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Public Utility Commission of Texas

Memorandum
TO: Central Records
FROM: Debi Loockerman, Rate Regulation
Water Utilities Division T o
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RE: Document Filing — Closing document gg .l ;‘%
Docket No. 42967, Applications of Corix Utilities (Texas), Inc. to Ob&&dn Water —
and Sewer Certificates of Convenience and Necessity (CCN), and to Teansfér a

Portion of CCN Number 11670 and an Uncertificated Wastewater Symmﬁz-ﬁld
by Lower Colorado River Authority.

The attached document is the closing document for the sale covered by the above
docket. It was transferred from the Texas Commission on Environmental Quality, but is
not entered as a document in AIS. The recommendation will be made Friday, barring
unforeseen circumstances, and this memo requests that the document be filed under

Docket 42967 with the label “Closing Document”. The filing party is Corix Utilities
(Texas), Inc.

Thank you.
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1812 Centre Creek Drive, Suite 207
Austin, Texas
USA 78754

Utilities T 512.306 4000

F 512.306.4009
WWW.COlIX.Com

August 29, 2014

Lisa Fuentes

Utilities Financial Review, Water Supply Division, MC 153
Texas Commission on Environmental Quality

P.O. Box 13087

Austin Texas 78711-3087

Re: Application No. 37593-S

Application from Corix Utilities (Texas) Inc. (“Corix”), A2060, to purchase facilities and transfe'gé
portion of Certificate of Convenience and Necessity (“CCN”) No. 11670 held by Lower Colorado

....

Counties. -t

CN: 600253637; RN: 101454155 (LCRA) e
CN: 604102301; RN: 106448079 (Corix) s

Dear Ms. Fuentes:

We refer to your letter of December 3, 2013 with respect to the above-noted system, authorizing completion
of the proposed purchase and sale transaction between LCRA and Corix (the “Transaction”).

We are pleased to inform you that the Transaction has closed effective July 31, 2014. We now request
approval of the Application and transfer and issuance of the CCNs. In this regard, we enclose:

e A copy of the Bill of Sale signed by LCRA and Corix;

¢ A copy of an affidavit of LCRA with respect to the disposition of customer deposits,

¢ A copy of the Purchase Price Agreement signed by LCRA and Corix, evidencing payment for the
transfer of customer deposits; and

e Consent of LCRA to transfer of the CCNs without further input from LCRA.

We look forward to receiving your proposed map, certificate and recommendation in respect of the CCNs, for
Corix review and consent.

Please do not hesitate to contact me if you have any questions or would like to discuss any aspect of the
Application.

CORIX UTILITIES (TEXAS) INC.

Ed Yanoshita, General Manager
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@ 1812 Centre Creek Drive, Suite 207
P I x Austin, Texas
USA 78754

Ut”ltles T 512 306.4000

F 512.306.4009

wWww.corix com
August 29, 2014 ~
Lisa Fuentes jj

Utilities Financial Review, Water Supply Division, MC 153 o
Texas Commission on Environmental Quality <
P.O. Box 13087 ™
Austin Texas 78711-3087

iy
-

p—}

Re: Application No. 37602-S and No. 37603-S

Application from Corix Utilities (Texas) Inc. (“Corix?), A20868, to Purchase Facilities and Transfer a Portion -
of Certificate of Convenience and Necessity ("*CCN”) 11670 held by the Lower Colorado River Authcﬁ{t}/
("LCRA") {Matagorda Dunes) and to Obtain and Amend a Water CCN in Matagorda County.

Application from Corix, A2069, to Purchase Facilities and Transfer Uncertificated Sewer Service Area
from LCRA and to Obtain g Sewer CCN in Matagorda County.

CN: 600253637; RN: No RN. The area and facilities being transferred are not within any CCN boundaries (LCRA)
CN: 604102301; RN: Pending (Corix)

Dear Ms. Fuentes:

We refer to your letter of December 6, 2013 with respect to the above-noted systems, authorizing completion of
the proposed purchase and sale transaction between LCRA and Corix (the “Transaction”).

We are pleased to inform you that the Transaction has closed effective July 31, 2014, We now request approval of
the Application and transfer and issuance of the CCNs, In this regard, we enclose:;

* Acopy of the Bill of Sale signed by LCRA and Corix;

* Acopy of an affidavit of LCRA with respect to the disposition of customer deposits;

* A copy of the Purchase Price Agreement signed by LCRA and Corix, evidencing payment for the transfer
of customer deposits; and

* Consent of LCRA to transfer of the CCNs without further input from LCRA.

