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Section 2.03 Letters of Support by BSR. Within ten (10) days fiom the receipt of the

firnt annual payment required by Section 5.02 of this Agreement, but no later than seventy-two

(72) hours prior to the docketed date and time of any hearing on BSR's protest by the TNRCC,

BSR shall submit an original executed letter supporting SAWS' application for expansion of its

CCN in those areas identified in Exhibit "B" generally described as the areas surrounding the

BSR CCN. The letter of support may be used by SAWS in any proceeding before the State of

Texas, TNRCC, or any judicial, quasi-judicial, or administrative proceeding or hearing relating

to or evolving from SAWS' application for expansion of its CCN into the areas surrounding the

property contained within the limits of the CCN that has been issued to BSR, however, the said

letter may not be used in any manncr directly adverse to BSR.

Section 2.04 Dedication of Easements. BSR shall dedicate to SAWS all easements

within existing boundaries of the BSR CCN reasonably necessary for the construction of wells

and supply pipeline(s) to produce and transport water produced from wells located within the

existing BSR CCN pursuant to this agreement to a delivery point located at the limits of the BSR

CCN. Said easement(s) shall be sixteen feet (16') in width, and shall include a twenty foot (20')

temporary construction easement(s) that shall be in existence from the time the easement is

granted until the facilities to be built. within the easement(s) have been constructed. The

permanent sixteen foot (16') casement(s) and temporary twenty foot (20') construction easement

shall be non-exclusive easements benefiting SAWS for the purpose of transporting water

produced from wells within the BSR CCN to. the point of delivery. The cost for all engineering

and surveying associated with the placement of the casements shall be borne by SAWS. The

location of the permanent and temporary construction easements shall, to the extent possible, be

adjacent to the property lines or boundaries of the, BSR CCN in locations that are mutually
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agTeeable to SAWS and BSR. In no event shall BSR be required to dedicate more than a total of

five (5) acres of real property contained in easements within the limits of the BSR CCN as a

result of this Agreement. The location and .placement of all easements shall be made expressly

subject to approval by BSR.and an engineer licensed by the State of Texas chosen by BSR for.

the purpose of reviewing and confirming the locations of said easements, the agreement by BSR

with respect to location hereof shall not be unreasonably withheld. In the event SAWS ceases to

purchase water from BSR pursuant to this Agreement, all casements -provided by BSR to SAWS -

hereunder shall be deemed released by SAWS and shall revert to the Grantor thereof without any

future action being required as evidenced by a Memorandum of Reversion being recorded in the

Deed Records of Bexar County. Language providing for the right of said reversion shall be

made a part of any such easements.

Section2.05 Compliance With SAWS Specifications. Any water infrastructure to

be constructed within the boundaries of the BSR CCN shall be designed and constructed

according to the published specifications for design and construction of water improvements that

are relied on by SAWS in reviewing or inspecting such improvements, BSR further agrees to

require every lot platted and served within the boundaries of the BSR CCN to utilize a water

meter that is of equal or better specifications than those used or required by SAWS to connect to

the water supply system.

ARTICLE IZI. BSR AGREEMENT TO GIVE RIGHT OF

FIRST REFUSAL TO SAWS

Section 3.01. Right of First Refusal. In the event that BSR has received an offer

acceptable to BSR to sell its CCN and distribution system (with or without liabilities) to a third

party, SAWS shall have the Right of First Refusal to purchase the said CCN and distribution
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system to be sold for the same price and under the same terms as the price and terms offered by

the respective third party purchaser. BSR is required to provide SAWS with copies of any such

acceptable sales agreement that provides for the sale of the CCN or of the distribution system

within five (5) days from the date such agreement(s) are finalzed. However, if SAWS does not

exercise its Right of First Refusal by notifying BSR in writing of SAWS' intent to purchase

under the right within thirty (30) days from receipt of the third party's sales agreement, and/or

SAWS does not deposit the funds in escrow required for the purchase within one hundred

twenty (120) days from receipt of such agreement from BSR, then SAWS shall have forfeited its

R.ight of First Refusal and the consent of SAWS shall not be required for BSR to go forward with

the sale of its CCN or facilites to the aforementioned third party purchaser, without recourse by

SAWS. The Right of First Refusal provided to SAWS pursuant to this Section shall be valid

until this agreement is terminated in whole or in part as allowed for herein.

ARTICLE XY. OBLIGATIONS OF SAWS

Section 4.01. General. In return for the rights and benefits to be conveyed to SAWS by

BSR as outlined in this Agreement, SAWS hereby agrees to perform each of the Obligations as

described and set forth in this Article for the benefit of BSR

Section 4.02 Sunnort of Expansion of BSR CCN. SAWS agrees that it shall not

oppose,' and shall support any attempt or action by BSR to expand the area of the BSR CCN

provided that such expansion is within the limits of the "Expansion Areas" identified in Exhibit

"A" which is attached hereto and made a part of this Agreement for all purposes. Further, BSR

agrees that any property that is added to the area covered by the BSR CCN as a result of such

expansion shall be subject to the Right of First Refusal held by SAWS pursuant to this

Agreement. SAWS and BSR. agree that the applicable terms of this Agreement shall be applied

.- ^
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to any property that is added to the BSR CCN after the date of this Agreement and to anV

Groundwater produced by or sold to SAWS from such added property. As part of the

consideration for the benefits received by SAWS under this Agreement, SAWS hereby agrees

not to oppose and to suppport the transfer to BSR of any portion of SAWS' CCN that is located

within the "Expansion Area" for BSR's CCN expansion as identifed on Exhibit "A". Such

support by SAWS to a expansion or transfer under this section shall be provided by SAWS

pursuant to this Agreement and SAWS shall take all necessary, and reasonable actions and make

any necessary and reasonable flings with any state agency in order to effectuate said expansion

or transfer upon written request by RSR. The right to apply for a transfer of CCN from SAWS to

-BSR to expand the BSR CCN in the "Expansion Area", as identified, shall be valid until this

agreement is terminated as allowed for herein, but shall expire in the event the BSR CCN is

assigned or transferrred to a third party without the cosent of SAWS.

ARTICLE V. PROVISION OF NON-EDWARDS WATER

Section 5.01 Provision- of Non-Edwards Water. Subject to the provisions of Article I

hereof and subject to availabiliry, BSR agrees to provide SAWS, on an Intra-Utility Wholesale

basis, the right to produce an amount of non-Edwards water (equal to or exceeding one thousand

five hundred (1,500) acre feet per year) to be produced from property within the BSR CCN for

treatment and ultimate use as potable drinking water by SAWS (referred to herein as the

-"Groundwater"). All wells and facilities used for the production of this Groundwater shall.

comply with all applicable federal, state and local standards for potable or drinking water supply

wells.

