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Texas Commission on Environmental Quality

Water Supply Division, Utilities and District Section, MC-153
P.O. Box 13087

Austin, TX 78711-3087

Suite 209, 6836 Bee Caves Road
Austin, TX 78746

Phone: 512-306-4000
Fax: 512-306-4009

August 20, 2013

Application for the Sale/ Transfer /Merger of multiple utility systems from the Lower Colorado River
Authority to Corix Utilities (Texas) Inc.

We are pleased to provide the TCEQ with our STM application for the Windmill Ranch Wastewater

System for the transfer of the utility assets and operations from the Lower Colorado River Authority to
Corix Utilities (Texas) Inc. We have previously provided four copies of the Purchase Sale Agreement

between Corix and LCRA as this document covers the sale and purchase of all the utility systems noted
herein.

Attached to this letter please find an Overview of the TCEQ filing, indicating the specific system(s) where
we are requesting approval of the transfer and the issuance of a new CCN number or a new CCN for
existing services.

Our STM applications cover 17 of 18 utility systems being acquired by Corix. One system being acquired

relates to the provision of raw water for irrigation purposes and is not subject to TCEQ jurisdiction.

We look forward to working with the Commission and other stakeholders with respect to this STM
application. Should you have any questions, please contact me directly.

Yours truly,

Corix Utilities (Texas) Inc.

Mr. Ed Yanoshita

General Manager

Cc. John Shaw, Vice President, Corporate Development
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ACQUISITION OF WATER Si WASTEWATER UTILITIES FROM LCRA

OVERVIEW OF CORIX TCEQ FILING

STM

^i^ New CCN
Number'

wtmap amendment
(boundary tweak

for existing service
area)

New CCN for
Existing
Service

Tariff
^

Discharge
Permit

Transfer

Alleyton W 3 3 3

Alleyton WW 3 3 3 ,,,

Matagorda Dunes W 3 3 3

Matagorda Dunes WW 3 3 3 ,r

Camp Swift WW 3* 3 3

McKinney Roughs WW 3* 3 ^

Ridge Harbor W 3 ,/ 3

Ridge Harbor WW 3 3 3

Spicewood Beach W 3 ,i ^

Quail Creek W 3 ^

Smithwick Mills W 3 ,/ ^

Sandy Harbor W 3 ^ ^

Buchanan Lake W 3 3 3

Paradise Point W 3 3 3

W Rindmill anch WW 3 3 ^

Lometa W
. .

Lometa WW 3 3 3 3

' New CCN number, except for last W & WW utilities to potentially close next year, who then assume LCRA's old W & WW CCN numbers

CORIX UTILITIES (TEXAS) INC. AUGUST 2Q13
OVERVIEW OF TECQ FILING
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LOMETA WATER AND WASTEWATER
SYSTEMS

APPLICATION FOR SALE, TRANSFER
OR MERGER OF A RETAIL PUBLIC
UTILITY (STM)

FOR

THE TEXAS COMMISSION ON
ENVIRONMENTAL QUALITY

SUBMITTED TO: TEXAS COMMISSION ON ENVIRONMENTAL QUALITY

WATER SUPPLY DIVISION

UTILITIES AND DISTRICTS SECTION, MC-1 53
P.O. Box 13087

AUSTIN, TX 78711-3087

RECEPTION PHONE: 512 239 1000

SUBMITTED BY: CORIX UTILITIES (TEXAS) INC.

SUITE 209, 6836 BEE CAVES ROAD

AUSTIN, TX 78746

CONTACT: EDWARD YANOSHITA

GENERAL MANAGER

PHONE: 512 306 4003

CELL: 512 659 2942
FAx: 512 306 4009
EMAIL: ed.uanoshitaCa)corix.com

DATE: AUGUST 2013
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TCEQ APPLICATION: LOMETA

Corix is pleased to submit the following STM Application for Lometa.

CORIx UTILITIES (TEXAS) INC. AUGUST2013
PAGE 1



^NINA^

XEQ *RN#

APPLICATION FOR SALE, TRANSFER,

OR MERGER OF A RETAIL PUBLIC UTILITY

*CN#

Lometa Water System

*If known (See
instructions)

1. Proposed action of application (check all the boxes that apply):

X Sale of X All of the X Water system(s) under CCN
Portion No.:

Acquisition Sewer system(s) under CCN
No.:

Lease/Rental

11670

Transfer of All of the Certificated water service area - CCN
Portion No.:

Certificated sewer service area - CCN °
No.:

E5
If only a portion of a system or certificated service area is affected by this transactg, p9a.sd C=;
specify the areas or subdivision involved:

inr

and to:

X Obtain a CCN for the transferee (purchaser) - new CCN number requested for existing
certificated area and to include an area that is currently uncertificated.
Amend the transferee's CCN No.:
Merge or consolidate public utilities
Cancel CCN of the transferor (seller)

2. Proposed effective date of this transaction: February 1, 2014
(Must be at least 120 days after proper notice is provided)

3. For the current CCN holder or service provider please indicate:
A. Name: Lower Colorado River Authori ty
(Individual, Corporation or Other Legal Entity)

^ who is a(n): Individual Corporation WSC HOA or POA X Other

TQEC APPLICATION AUGUST 2013
PAGE 2



B. Utility Name (if different than above):Same as above
Address: P.O. Box 220

Austin, TX 78767
Telephone: (AC) (512 578-3541

C.
Contact person. Please provide information about the person to be contacted regarding this
application. Indicate if this person is the owner, operator, engineer, attorney or accountant.