* A copy of LCRA board action establishing a wastewater rate (based on actual cost of service) for the
LCRA Matagorda Nature Park

* A proposed amended tariff for the Matagorda Dunes Wastewater System to add the new wastewater rate
for the LCRA Matagorda Nature Park

We look forward to receiving your proposed map, certificate and recommendation in respect of the CCNs, for Corix
review and consent.

CORIX UTILITIES (TEXAS) INC.

By Z%

Ed Yanoshite” General Manager C CUy e
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c P l x@ 1812 Centre Creek Drive, Suite 207

Austin, Texas

USA 78754
Utilities

T 512.306.4000
F 512.306.4009
www.corix.com

August 29, 2014

Lisa Fuentes

Utilities Financial Review, Water Supply Division, MC 153
Texas Commission on Environ

mental Quality :w
P.O. Box 13087 -
Austin Texas 78711-3087
Re: Application No. 37594-S

Application from Corix Utilities (Texas) Inc. (“Corix™), A2063, to purchase facilities and transfer a
portion of Certificate of Convenience and Nece

ssity (“CCN”) No. 11670 held by Lower Colorado
River Authority ("LCRA”) (Paradise Point Water System) and to obtain and amend aCCNin Llano . 5
County. c

G
CN: 600253637; RN: 101454155 (LCRA)

CN: 604102301; RN: 106448079 (Corix)

Dear Ms. Fuentes:

We refer to your letter of December 3, 2013 with res

pect to the above-
of the proposed purchase and sa

le transaction between LCRA and Cori

We are pleased to inform you that th
approval of the Application and transfe

noted system, authorizing completion
X (the “Transaction”).

e Transaction has closed effective July 31, 2014. We now request
rand issuance of the CCNs. In this regard, we enclose:

* A copy of the Bill of Sale signed by LCRA and Corix;
A copy of an affidavit of LCRA with res
A copy of the Purchase Price Agree
transfer of customer deposits; and

. pect to the disposition of customer deposits;
. ment signed b

y LCRA and Corix, evidencing payment for the
Consent of LCRA to transfer of the CCNs without further input from LCRA.

We look forward to receivin
Corix review and consent.

g your proposed map, certificate and recommendation in respect of the CCNs, for

Please do not hesitate to contact me if you have any questions or would like to discuss any aspect of the
Application.

CORIX UTILITIES (TEXAS) INC.
e

Ed Yanoshita, General Manager




® 1812 Centre Creek Drive, Suite 207
‘ P l x Austin, Texas
USA 78754

Utl"tles T 512.306.4000

F 512.306.4009
WWW.corix.com

August 29, 2014

Lisa Fuentes
Utilities Financial Review, Water Supply Division, MC 153 —
Texas Commission on Environmental Quality bl
P.O. Box 13087 o
Austin Texas 78711-3087

Re: Application No. 37595.5 L

Application from Corix Utilities (Texas) Inc. ("Corix”), A2061, to purchase facilities and to transfera .3
portion of Certificate of Convenience and Necessity (“CCN") No. 20769 held by the Lower Colorado River
Authority (“LCRA”") (Camp Swift, McKinney Roughs and Windmill Ranch) and to obtain a Sewer CCN iR
Bastrop County. €3

CN: 600253637; RN: 102687159 (LCRA)
CN: 604102301; RN: 106448079 (Corix)

Dear Ms. Fuentes:

We refer to your letter of December 12, 2013 with respect to the above-noted system, authorizing completion of
the proposed purchase and sale transaction between LCRA and Corix (the “Transaction”).

We are pleased to inform you that the Transaction has closed effective July 31, 2014. We now request approval of
the Application and transfer and issuance of the CCNs. In this regard, we enclose:

* Acopy of the Bill of Sale signed by LCRA and Corix;

* Acopy of an affidavit of LCRA with respect to the disposition of customer deposits;

* A copy of the Purchase Price Agreement signed by LCRA and Corix, evidencing payment for the transfer
of customer deposits;

* Consent of LCRA to transfer of the CCNs without further input from LCRA

* A copy of LCRA board action establishing a wastewater rate (based on actual cost of service) for the
LCRA McKinney Roughs Nature Park;

* A proposed amended tariff for the McKinney Roughs system to add the new wastewater rate for the LCRA
McKinney Roughs Nature Park.

