, Texas 771027

Re:  Special Counsel Services, Northeast Water Purification Plant Contract Document
Review and Advice

Boards of Directors:

This letter confirms that Coats, Rose, Yale, Ryman & Lee, P.C, (*Coats Rose™) will
represent the West Harris County Regional Water Authority ("WHCRWA”} and North Fort
Bend Water Authority (“NFBWA™} (collectively “Our Client™) in connection with the above
referanced matter. Our acceptance of the representation (the “Representation™) will be effective
as of the later date this letter is executed by the WHCRWA and NFBWA,

Terms of Engagement

This letter sets out the terms of our engagement in the Representation. Certain defined
terms are included in the body of this letter, and additional terms are contained in the attached
document, entitled Engagement Letter - Exhibit A. The execution and retum of this letier
constittes an ungualified agreement to all the terms set forth in this letter and in the attached
Engagement Letter - Exhibit A,

Our Personnel Who Wil Be Working on the Matter

T will be working on the Representation and representatives of Qur Client may call, write,
or e-mail me whenever anyone has any questions about the Representation. Other firm

% Geeenway Plaza, Suite 1100 Houston, Texas 71046
Phoae: T13-651-0111  Fax: F13-651-0220
Wehr iy cnatsse, 6oy

HOUSTON | AUSTIN | DALLAS | SAN ANTONIO | NEW ORLEANS
4R36-6625-2834.v2
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personnel, including firm lawyers and legal assistants, will participate in the Representation
when in our judgment their participation is necessary or appropriate.

QOur Legal Fees and Costs

Legal fees and costs are difficult © estimate. Accordingly, we have made no
commitment concerning the maximum fees and costs that will be necessary to resolve or
complete the Representation. From time to time, we may furnish estimates of legal fees and
other charges that we anticipate will be incurred in connection with the Matter. Such estimates
are by their nature inexact because of the potential for unforeseeable circumstances; and
therefore, our actual fees and othier charges may vary from such estimates,

It is expressly understood that payment of our fees and costs is in no way contingent on
the uitimate outcome of the Representation. All fees and costs associated with the
Representation will be paid by Our Client within thirty (30) days of invoice, including without
limitation: copy costs; messenger fees; long distance telephone charges; expert witness fees; all
trave| expenses, including air, hotel, meals and ground transportation; court reporier’s charges;
Westlaw or other outside computerized research; filing fees; records service charges; and any
other costs needed to carry out the Representation, No air or hotel expenses shall be charged to
Our Ctient without Qur Client’s prior written approval.

(enerally, our hourly billing rates range from $300.00 to $450.00 for directors; from
$200.00 to $300.00 for senior associates; from $160.00 to $200.00 for associates; and from
$90.00 to $160.00 for legal assistants. 1 charge $390.00 per hour. Brian Gaudet, Of Counsel,
charges $300.00 per hour. Other associates and direetors working on the Representation will
range from $275.00 to $390.00. These rates may be adjusted upward from time to time to
account for inflation and other market forces without advanced notice to Our Client.

Conflicts of Inferest

Before accepting the Representation, we have undertaken reasonable and customary
efforts to determine whether there are any potential conflicts of interest that would bar our firm
from representing Qur Client. Based on the information available to us, we are not aware of any
potential disqualification, and you acknowledge your consent to the Representation, after
disclosure and review of the Firm’s representation of the City of Houston with respect to
construction contract advice and litigation. Accordingly, the Repre sentation is conditioned upon
the City of Houston’s written informed consent. We reviewed potential conflicts in accordance
with the rules of professional responsibility adopted in Texas. We believe that those rules, rather
than the rules of any other jurisdiction, are applicable to the Representation, and the execution
and return of the enclosed copy of this letter by Our Client represents an express agreement to
the applicability of Texas rules. If you are aware, or become aware, of any actual or potential
conflicts of interest, please let us know in writing immediately.

Joint Representation
The Representation is a joint representation of both WHCRWA and NFBWA. As such,

any written cormmunications with one shall be copied to or otherwise provided to the other. Both
WHCRWA and NFBWA shall be invited to participate in phone conferences and meetings. In

4836-6625-2834.v2
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the event either decides not to participate in such calls or meetings, the Firm may rely on any
representation by one concerning the position of the other. The withdrawal of one of the clients
to the joint representation shall not in and of itself constitute grounds for disqualification of the
Firm, unless the Firm is required to withdraw from the representation of the remaining client
under the applicable rules of professional responsibility adopted in Texas.