Name: Monica Masters
Address: P.O. Box 220
Fax: (512-473-4094

Title:
Telephone: (AC)
Email:

Sr. Category Manager
(512) 578-3541
monica.masters@lcra.org

4. About t h e last rate increase f o r the system or facilities being transferred:
See Exhibit A- Current RatesA. What was the effective date of the last rate increase? October 1, 2010

B.
Was notice of this increase provided to the Texas Commission on Environmental Quality or it
predecessors?

X No _Yes Application/Docket Number:
Date:

5.
Please provide a list of all customers affected by this transaction who have deposits held by the transferor
seller utility, if any, and include the following information (attach additional sheets if necessary):

Name and Address of
Date of Deposit Amount of Amount of UnpaidUtility Customer

De osit Interest on DepositSee Exhibit B- Customer Deposits

Within 30 days of the actual transaction date, and prior to the transfer of the certificate by the TCEQ,
the seller must provide proof to the Commission that these customer deposits were returned to the
customers or transferred to the purchasing utility. Proof should include a sworn affidavit.

(See PSAAmendment #1)

QUESTIONS 6 THROUGH 16 REFER TO THE TRANSFEREE OR PURCHASER6. For the person or entity acquiring the facilities and/or CCN:
Applicant: Corix Utilities (Texas) Inc.

(Individual, Corporation, or Other Legal Entity)

(If different than above)
Utility Address: 6836 Bee Caves Road, Suite 209, Austin , TX 78746

Fax: (512) 306-4009 Email: ed.yanoshita@corix.com Telephone (AC):(512) 306-4003

Utility Name: Same as above

TQEC APPLICATION
AUGUST 2013

PAGE 3



CCN Numbers held prior to the filing of this N/A
application:

7. Check the appropriate box and provide information regarding the legal status of the transferee
applicant:

Individual

Home or Property Owners Association
Partnership; attach copy of partnership agreement

X Corporation; provide charter number as recorded with the Office of the Secretary of State
for Texas: #0801600117

Non-profit, member-owned, member-controlled Cooperative Corporation (Article 1434(a) Watei
Supply or Sewer Service Corporation); provide charter numbe
Municipally-owned utility
District (MUD, SUD, WCID, etc.)
County
Other (please explain)

If the applicant is an Individual or sole proprietorship, provide the following information. If not, skil
8. to the next question.

Name: n/a Telephone (AC):
Fax- Email:
Address:

9. If the applicant is other than an Individual provide the following information regarding the officers
partners of the legal entity applying for the transfer. You must complete either question 8 or questic
9, whichever applies to the transferee applicant.

*Name: Brett Hodson Telephone (AC)(604) 697-6711
Address: 1160, 1188 West Georgia Street, Vancouver , BC V6E 4A2, Canada
Position: President and CEO Ownership % (if applicable)n/a

-Name: Hamish Cumming Telephone (AC)(604) 697-6714
Address: 1160, 1188 West Georgia Street, Vancouver , BC V6E 4A2, Canada
Position: Executive Vice President, Legal and Risk Ownership % (if applicable)n/a

Management and Corporate Secretary

*Name: Albert Low Telephone (ACA604) 697-6704
Address: 1160, 1188 West Georgia Street, Vancouver , BC V6E 4A2, Canada
Position: Executive Vice President and Chief Ownership % (if applicable)n/a

Financial Officer

-Name: Dietz Kellmann Telephone (AC)•(604) 697-6742
Address: 1160, 1188 West Georgia Street, Vancouver , BC V6E 4A2, Canada
Position: Executive Vice President, Corporate Ownership % (if applicable)rl/a

Development

TQEC APPLICATION AUGUST 2013 PAGE 4



•Name: Telephone (AC):
Address:
Position: Ownership % (if applicable):

-Name: Telephone (AC):
Address:
Position: Ownership % (if applicable):

See Exhibit C - Certification of Account Status

10. Contact person. Please provide information about the person to be contacted regarding this
application. Indicate if this person is the owner, operator, engineer, attorney or accountant.
Name: Derek Seal Title: Attorney
Address: 401 Congress Ave., Suite 2100, Austin, Texas 78701 Telephone (AC): 512-370-2807
Fax # 512-370-2850 Email dseal winstead.com
Relationship to the applicant: Outside Counsel

11. Please respond to each of the following questions. Attach additional sheets if necessary.
A. Describe the experience and qualifications of the applicant to provide adequate utility service to

the requested area:

See Exhibit D - Experience and Qualifications

B. Has the applicant acquiring the CCN or facilities or an affiliated interest of the applicant been
under enforcement action by the TCEQ, Texas Department of Health (TDH), the Office of the
Attorney General (OAG) or the Environmental Protection Agency (EPA) in the past for
noncompliance with rules, orders or State Statutes?

Yes X No

If yes, please attach copies of any correspondence with these regulatory agencies concerning
these enforcement actions and describe any actions and efforts to comply with those
requirements. Attach additional sheets if needed.