We look forward to receiving your proposed map, certificate angd recommendation in respect of the CCNs, for Corix
review and consent.

Please do not hesitate to contact me if you have any questions or would like to discuss any aspect of the
Application.

CORIX UTILITIES (TEXAS) INC.

Ed Yanoshité, General Manager
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® 1812 Centre Creek Drive, Suite 207
c ] Plx Austin, Texas
5 USA 78754

Utl“tles T 512.306.4000

F 512.306.4009
WWW _Corix.com

August 29, 2014

Lisa Fuentes

Utilities Financial Review, Water Supply Division, MC 153 T
Texas Commission on Environmental Quality -y
P.O. Box 13087 L
Austin Texas 78711-3087 0

Re: Application No. 37597-S and No. 37598-S

Applications from Corix Utilities (Texas) Inc. (“Corix™), A2065 and A20686, to acquire water and sewer
facilities from Lower Colorado River Authority ("LCRA") (Alleyton) and to obtain Water and Sewer f(i‘
Certificates of Convenience and Necessity ("CCN”) in Colorado County.

CN: 6000253637: RN: No RN numbers are shown because the area and facilities being transferred
are not within any CCN boundaries. (LCRA)
CN: 604102301: RN: 106448079 (Corix)

Dear Ms. Fuentes:

We refer to your letter of December 6, 2013 with respect to the above-noted system, authorizing completion
of the proposed purchase and sale transaction between LCRA and Corix (the “Transaction”).

We are pleased to inform you that the Transaction has closed effective July 31, 2014. We nNow request
approval of the Application and transfer and issuance of the CCNss. In this regard, we enclose:

* Acopy of the Bill of Sale signed by LCRA and Corix;

A copy of an affidavit of LCRA with respect to the disposition of customer deposits;

* A copy of the Purchase Price Agreement signed by LCRA and Corix, evidencing payment for the
transfer of customer deposits; and

* Consent of LCRA to transfer of the CCNs without further input from LCRA.

We look forward to receiving your Proposed map, certificate and fecommendation in respect of the CCN, for
Corix review and consent.

CORIX UTILITIES (TEXAS) INC.

Ed Yanoshita, Genera] Manager

By:
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@ 1812 Centre Creek Drive, Suite 207
‘ P l x Austin, Texas
USA 78754

Utl“tles T 512.306.4000

F 512.306.4009
WWw.corix.com

August 29, 2014

Lisa Fuentes

Utilities Financial Review, Water Supply Division, MC 153
Texas Commission on Environmental Quality ~s
P.O. Box 13087
Austin Texas 78711-3087 ——

Re: Application No. 37601-S

Application from Corix Utilities (Texas) Inc. (“Corix"), A2067, to Purchase Facilities and Transfér a -

Portion of Certificate of Convenience and Necessity ("CCN”) No. 11670 held by Lower Coloradb A

River Authority ("LCRA”) (Spicewood Beach) and to Obtain and Amend a CCN, in Burnet Cotuty.
S T

CN: 600253637 RN: 101454155 (LCRA) o

CN: 604102301; RN: 106448079 (Corix)

Dear Ms. Fuentes:

We refer to your letter of December 6, 2013 with respect to the above-noted system, authorizing completion
of the proposed purchase and sale transaction between LGRA and Corix (the “Transaction”).

you that the Transaction has closed effective July 31, 2014. We now request
approval of the Application and transfer and issuance of the CCNss. In this regard, we enclose:

* A copy of the Bill of Sale signed by LCRA and Corix;

* Acopy of an affidavit of LCRA with respect to the disposition of customer deposits;

* A copy of the Purchase Price Agreement signed by LCRA and Corix, evidencing payment for the
transfer of customer deposits: and

* Consent of LCRA to transfer of the CCNs without further input from LCRA.

We look forward to receiving your proposed map, certificate and recommendation in respect of the CCNs, for
Corix review and consent.

By: / //

Ed Yanoshifa, General Manager
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® 1812 Centre Creek Drive, Suite 207
‘ P l x Austin, Texas
USA 78754

Utl“tles T 512.308.4000

F 512.306.4009
www.corix.com

August 29, 2014

Lisa Fuentes —y
Utilities Financial Review, Water Supply Division, MC 153
Texas Commission on Environmental Quality .
P.O. Box 13087 .
Austin Texas 78711-3087

Re: Application No. 37607-S £l

[ -
Application from Corix Utilities (Texas) Inc. (“Corix"), A2073, to Purchase Facilities arid Transfer a
Portion of Certificate of Convenience and Necessity (“CCN”) No. 11670 held by the Lower Colorado
River Authority ("LCRA”) (Sandy Harbor) and to Obtain a Water CCN and Decertify a Portion of CCN
No. 11670 in Llano County.