As the Representation involves payment on an agreed 50%/50% split of fees and
expenses between WHCRWA and NFBWA, the Firm has agreed, as a matter of convenience for
the convenience of WHCRWA and NFBWA, to render two monthly statements, in accordance
with the agreed spiit arrangement. However, in the event of any failure of payment by either
WHCRWA or NFBWA, both agree to be jointly and severally lable for the payment of the total
of any unpaid fees and expenses bifled or incurred by the Firm,

In the event of any dispute between WHCRWA and NFBWA relating to the
Representation, the Firm will not undertake the representation of either in respect to such
dispute, but shall not also be precluded from continuing the Representation as to one or both,
unless required under the applicable rules of professional responsibility adopted in Texas.

Conclusion

This letter and the attached Engagement Letter ~ Exhibit A are the entire terms of the
engagement of Coats Rose in the Representation. These written lerms of engagement are not
subject to any oral agreements or understandings, and they can only be modified by written
agreement signed both by Coats Rose and Qur Client. Unless expressly stated in these terms of
engagement, no obligation or undertaking shall be implied on the part of ¢ither Coats Rose or
Our Client,

Please carefully review this letter and the attached Engagement Letter - Exhibit A, If
there are any questions about these terms of engagement, or if these terms are inaccurate in any
way, please let me know immediately. If both documents are acceptable, please sign and retumn
this letter. Thank you very much for this opportunity to be of service to you.

Tom R. Barber

4836-6625.2834.v2
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Our Client agrees to and accepts this letter and the attached Engagement Letter - Exhibit A:

WEST HARRIS COUNTY REGIONAL WATER NORTH FORT BEND WATER AUTHORITY

o LAt gt

Printed Name: BR.UC £ Pm Printed Name: 10(,%2(' C. Hﬂuﬁ, hion

Tite: __PRES DGy 7 Tide: 2ressdent, Boaal of Nk
Date: 3 —// - Peve Dae: 3~ 25~ 2015
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Engagement Letter - Exhibit A

This is a supplement to our engagement letter. The purpose of this document is to set out
additional terms of our agreement to provide the representation described in our engagement
Jetter {the “Representation™) concerning the matter referenced in the engagement letter (the
“Matter"). Because these additional terms of engagement are a part of our agreement to provide
legal services to Our Client, you should review them carefully and should promptly
communicate to us any questions concerning this document. We suggest that Our Client retain a
copy of this statement of additional terms along with the engagement letter and any related
documents.

The Scope of the Representation

As lawyers, we undertake to provide representation and advice on the legal matters for which we
are engaged. If there are any questions about the scope of the Representation, please raise those
guestions promptly, so that we may resofve them at the outset.

Any expressions on our part conceming the outcome of the Representation, or any other matters,
are based on our professional judgment and are not guarantees. Such expressions, even when
described as opinions, are necessartly limited by our knowledge of the facts and are based on our
views of the state of the law at the time they are expressed. Coats Rose has made no guarantees
or promises to Our Client about the outcome of the Representation or the Matter, and nothing in
the terms of engagement shall be construed as a guarantee or promise.

Upon accepting this engagement on Our Client's behalf, Coats Rose agrees to do the following:
(1) provide legal counsel in accordance with these terms of engagement and the related
engagement letter, and in relisnce upon information and guidance provided by Our Client; and
{2} keep Qur Client reasonably informed about the status and progress of the Representation.

To enable us to provide effective representation, Our Client agrees to do the following: (1)
disclose to us, fully and accurately and on a timely basis, all facts and documents that ace or
might be related to the Representation or that we may request, {2) keep us apprised on a timely
basis of ai! developments relating to the Representation that are or might be important, (3) attend
meetings, conferences, and other proceedings when it is reasonable to do so, and (4) otherwise
fully cooperaie with us,

Coats, Rose docs not represent itself as experts or advisors in the area of taxation. If Qur Client
has tax questions, Coats, Rose advises Qur Client to consult with an accountant or tax expert.

Whe Will Provide the Legal Services

Coats, Rose, Yale, Ryman & Lee, P.C. will represent Qur Client in the Matter. Although our
firm will be providing legal services, each client of the firm customarily has a relationship
principally with one attorney, or perhaps a few attorneys. At the same time, however, the work
required in the Representation, or parts of it, may be performed by other firm personnel,
including lawyers and legal assistants.

4836-6625-2834.v2
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Our Relationships With Others

Qur law firm represents many companies and individuals. In some instances, the applicable
rules of professional conduct may limit our ability to represent clients with conflicting or
potentially conflicting interests. Those rules of conduct often allow us to exercise our
independent judgment in determining whether our relationship with one client prevents us from
representing another, In other situations, we may be permitted to represent a client only if the
other client consents to that representation.