Section 5.02 Rate for Groundwater. In return for the right to produce and purchase the

Groundwater from within the BSR CCN and the other rights received by SAWS hereunder
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during the -term of this Agreement, SAWS shall pay BSR an initial payment of FIFTY

THOUSAND AND NO/100 DOLLARS ($50,000,00) being due and payable on or before the

sixtieth (60°i) day following the execution of this agreement by SAWS (the "Initial PaymEnt"),

and shall pay subsequent annual payments of ONE HUNDRED THOUSAND AND No/100

Dollars (3100,000.00) being due and payable on or before the 28" day of February of each

subsequent year (the "Annual Payment"). The Initial Payment, and the Annual Payment shall be

non-refundable and the annual payments shall be credited toward the payment of any Quarterly

Payments, as defined herein, required to be made by SAWS, for the respective year. In the event

there is a balance of the Annual Payment that is not applied toward the Quarterly. Payments

payable in the same' year, the amount of the Annual Payment.not used as a credit against the

Quarterly Payments shall be maintained by BSR and shall not be carried forward to the next

year, or in any other way diminish the requirement of SAWS to make any subsequent Annual

Payments. In return for the said Annual Payment, 13SR agrees to provide SAWS with the right to

produce up to 1,500 acre feet of Groundwater per year from the Trinity Aquifer Formation within

the existing boundaries of the BSR CCN at rate of ONE HUNDRED FIFTY and no/100

($150.00) per acre foot. SAWS shall be required to pay a rate of TWO HUNDKED AND no/100'

(3200) per acre foot for any water in excess, of 1500 acre feet received from within the

boundaries of the BSR CCN by SAWS during any calendar year. The rate paid by SAWS for an

acre foot of water sold to or received by SAWS from within the applicable boundaries of the

BSR CCN pursuant to this agreement ($150.00 per acre foot or $200.00 per acre foot, as

applicable) will be hereafter referred to as the "Base Rate".

Section 5.03 Salculation of Payments for Water Received. The amount to be paid by

SAWS to BSR for the production or purchase of Groundwater pursuant to this agreement, shall
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be based on the number of acre feet of water produced from the well(s) on the property located

within the applicable BSR CCN, as metered at the point of delivery For the purpose of this

section, the Point of Delivery shall mean the point at which the water pipeline transporting the

Groundwater produced from said wells leaves the applicable boundaries of the BSR CCN

through the installed flow meter(s). SAWS, at it's cost, shall install and maintain a tamper

resistant flow meter(s) at the Point(s) of Delivery for the purpose of measuring the total number

of gallons of water produced or received by SAWS pursuant to this agreement. Payment for

water produced or received by SAWS shall be due and payable on a quarterly basis. SAWS shall

report the meter readings to BSR on the last day of each quarter in each calender year in a

quartprly report due with any applicable quarterly payments SAWS shall be responsible for

payment to BSR of a sum equal to the applicable Base Rate, times the number of acre feet of

Groundwater received by SAWS at the Delivery Point during the applicable quartcr (the

"Quarterly Payment"). The Quarterly Payment, less the applicable credit for the annual payment

pursuant to Section 5.02, shall be payable to BSR within thirty days following the last day of the

applicable quarter in which Groundwater is received. Quarterly Payments shall be delivered by

SAWS to BSR using the United States Postal Service (first class mail) or by hand delivery on or

before the date they are due to the following address:

BSR Water Company
C/o Sneckner Pa.rtners, LTD
12255 West Avenue, Suite 5
San Antonio, Texas 78216

BSR shall be entitled to charge SAWS interest at a rate of 10 percent per annum for any

Quarterly Payments that are not received by BSR by the 30"' day following the last day of the

respective quarter in which Groundwater was received.
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Section 5.04 Adjustments in Base Rate. The Base Rate, as defined herein, for

Groundwater received by SAWS pursuant to this Agreement, shall be reviewed and adjusted on

an annual basis during the term of`this Agreement. Within ninety (90) days from the date of

execution of this AgYeerrient, SAWS shall provide BSR with the average price paid by the

Regional Water Resources Development Group (hereafter ""Development Group") for the lease

and for the purchase of water rights during the twelve ( 12) months preceding the execution of

this Agxeement. The average price paid by the Development Group for the purchase ofwater

rights during the preceding twelve ( 12) month period shall be referred to as the "Initial Purchase

Rate", and the average rate paid for the lease of water during the preceding twelve ( 12) month

period by the Development Group shall be hereafter referred to as the "Initial Lease Rate". On

an annual basis during the term of this Agreement, SAWS shall provide BSR with an accurate

• ^^^1^ , ,
and sworn statement indicating the average rate paid for the purchase of,,water rights, and the

average rate paid for the lease of water rights, (on an acre-foot basis) by the Development Group,

or any member thereof, acting on behalf of the Development Group, during the preceding twelve
EAw,^Rt^ ' ' p^

(12) month period. The average amount paid for the purchase ofXwater rights during the

preceding twelve (12) month period.shall be hereafter referred to as the "Purchase Comparison

Rate", and the average price paid during the preceding.twelve (12) month period for the lease of

^w^ter^rights shall be hereafter referred to as the "Lease Comparison Rate". The Base Rate shall

be adjusted effective as of January 1" of each year during the term of this Agreement by a

percentage equal to the greater Of

(a) the percentage difference.between the Initial Purchase Rate and the Purchase Comparison

Rate for the respective year. or
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(b)
the percentage difference between the Initial Lease Rate and the Lease Comparison Rate

for the respective year; or

(c) the percentage increase in the Producer Price Index ("PPP') from the 1999 base, as

published in the applicable year#-er1`

+, . .

Fo^ the purpose of clarification and by way of example, in the event the Initial Purchase Rate for

water during the twelve (
12) month period prior to the execution of this Agreement was $700.00

per acre-foot, and the average rate paid for the purchase of an acre-foot of water during the

twelve (
12) month period preceding the date of annual adjustment, or the comparison purchase

qi LO). d°
price, was then the Base Rate would be increased by thirty percent (30%), reflectin g

the percentage difference between the Initial Purchase Rate and the Comparison Purchase Rate

pursuant to this section. This example assumes that the percentage difference between the Initial

Purchase Rate and the P
urchase Comparison Rate was a higher percentage than the difference

between the Initial Lease Rate and the Lease Comparison Rate, the PPI, and the CP•I-U,' as

defined above .
Unless the alternative pricing option is exercised by BSR during the term of this

Agreement as provided for below, the term "Base Rate" as utilized anywhere in this Agreement

in a given year, shall mean the Base Rate as identified in Section 5.03 above, as increased by

each of the cumulative Annual Adjustments authorized by this section. Each Annual Adjustment

shall be cummlative of all previous adjustmens in the said Base Rate.

Section 5.05 Altemative Pric+nR p tion. SAWS reserves the right to terminate this

• the Alternative
Pricing Option is elected by BSR for Groundwater produced and

Agreement if vgw M

sold to SAWS from wells constructed by SAWS within.thc existing BSR CCN within 4)
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years from the execution of this Agreement. BSR may elect, at BSR's sole discretion, at any time

during the term of this Agreement to provide Groundwater to SAWS under an Alternative

Pricing Option as described in this section, by providing SAWS with written notification of their

election. The Alternative Pricing Option would become effective ninety (90) days after the

receipt by SAWS of written notification from BSR of its election to exercise its option -to

implement the Alternative Pricing Option for the sale of Groundwater. Within thirty, (30) days

from delivery to SAWS of the written notice that BSR has exercised its option to implement the

Alternative, Pricing Option, SAWS must provide BSR with the dollar, amount required to

reimburse SAWS for any unamortized cost that SAWS has expended for the drilliing of any

wells within the BSR CCN and the construction of any water supply pipelines or other related

infrastructure within the limits of the BSR CCN pursuant to this Agreement. BSR shall be

required to pay such unamortized costs to SAWS on or before the sixtieth (60") day from the

date of delivery of written notice of election to implement the Alternative Pricing Option.