CN: 600253637; RN: 101454155 (LCRA)
CN: 604102301; RN: 106448079 (Corix)

Dear Ms. Fuentes:

We refer to your letter of December 3, 2013 with respect to the above-noted system, authorizing completion
of the proposed purchase and sale transaction between LCRA and Corix (the “Transaction”).

We are pleased to inform you that the Transaction has closed effective July 31, 2014. We now request
approval of the Application and transfer and issuance of the CCNs. In this regard, we enclose:

* Acopy of the Bill of Sale signed by LCRA and Corix;

* Acopy of an affidavit of LCRA with respect to the disposition of customer deposits:

* A copy of the Purchase Price Agreement signed by LCRA and Corix, evidencing payment for the
transfer of customer deposits; and

* Consent of LCRA to transfer of the CCNs without further input from LCRA.

We look forward to receiving your proposed map, certificate and recommendation in respect of the CCNs, for
Corix review and consent.

Ed Yanoshita, General Manager
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® 1812 Centre Creek Drive, Suite 207
r I x Austin, Texas
- USA 78754

Ut”ltleS T 512.306.4000

F 512.306.4009
WWW.Corix.com

August 29, 2014

Lisa Fuentes

Utilities Financial Review, Water Supply Division, MC 153 i
Texas Commission on Environmental Quality e
P.O. Box 13087 e
Austin Texas 78711-3087 ~y
Re: Application No. 37608-S o

Application from Corix Utilities (Texas) Inc. (“Corix™), A2074, to Purchase Facilities and %Pansfér a
Portion of Certificate of Convenience and Necessity (“CCN”) NO. 11670 held by Lower®Gblorado
River Authority (“LCRA”) (Smithwick Mills), and to Obtain and Amend a Water CCN in urnet
County.

CN: 600253637; RN: 101454155 (LCRA)
CN: 604102301; RN: 106448079 (Corix)

Dear Ms. Fuentes:

We refer to your letter of December 3, 2013 with respect to the above-noted system, authorizing completion
of the proposed purchase and sale transaction between LCRA and Corix (the “Transaction”).

We are pleased to inform you that the Transaction has closed effective July 31, 2014. We now request
approval of the Application and transfer and issuance of the CCNss. In this regard, we enclose:

* A copy of the Bill of Sale signed by LCRA and Corix;

* Acopy of an affidavit of LCRA with respect to the disposition of customer deposits;

* A copy of the Purchase Price Agreement signed by LCRA and Corix, evidencing payment for the
transfer of customer deposits; and

* Consent of LCRA to transfer of the CCNs without further input from LCRA.

We look forward to receiving your proposed map, certificate and recommendation in respect of the CCNs, for
Corix review and consent.

Ed Yanoshita, General Manager
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® 1812 Centre Creek Drive, Suite 207
c l R ' x Austin, Texas
< USA 78754

Utilities T 512.306.4000

F 512.306.4009
WWW corix.com

August 29, 2014

Lisa Fuentes e
Utilities Financial Review, Water Supply Division, MC 153 v
Texas Commission on Environmental Quality ——
P.O. Box 13087 o
Austin Texas 78711-3087 :\;
Re: Application No. 37605-S and No. 37613-8 -

el

Application from Corix Utilities (Texas) Inc. (“Corix”), A2070, to Purchase Facilities and Transfeg 8 Portion
of Certificate of Convenience and Necessity (“CCN”) No. 11670 held by Lower Colorado River Authority
("LCRA”) (Ridge Harbor) and to Obtain and Amend a Water CCN in Burnet County. gj; -
Application from Corix, A2071, to Purchase Facilities and Transfer a Portion of CCN No. 20769 held by
LCRA (Ridge Harbor) and to Obtain a Sewer CCN in Burnet County.

CN: 600253637; RN: 101454155 (Water); RN: 102687159 (Sewer) (LCRA)
CN: 604102301; RN: 106448079 (Corix)

Dear Ms. Fuentes:

We refer to your letter of December 6, 2013 with respect to the above noted systems, authorizing completion of the
proposed purchase and sale transaction between LCRA and Corix (the “Transaction”).