TQEC APPLICATION
AUGUST 2013
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C. Describe the source and availability of funds required to make the planned or required
$^ improvements, if any, to meet minimum requirements of the TCEQ and ensure continuous and

adequate service.

The source and availability of funds required to make the planned or required improvements as
identified in Exhibit K (Q.17.c), if any, will be from a combination of intercompany debt, equity
funding from Corix Infrastructure (US) Inc., and internal cash flow from operations.

See Exhibit E - Corn Organizational Charts

D. Describe the anticipated impact of this transaction on the quality of utility service and explain
any anticipated changes in the quality of service.

Corix anticipates the-quality of utility service will be the same or better subsequent to this
transaction. Corix has an extensive proven track record of providing water and wastewater utility
services to similar sizes and types of systems as the system subject to this transaction.

Corix Operating Plan and Quality Management Plan for the system is attached as per Exhibit F-
Utility Service Quality

E. How will the transaction serve the public interest?

Based on 30 Texas Administrative Code Section 291. i 12(c)(5) of TCEQ's rules, which describes
the factors that TCEQ must consider in determining whether the transaction is in the public interest,
Corix will provide proper notice, and as described in more detail in other provisions of the
application, Corix is capable of rendering adequate and continuous service to every consumer within
the certificated area, has extensive experience as a utility service provider, has a history of
complying with regulatory requirements that apply to regulated public utilities and of properly
managing or using revenues as a utility service provider, and has the ability to provide the necessary
capital investment to ensure the provision of continuous and adequate service to the customers of the
public utilities.

TQEC APPLICATION AUGUST 2013 PAGE 6



12 Please describe the nature of the proposed transaction:

in niovemoer zuiu, tne Lower Colorado River Authority (LCRA) announced its intention to divest itself of the
retail and wholesale water and wastewater utility systems that it owned. In August of 2012, after undertaking
a national solicitation process, LCRA announced that Corix was the preferred proponent to acquire
substantially all of the utility systems that LCRA was seeking to divest. In November, 2011, Corix and LCRA
entered into a Memorandum of Understanding to acquired 18 utility systems in the Hill Country and in the
S.E. Region of Central Texas. On March 3101, 2012 Corix and LCRA executed a Purchase Sale Agreement
which provided a base purchase price, an allocation of the purchase price between systems and a closing
price adjustment mechanism (to account for changes in asset values between June 30'h, 2011 and the
closing date to acquire these 18 utility systems). On October 1', 2012, Corix and LCRA also executed a
Confirmation and Supplemental Agreement related to the utility systems, but excluding Lometa water and
wastewater system.

The 18 systems subject to this purchase sale transaction are listed below:

1. Alleyton Water Utility System
2. Alleyton Wastewater Utility System
3. Matagorda Dunes Water Utility System
4. Matagorda Dunes Wastewater Utility System
5. Camp Swift Wastewater Utility System
6. McKinney Roughs Wastewater Utility System
7. Ridge Harbor Water Utility System
8. Ridge Harbor Wastewater Utility System
9. Spicewood Beach Water Utility System
10. Quail Creek Water Utility System
11. Smithwick Mills Water Utility System
12. Sandy Harbor Water Utility System
13. Lake Buchanan Water Utility System
14. Paradise Point Water Utility System
15. Lometa Water Utility System (subject to ROFR by City of Lometa, expired)
16. Lometa Wastewater Utility System (subject to ROFR by City of Lometa, expired)
17. Windmill Ranch Wastewater Utility System (Pending)
18. Windmill Ranch Raw Water Transportation System (not subject to TCEQ Jurisdiction) (Pending)

In addition, under the terms of the Purchase Sale Agreement, Corix and LCRA will work collaboratively with
the respective stakeholders to develop a plan of action to replace the non-compliant water supply at Bonanza
Beach and Tow Village (the "Environmentally Excluded Assets") with a new water supply, such that LCRA
can become fully divested of these two remaining utility systems within 2 years of the financial close of the
divestiture of other systems to Corix. Notwithstanding, Corix is under no obligation to acquire the original
water distribution system assets.

The Right of First Refusal held by the City of Lometa expired on July 31d unexercised.

^f )^

Corix, pursuant to a Transitional Operations & Maintenance Agreement with LCRA commenced operations of
the 18 systems on July 1s', 2012. This operational contract will terminate on the financial closing and transfer
of each individual system from LCRA to Corix. The proposed transaction represents a unique utility
privatization transaction in the State of Texas, where a public agency is divesting itself of 17 retail utility
systems and a raw water supply system to an investor owned utility.

TQEC APPLICATION AUGUST 2013 PAGE 7



13 If the transferee applicant is an Investor Owned Utility (IOU) and will be under the rate
jurisdiction of the TCEQ, please provide the following information.