Subsequent to implementation of the Alternatiave Pricing Option, notwithstanding any other

povisions of this Agreement to the contrary, the Base 'Rate shall be changed frorn the ordinary

amount to 'a new Base Rate of $300 per acre-foot, subject to annual adjustment. The

implementation of the Alternative Pricing Option by BSR, if implemented, shall in no way

modify the review and adjustment of Base Rate on an annual basis as required by Section 5.04 of

this Agreement, In the event the Alternative Pricing Option is implemented and elected by BSR,

BSR or its agents shall be responsible for the construction and maintenance of any and all wells,

pipelines, and infrastructure, located on the production side of the delivery point(s) within the -

BSR CCN from the effective date of the implementation of the Alternative Pricing Option until

the date of termination of this Agreement. ,
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easement or conveyance by BSR to SAWS within a reasonab

days) after the supply wells are operational.

Section 5.08
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ARTICLE YI. RENlEErY^S IN EVE

Section 6.01 _Tn
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eco ize the rights of the other party contemplated herei
r gn
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No delay or omission in the exercise
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occurring. The waiver. by a Party of any condition or o

other te^, covenant' or condition herein contained s
any
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other condition or of any subsequent breach of the same or any other term, Covenant, or condition

herein contained.

Section 6.02 Attorney's Fees. Should any party employ an attorney or attorneys to

enforce any of the provisions hereof, or to recover damages for the breach of this Agreement, the

non-prevailing party in any final judgment agrees to pay the other party or parties all reasonable

costs, charges and expenses, including attorneys' fees, expended or incurred in connection

therewith.

SECTION YId. MISCELLANEOUS

Section 7.01 Survival of Reoresentations and Warranties. The representations and

warranties contained herein or in any instrument or document delivered or to be delivered

pursuant to this Agreement, shall survive the Closing regardless of any investigation made by or

on behalf of any party hereto.

Section 7.02 Further Assurances. The Paxties hereto shall do and perform or cause to

be done and performed all such further acts and things and shall execute and deliver all such

other agreements, certificates, instruments, and documents, as any other party or parties hereto'

may reasonably request in order to carry out the intent and accomplish the purposes of this

Agreement and the consummation of the transactions contemplated hereby.

Section 7.03 Notices. Al] notices and other communications required or permitted to be

given under this Agreement shall be in writing and shall be deemed to have been duly given

upon receipt thereof if delivered personally or transmitted by telex or facsimile transmission or

sent by certified or registered mail, return receipt requested, postage prepaid, to the Parties hereto
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at the following addresses or to such other address as any party hereto shall hereafter specify by

notice to the other party hereto:

IF TO BSR TO:

BSR Water Company
c/o Sneckner Partners, Ltd.
12255 West Avenue, Suite 5
San Antonio, Texas 78216

IF TO SAWS TO:

San Antonio Water System
100 1 E. Market Street
San Antonio, Texas 78205
Attention: Michael F. Thuss P.E.
President and Chief Executive Officer

Section 7.04 Entire Agreement. This Agreement constitutes the entire agreement

between the Parties hereto and supersedes all prior agreements, understandings,' and

arrangements, oral or written, between the Parties hereto with respect to the subject matter

hereof.

Section 7.05 Binding Effect - Benefiti. This Agreement shall inure to the' benefit of and

shall be binding upon the Parties hereto and their respective successors and assigns.

Section 7.06 Amendments and Waivers. This Agreement may not be modified or

amended except by an instrument or instruments in writing signed by the party against whom

enforcement of any such modification or amendment is sought. The waiver by any party hereto

of a breach of any term or provision of this Agreement shall not be construed as a waiver of any

subsequent brrach.

Section 7.07 Section and Other I-Ieadin.as. The section and other headings contained in

this Agreement arc for reference purposes only and shall not be deemed to be a part of this

Agreement or to affect the meaning or interpretation of this Agreement.
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Section 7.08 Execution in Countert^arts. This Agreement may be executed in any number

of counterparts; each of which shall be deemed to be an original and all of which together shall

be deemed to be one and the same instrument.

Section 7,09 Governing Law. This Agreement shall be construed and enforced in

accordance with and governed by the laws of the State of Texas.

Section 7.10 Expenses, Each party hereto shall pay its own cost and expenses (including

attorneys' fees) incidental to the negotiation, preparation and consummation of this Agreement.

Section 7.11 Exhibit. The Exhibit annexed hereto is made a part of this Agreement as if

set forth in full herein.

' Section 7.12 Severabilitv. if any term or provision of this Agreement is hereinafter held

to be invalid or unenforceable for any reason, the remainder of this Agreement shall not be

affected thereby and each term and provision of this Agreement shall be valid and enforced to the

fullest extent not prohibited by law.

Section 7.13 Force Mai cure. If, after a good faith effort, either party should be

prevented from complying with any express or implied covenant of this Agreement or from

producing any marketable water pursuant to Article VI. herein, by reason of scarcity of water or

iriability to obtain or to use equipment or material, or by operation of force majeure, including

war, rebellion, riots, strikes, acts of God, or any other valid Federal or State rule or rcgulation,

then while so prevented, that party's obligation to comply with such covenant shall be

suspended, and that party shall not be liable for damages for failure to comply with therewith.

Additionally, the effective period in Agreement shall be extended so long as that party is

prevented from complying with any such affected covenant, by any such cause; and the time
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while that party is so prevented shall not be counted against that party, anything in this "

Agreement to the contrary notwithstanding.

Section 7.14 Extension of Term ofAgreemenr, This Agreement may be extended for

up to three (3) additional consecutive terms of five (5) years each, unless SAWS informs BSR of

the desire not to automatically extend in writing at least six (6) months prior to the expiration of

this Agreement, or of a consecutive five (5) year extension thereof,

Section 7.15 Termination, In the event unfavorable conditions develop that are

directly related to the provision of Groundwater from BSR to SAWS pursuant to this Agreement,

and such unfavorable conditions are outside of the reasonable control of SAWS, SAWS may

terminate those portions of this Agreement obligating SAWS to produce and SAWS to purchase

Groundwater provided that the requirements of this section are fully complied with and SAWS

provides BSR with six (6) months advanced notice of such terrnination. In the event SAWS

elects to terminate the provisions of this Agreement pertaining to the sale by BSR and purchase

by SAWS of Groundwater, SAWS shall provide written notice of intent to terminate to BSR by
. . , . ,

certified mail, return receipt requested, six (6) months prior to the proposed date of ter.nination.

The written notice must indicate clearly that SAWS intends to terminate the provision of water

by BSR to SAWS pursuant to this Agreement and, specifically, pursuant to the terms of this

section, and shall with specificity indicate each reason that SAWS is making the basis for the'

termination that represent unfavorable conditions beyond SAWS' reasonable 'control. Upon

receipt of the said notice for termination, BSR shall, at SAWS' expense, have an appraisal

performed of the: (i) amortized value of all wells and related equipment and infrastructure

installed by SAWS within the BSR CCN as a result of this Agreement; and (ii) of the value of

the remaining unexpired term of this Agreement to BSR given ordinary market conditions and
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considering all conditions then existing affecting production of groundwater. The difference

between the remaining amortized value of the improvements owned and installed by SAWS

within the BSR CCN, and the sum of the remaining value to BSR of the unexpired term of this

Agreement as of the date of notice of termination shall equal the amount required to be paid by

SAWS to BSR in order to effectuate termination of the provisions of this Agreement pertaining

to the sale by BSR and purchase by SAWS of-Groundwater (the "Termination Cost"). The

obligation of SAWS to purchase Groundwater from BSR, and of BSR to provide Groundwater to

SAWS, shall effectively terminate upon receipt by BSR of the uncontested Termination Cost of

this Agreement as described above. In the event the value to be paid by SAWS to BSR in order

to teiminate the applicable sections of this Agreement is contested by BSR, the Termination Cost

shall be determined by an unbiased panel of appraisers. In the event arbitration is necessary,

both SAWS and BSR shall have the right to choose one appraiser and the two (2) appraisers shall

agree on the third to form the panel for preparing the appraisal. The final appraisal of the panel

establishing the Termination Payment according to the formula provided for above shall be final

and binding on both parties. The right to terminate under this section may not be exercised

-before the expiration of two (2) years from the effective date of this Agreement or any

subsequent extension or renewal hereof.