Records Retention

Our law firm has a records retention policy that allows us to destroy files within a reasonable
time after the Representation has been concluded. Generally, we destroy files four years after
representation on a matfer has ceased or the file has been sent to our closed files. A copy of our
records retention policy is attached.

Termination

At any time, Qur Client may, with or without cause, terminate the Representation by notifying us
of Qur Client’s intention to do so. Any such termination of services wiil not affect the obligation
to pay legal services rendered and expenses incurred before termnination, as well as additional
services and charges incurred in connection with an orderly transition of the Matter.

There are several types of conduct or circumstances that could result in our withdrawing from
representing a client, including, for example, the following: non-payment of fees or costs;
misrepresentation or failure to disclose important information; fraudulent or criminal conduet;
action contrary to our advice; failure to develop a workable relationship with Qur Client; and
conflict of interest with another client.

A failure by Qur Client to meet any obligations under these terms of engagement shall entitle
Coats Rose to terminate the Representation. In that event, Our Client will take all steps necessary
to release Coats Rose of any further obligations in the Representation or the Matter, including
without limitation the execution of any documents necessary to effectuate our withdrawal from
the Representation or the Matter. The right of Coats Rose to withdraw in such circumstances is
in addition to any rights created by law, statute or recognized by the goveming rules of
professional conduct.

Billing Arrangements and Terms of Payment

Our engagement letter specifically explains our fees for services in the Matter. We will bilfon a
regular basis, normaily each month, for both fees and expenses, and it is agreed that Our Client
will make full payment within 30 days of receiving our statement,

It is further agreed that any delinquent account must be promptly paid, and if the delinquency
continues, we may withdraw from the Representation and pursue collection of our account.

4836-6625-2834.v2
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Typically, our invoices will include amounts, not only for legal services rendered, but also for
other expenses and services. Examples include charges for photocopying, long-distance
telephone calls, travel and conference gxpenses, messenger deliveries, computerized research,
and facsimile and other electronic transmissions, expert witness fees; all travel expenses,
including air, hotel, meals and ground fransportation; court reporter’s charges; Westlaw or other
outside computerized research; filing fees; records service charges; and any other costs needed to
carry out the Representation. In addition, we reserve the right to send to Qur Client for direct
payment any invoices delivered to us by others, including experts and any vendors relating to the
Representation.

Attoroey Complaiot Ioformatico

The State Bar of Texas investigates and prosecutes complaints of professional misconduct
against attomeys licensed in Texas. A brochure entitied Attorney Complaint Information is
available at our office and is likewise available upon request. A client that has any questions
about State Bar's disciplinary process should call the Office of the General Counse! of the State
Bar of Texas at 1-877-953-5535 toll free.

4B36-6625-2834.v2
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COATS, ROSE, YALE, RYMAN & LEE, P.C,
RECORDS RETENTION POLICY
LEGAL FILES

It is the policy of the Firm to retain records in storage relating to representation of a client in a
matier for a period not to exceed four (4) years following the end of the representation, At any
time after the file is closed, the client may request the closed file be transferred to the client. The
file may contain original documents which will be destroyed with the file. Clients who wish
files to be retained will be charged the storage expense.

At the end of every vear, the attorneys will be given a list of those files which have been closed
for a period in excess of four (4) years. In the event the files listed for destruction need to be
retained for a period longer than four (4) years, the attorney in charge of the file is to notify the
Records Retention Committee that the file should be retained and the reasons the file should be
retained. In such event, the file will be retained for anotber four (4) years at the client’s expense.

NOTIFICATION TO CLIENTS OF RECORDS RETENTION POLICY

Upon assumption of the representation of a client in a matter and upon the conclusion of the
representation, efforts should be made to inform the client of this Records Retention Policy.

In the event no notification is received from the client that the client wants the file within thirty
(30) days of the mailing of notice to the client of the Firm's record retention policy, the file will
be destroyed in accordance with this policy.

ADMINISTRATIVE FILES

It is the policy of the Firm to destroy administrative non-financial records after 2 period of two
(2) years. It is the policy of the Firm to retain administrative financial records, including records
relating to client billings and to bank and trust a¢counts, for a period not to exceed seven (7)
years at which time they will be destroyed.

PERSONAL FILES

it is the policy of the Firm not to store non-client files. At the end of every year any attomney or
employee having personal files in Firm storage will be given a jist of those files. Within thirty
(30) days of receipt of the list, the attorney or employee shall notify the Records Retention
Committee whether the files are to be returned, otherwise they will be destroyed.

4836-6625-2834.¥2
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PART A6

ADDENDUM No. 1 TO AGREEMENT FOR PROFESSIONAL SERVICES
(Cobb, Fendley & Associates, Inc.)