See Exhibit G- Price and Utility Cost Data

A. • Total Purchase Price:
• Total Original Cost (as recorded on books of seller or merging entity):
• Accumulated Depreciation as of the proposed effective date of the transaction:
• Contributions in Aid of Construction:

- Specific surcharges approved by TCEQ:
- Revenues from explicit customer agreements:
- Developer Contributions (please explain):
- Other Contributions (please explain):

Total Contributions in Aid of Construction

• Net Book Value:

If the Original Cost or any of the above items has been established in a rate case proceeding by
the PUC, the TWC or the TCEQ, please provide the Application/Docket Number and date:

Application/Docket Number: n/a Date: n/ai^.
B. Please provide any other information concerning the nature of the transaction you believe

should be given consideration if not explained elsewhere in the application

See Exhibit H - Other Transaction Considerations

C. Complete the following proposed entries listed below as shown in books of purchasing (or
surviving) company. Additional entries may be made; the following are suggested only, and not
intended to pose descriptive limitations.
See Exhibit G: Price & Utility Cost Data
Utility Plant in Service:
Plant Acquisition Adjustment:
Extraordinary Loss on Purchase:
Accumulated Depreciation of Plant:
Cash:
Notes Payable:
Mortgage Payable:
Others (please list):

As the purchaser, I understand that it is my responsibility in any future rate proceeding to
provide written evidence and support for the original cost and installation date of all facilities

j used and useful for providing utility service.

TQEC APPLICATION
AUGUST 2013
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^ .-'
Purchaser's Initials: Date: August 16, 2013

le,
14. Please indicate the proposed effect of this transaction on the rates to be charged to the affected custornei

X All the customers will be charged the same rates as they were charged before the transaction.
Some All customers will be charged different rates than they were charged before the transaction.

If rates are changing, please explain:

Corix proposes to adopt the existing rates currently charged by LCRA and maintain those rates following our
acquisition of the utilities until Corix has better information about the required costs of services. Corix's
current plans are to undertake detailed cost of service studies, and based on the results of the cost of service
studies, Corix will be better able to determine any required rate adjustments. Please refer also to Section 5.3
of the Corix-LCRA Purchase Sale Agreement regarding possible rate impact mitigation measures that have
been agreed to between the Parties.

X Applicant is an IOU and intends to file with the Commission or municipal regulatory authority an
application to change rates of some/all of its customers as a result of this transaction. If so, please
explain: Following the close of this transaction, Corix current plans are to undertake detailed cost of service

studies, and based on the results of the cost of services studies, Corix will be better able to
determine any required rate adjustments. Depending on any required rate adjustments, and
subject to Section 11.3 of the Corix-LCRA Purchase Sale Agreement, Corix will file its applicationto change rates with the Commission at that time.

X Other. Please explain:

Corix proposes to adopt the existing rates charged by LCRA and maintain those rates following our
acquisition of the utilities. Notwithstanding the foregoing, some of the fees charged in the former LCRA Tariff
are not allowed to be charged by a Investor Owned Utility, and have been removed by Corix in its proposed
Tariff Terms and Conditions. Please refer: Exhibit 1.1 - Tariff Tenns & Conditions (including DroughtContingency Plan)

15. List all neighboring water and /or sewer utilities, cities, and political subdivisions providing the
same service within two (2) miles of area affected by this proposed transaction. This information
should be available from the water utility database (WUD) or Applicant's licensed water operator.

Lometa Water System:

• Lower Colorado River Authority
• Central Texas Groundwater Conservation District
• Fox Crossing Water District
• Saratoga Underground Water Conservation District
• Brazos River Authority
• Kempner WSC
• City of Lampasas

City of Lometa

rQEC APPLICATION AUGUST 2Q13
PAGE 9
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16. Financial, Managerial and Technical information for the acquiring entity.

See Exhibit J - Corix Infrastructure (US) Inc. Historical Financial Statements

The financial information presented is for Corix Infrastructure (US) Inc., which is the parent company of CorixUtilities (Texas) Inc. (the acquiring entity).
As Corix Utilities (Texas) Inc. was incorporated to undertake the

acquisition of the LCRA water and wastewater systems, it has no historical financial information. Pursuant to
discussions with TCEQ staff, projected financial statements for Corix Utilities (Texas) Inc. are not required.

IT-22. PLEASE ANSWER QUESTIONS 17 THROUGH 22
ON A DIFFERENT SHEETFOR EACH PHYSICALLY DISTINCT SYSTEM BEING TRANSFERRED OR ACQUIRED

See Exhibit K.1- System Specific Technical Data

23. List the name, class, and license number of the o
perator(s) that will be responsible for th e systern:

Name Class / License#
Hill G'oun • Water - Surface
Gre Goldsmith

Water- Groundwater WastewaterA, W00019383
Ga In Griffin C WS0010294

A, W00019383 B, W W0014975,
nRocke Law- B, WS0000537

Tim Simon

n/a

C, WG0011888
C, WW0044585
C° WW0037426A, W00018590

Tomm Collier A, W00012271
A, W00018590 B, WW0039702

Hillman Hockett B, WS0002599
A, W00012271
C WG0002675

n/a

Matt Molter B, WS0008134
David Mill

,
B, WG0009332

B, W W0026967
B, WW0033713er D, W00031067

Gre Presele C, WS0009023
n/a
B WG0003228

D, WW0046560
Michael Stone n/a

,
C, WG00012159

B, W W0005270
/South East Re ion: Water - Surface

Don Nole Water- Groandwater
n a
Wastewatern n/a

Dennis Ramse n/a
C, WG0010233 B, WW0027951

Glenn Smith n/a
C, WG0001854 C, WW0001468

James Elam n/a
D, W00010233 B, WW0029926

Jason Murry ^a
D, W00016971 C, W WOO I 0297

000425224. Attach the following maps with each copy of the application. II, W W0034303

See Exhibit L - System Specific Maps

a.
One small scale map clearly showing affected service area with enough detail to accurately
locate the area if the application is for the transfer of all or a portion of a CCN.b.
One large scale map showing the proposed service area boundaries being sold, transferred, or merged and,
if available, the existing and proposed facilities. Color coding should be used to differentiate existing

TQEC APPLICATION
AUGUST 2013
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from proposed facilities. Facilities and service area boundaries should be shown with such exactness that
they can be located on the ground.