Section 7.16 Assignment. This Agreement shall be binding on the parties hereto and

their respective heirs, representatives and successors. Neither party may assign its interest in this

Agreement without the written consent of the other party, which consent may not be

unreasonably withheld or delayed. As a condition to its consent, either party may require the

other party's assignee to assume in writing all of the assignor's obiigations under this
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Agreement, Except as otherwise provided herein, any attempted transfer or assignment without

the written consent of the other party shall be void and confer no rights upon any third parties.

SECTION V111. INSPECTION AND OPTION PER-701)

Section 8.01 insDection _andOption Period. Any provision above to- the contrary not

withstanding, in return for the payment by SAWS to BSR of an option payment in the amount of

Fifty Thousand and No/l00 Dollars (550,000.00) to be paid within ten (10) days after the

execution of this Agreement, the "Option Payment", BSR agrees that SAWS shall have 180 days

13 WCfrom February-*:, 2000 to drill the test wells and conduct the flow tests required by Section 5.06

of this Agreement. If during the said 180 day period none of the test .wells required to be drilled

and tested hereunder provide "adequate flow" as required by Section 5.06 above, then this

Agreement shall terminate provided that before the expiration of the option period SAWS

informs BSR in writing that none of the said test wells were capable of producing adequate flows

pursuant to Section 5.06 of the Agreement. In the event this Agreement is terminated during the

option period, then the Option Payment shall be considered by the parties to be the Initial

Payment made in satisfaction of'Section 5.02 of this Agreement, but will not be credited to the

purchase of Groundwater. In the event this Agreement is terminated during the Option Period;

all wells and infrastructure installed by or on behalf of SAWS shall be considered the property of

BSR as additional consideration for the granting of the said Option Period to SAWS. If this

Agreement is not tenninated pursuant to this section, the Agreement will be considered in full

force and in effect as provided for in Section 1_Ol through 7.16, above.

9dayThe effective Date of this Agreement shall be the of A t2( , 2000. ^^
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Eiecuted in multiple original counterparts as of the date and year written below the

respective signatures of the Parties.

BSR WATER COMPANY

By: ts

W. R. SrnecScner, Jr.
Title: President

Date:

SAN ANTONIO WATER SYSTEM

By: -^--'

MICHAEL F. THUSS, P.E.
Title: President and ChiefExecutive Officer

Date:
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ACKNOWLEDGMENTS

STATE. OF TEXAS §

COUNTY OF BEXAR §

BEFORE ME, The undersigned a Notary Public, on this day personally appeared W. R.

SNECKNER, JR., known to me to be the person whose name is subscribed to the foregoing

instrument and acknowledged to me that the same was the act of said person W. R. SNECKNER,

JR, and that he has executed the same a.s President of the BSR WATER COMPANY, for the

purposes and consideration therein expressed and in the capacity therein stated.

Given under my hand and seal of office th^s?:24- day of 2000.

II AAuSARx I^tt ^, 0 0^ Y?G? ^'^C^^^
• MY co4Y+^1 ^ 1^-uc

^}y tp. ^p Notary Public - State of Texas

STATE OF TEXAS §

COUNTY OF BEXAR §

BEFORE ME, the und=signed a Notary Public, on this day personally• appeared

MICHAEL F. TRUSS, P.E., known to me to be the person whose name is subscribed to the

foregoing instrument and acknowledged to me that the same was the act of said person.

MICHAEL F. THUSS, P.E., and that he has executed the same as President and Chief Executive

Officer of
the San Antonio Water System, for the purposes and consideration therein expressed

and in the capacity therein stated.

Given under my hand and seal of office this day of ., 2000.

Notary Public - State of Texas
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EXHIBIT "C"

MININIUN! SPECIFICATIONS FOR TEST WELLS

Each test swell shall have a casing of at least twelve inches (12") in diameter and a liner
of no less than eight inches (8"). The wells shall be drilled to a depth of at least 900 feet (900').
If the well(s) do not appear to have adequate flow, at the time of drilling the maximum allowable
quantity of acid will be utilized to maximize the production of water from the wells. Flow tests
shall be conducted using the most efficient pump apparatus capable of being placed in or on top
of the well structure, and having a minimum strength of at least 25 hp or other greater strength as
may be required to meet flow requirements. .

SAWS and/or its agent shall use their best efforts to cause all water produced during the
flow test of the test well(s) to be conserved, and not to he wasted, by causing said water to be
flowed or diverted into the existing stock tanks located within the existing boundaries of the BSR
CCN. BSR represents that it has obtained, and SAWS hereby is given the right to enter onto the
property located within the existing boundaries of the CCN for the purpose of drilling such test
wells, conducting such flow tests, and taking other reasonable actions necessary for performing
said activities.

F.\c& A FilcsV65518SR-SAWS-FINAL-AGREEMEM'2-8-OO.doc



FIRST AMENDMENT
TO THE WATER SUPPLY CONTRACT

AND SERVICE AREA SETTLEMENT AGREEMENT

The First Amendment to the Water Supply Contract and Service Area
Settlement Agreement (the "Amendment") is. made and entered into to' be^
effective as of the ^"? day of I1,1 kA-J- , 2001 by and between the San
Antonio Water System, an agency of the City of San Antonio, a Texas municipal
corporation ("SAWS") and BSR Water Company,'a Texas corporation ("BSR").

Recitals

Whereas, SAWS and BSR entered into that certain Water Supply Contract
and Service Area Settlement Agreement, dated February 15, 2000 (the
"Agreement") for the purchase of water by SAWS from BSR and the settlement
of certain service area issues between SAWS and BSR; and

.Whereas, SAWS and BSR now desire to amend the Agreement to allow
SAWS additional time to drill and construct the required wells and to modify the
Agreement as set forth below.

Agreement

NOW, THEREFORE, for and in consideration of the Agreement of BSR to
extend the time for construction of wells, SAWS and BSR agree to the following
amendments to the Agreement;

1. All capitalized terms used in this Amendment, to the extent not otherwise
expressly defined herein, shall have the same meanings ascribed to such
terms in the Agreement.

2. Section - 5.07 of the Agreement is hereby amended and restated in its
entirety as follows:

a. SAWS shall construct, at its sole cost, any and all pipelines that are
necessary for delivery of water under this Agreement within or upon
the property dedicated through easement or conveyance by BSR to
SAWS within a reasonable time (not to exceed ninety (90) days)
after the supply wells are operational.

b. SAWS, at its sole expense, shall extend a water line to the new
residence being built within the BSR CCN. This water line will
provide water to the new residence but the water will not be
chlorinated. Chlorination is solely at the option and expense of
BSR. Water will also be supplied to the two stock tanks located on



the property as shown in Exhibit "D", attached hereto and
incorporated herein for all purposes. SAWS will determine the
most economic method and line sizing to provide these services at
adequate pressure and flows for the .intended purposes and will
install flow meters to determine the amount of water that is used for
these purposes. Water flow meters -shall be installed at the
deviation point from any SAWS well installation or SAWS installed
distribution line. BSR may install additional services and meters on
the service line provided they are on the outlet side of the flow
meter to be installed by SAWS. BSR explicitly understand and
agrees that such provision of service to the residence does not
infringe upon the "rights and privileges" of the BSR CCN.
Additionally. BSR will pay SAWS for the water received by BSR for
the new residence and two (2) stock tanks through the SAWS flow
meters pursuant to the terms of Section 5.08 of the Agreement.
BSR shall not pay SAWS for water received by BSR from the
existing well(s) described in Subsection C below.

c, On a temporary basis, until the water supply line to the new
residence required in Subsection B, above can be constructed,
SAWS will install a 2" diameter water line from the existing well(s)
to the new residence on the BSR property. SAWS will verify that.
sufficient water production is available to supply both residences
within the BSR CCN. SAWS, at its cost, will perform the actions
required to provide temporary water to the residences. These
temporary improvements. will be used and maintained by SAWS
until the facilities in Subsection B above are completed, after which
the temporary improvements will be left in place and become the
property and responsibility of BSR.