We are pleased to inform you that the Transaction has closed effective July 31, 2014. We now request approval of
the Application and transfer and issuance of the CCNSs. In this regard, we enclose:

* A copy of the Bill of Sale signed by LCRA and Corix;

* A copy of an affidavit of LCRA with respect to the disposition of customer deposits;

* A copy of the Purchase Price Agreement signed by LCRA and Corix, evidencing payment for the transfer
of customer deposits: and

* Consent of LCRA to transfer of the CCNs without further input from LCRA.

We look forward to receiving your proposed map, certificate and recommendation in respect of the CCNs, for Corix
review and consent,

Please do not hesitate to contact me if you have any questions or would like to discuss any aspect of the
Application.

CORIX UTILITIES (TEXAS) INC.

Ed Yanoshita, General Manager

¢c00.0



\ @ 1812 Centre Creek Drive, Suite 207
‘ P I x Austin, Texas
USA 78754 ey

Utilities T 512,306 4000

F 512.306,4005??
www.corix,corri{‘ .

August 29, 2014

Lisa Fuentes -
Utilities Financial Review, Water Supply Division, MC 153 43
Texas Commission on Environmental Quality - .
P.O. Box 13087 -

Austin Texas 7871 1-3087

Re: Application No. 37704-S and No. 37705-S

Application No. 37704-S from Corix Utilities (Texas) Inc. (“Corix™), A20282, to Transfer a Portion of
Certificate of Convenience and Necessity (“CCN”) No. 11670 held by the Lower Colorado River Authority
(“LCRA”) (Lometa) and to obtain a Water CCN in Burnet, Lampasas, Mills and San Saba Counties.

Application No. 37705-S from Corix, A2083, to transfer an uncertificated Wwastewater system from LCRA
(Lometa) and to obtain a Sewer CCN in Lampasas County.

CN: 600253637: RN: 101454155 (LCRA)
CN: 604102301: RN: pending (Corix)

Dear Ms. Fuentes:

We refer to your letter of May 1, 2014 with respect to the above-noted systems, authorizing completion of the
proposed purchase and sale transaction between LCRA and Corix (the “Transaction”).

We are pleased to inform you that the Transaction hag closed effective July 31, 2014. We now request approval of
the Application and transfer and issuance of the CCNs. In this regard, we enclose:

* A copy of the Bill of Sale signed by LCRA and Corix;
* Acopy of an affidavit of LCRA with respect to the disposition of customer deposits:

* A copy of the Purchase Price Agreement signed by LCRA and Corix, evidencing payment for the transfer
of customer deposits; and
* Consent of LCRA to transfer of the CCNs without further input from LCRA.

We look forward to receiving your proposed map, certificate and recommendation in respect of the CCN's, for Corix
review and consent,

Please do not hesitate to contact me jf you have any questions or would like to discuss any aspect of the
Application.

CORIX UTILITIES (TEXAS) INC.,

- F

Ed Yanoshita, General Manager

By:




BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT

Date: Soly 3¢ 2014

Grantor: LoweErR CoLoraDo River AUTHORITY, a Texas conservation and
. reclamation district .

Grantor's Mailing Address: P. 0. Box 220

Austin, Texas 78767 -0220

Grantee: CORIX UTILITIES (TExAS) INC., a Delaware corporation

Grantee's Mailing Address: 1812 Centre Creek Drive, Suite 207
' Austin, Texas 78754

Cousideration: Ten Dollars ($10.00) and other good and valuable consideration m
hand paid by Grantee,

Grantor, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, sells, assigns, and transfers to Grante«;::

1) the Facilities (as such term is defined that certain “Utilities Purchase and Sale
Agreement” between Grantor and Grantee and dated March 30, 2012 (as
subsequently amended, the “Agreement™) of the following LCRA Water and
Wastewater Systems: '

a. from the Hill Country Region, the Lake Buchanan Water System;
Lometa Water System (not including the Facilities of the raw water
System that is the subject of that certain “Lease Including Option to
Purchase” being entered between Grantor and Grantee on or about the
same date hereof); Lometa Wastewater System; Paradise Point
Water System; Quail Creek Water System (but not including the
Environmenta] Excluded Assets as defined in the Agreement); Ridge
Harbor Water System; Ridge Harbor Wastewater System; Sandy
Harbor Water System; Smithwick Mills Water System; and
Spicewood Beach Water System, as those terms are used in the
Agreement, which Facilities include the Inventory attached hereto as
Exhibit A; and,

b. from the Southeast Region, the Alleyton Water System; Alleyton
Wastewater System; Camp Swift Wastewater System; Matagorda
Dunes Water System; Matagorda Wastewater Systeni; MecKinney
Roughs Wastewater System; Windmill Ranch Raw Water System;
and Windmill Ranch Wastewater System, as those terms are used in
the Agreement, which F acilities also are listed in the Inventory attached
hereto as Exhibit A. : A '