If transferring area not currently in a CCN or a portion of an existing CCN area please attach the
following hard copy maps with each copy of the application:

1. A general location map delineating the proposed service area with enough detail to
accurately locate the proposed area within the county.

2. A map showing only the proposed area by:
i. metes and bounds survey certified by a licensed state or registered

professional land surveyor; or ,
ii. projectable digital data with metadata (proposed areas should be in a single

record and clearly labeled, data disk should be included); or
iii. following verifiable natural and man-made landmarks, or
iv. a copy of recorded plat map with metes and bounds.

3. A written description of the proposed service area.

TQEC APPLICATION
AUGUST 2013
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TCEC^ *RN#

APPLICATION FOR SALE, TRANSFER,

OR MERGER OF A RETAIL PUBLIC UTILITY

*CN# *If known (See
instructions)

Lometa Wastewater System

1. Proposed action of application (check all the boxes that apply):

X Sale of X All of the Water system(s) under CCN
Portion No.:

Acquisition X Sewer system(s) under CCN
No.:

Lease/Rental

System to be
newly certificated

Transfer of All of the Certificated water service area - CCN
Portion No.:

Certificated sewer service area - CCN
No.:f,

If only a portion of a system or certificated service area is affected by this transaction, please
specify the areas or subdivision involved:

and to:

X Obtain a CCN for the transferee (purchaser) -Area to be newly certificated
Amend the transferee's CCN No.:
Merge or consolidate public utilities
Cancel CCN of the transferor (seller)

2. Proposed effective date of this transaction: February 1, 2014
(Must be at least 120 days after proper notice is provided)

3. For the current CCN holder or service provider please indicate:
A. Name: Lower Colorado River Authority
(Individual, Corporation or Other Legal Entity)

who is a(n). Individual Corporation WSC HOA or POA ' X Other

TQEC APPLICATION AUGUST 2013 PAGE 12



B. Utility Name (if different than above):Same as above
(ID Address:

Austin, TX 78767 Telephone: (AC) 512 578-3541

C.
Contact person. Please provide information about the person to be contacted regarding this
application. Indicate if this person is the owner, operator, engineer, attorney or accountant.

Name: Monica Masters
Title:Address: P.O. Box 220
Telephone: (AC)Fax: (512-473-4094 Email:

Sr. Category Manager

(512) 578-3541
monica.masters@ lcra.org

4. About the last rate increase for the system or facilities being transferred:
See Exhibit A- Current RatesA. What was the effective date of the last rate increase? October 1, 2010

B.
Was notice of this increase provided to the Texas Commission on Environmental Quality or it
predecessors?

X No Yes Application/Docket Number:
Date:

5.
Please provide a list of all customers affected by this transaction who have deposits held by the transferor
seller utility, if any, and include the following information (attach additional sheets if necessary):

^^ ^ Name and Address of
Date of Deposit Amount of AmUtility Customer ount of Unpaid

See Exhibit B - Customer DenncirQ De osit Interest on Deposit

Within 30 days of the actual transaction date, and prior to the transfer of the certificate by the TCEQ,
the seller must provide proof to the Commission that these customer deposits were returned to the
customers or transferred to the purchasing utility. Proof should include a sworn affidavit.

(See PSAAmendment #1)

QUESTIONS 6 THROUGH 16 REFER TO THE TRANSFEREE OR PURCHASER6. For the person or entity acquiring the facilities and/or CCN:
Applicant: CoriY Utilities (Texas) Inc.

(Individual, Corporation, or Other Legal Entity)

Utility Name: Same as above
(If different than above)

Utility Address: 6836 Bee Caves Road, Suite 209, Austin , TX 78746

Fax: (512) 306-4009 Email: ed.yanoshita@corix.com Telephone (AC):(512) 306-4003

TQEC APPLICATION
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^ CCN Numbers held prior to the filing of this N/A^ ^,^ application:

7. Check the
appropriate box and provide information regarding the legal status of the transferee

applicant:
Individual

Home or Property Owners Association
Partnership; attach copy of partnership agreement

X Corporation; provide charter number as recorded with the Office of the Secretary of State
for Texas: #0801600117

Non-profit, member-owned, member-controlled Cooperative Corporation (Article 1434(a) Watej
Supply or Sewer Service Corporation); provide charter numbe
Municipally-owned utility
District (MUD, SUD, WCID, etc.)
County

Other (please explain)

If the applicant is an Individual
or sole proprietorship, provide the following information. If not, skit8. to the next question.

Name: n/a
Telephone AC):Fax:

Address: Email:

9. If the applicant is other than an Individual provide the following information regarding the officers
partners of the legal entity applying for the transfer.

You must complete either question 8 or questic9, whichever applies to the transferee applicant.