3. Section 5.06 of the Agreement is hereby amended and restated in its
entirety as follows:

a. SAWS shall apply to the Texas Natural Resource Conservation
Commission (the "TNRCC") for a permit to drill the additional wells,
as public drinking water supply wells, within sixty (60) days from the
execution of this Agreement, however, SAWS will make all
reasonable efforts to apply for such permits within thirty (30) days.
SAWS shall have the additional wells under construction on or
before August 24, 2001. SAWS shall drill, complete and construct
test well(s) according to the minimum specifications on Exhibit "C'",
perform a flow test on the test well, and provided adequate flow
exists, convert the test well into a production well. In the event the
initial test well fails to provide adequate flow results when tested,
SAWS shall' be required to drill and complete a second test well at
,a location within the BSR CCN that is mutually acceptable to BSR



and SAWS. SAWS shall, likewise, be required to conduct a flow
test on the second test well, if required, and convert the second test
well to a production well contingent upon adequate flow indicating
that the test well field contemplated by the Agreement ( up to eight
(8) wells) will maintain sustainable production of 1500 acre feet per
year. SAWS shall use its best efforts to drill and construct the test
wells in a manner to optimize production including, but not limited
to, the completion of these wells into the Lower Trinity and Cow
Creek Aquifers and the use of acid to enhance production.

b. If the required test well.(s) demonstrate the ability to. produce
adequate quantities, as described above, of Groundwater on a
sustainable basis, SAWS -shall drill, construct, and produce
Groundwater from at least three (3) production wells located within
the BSR CCN pursuant to this Agreement within twelve (12)
months from the date the first successful test well is completed.
SAWS shall supply BSR with copies of specifications and bids for
all wells constructed under this Agreement in a timely manner.

c. In the event one or more of the water wells to be drilled on the
property on behalf of SAWS do not provide adequate flow results to
justify conversion into production wells, these wells shall be left in a
usable condition and shall not be plugged or sealed, If BSR opts to
have any such wells left open, BSR shall assume the responsibility
for appropriately plugging or valving any such wells as well as any
liability associated with these wells. If BSR opts to not leave the
wells open, SAWS shall promptly plug the wells at SAWS expense.

d. SAWS shall drill the wells constructed- by SAWS within the BSR
CCN to at least a depth through the Cow Creek formation, SAWS
shall use appropriate techniques to insure that sufficient efforts
have been made to locate adequate supplies of groundwater from
the Lower Glen Rose and Cow Creek Aquifers as part of the BSR
well drilling project.

4. The Exhibit "D" which is referenced in Section 5.07b. above is attached to
the Amendment since it is a new exhibit.

5.- Except as amended herein, the terms and conditions of the Agreement
shall continue in full force and effect and are hereby ratified in their
entirety.

6. This amendment may be executed in one (1) or more counterparts, each
of which.when taken together shall constitute but one and the same
Amendment. Counterparts bearing facsimile signatures shall be deemed
to constitute originals.



Executed to be effective as of the date first written above.

BSR WATER COMPANY

By:

Printed Name: LL^. .. S fe; ^R.

Date:

STATE OF TEXAS
§

COUNTY OF BEXAR §

SAN ANTONIO WATER SYSTEM

By: ^

Printed ame- ^v t^i PAL' j tc.

Date: Oo

This instrument was acknowledged before me on the day of

j, , 2001, by tA) • Sn r ru'. --Jr of BSR

Water Company, a Texas corporation, on behalf of said corporation.

RN
f Texas=NNctarYpuj)j1c .

^

plres

Notary Public, State of Texas

My commission expires-2 !Z D 1

STATE OF TEXAS §
§

COUNTY OF BEXAR §

s instrument was acknowiedge before m o the -day of
, 2001, by ^u r^-3 c^. `^ , of San

Antonio Wat System, an agencII&V f San Antonio, exas, on behalf of
said agency. ^^.^ , ... ,y

`^Q, ^•^q.AY vLB F

- • o^<' •p = ^ n• `^J,

9^0F^^P•^ Motary Pub lic , State of Texas^.^^ ^`.FIPIRF ;•^ ^

03-"1
^ `

•20
'o-

My ^ fl ^lMy commission expires: -^ `



FIRST AMENDMENT NTRACT
TO THE WATER SUTPE^E ^T A REEAJIENT

AND SERVIGE AREA SET
^

First
Amendment to the Water Supply Contract and Service Area

The
Settlement Agreement (the "Amendment") is made and

ne
dntbered into

theoSan

effective as of the ,^1day of
, 2001 by a

f San Antonio, Texas municipal

Antonio Water System, an agency of the City o corporatio
,

n ("BSR„).

corporation ("S
AWS") and BSR Water Company. a Texas

Recitals

BSR entered into that certain Water Supply Contract
Whereas, SAWS and dated February' 15, 2000 (the

and Service Area Settlement Agreement,,SAWS from BSR and the settlement
"Agreement") for the purchase of water by

certain service area issues between SAWS and BSR; and
of reement to allow
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amend the

uir d wells and to modify the
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and construct the .

Agreement as set forth below.

Agreement
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NOW, THEREFORE, for and in co SAws and BSR agree to the following
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amendments to the Agreement:

,
capitalized terms used in this Amendment, to then xg s ascr bedt to such
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the property as shown in Exhibit "D", attached hereto and
incorporated herein for all purposes. SAWS will determine the
most economic method and line sizing to provide these services at
adequate pressure and flows for the intended purposes and will
install flow meters to determine the amount of water that is used for
these purposes. Water flow meters shall be installed at t.he
deviation point from any SAWS well installation or SAWS installed
distribution line. BSR may install additional services and meters on
the service line provided they are on the outlet side of the flow
meter to be installed by SAWS. BSR explicitly understand and
agrees that such provision of service to the residence-does not

infringe upon the "rights and privileges" of the BSR CCN.
Additionally, BSR will pay SAWS for the water received by BSR for
the new residence and two (2) stock tanks through the SAWS- flow
meters pursuant to the terms of Section 5.08 of the Agreement.
BSR shall not-pay SAWS for water received by BSR from the
existing well(s) described in Subsection C below.

c. On a temporary basis, until the water supply line to the new
residence required in Subsection B, above can be constructed,
SAWS will install a 2" diameter water line from the existing well(s)
to the new residence on the BSR property. SAWS will verify that
sufficient water production is available to supply both residences
within the BSR CCN. SAWS, at its cost, will perform the actions
required to provide temporary water to the residences. These

temporary improvements will be used and maintained by SAWS
until the facilities in Subsection B above are completed, after which
the temporary improvements will be left in place and become the
property and responsibility of BSR.