GC00.2
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2) the Intangible Assets (as such term is defined in the Agreement) of the Water
and Wastewater Systems listed above, which Intangible Assets include the
contracts, including without limitation those listed in Exhibit B hereto
(“Assigned Contracts™), leases, option rights, permits, certificates, licenses,
reimbursement rights, service agreements, deposits, and warranties from
vendors or manufacturers or other third parties, and other intangible assets of
LCRA that are related to the ongoing operation and ownership of the Facilitics,
including, but not limited to, the portions of LCRA’s water certificate of
convenience and necessity number 11670 and wastewater certificate of
convenience and necessity number 20769 that pertain to the Facilities for the
Systems listed above and any adjoining, certificated areas; provided, however,
that those contracts listed in Schedule 2 of Exhibit A of the Agreement and not
also listed in Exhibit B hereto are not assigned or assumed hereunder.

To the extent that Grantor’s rights under any Intangible Assets may not be assigned
without the consent of another person or entity, and such consent has not been obtained
prior to the date of this Bill of Sale, Assignment and Assumption Agreement (this “Bill of
Sale™), this Bill of Sale shall not constitute an agreement to assign the same if an attempted
assignment would constitute a breach thereof. If any such consents are not obtained, or if
any attempted assignment would be ineffective or would impair Grantee’s rights under the
Intangible Assets in question so that Grantee would not in effect acquire the benefits of all
such rights, Grantor, at its expense, shall act for the term of the Intangible Assets, as
Grantee’s agent in order to obtain for Grantee the benefits thereunder.

GRANTEE ACKNOWLEDGES AND AGREES THAT IT IS ACCEPTING THE
WATER AND WASTEWATER SYSTEMS ASSETS IN THEIR “AS-IS, WHERE-IS”
CONDITION WITH RESPECT TO THEIR RESPECTIVE PHYSICAL AND
OPERATING CONDITION AND USEFULNESS FOR THE PURPOSE OF
OPERATING THE SYSTEMS AND «WITH ALL FAULTS” AND DEFECTS WITH
RESPECT TO THEIR RESPECTIVE PHYSICAL AND OPERATING CONDITION
AND USEFULNESS FOR THE PURPOSE OF OPERATING THE SYSTEM AS OF
THE CLOSING AND SPECIFICALLY AND EXPRESSLY WITHOUT ANY
WARRANTIES, REPRESENTATIONS, OR GUARANTEES, EITHER EXPRESS OR
IMPLIED, AS TO THEIR CONDITION, FITNESS FOR ANY PARTICULAR
PURPOSE, MERCHANTABILITY, OR ANY OTHER WARRANTY OF ANY KIND,
NATURE, OR TYPE WHATSOEVER FROM OR ON BEHALF OF LCRA OTHER
THAN WARRANTIES SET FORTHIN THE AGREEMENT OR THE TRANSACTION
DOCUMENTS, AS PROVIDED BELOW, AND THIRD-PARTY WARRANTIES
RELATED TO THE SYSTEM TO THE EXTENT SAME ARE ASSIGNABLE.

NOTWITHSTANDING THE FOREGOING, Grantor makes to Grantee those
certain, limited representations and warranties explicitly set forth in the Agreement and the
Transaction Documents (as defined in the Agreement).

Grantor agrees to hereafter cooperate with Grantee, and to take or cause to be taken
all such actions and execute, deliver and, if appropriate, file, such other specific documents

2014 -Bill of Sale 2




and to obtain such further consents as may be necessary or appropriate to accomplish the
transfers contemplated in the Agreement and this document.

Grantee hereby assumes and agrees to perform all obligations in respect of the
Assigned Contracts listed in Schedule B hereto but only to the extent that such obligations
(a) are required to be performed after the Closing Date, (b) were incurred by Grantor in the
ordinary course of business and (c) do not relate to any failure to perform, improper
performance, or other breach, default or violation by Grantor under any of such Assigned
Contracts on or prior to the Closing. Subject to the limitations contained in the Agreement
(including, but not limited to, Section 11.6 thereof), Grantee releases Grantor from same.
Grantor shall remain liable for all other obligations in respect of the Assigned Contracts
and releases Grantee from same.