-Name: Brett Hodson
Telephone (AC). 604 697-6711Address: 1160, 1188 West Georgia Street, Vancouver, BC WE 4A2, CanadaPosition: President and CEO

Ownership % (if applicable)n/a

*Name: Hamish Cummin
T-1--tone (AC)(60J4 697-6714Address: 1160, 1188 West Georgia Street, Vancouver , BC WE 4A2, CanadaPosition: Executive Vice President, Legal and Risk

Ownership % (if applicable)n/aManagement and Corporate Secretary

*Name: Albert Low
Telephone (AC)604 697-6704Address: 1160, 1188 West Georgia Street, Vancouver , BC WE 4A2, CanadaPosition: Executive Vice President and Chief Ownership % (if applicable) n/aFinancial Officer

*Name: Dietz Kellmann
Tele hone (AC): 604) 697-6742Address: 1160, 1188 West Georgia Street, Vancouver , BC WE 4A2, CanadaPosition: Executive Vice President, Corporate Ownership %(if applicable)^/aDevelopment

TQEC APPLICATION
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-Name: Telephone (AC):
Address:
Position: Ownership % (if applicable):

-Name: Telephone (AC):
Address:
Position: Ownership % (if applicable):

See Exhibit C - Certification of Account Status

10. Contact person. Please provide information about the person to be contacted regarding this
application. Indicate if this person is the owner, operator, engineer, attorney or accountant.
Name: Derek Seal Title: Attorney

Address: 401 Congress Ave., Suite 2100, Austin, Texas 78701 Telephone (AC): 512-370-2807
Fax # 512-370-2850 Email dseal@urinstead.com
Relationship to the applicant: Outside Counsel

11. Please respond to each of the following questions. Attach additional sheets if necessary.
^.:..t A. Describe the experience and qualifications of the applicant to provide adequate utility service to

^ the requested area:

See Exhibit D - Experience & Qualifications

F. Has the applicant acquiring the CCN or facilities or an affiliated interest of the applicant been
under enforcement action by the TCEQ, Texas Department of Health (TDH), the Office of the
Attorney General (OAG) or the Environmental Protection Agency (EPA) in the past for
noncompliance with rules, orders or State Statutes?

Yes X No

If yes, please attach copies of any correspondence with these regulatory agencies concerning
these enforcement actions and describe any actions and efforts to comply with those
requirements. Attach additional sheets if needed.

fQEC APPLICATION AUGUST 2013
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G. Describe the source and availability of funds required to make the planned or required
improvements, if any, to meet minimum requirements of the TCEQ and ensure continuous and
adequate service.

The source and availability of funds required to make the planned or required improvements as
identified in Exhibit K (Q.17.c), if any, will be from a combination of intercompany debt, equity
funding from Corix Infrastructure (US) Inc., and internal cash flow from operations.

See Exhibit E - Corix Organizational Charts

H. Describe the anticipated impact of this transaction on the quality of utility service and explain
any anticipated changes in the quality of service.

Corix anticipates the-quality of utility service will be the same or better subsequent to this
transaction. Corix has an extensive proven track record of providing water and wastewater utility
services to similar sizes and types of systems as the system subject to this transaction.

Corix Operating Plan and Quality Management Plan for the system is attached as per Exhibit F-
Utility Service Quality

I I. How will the transaction serve the public interest?

j3asw on sv texas Aumimstrative Code Section 291.112(c)(5) of TCEQ's rules, which describes
the factors that TCEQ must consider in determining whether the transaction is in the public interest,
Corix will provide proper notice, and as described in more detail in other provisions of the
application, Corix is capable of rendering adequate and continuous service to every consumer within
the certificated area, has extensive experience as a utility service provider, has a history of
complying with regulatory requirements that apply to regulated public utilities and of properly
managing or using revenues as a utility service provider, and has the ability to provide the necessary
capital investment to ensure the provision of continuous and adequate service to the customers of the
public utilities.

TQEC APPLICATION AUGUST 2013
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12 Please describe the nature of the proposed transaction:
^--Y-' In November 2010, the Lower Colorado River Authority

retail and wholesale water and wastewater utility systms that it ow
annouced its intention to ilf of the

nedn In August of 2012,dafkertun
tse

dertakinga national solicitation process, LCRA announced that Corix was the
preferre d substantially all of the utility systems that LCRA was seeking to divest. In November, 20pronent to

11^Corix and CuR̂Aentered into a Memorandum of Understanding to acquired 18 utility systems in the Hill Country and in the
S.E. Region of Central Texas. On March 31^, 2012 Corix and LCRA executed a Purchase Sale Agreement
which provided a base purchase price, an allocation of the purchase price between systems and a closingprice adjustment mechanism (to account for changes in asset values between June 30th, 2011 and theclosing date to acquire these 18 utility systems).

On October 1st, 2012, Corix and LCRA also executed a
Confirmation and Supplemental Agreement related to the utility systems, but excluding Lometa water andwastewater system.