This Addendum to Agreement for Professional Surveying Services (the

" Addendum') is by and between the West Harris County Regional Water Authority (the

" Authority™) and Cobb, Fendley & Associates, Inc. (' Contractor), to be effective the
14™ day of May, 2008,

WHEREAS, the Authority and Engineer originally entered into an Agreement for
Professional Services, dated August 17, 2004 (the "Agreement™) to perform certain
professional surveying services or such other related services that may be required in
connection with the project as defined in the Agreement and more specifically described
in the Scope of Work attached as Exhibit A to the Agreement; and

WHEREAS, the Authority and Contractor now desire to amend the Agreement as
reflected herein.

NOW, THEREFORE, the Authority and Contractor, in consideration of the
mutual covenants and agreements herein contained, do mutually agree as follows:

1 Exhibit B — Basis of Payment, originally attached to and made a part of

the Agreement, is hereby replaced with the Revised Exhibit B — Basis of
Payment attached hereto and made a part hereof.

WEST HARRIS COUNTY REGIONAL COBB, FENDLEY & ASSOCIATES, INC.
WATER AUTHORITY

W Date: w’/ ’/Aﬁ Date: 0$ 70 0D

Dan H. Sallee, President Stephanie A/ Funk, Director of Surveying

GAT110\3487-02\Contract Documents\ADDENDUM No. | _Cobb Fendley.doc
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EXHIBIT “B”

BASISOF PAYMENT

The potential maximum amount that Contractor may earn for all Work Authorizations
issued pursuant to this Agreement is $200,000.00

All Work Authorizations shall specify one of the payment options listed below

Option 1 - Lump Sum Basis

The lump sum shall be equal to the maximum amount payable and based on an approved Level
of Effort proposal. The lump sum includes all direct and indirect costs and fixed fee. The
Contractor shall be paid pro rata based on the percentage of work completed and per the

provided draw schedule (if applicable). For payment the Contractor is not required to provide
evidence of actual hours worked, travel, overhead rates or other evidence of cost.

Option 2 - Specified Rate Basis

The specified rates for each billing classification are shown in the attached Hourly Rate
Schedule, Exhibit “B-1”. Payment shall be based on actua hours worked multiplied by the
specified personnel rate which includes direct labor and indirect cost and fixed fee.
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EXHIBIT “B”

BASIS OF PAYMENT

The potential maximum amount that Contractor may earn for all Work Authorizations
issued pursuant to this Agreement is $760,000.60

All Work Authorizations shall specify one of the payment options listed below.

Option 1 — Lump Sum Basis

The lump sum shall be equal to the maximum amount payable and based on an approved Level
of Effort proposal. The lump sum includes all direct and indirect costs and fixed fee. The
Contractor shall be paid pro rata based on the percentage of work completed and per the
provided draw schedule (if applicable). For payment the Contractor is not required to provide
evidence of actual hours worked, travel, overhead rates or other evidence of cost.

Option 2 — Specified Rate Basis

The specified rates for each billing classification arc shown in the atfached Howly Rate
Schedule, Exhibit “B-1”. Payment shall be based on actual hours worked multiplied by the
specified personnel rate which includes direct labor and indirect cost and fixed fee.
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include charges for labor, materials, insurance, equipment and any other items required
to perform the work in the Services.

Section 1.02. Basis of Payment.  All Work Authorizations shall specify one of
the payment options listed below. The potential maximum amount that Contractor
may earn for all Work Authorizations issued pursuant to this Agreement is $100,000,00,
unless otherwise amended.

Option 1 - Lump Sum Basis. The lump sum shall be equal to the maximum
amount payable and based on an approved level of effort proposal. The lump
sum includes all direct and indirect costs and fixed fee. The Contractor shall be
paid pro rata based on the percentage of work completed and per the provided
draw schedule (if applicable). For payment the Contractor is not required to
provide evidence of actual hours worked, travel, overhead rates or other
evidence of cost.

Option 2 - Specified Rate Basis. The specified rates for each billing classification
are shown in the attached Hourly Rate Schedule, Exhibit B. Payment shall be
based on actual hours worked multiplied by the specified personnel rate which
includes direct labor and indirect cost and fixed fee.