“Sale, Transfer, Merger” (STM) Applications filed with TCEQ:

Hill Country Region:

Lometa Water 37704-S

Lometa Sewer 37705-S —~

Lake Buchanan 37593-S =~

Paradise Point 37594-S =

Quail Creek 37606-S —

Ridge Harbor Water 37605-S ~

Ridge Harbor Sewer 37613-S «~

Sandy Harbor 37607-S —

Smithwick Mills 37608-S -~

Spicewood Beach 37601-S ~

Southeast Region:

Alleyton Water: 37597-8 -~

Alleyton Sewer: 37598-S «

Camp Swift, McKinney Rough, Windmill Ranch: 37595-8 e~
(common CCN for all three systems)

Matagorda Dunes Water: 37602-S —

Matagorda Dunes Sewer: 37603-8 =

Nothing in this Bill of Sale, express or implied, is intended to confer upon any -
person or entity other than the parties hereto or their respective successors and assigns, any
rights, remedies, obligations, or liabilities.

When the context requires, singular nouns and pronouns include the plural.
References to defined terms shall refer to those terms as defined in the Agreement,

2014 -Bill of Sale 3



When the context requires, singular nouns and pronouns include the plural.
References to defined terms shall refer to those terms as defined in the Agreement.

Executed and effective on the date set forth on the first page above.
GRANTOR:
LowgR COLORADO RIVER AUTHORITY

o U 6L

W. Brady Edwards

Sr. Vice President, Finance

ACCEPTED: GRANTEE:

Corix UTILITIES (TEXAS) INC.,
a Delaware corporation

By:

Name:

Title:

2014 —Bill of Sale 4 LT




Executed and effective on the date set forth on the first page above.

ACCEPTED:

2014 -Bill of Sale

GRANTOR:

LOWER COLORADO RIVER AUTHORITY

By:

W. Brady Edwards
Sr. Vice President, Finance

GRANTEE:

CoRrix UTILITIES (TEXAS) INC,,
a Delaware corporation

By: [

Kevin G. Meagher
Corix Utilities (US), Inc.

Name:

Title:

G:SQ;G



EXHIBIT A
Facilities

Hill Country Region:

Lometa Water and Wastewater System
Lake Buchanan Water System
Paradise Point Water System
Quail Creek Water System
Ridge Harbor Water and Wastewater System
Sandy Harbor Water System
Smithwick Mills Water System
Spicewood Beach Water System

Southeast Region:
Alleyton Water and Wastewater Systems
Camp Swift Wastewater System
Matagorda Dunes Water and Wastewater Systems
McKinney Roughs Wastewater System
Windmill Ranch Raw Water and Wastewater Systems

See attached Inventory lists.
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BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT

Date: juL] 3 , 2014

Grantor: Lower COLORADO RIVER AUTHORITY, a Texas conservation and
. reclamation district :

Grantor's Mailing Address: P.0.Box 220

Austin, Texas 78767-0220

Grantee: Corrx UTILITIES (TEXAS) INC., a Delaware corporation

Grantee's Mailing Address: 1812 Centre Creek Drive, Suite 207
) Austin, Texas 78754

Consideration: Ten Dollars ($10.00) and other good and valuable consideration in
hand paid by Grantee.

Grantor, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, sells, assigns, and transfers to Granten\a:

1) the Facilities (as such term is defined that certain “Utilities Purchase and Sale
Agreement” between Grantor and Grantee and dated March 30, 2012 (as
subsequently amended, the “Agreement”) of the following LCRA Water and
Wastewater Systems:

a. from the Hill Country Region, the Lake Buchanan Water System;
Lometa Water System (not including the Facilities of the rav water
system that is the subject of that certain “Lease Including Option to
Purchase” being entered between Grantor and Grantee on or about the
same date hereof); Lometa Wastewater System; Paradise Point
Water System; Quail Creek Water System (but not including the
Environmental Excluded Assets as defined in the Agreement); Ridge
Harbor Water System; Ridge Harbor Wastewater System; Sandy
Harbor Water System; Smithwick Mills Water System; and
Spicewood Beach Water System, as those terms are used in the
Agreement, which Facilities include the Inventory attached hereto as
Exhibit A; and,