The 18 systems subject to this purchase sale transaction are listed below:

19. Alleyton Water Utility System
20. Alleyton Wastewater Utility System
21. Matagorda Dunes Water Utility System
22. Matagorda Dunes Wastewater Utility System
23. Camp Swift Wastewater Utility System
24. McKinney Roughs Wastewater Utility System
25. Ridge Harbor Water Utility System
26. Ridge Harbor Wastewater Utility System
27. Spicewood Beach Water Utility System
28. Quail Creek Water Utility System
29. Smithwick Mills Water Utility System
30. Sandy Harbor Water Utility System
31. Lake Buchanan Water Utility System
32. Paradise Point Water Utility System
33. Lometa Water Utility System (subject to ROFR by City of Lometa, expired)
34. Lometa Wastewater Utility System (subject to ROFR by City of Lometa, expired)35. Windmill Ranch Wastewater Utility System (Pending)
36. Windmill Ranch Raw Water Transportation System

(not subject to TCEQ jurisrliction) (Pending)

In addition, under the terms of the Purchase Sale Agreement, Corix and LCRA will work collaboratively with
the respective stakeholders to develop a plan of action to replace the non-compliant water supply at Bonanza
Beach and Tow Village (the °Environmentally Excluded Assets") with a new water supply, such that LCRA
can become fully divested of these two remaining utility systems within 2 years of the financial close of thedivestiture of other systems to Corix.

Notwithstanding, Corix is under no obligation to acquire the ori inalwater distribution system assets.

The Right of First Refusal held by the City of Lometa expired on July 3rd unexercised.

Corix, pursuant to a Transitional Operations & Maintenance Agreement with LCRA commenced operations of
the 18 systems on July l s, 2012. This operational contract will terminate on the financial closing and transfer
of each individual system from LCRA to Corix. The proposed transaction represents a unique utility
privatization transaction in the State of Texas, where a public agency is divesting itself of 17 retail utility
systems and a raw water supply system to an investor owned utility.

TQEC APPLICATION
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13
If the transferee applicant is an Investor Owned Utility (IOU) and will be under the rate
jurisdiction of the TCEQ, please provide the following information.

See Exhibit G - Price & Utility Cost Data

A. • Total Purchase Price:
• Total Original Cost (as recorded on books of seller or merging entity):
• Accumulated Depreciation as of the proposed effective date of the transaction:
• Contributions in Aid of Construction:

- Specific surcharges approved by TCEQ:
- Revenues from explicit customer agreements:
- Developer Contributions (please explain):
- Other Contributions (please explain):

Total Contributions in Aid of Construction

• Net Book Value:

If the Original Cost or any of the above items has been established in a rate case proceeding by
the PUC, the TWC or the TCEQ, please provide the Application/Docket Number and date:

Application/Docket Number: n/a
Date: n/a

B.
Please provide any other information concerning the nature of the transaction you believe
should be given consideration if not explained elsewhere in the application

See Exhibit H- Other Transaction Considerations

C.
Complete the following proposed entries listed below as shown in books of purchasing (or
surviving) company. Additional entries may be made; the following are suggested only, and not
intended to pose descriptive limitations.
See Exhibit G: Price and Utility Cost Data
Utility Plant in Service:
Plant Acquisition Adjustment:
Extraordinary Loss on Purchase:
Accumulated Depreciation of Plant:
Cash:
Notes Payable:
Mortgage Payable:
Others (please list):

As the purchaser, I understand that it is my responsibility in any future rate proceeding to
provide written evidence and support for the original cost and installation date of all facilities

^ used and useful for providing utility service.

TQEC APPLICATION
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Purchaser's Initials: Date: August 16, 2013

14. Please indicate the proposed effect of this transaction on the rates to be charged to the affected custome

X All the customers will be charged the same rates as they were charged before the transaction.
Some

All customers will be charged different rates than they were charged before the transaction.

If rates are changing, please explain:

Corix proposes to adopt the existing rates currently charged by LCRA and maintain those rates following our
acquisition of the utilities until Corix has better information about the required costs of services. Corix's
current plans are to undertake detailed cost of service studies, and based on the results of the cost of service
studies; Corix will be better able to determine any required rate adjustments. Please refer also to Section 5.3
of the Corix-LCRA Purchase Sale Agreement regarding possible rate impact mitigation measures that have
been agreed to between the Parties.

X Applicant is an IOU and intends to file with the Commission or municipal regulatory authority an
application to change rates of some/all of its customers as a result of this transaction. If so, please
explain: Following the close of this transaction, Corix current plans are to undertake detailed cost of servicestudies, and based on the results of the cost of services studies, Corix will be better able to

determine any required rate adjustments. Depending on any required rate adjustments, and
subject to Section 11.3 of the Corix-LCRA Purchase Sale Agreement, Corix will file its applicationto change rates with the Commission at that time.

X Other. Please explain:

Corix proposes to adopt the existing rates charged by LCRA and maintain those rates following our
acquisition of the utilities.

Notwithstanding the foregoing, some of the fees charged in the former LCRA Tariff
are not allowed to be charged by an Investor Owned Utility, and have been removed by Corix in its proposed
Tariff Terms and Conditions. Please refer: Exhibit 1.2 - Tariff Terms & Conditions

15.
List all neighboring water and /or sewer utilities, cities, and political subdivisions providing the
same service within two (2) miles of area affected by this proposed transaction. This information
should be available from the water utility database (WUD) or Applicant's licensed water operator.