Section 1.04, Reports. Consultant shall make periodic oral or written reports and
recommendations to the Authority, as requested, with respect to conditions,
transactions, results, progress and/ or circumstances encountered by Contractor relating
to performance of the Services.

ik
COMPENSATION

Section 2.01. Payment for Services. Contractor shall submit a detailed monthly
invoice (together with any back-up documentation requested by the Authority)
indicating the Services performed for that month under the terms of this Agreement.
Payment shall be made within forty-five (45) days of the approval of Contractor’s
invoice by the Authority. Contractor shall submit detailed invoices to:

Original copy to: ~ West Harris County Regional Water Authority
¢/ o Mary Jarmon
Myrtle Cruz, Inc.
1621 Milam, 3¢ Floor
Houston, Texas 77002

Copy to: West Harris County Regional Water Authority
c/o Wayne Ahrens
Dannenbaum Engineering Corporation

2.
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3100 West Alabama
Houston, Texas 77098

Neither partial payments made hereunder nor approval of invoices shall be
construed as final acceptance or approval of that part of Contractor’s Services to which
such partial payment or approval relates, nor shall such payments be construed as
relieving the Contractor of any of its obligations hereunder.

Section 2.02. Payment to Subcontractors.  Contractor shall make timely
payments to all persons and entities supplying labor, materials or equipment in
connection with the Services. Contractor agrees that upon completion of work called
for hereunder, it will furnish the Authority with proof, satisfactory to the Authority,
that all labor, material, and equipment for which Contractor has been paid and
satisfied, unless the Authority waives such proof. AS PART OF THE
CONSIDERATION FOR THIS AGREEMENT, CONTRACTOR, FOR ITSELF AND ITS
SUCCESSORS AND ASSIGNS, AGREES TO DEFEND, INDEMNIFY AND HOLD
HARMLESS THE AUTHORITY AND ITS OFFICERS, DIRECTORS,
REPRESENTATIVES, AND AGENTS, FROM EVERY LOSS, DAMAGE, INJURY,
COST, EXPENSE, CLAIM, JUDGMENT, OR LIABILITY OF EVERY KIND OR
CHARACTER, WHETHER IN CONTRACT, TORT, OR OTHERWISE, ARISING OUT
OF CONTRACTOR’S PAYMENT OR NON-PAYMENT OF ANY FUNDS TO ANY
SUBCONTRACTOR OR VENDOR.

HIS
GENERAL CONDITIONS

Section 3.01. Contractor’s Duties. Contractor covenants with the Authority to
furnish its best skill and judgment in performing the Services for the Authority.
Contractor agrees to farnish efficient business administration and superintendence and
to use its best efforts to furnish at all times an adequate supply of workmen, materials,
and equipment, and to perform the Services in the most expeditious and economical
manner. Contractor agrees to exercise reasonable diligence in performing the Services,
using the degree of care and skill that a prudent person in the same or similar
profession would use.

Section 3.02. Relationship of Authority and Contractor, It is understood and
agreed that all work so done by Contractor shall meet with Authority approval, but that
the detailed manner and method of performing the Services shall be under the control
of Contractor. Contractor’s relationship to the Authority during the term of this
Agreement is that of an independent contractor. The relationship between the
Awthority and Contractor is not exclusive.

B
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Section 3.03. Insurance and Indemnification. Before commencing any work
hereunder, Contractor shall furnish certificates of its insurance to the Authority
evidencing the following insurance coverage of Contractor, which coverage shall be
maintained throughout the term of this Agreement.  Such certificates shall contain a
provision that coverages afforded under the policy will not be canceled or modified
without at least seven days prior written notice to the Authority. Renewal certificates
shall be provided at least 30 calendar days prior to the termination date of the current
certificates of insurance. Certified copies of each policy shall be furnished to the
Authority upon the Authority’s request. Contractor shall not violate or knowingly
permit to be violated any condition of the insurance policies required by this
Agreement. Nothing contained in this Section shall limit or waive Contractor’s legal or
contractual responsibilities to the Authority or others. Cancellation or expiration of any
of said insurance policies shall not preclude the Authority from recovery against
Contractor, or otherwise, for any liability arising under this Agreement. Contractor
shall give written notice to the Authority within 5 business days of the date on which
total claims by any party against Contractor reduces the aggregate amount of coverages
below amounts required by this Agreement. Contractor shall obtain the following
insurance from such companies having a Bests rating of A- or better and licensed or
approved to transact business in the State of Texas:

A. Workmen's Compensation Insurance covering liability arising out of
Contractor’s employment of workers and anyone for whom the employer
may be Hable for workers’ compensation claims at limits as imposed by
statute. Workmen’s compensation insurance is required, and no alternative
forms of insurance shall be permitted.