3. Section 5.06 of the Agreement is hereby amended and restated in its

entirety as follows:

a. SAWS shall apply to the Texas Natural Resource Conservation
Commission (the 'TNRCC') for a permit to drill the additional wells,
as public drinking water supply wells, within sixty (60) days from the
execution of this Agreement, however, SAWS will make all.
reasonable efforts to apply for such permits within thirty (30) days.
SAWS shall have the additional wells under, construction on or
before August 24, 2001. SAWS shall drill, complete and construct
test well(s) according to the minimum specifications on Exhibit "C",
perform a flow test on the test well, and provided adequate flow
exists, convert the test well into a production well. In the event the
initial test well fails to provide adequate flow results when tested,
SAWS shall be required to drill and complete a second test well at
a location within the BSR CCN that is mutually acceptable to BSR

2



and SAWS. SAWS shall, likewise, be required to conduct a flow
test on the second test well, if required, and convert the second test
well to a production well contingent upon adequate flow indicating-
that the test well field contemplated by the Agreement (up to -eight
(8) wells)-will maintain sustainable production of 1500 acre feet per

year. SAWS shall use its best efforts to drill and construct the test
wells in a manner to optimize production including, but not limited
to, the completion of these wells into the Lower Trinity and Cow
Creek Aquifers and the use of acid to enhance production.

b. If the required test well(s) demonstrate the ability to produce
adequate quantities, as described above, of Groundwater on a

sustainable basis, SAWS shall drill, construct, and produce
Groundwater from at least three (3) production wells located within
the BSR CCN pursuant to this Agreement within twelve (12)
months from the date the first successful test well is completed.
SAWS shall supply BSR with copies of specifications and bids for

all wells constructed under this Agreement in a timely manner.

c. In the event one or more of the water wells to be drilled on the
property on behalf of SAWS do not provide adequate flow results to
justify conversion into production wells, these wells shall be left in. a
usable condition and shall not be plugged or sealed. If BSR opts to
have any such wells left open, BSR shall assume the responsibility
for appropriately plugging or valving any such wells as well as any
liability associated with these wells. If BSR opts to not *leave the
wells open, SAWS shall promptly plug the wells at SAWS expense.

d. SAWS shall drill the wells constructed by SAWS within'the BSR
CCN to at least a depth through the Cow Creek formation. SAWS
shall use appropriate techniques to insure that sufficient efforts
have been made to locate adequate supplies of groundwater from
the Lower Glen Rose and Cow Creek Aquifers as part of the BSR

well drilling project.

4. The Exhibit "D" which is referenced in Section 5.07b. above is attached to
the Amendment since it is a new exhibit.

5. Except as amended herein, the terms and conditions of the Agreement
shall continue in full force and effect and are hereby ratified in their

entirety.

6. This amendment may be executed in one (1) or more counterparts, each

of which when taken together shall constitute but one and the same
Amendment. Counterparts bearing facsimile signatures shall be deemed

to constitute originals.
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Executed to be effective as of the date first written above.

BSR WATER COMPANY

By:^ ^

&Q^.
Printed Name: ^• •

Date:___3' '7 0

SAN ANTONIO WATER SYSTEM

^
By: - :

Printed ame: t'^-

Date: L--

STATE OF TEXAS §

COUNTY OF BEXAR §

before me on the ^^ day of
This instrument was 2001, byd of BSR

water Company, a Texas corporation, on behalf of said corporation.

:Occ=p^
TERRI L. HORN

Notary Public, State of 'raXss
My Commisslan expIres

July t2, 2001

STATE OF TEXAS ^

Notary Public, State of Texas

My commission expires- 12-01

COUNTY OF BEXAR §

before m o the -day of
s instrument was acknowledge^ t^Gc ^,^ of San

2001, by 4

^df
'^^1 f San Antonio, exas, on behalf of

Antonlo Wat SYstem, an agen.,^ ^^o• . . •,p'

said agency. ^^^ •^^.^y P&e • ^^ ;
• ^^:i ^^ ^^ =

_ . ^ ,.,.(S
= - • _ `^`J

;•' lp^TF0f^^^^•-•
----------

.Notary Pub ic, State of Texas
% ••• FXPIR^S • ^

.

03.
2 1-200'``^'Si````` My commission expires: -^ /__^ o o^



BSR WATER COMPANY
12255 West Avenue

San Antonio, Texas 78216
(210) 342-5214 Telephone
(210) 342-1034 Facslmlle

March 7, 2000

Texas Natural Resource Conservation Commission
Water Utilities Division
Utility Rates and Service Section, MC-153
P.O. Box 13087
Austin, Tcxas 78711-3087

Re: Withdrawal of Protest and Request For a Contested Case Hearing on Application
No. 32248,-C to Amend Certificate of Convenience and Necessity ("CC11") 10640

Dear Sir/Madam:

As you are aware, the San Antonio Water System ("SAWS") has filed an application
with the Texas Natural Resource Conservation Commission ("TNRCC") to amend CCN No.
10640. BSR Water Company (`BSR") subsequently filed a Protest and Request for Public
Hearing on Application No. 32248-C with the TNRCC pursuant to the requirements set forth in

the Public Notice on the Application.

Since that time, on February 15, 2000 BSR entered into a Water Supply Contract and
Service Area Settlement Agreement with SAWS and reached resolution of the issues cil.ed in our

protest. Pursuant to the terms of that certain agreement, please accept this letter as a formal
withdrawal of the Protest and Request for Public Hearing on Application to Amend CCN,
Application No. 32248-C submitted by BSR.

We appreciate your professionalism and courtesy in this matter and should you have, any

questions, please do not hesitate to contact us,

Respectfully yours,
BSR WAT COMP NY

By:
W.R. Sneckner, Jr., es den

cc: Mr. Chris Powers
San Antonio Water System
Via fax: (210) 704-7208

F:\E&A\4041 \TNRCC.SAWSprotcsco2.22.00.doc



INTERLOCAL OPERATIONAL AGREEMENT
CCN SERVICE AREAS

SAN ANTONIO WATER SYSTEM
&

BEXAR METROPOLITAN WATER DISTRICT

1. Between June 1998 and January 1999 the San Antonio Water System
(SAWS) filed multiple applications to amend its Certificate of Convenience
and Necessity for potable water service with the Texas Natural Resource
Conservation Commission (TNRCC). Some of these applications resulted in
conflicting areas of interest for both utilities.

2. Recognizing that prolonged legal proceedings are in neither utility's best
interests, SAWS and Bexar Met initiated a series of negotiations to try and
resolve their differences without legal action.

3. This agreement recognizes those efforts and delineates the agreement
reached by the respective staffs of SAWS and Bexar Met. The principles
underlying this agreement were endorsed by executive management at

'both utilities and by. the Water Resources Committee of the SAWS Board
of Trustees.

4. . Application No. 32243-C (area along IH 10 W). SAWS will amend its
existing application to exclude everything east of IH 10 as depicted in the
attached map (Map 1). Bexar Met will then be free to file a CCN
application for that area. SAWS agrees not to oppose Bexar Met

application. Bexar Met agrees to withdraw its opposition to SAWS
Application No. 32243-C, as amended, and to Application No. 32244.