Lometa Wastewater System:

• Lower Colorado River Authority
• Saratoga Underground Water Conservation District
• Brazos River Authority
+ City of Lometa

TQEC APPLICATION
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CD 16. Financial, Managerial and Technical information for the acquiring entity.

See Exhibit J - Corix Infrastructure (US) Inc. Historical Financial Statements

The financial information presented is for Corix Infrastructure (US) Inc., which is the parent company of CorixUtilities (Texas) Inc. (the acquiring entity). As Corix Utilities (Texas) Inc. was incorporated to undertake the
acquisition of the LCRA water and wastewater systems, it has no historical financial information. Pursuant to
discussions with TCEQ staff, projected financial statements for Corix Utilities (Texas) Inc. are not required.

17.-22. PLEASE ANSWER QUESTIONS 17 THROUGH 22 ON A DIFFERENT SHEET
FOR EACH PHYSICALLY DISTINCT SYSTEM BEING TRANSFERRED OR ACQUIRED

See Exhibit K.2 - System Specific Technical Data

23. List the name, class, and license number of the operator(s) that will be responsible for the system:

24. Attz

See Exhibit L - System Specific Maps

a.
One small scale map clearly showing affected service area with enough detail to accurately
locate the area if the application is for the transfer of all or a portion of a CCN.

c.
One large scale map showing the proposed service area boundaries being sold, transferred, or merged and,
if available, the existing and proposed facilities. Color coding should be used to differentiate existing
from proposed facilities. Facilities and service area boundaries should be shown with such exactness that
they can be located on the ground.

TQEC APPLICATION
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If transferring area not currently in a CCN or a portion of an existing CCN area please attach the
^ following hard copy maps with each copy of the application:^ LL<^

4. A general location map delineating the proposed service area with enough detail to
accurately locate the proposed area within the county.

5. A map showing only the proposed area by:
v. metes and bounds survey certified by a licensed state or registered

professional land surveyor; or
vi. projectable digital data with metadata (proposed areas should be in a single

record and clearly labeled, data disk should be included); or
vii. following verifiable natural and man-made landmarks, or
viii. a copy of recorded plat map with metes and bounds.

6. A written description of the proposed service area.

TQEC APPLICATION AUGUST 2013
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corix 0

^

LOMETA WATER SYSTEM

Effective October 1, 2010

LOMETA WATER AND WASTEWATER SYSTEMS

T PPLICATION
ACQUISITION OF WATER & WASTEWATER UTIUTIE8FROM LCRA

EXHIBIT A: CURRENT RATES

*Please r e f e r t o Exhibit/. 9- Section l Tariffs for additional rate information.

LOMETA WASTEWATER SYSTEM

Effective October 1, 2010

*Please refer to Exhibit 1.2 - Section l Tariffs for additional rate information.

^,,..:. •.^

CORIX UTILITIES (TEXAS) INC.
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corix 0
LOMETA WATER AND WASTEWATER SYSTEMS

ACQUISITION OF WATER & WASTEWATER UTILITIES FROM LCRA

EXHIBIT B: CUSTOMER DEPOSITS

Please refer to the following page for Exhibit B.
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Ĉ.1



tn ZQ

Q^ bar ? o 0 0 N-I ^ ^ m N O m Ô N
Qf N

^

.
.W ^ O O O O O -4 p p p ^

0 C, p O N -4 p m ^ N 0
N

0 1

C.0

p -- m^C
-

N CD
o° N^ ^ ° oo. ,,p ,n ^n

1^
^ y ^ o^ o o ^

Q ^Q `^ ^ ^ n N i m 50^t m
M ^ m ° \ ^ d

W

v ^ ^ M o \

M M N

CO c
0^ F

q w
E E E E

E ^ w "i m w *4 M i° °^
O O O O O O O J O O

cu^ ^
J

J 0 0
Q J 0 O O O O O O

W F -^ J J J

O
CD 0

Co
0 O O O

CD
a

W 0: V1 u1 O t!]
O 0 8 o Op C5

0 Q
0 CD

C)V t ? ^ ? ^v t t [/v!
V? iN

LL
0
z
° Z Y Y '- ' ' .? > > > > > > ; °' °' °' °'

a a a a a a a Q a a
a) °'
> >

a
< < < < a a Q a a a a a a

Q

3 ~ a^^ ^ a a^^ a
`n

^ N a a^ aV) V)
p

~
O w a w w rii^ Z^ ^^2 2

a aV)W Q F- !- a h a a h aa w w n. w

a

wg
0 ^Q ^ ^ m O O Ja O O O

a
^2

a

O g 02 ^ 2 2 2
J J ° °^ g°

CD
^II N

Q ^O
0) o N < o

co 00 <I;T
00 a to

CC
0' O N H _4 < N

C^
^ CO ^ m 0 V00I

0
4y =I- S _U ^ C1' cv < L- Z ^ N ^ O _Z c > " ^ CA F- 5

0 (0
°

. < LL = (A N Z N LL00 W V U (n 3: cc < N
u^ O V ^ V Ln

- a -
^ ^

c} (D
W Z Z00

Cl m O ^ I'D ^ ^ m m Cl ^ a u w 0 " m O W `'•1 o <
0 r- 00 MN co `i ° .'i ° 1O+ ° m mi v`r ^ ° m ^' `i °

o^ oo m co t̂ m `N N

I J
J
m

0
J

Go
K
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