B. Employer's Liability Insurance Limitations with limits of not less than
$1,000,000.

C. Commercial General Liability Insurance with limits not less than:

a. Each occurrence - $1,000,000

b. General aggregate - $2,000,000

c. Products-Completed Operations Aggregate - $2,000,000
d. Personal & Advertising Injury -$1,000,000

D. Comprehensive Automobile Liability Insurance with limits not less than
$1,000,000 (combined)

E. Excess Liability: $2,000,000/$2,000,000.

B, Professional Liability: $1,000,000/%$1,000,000”

The Authority and the Authority’s agents and employees shall be added as
additional insureds to all coverage required under this Agreement for all liability
arising out of Contractor’ work under this Agreement, except for worker's
compensation insurance and professional liability insurance. All policies written on
behalf of Contractor shall contain a waiver of subrogation in favor of the Authority and
the Authority’s agents and employees. In addition, all of the aforesaid policies shall be

4o
G\ 1110V, 348700 Contract Documents’, Master Services Agreament for Colton Surveying Company.doc




endorsed to provide that the coverage provided to the Authority as an additional
insured will be on a primary basis, and not in excess of other insurance coverage
available to the Authority, and will not seek contribution or recovery from the
Authority or such other insurance available to the Authority. Contractor, not the
Authority, shall be responsible for any and all policy premiums and deductibles due in
connection with the insurance required hereunder.

AS PART OF THE CONSIDERATION FOR THIS AGREEMENT,
CONTRACTOR, FOR ITSELF AND ITS SUCCESSORS AND ASSIGNS, AGREES TO
DEFEND, INDEMNIFY AND HOLD HARMLESS THE AUTHORITY AND ITS
OFFICERS, DIRECTORS, REPRESENTATIVES, AND AGENTS, FROM EVERY LOSS,
DAMAGE, INJURY, COST, EXPENSE, CLAIM, JUDGMENT, OR LIABILITY OE
EVERY KIND OR CHARACTER, WHETHER IN CONTRACT, TORT, OR
OTHERWISE, WHICH ARISES DIRECTLY OR INDIRECTLY FROM THE
CONTRACTOR’S WILLFUL, INTENTIONAL, RECKLESS, OR NEGLIGENT
(WHETHER ACTIVE, PASSIVE, OR GROSS) ACTS OR OMISSIONS RELATED TO
OR ARISING FROM THIS AGREEMENT. THIS INDEMNITY AND HOLD
HARMLESS PROVISION WILL APPLY WHETHER SUCH ACTS OR OMISSIONS
ARE CONDUCTED BY THE CONTRACTOR OR ANY SUBCONTRACTOR OR
AGENT OF THE CONTRACTOR.

Section 3.04. Term and Termination. Either party may terminate this Agreement
at any time, with or without cause, upon 45 days written notice to the other party.
Contractor shall not be entitled to any payment or further payment other than for work
performed or material, equipment, or supplies furnished prior to such termination. The
Authority does not waive any other remedy allowed under Texas law. The Authority
may also suspend or terminate a Work Authorization, without terminating this
Agreement, upon fourteen (14) days written notice to Contractor, which notice
requirement may be waived by Contractor. A suspended Work Authorization may be
reinstated and resumed in full force and effect upon written notice from the Authority.
Contractor shall not be entitled to any payment or further payment during such
suspension other than for work performed or material, equipment, or supplies
furnished prior to such termination and/ or after reinstatement.

Section 3.05. Agreement Controls. To the extent that there is any inconsistency
between the provisions of this Agreement and any attachments or exhibits hereto, the
terms of this Agreement shall control.

Section 3.06. Regulatory Requirements. All work will be done in strict
compliance with all applicable federal, local, city, county, state and any other regulatory
rules, regulations and laws, and any codes which may apply to the Services being
provided. Contractor will obtain and maintain, at its sole cost an expense, all permits
and licenses required to perform the Services and will be responsible for securing
inspections and approvals of its work from any authority having jurisdiction over
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Contractor’s Services. Contractor shall immediately notify the Authority of any
suspension, revocation or other detrimental action against any license, permit or
certification required hereunder.

Section 3.07. Safety and Health Standards. Contractor shall observe and comply
with all applicable Federal, State and local health and safety laws and regulations.

Section 3.08. Inspection. The Authority and its duly authorized representatives
shall have the right to inspect all Services being performed hereunder at any time.
Contractor agrees to maintain adequate books, payrolls, and records satisfactory to the
Authority in connection with any and all Services performed hereunder and to maintain
such books, payrolls, and records for at least four years. The Authority and its duly
authorized representatives shall have the right to audit such books, payrolls, and
records at any reasonable time or times.

Section 3.09. Assurance. Contractor agrees that it shall perform its obligations to
the Authority under this Agreement so that the results thereof meet the specifications
and requirements of this Agreement to the satisfaction of the Authority.