b. from the Southeast Region; the Alleyton Water System; Alleyton
Wastewater System; Camp Swift Wastewater System; Matagorda
Dunes Water System; Matagorda Wastewater Systeni; McKinney
Roughs Wastewater System; Windmill Ranch Raw Water System;
and Windmill Ranch Wastewater System, as those terms are used in
the Agreement, which Facilities also are listed in the Inventory attached
hereto as Exhibit A. ‘
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2) the Intangible Assets (as such term is defined in the Agreement) of the Water
and Wastewater Systems listed above, which Intangible Assets include the
contracts, including without limitation those listed in Exhibit B hereto
(“Assigned Contracts”), leases, option rights, permits, certificates, licenses,
reimbursement rights, service agreements, deposits, and warranties from
vendors or manufacturers or other third parties, and other intangible assets of
LCRA that are related to the ongoing operation and ownership of the Facilities,
including, but not limited to, the portions of LCRA’s water certificate of
convenience and necessity number 11670 and wastewater certificate of
convenience and necessity number 20769 that pertain to the Facilities for the
Systems listed above and any adjoining, certificated areas; provided, however,
that those contracts listed in Schedule 2 of Exhibit A of the Agreement and not
also listed in Exhibit B hereto are not assigned or assumed hereunder.

To the extent that Grantor’s rights under any Intangible Assets may not be assigned
without the consent of another person or entity, and such consent has not been obtained
prior to the date of this Bill of Sale, Assignment and Assumption Agreement (this “Bill of
Sale”), this Bill of Sale shall not constitute an agreement to assign the same if an altempted
assignment would constitute a breach thereof. If any such consents are not obtained, or if
any attempted assignment would be ineffective or would impair Grantee’s rights under the
Intangible Assets in question so that Grantee would not in effect acquire the benefits of all
such rights, Grantor, at its expense, shall act for the term of the Intangible Assets, as
Grantee’s agent in order to obtain for Grantee the benefits thereunder.

GRANTEE ACKNOWLEDGES AND AGREES THAT IT IS ACCEPTING THE
WATER AND WASTEWATER SYSTEMS ASSETS IN THEIR “AS-IS, WHERE-IS”
CONDITION WITH RESPECT TO THEIR RESPECTIVE PHYSICAL AND
OPERATING CONDITION AND USEFULNESS FOR THE PURPOSE OF
OPERATING THE SYSTEMS AND “WITH ALL FAULTS” AND DEFECTS WITH
RESPECT TO THEIR RESPECTIVE PHYSICAL AND OPERATING CONDITION
AND USEFULNESS FOR THE PURPOSE OF OPERATING THE SYSTEM AS OF
THE CLOSING AND SPECIFICALLY AND EXPRESSLY WITHOUT ANY
WARRANTIES, REPRESENTATIONS, OR GUARANTEES, EITHER EXPRESS OR
IMPLIED, AS TO THEIR CONDITION, FITNESS FOR ANY PARTICULAR
PURPOSE, MERCHANTABILITY, OR ANY OTHER WARRANTY OF ANY KIND,
NATURE, OR TYPE WHATSOEVER FROM OR ON BEHALF OF LCRA OTHER
THAN WARRANTIES SET FORTH IN THE AGREEMENT OR THE TRANSACTION
DOCUMENTS, AS PROVIDED BELOW, AND THIRD-PARTY WARRANTIES
RELATED TO THE SYSTEM TO THE EXTENT SAME ARE ASSIGNABLE.

NOTWITHSTANDING THE FOREGOING, Grantor makes to Grantee those
certain, limited representations and warranties explicitly set forth in the Agreement and the
Transaction Documents (as defined in the Agreement).

Grantor agrees to hereafter cooperate with Grantee, and to take or cause to be taken

all such actions and execute, deliver and, if appropriate, file, such other specific documents

2014 -Bill of Sale 2




	page 1
	page 2
	page 3
	page 4
	page 5
	page 6
	page 7
	page 8
	page 9
	page 10
	page 11
	page 12
	page 13
	page 14
	page 15
	page 16
	page 17
	page 18
	page 19
	page 20
	page 21
	page 22
	page 23
	page 24
	page 25
	page 26
	page 27
	page 28
	page 29
	page 30
	page 31
	page 32
	page 33
	page 34
	page 35
	page 36
	page 37
	page 38
	page 39
	page 40
	page 41
	page 42
	page 43
	page 44
	page 45
	page 46
	page 47
	page 48
	page 49
	page 50