5. Application No. 32248-C (area along U.S. 281 N): SAWS agrees to amend
its existing application to exclude the currently uncertificated areas west
of U.S. 281. SAWS further agrees to rescind its Application No. 32249-C.
SAWS further agrees .to decertify that portion of its existing certificatec^
service area that is bounded by the'western property line of the Mountain
Lodge subdivision and south of Wildemess Oaks Drive (Map 2). Bexar
Met will then be free to. f le an _application with TNRCC to include those

... properties in its CCN. -=ln return, Bexar Met will rescind its protest pending. . . . , .: . :
-at __TNRCC...for_ SAWS_.,Application_No _32Z48^C, as} amended, and to--- ... -- - •
Application Numbers 32251-C,32295-C, 32250-C, 32252 C, 32253-C

6. Application No. 32246-C{(area along FM 471and State Highway 211 in
western Bexar County) SAWS agrees.to amend, its existing application to

include the area in Map 3 SAWS will not oppose any application that PLINTIF
at^#t^
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Bexar Met may file for the remaining portion of that application in the

future. Bexar Met will decertify the area covered by Application No.
32247-C to SAWS and will decertify its portion of the existing .dual
certification with SAWS for the area adjacent to Applicaton No. 32247-C,
except that subdivision developed by Mr. Gordon Hartman that is
presently being served by Bexar Met.

ACCEPTED AND AGREED TO THIS DAY OF , 2000.

. ^-.,

Michael F. Thuss, P.E. oma C. 11oren

President/CEO General Manager/CEO

San Antonio Water System Bexar Metropolitan Water
District
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2929 Mossrock - Sulte 204
San Antonlo, Texas 78230
Telephone (210) 340-2200
Fax (210)3a0-2577

A T T 0 R N E Y „ A T L A yy . r,

FAX TRANSMITTAL COVER SHEET

Date:

To:

From:

September 19, 2000

Mark Zeppa

North 0. West

(512) 346-6847

Number of Pages to follow (including cover page) 4

IN RE: CCN Division Agreement between BexarMet and SAWS

Dear Mark;

There follows copy of a document worked out bei:weo-n key

BexarMet staff and key SAWS staff (namely Chris Powers) whereby

each party will withdraw certain objections in certain pending

cases and agree not to object to the other party's future CCN

applications for certain areas.

You can see that this document is more like a memo than an
agreement, and probably needs a lot of formalizing and lawyoring to
make it into a good binding document, It probably also needs
something akin to a"closing" where the parties exchange "withdraw
letters" and maybe even exchange "no opposition letters" for the
receiving party to use with their future applications; however, I
have basically been instructed as follows:

1. BexarMet is thrilled and shocked that SAWS is indicating
a willingness to sign this document;

2. F3exarMet does not want to do anything to derail this
apparent spirit of cooperation;

3. BexarMot wants to get something signed as soon as
possible before somebody (i.e., a SAWS board member, SAWS
stafferr City Councilperson, influential developer, etc.)
says they don't like some aspect of the agreement;

BMWD000029
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4. While H-exarMet wants your advise and wants me to do my
duty as general counsel in this regard, they want it done
in keeping with items 1. through 3, above,

Accordingly, my thought is to put together something whi,r,h
says what formal, interlocal agreements normally say on the firnt
page (parties, authorities, recitals, etc.) and attach and refer to
the enclosed as an exhibit or attachment thereto setting forth tho.
body of the agreement and maybe attaching a couple of exhibits
depicting the form of the "withdrawal" and "no objection" letters
that each party would be required to give to the other.

Please give me a call with your thoughts.

Yours very truly, `

^. .

^ •, • ` ,. .%

NORTH 0 . WEST

NOW/sv

T88 7NF'OR1`sAT2ON CONTAINED IN TIIIB FACSIPIILE MESSAGE IS PRIVILEGED OR CONFIDENTIAL IrIPOR2fliTI0N INTENbPD ONLY A'OI(
TliF. II:tB OY THS SNOZVIDUAL OR ENTITY NAMED ABOVE. Zr THE R3ADL7C OF THIS MEZSAGE IS NOT 942E i!!•MkNDkn RACXPxF:MT,
OR T.til! !".DdpLOYL'E OR AGENT RESPONSIBLE 'IO DELI7SR IT TO THE INTENDED RECIPIENT, YOU ARE BLRLr1sY Mt7111rXr.0 TEAT ANY
DS9S=4INATSON, DZSTRTBVTZON OR COPYING OF THIS COMMTA,TZCATION IS PROHIBITED. IF YOV SIAVL 1t8C]CxYyiD TfIIS
CONrtVNSCA4'ION IN ERROR, PLEASE I24EDIATELY NOTIFY BS BY TELEPHONE AT TILE ABOVE NUMBER.

THANK YOU

BMWQ000030

11 'A q11 7.nnp nw ^:^ ^ qi )7nPn r 7iaj Gn,7 r mm fi(ln74t-^aC



INTERLOCAL OPF-RATIO14AL AGREEMENT
CCN SERVICE ,1REAS

SAN ANTONIO WATER SYSTEM
^. '

BEXAR METROPOLITAN WATER DISMCT

,
I. Between June 1998 and January .1999 the San Antonio Water System

(SAWS) filed multiple applications to amend its Certificate of Convenience
and Necessity for potable water service with the Texas Natural Resource
Conservation Commission (TNRCC). Some of these applications resulted in
conflicting areas of interest for both utilibes,

2_ Recognizing that prolonged legal proceedings are in neither utility's best
interesis,. SAWS and Bexar Met initiated a series of negotiations to try and
resolve their differences without legal action.

3. This agreement recognizes those efforts and delineates the agreement
reached by the respective staffs of SAWS and Bexar Met. The principles
underlying this agreement were endorsed by executive management at
both utilities and by the Water Resources Committee of the SAWS Board
of Trustees.

4. Application No. 32.243-C (area along IH 10 W), SAWS will amend its
eyJsbng application to exclude everything east of IN 10 as depicted in the
attached map (Map 1). Beor Met will then be free to file a CCN
application for that area. SAWS agrees not to oppose Bexar Met
application. Bexar Met agrees to withdraw its opposition to SAWS
Application No, 32243-C, as amended, and to Application No. 32244.

5. Application Na. 32248-C (area along U.S. 281 N). SAWS agrees to amend
its existing application to exclude the currently uncertiflcated areas west
of U.S. 281. SAWS further agrees to rescind its Application No. 32249-C,
SAWS further agrees to decertify that portion of its exJsting certificated
service area that is bounded by the western property line of the Mountain
Lodge subdivision and south of Wilderness Oaks Drive (Map 2). Bexar
Met will then be free to file an application with TNRCC to include ^-hosr:
properties in its CCN. In return, Becar Met will rescind its protest pending
at TNRCC for SAWS Application No. 32248-C, as amended, and to
Application Numbers 32251-C,32295-C, 32250-C, 32252-C, 32,253-C.

6. Application No. 32246-C (anea along FM 471 and State Highway Z11 In
we5tem Bexar County). SAWS, agrees to amend its existing application to
1r'Klude tfhe area in map 3, SAWS ,rvili not oppoAAe any app4catio4, th:*

BMWD000031
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Bexar Met may file for the remaining portion of that application In the
future. Bexar Met will decertify the area covered by Application No.
32247-C to SAWS and will decertify its portion of the existing dual
certification with SAWS for the area adjacent to Applicaton No. 3^247-Cf
except that subdivision developed: by Mr, Gordon Hartman that 15
presently being served by Bexar Met.

07, Y

ACCEPTED AND AGREED TO THIS PAY OF

Michael F. Thuss, P.E.
President/CEO
San Antonio Water System

T)NI xu.a

2000.

Thomas C. Moreno
General Manager/CEO

Bexar Metropolitan Water
District

^.._,.. ..... .
08/14/00 THU 18:36
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May 21, 2002

Mr. Mike Howell
Texas Natural Resources Conservation Commission
Water Utilities Division
Utility Rates and Services Section, MC - 153

Thomas C. Moreno P.O. Box 13087
General Mana;er/CEO Austin, TX 78711-3087

BOARD OF DIRECTORS Re: Application of the Bexar Metropolitan Water District to amend water
CCN no 10675 in Bexar County, application No. 33862-C.