Section 3.10. Document Ownership.  All documents, including original
drawings, estimates, specifications, periodic progress notes, and written data
(collectively, the “Documents”) shall be the property of the Authority, provided that
Contractor has received full compensation due pursuant to the terms of this Agreement
and subject to all of the following terms and conditions. [f the Authority uses such
Documents in a matter that is unrelated to the project covered by the Agreement, except
with the express written consent of Contractor, which consent will not be unreasonably
withheld, then any such use shall be at the Authority’s sole risk.

Section 3.11. Assignability. Contractor shall not assign its rights or obligations
or any sum that may accrue to it hereunder without the written consent of the
Authority, which shall be granted or denied in the Authority’s sole discretion.

Section 3.12. Modifications. This Agreement shail be subject to amendment,
change or modification only with the prior mutual written consent of the Authority and
Contractor, except to add any future Exhibits pursuant to Section 1.02.

Section 3.13. Force Majeure, In the event either party to this Agreement is
rendered unable, wholly or in part, by force majeure including an act of God; strikes;
Tockouts, or other industrial disturbances; acts of the public enemy; orders of any kind
of government of the United States or the State of Texas or any civil or military
authority (other than a party to this Agreement);, insurrections; riots; epidemics;
landslides; lightning; earthquakes; fires; hurricanes; storms; floods; droughts; arrests;
civil disturbances; explosions; or other inability similar to those enumerated; to carry
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out its obligations under this Agreement, it is agreed that party shall give written notice
of such act to the other party as soon as possible after the occurrence of the cause relied
on and shall, thereafter, be relieved of its obligations, so far as they are affected by such
act, during the continuance of any inability so caused, but for no longer.

Section 3.14. Agreement Subiject to Applicable Law. This Agreement and the
obligations of the parties hereunder are subject to all rules, regulations and laws which
may be applicable by the United States, the State of Texas or any other regulatory
agency having jurisdiction. This Agreement is governed in accordance with the laws of
the State of Texas and shall be enforceable in the county in which the Authority is
located and the Services are being performed.

Section 3.15. Waiver. No waiver or waivers of any breach or default by a party
hereto of any term, covenant or condition or liability hereunder of performance by the
other party of any duty or obligation hereunder will be deemed a waiver thereof in the
future, nor will any such waiver or waivers be deemed or construed to be a waiver of
subsequent breaches or defaults of any kind, character or description, under any
circumstances.

Section 3.16. Intended Beneficiaries. This Agreement is for the sole and
exclusive benefit of the Authority and Contractor and will not be construed to confer
any benefit upon any other party.

Section 3.17. Severability. The provisions of this Agreement are severable, and if
any provision or part of this Agreement or the application thereof to any person or
circumstance is ever held by any court of competent jurisdiction to be invalid or
unconstitutional for any reason, the remainder of this Agreement and the application of
such provision or part of this Agreement to other persons or circumstances will not be
affected hereby.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement in
multiple copies, each of equal dignity, as of the date set forth on the first page hereof.

[EXECUTION PAGE FOLLOWS]
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EXRIBIT A

@ COTTON SURVEYING
' COMPANY
6335 Guifton, Suite 100 AUSTIN BALLAS
; Houston, Texas 77081-1169 HOUSTON HBRENHAM
i TEL 713981 0278 SAN ANTORIO ROSENBERG
FAX 713777 5976 COLLEGE STATION THE WODDLANDS

SCHEDULE OF REIMBURSABLE EXPENSES
Effective January 2011
Subject to Annual Revisien in January 2012

i. Reproduction performed in office
Size Rlack & White Color
815" x 117 (single-sided) $0.05/page $ .50/page
814" x 11”7 (double-sided) $0.15/page $ 1.00/page
814" x 147 $0.15/page $ 15/page
it"x 17 $0.20/page $ 1.00/page
Large Documment Prints/Plots Biack & White Color
Transiucent Bond $0.20/sq 1% $ 5.00/s5q ft
Color Bond $0.30/5q f $ 4.00/5q £t
Photographic Bond $4.00/sq fi $ 8.00/sq £t
Vellum $1.00/5q £ N/A
Mylar (4 mii) $2.00/3g ft N/A
Aerial Backgrounds
All sizes $5.00/sheet (plus above sq. ft. cost)
Facsimiles sont: $1.00/each
Transportation {mileage): $0.50/mile
Audio/Video Conferencing
a.  Audio Conferencing $0.15/minute/person
b. Video Conferencing $0.50/minute/person
¢. Audio/Video Conferencing $0.65/minute/person
5. Subcontracts and all other outside expenses and fees: Actual cost plus 10% service charge
8. Surveying Expenses

a. Crew Rates: Includes time charged portal to portal and the first 120 miles of
fransportation and standard survey equipment

b. Special Rental Equipment: Actual cost plus 10%

¢. Stakes: Cost plus 10% service charge where an excessive number of wooden stakes or

any special stakes are required

iron Rods and Pipes: Cost plus 10%

All-Terrain Vehicle {ATV): §150/day

Overnight Stays: $190/ight

Overtime Rates: Jobs requiring work on weekends or holidays billed at 1.5 times the

standard rate

Sales Tax: To be paid on boundary-related services.

Deliveries, abstracting services, ouiside reproduction costs, and other reimbursable

expenses charged at cost plus 10%

T @oho o

Final 2011
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COTTON SURVEYING

COMPANY
6335 Guifton, Sulte 100 AUSTIN BALLAS
Houslon, Texas 770B1-1169 HOUSTON BRENHARM
TEL 713981 6275 SAN ANTONID ROSENBERG
FAX 7137775976 COLLEGE STATION THE WOODLANDS
SCHEDULE OF HOURLY RATES
Effective January 2011
Subject to Annual Revision in January 2012
SURVEYING PERSONNEL DRAFTING PERSONNEL
4-Man Field Crew $150 CAD Operator { $ 43
3-Man Field Crew $140 CAD Operator 11 % 49
Z-Man Field Crew $120 CAD Operator {11 $ 58
4-Man Field Crew w/Robotic Survey System  $180 CAD Operator 1V $ 68
3-Man Field Crew w/Rabotic Survey System  $170 CAD Operator V $ 78
2-Man Field Crew w/R obotic Survey System  §150 CAD Manager $ 62
i-Man Field Crew w/Robotic Survey System  $125
4-Man Field Crew w/GPS System 3210
3-Man Field Crew w/GPS System 3200
2-Man Field Crew w/GPS System 3170
i-Man Field Crew w/GPS System £156 OFFICE PERSONNEL
Survey Technician | $ 52 Computer Tech % 50
Survey Technician 11 $ 62 Computer Manager 3160
Project Surveyor | § 67 Secretary il $ 45
Praject Surveyor 11 § 80 Secretary I $ 55
Prolect Surveyor {11 92
Chief of Survey Crews 392
Registered Prof. Land Surveyor $135
Survey Manager $145

Version 12-22410
Sid.,




e N EXHIRIT B DATE {MNIDOTYYYY}
ACORD CERTIFICATE OF LIABILITY INSURANCE 11/7/2011

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER, THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY ANEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE NOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S}, AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

EEORTANT: If the cerfificate holder is an ADDITIONAL INSURED, the policy{tes) must bg endorsed. I SUBROGATION 15 WANED, subject to
the terms and conditions of the policy, certain policies may reguire an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement{s},

PRODUCER CONTELT
USI Southwest FHONE L FAX
Thres Memorial City Jérgcmg&gx_u;.fn%wmaeoa IIAC NeR 7134904700
840 Gessney, Suite 00 _ADDRESS:
Heuston TX 77024 ,E§§§§§&§..#'
NSURERIS) AFEORDING COVERAGE MAICH

INSURED NSHRERA: Catlin Insursnce Company, Inc. 19518
fo?i:uiegaézizinizghalow" NSURER B: Travelers Indemnity Company of (T  |25682
6325 Gulfton msuRER C: Travelers Lloyvds Insuyance Co 41262
Houston TX 77081 NSURERD: S Paul Fire and Marine Insurance 24787

INSURERE :

INSURERF :
COVERAGES CERTIFICATE NUIMBER: 1464783599 REVISION NUMBER:

THIS 16 TO CERTIEY THAT THE POLICIES OF INSURANCE LISTED BEL OW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY
PERIOD INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO
WHICH THIS CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, LT [NGURANCE AFFORDED BY THE POLICIES DESCRIBED HEREM 1§ SUBJECT

TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

[HNER TASILSUBR] FOLICY BFF | POLICY EXP
LT8R TYPE OF INGURANCE Snan | WD POLICY NUMBER QARDDIYYYY: | (MRDDIYYY Y LITS
¢ i GENERAL LIABILITY ¥ |¥ ipACPR1IM&1ld 11/1/203% (11/1/2012 %ACH OCCURRENGE $1060000
3 ARAGE 10 RENTED
X COMMERCIAL GENERAL LIABILITY REMISES 14 occurancs) $200000
| o PREMISI
| cramsmanE ] OCCHR | MED EXP fAny one perser) 310650
- PERSONAL & ADV INJURY L § 1099000
. I GENERAL AGGRECGATE $2000000
| GENL AGGREGATE LIMIT APPLIES PER: PRODUG