Ronald C. Williamson
President

Dear Mr. Howell: -
Dean H. Perry
Vice President Enclosed you will find an original and three (3) copies of a publisher's

Marvin W. Sueltenfuss affidavit and original tear sheet regarding the public notification of the above-
Secretary referenced application.

Jim Lopez

Treasurer Also enclosed you will find an original and three (3) copies of an Affidavit of

Arturo Siller Notice to Neighboring Utilities and Affected Parties related to this application

Director plus four (4) copies of each Notice to Neighboring Systems and Cities.

Robert "Tinker" Garza Representatives of the Bexar Metropolitan Water District and the BSR water
Director

Company have met and have preliminarily agreed to a process that. will
Ysidro Solis eliminate the current overlap in CCN applications. BexarMet believes that

Director
providing service to the requested area is in the public's best interest as we
have developed water rights and infrastructure near the area " and that the
additional customer base will further develop those efficiencies.

I look forward to hearing from you at the close of the public comment period
Executive Offices to finalize this CCN.
2047 W. Malone

San Antonio, Texas 78225
Phone: (210) 354-6500 If you have any questions regarding this matter, please call me at 210-357-

Fax (210) 922-5152
5710.

Northwest Branch
Sincerel ,9823 Marbach

San Antonio, Texas 78245
Phone: (210) 670-3100

Fax (210) 673-3404
Charles E. Ahrens

South San Branch
Deputy General Manager, Production

2706 W. Southcross
San Antonio, Texas 78211

P.O. Box 245944
an Antonio, Texas 78224-5994

Phone: (210) 922-1221
Fax (210) 922-1894
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2528 Mosstonk - Suh® 204
San Anton 10, Texas 7B230
Taisphcne (210) 840-2200 .
Fax (210) 340-2577

PAX TRANSMITTAL COVER SHEET

Date:

To:

From:

September 19, 2000

Mark Zeppa

North 0. West-

(512) 346-6947

Number of Pages to follow (including cover page) a

IN RE: CCN Division Agreement between'.BexarMet and SAWS

Dear Mark;

There follows. copy of a document worked out betwer= kcy

BexarMet staff and key SAWS staff (namely Chris Powers) wber.eby

each party will withdraw certain objections in certain pending

cases and agree not to object to the other party'e future CLT1

applications for certain areas.

You can see that this document is more like a memo then an
agreement, and probably needs a lot of formalizing and lawyoring to

make it into a good binding docvment, it probably also needs

something akin to a"closing" where the parties exchango "withdraw
letters" and maybe even exchange "no opposition letters" for t1io
receiving party to use with their future applications; however, I

have basically been instructed as follows:

BexarMet is thrilled and shocked that SAWS is indicating

a willingness. to sign this U.Ol:ulllellt;

2.' BexarMet does not want to do anything to derail thjs

apparent spirit of cooperation;

3. BexarMet wants to get something signed as soon as

^)ossible before somebody ( i.e., a SAWS board member, SAWS
staffer, City Councilperson, influential deveic-per, etc,)

says they don't like some aspect of the agrecmcnL-;

DEPOSITION p F'
EXHIBIT
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4. While sexarMet wants your advise and wants me to do my
duty as general-counsel in this regard, they want it done
in keeping with items 1. through .3. above, ••

Accordingly, my thought is to put together something which
says what formal, interlocal agreements normally say on the first
page (parties, authorities, recitals, etc.) and attach and refer to
the enclosed as an exhibit or attachment thereto setting forth the
body of the agreement and maybe attaching a coiiple of exhibiLS
depicting the form of the "withdrawal" and "no objection" letters
that each party would be required to give to the other. .

Please give me a call with your thoughts.•-

Yours very truly,

: -•

M•'- ^ ^.
IvORTH C). WFST G ^.. •

NpW/sv

TP8 +i+FORPCaT2CN CM'?AIdTLD IN TIIIS FhC'lY+ILI fSL: SACzE In PStIYILTGLD OR C7II7IDE2TfITL IN7O2__1TI0V ISZTP.NDF.D ONLy ?'OIL

TH IIb'E 01' _}LL" Y1CDIY3'.DVAL OR £N=Ty NAM= bBOVE. IF THS RE?.DER D8 TE29 =SAGE IS NOT TI-v %}7T1.'=CD RECTP Ci.pT,,
OR zt0! !'sCF^,OYSE OR IiGS2ST RI9POXDIBLE Z0 oSLIYER IT TO T29.. =TER'DT,"J RLCIPISNT, YOU ARB 3ILRES1r 20UTiFTr.D =7,'1• nMy
^SSSL7iSxA220N, aiSTS?BVTION OR COPYING Or T_'=9 CO:SHVXIG`.TIDTN Ir FROICIDITZrD. IF YOV S3.AY1: kSC^^,'A Ttil^
CDMCLT2 'LS:ION SN PARDR, PL81SE IYIlSEDIASYLY NOTIFY t+J 8Y T'dLEPIf02iE AT TPZ AIdOVS NST1iDLR.

T&aTS YOU

BMWD000G30
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iNTERI.OCAL DPERATIO11tAl, AGREEMENT
CCN SERVIC'1= ,AR^A.S

SAN ANT O NIO WATER SYSTEM

BECAR METROPOLITAN WATER DTS('.RZCI"

Between 3une 1998 and January .1999 the San Antonio Water SysLLT--m
(SAWS) f•i^ multiple applications to amend it Certificate of Convenience
and Necessity for potable water service with the Texas Natural Resource
Conservation Commission (lTiRCC). Some of these applications resulted in
cortfftfc-dng areas of interest for both utilities.

Recognizing that prolonged legal proceedings are in neither utility's l^^
interests, SAWS and Bexar Met initiated a series of negotiations to try and
resolve their differences without legal action.

3. -TbIs agreement recognizes those efforts and delineates the agreement
reached by the respective staffs of SAWS and Bexar Met. The principles
underlying this agreement were endorsed by executive management at.
buth utiiities and by the Water Resources Committee of the SAWS Board
of Trustees-

4. Application No. 32243-C (area along ZH 10 W). SAWS will amend its
exdsting application to exclude everything east of 1H 10 as depicted i6 the
attached map (Map 1). Bexar Met will fiherl be free to file a CCN
application for that area. SAWS .agrees not to oppose l3exzzr Met
application. Bexar Met agrees 'ba withdraw its opposItion to SAWS
Application No. 32243-C, as amended, and to Application No. 32244.

5. Application No. 32248-C (area along U.S. 281 N). SAWS agrees to amend
its existing application to exclude the currently uricertificated areas west
of U.S. 28Z. SAWS further agrees to r=cihd i'rs Application No, 37...249-C.
SAWS further agrees to decertify that portion of its existing certificated
service area that Is bounded by the western property line of the Mountain
Lodge subdivision and south of Wilderness Oaks Drive (Map 2). Bexar
Met will then be free to file an application with TNRCC to include those
properties in its CCN. In return, Bexar Met will rescind its protest pending
at TNRCC for SAWS Application No. 32248-C, as amended, and to
Application Numbers 32251-C,32295-C, 32250-C, 32252-C, 32253-C.

61 Application No. 37-246-C (area along FM 471 and State Highway 211 In
western Bexar County). SAWS, agrees to amend its existing appiicaban to
include the area In Map 3, 5AW5 will not oppo•r;^ any appGcaiion '-̂ .ke.t

BMVJD000031
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