
deposited, with Escrow Agent, good funds in the amount shown on line 303 of the Settlement Statement

Section 2.02
De sit of Closino Documents. At Closing, BexarMet and WSI will deliverthe fully executed Closing Documents to Escrow Agent

III.ARTICLE

CREATION AND OPERATION OF ESCROW

Section 3.01
Escrow Fund. The Escrow Agent has created or will immediately createon its books a special trust fundand irrevocable escrow for the funds to be deposited into the Escrow

Fund, which Escrow Fund shall be known and carried on the Escrow Agent's books as the "BexarMeUWSI
Acquisition Fund". The Escrow Agent hereby agrees that upon directions of BexarMet and WSI and upon
deposit of the executed Closing Documents and receipt of the good funds from BexarMet mentioned in
Section 2.01 above, Escrow Agent (a) will close the transaction contemplated in the Purchase Agreement,
including recording and delivering the Closing Documents, except for the Note and the Release
Documents; (b) will collect from, and utilize sufficient funds to pay, each parties costs of closing assigned
in the Purchase Agreement, including payment of'taxes owing at time of closing, and (c) will deposit WSI'
cash proceeds (Settlement Statement line 509 amount) in the Escrow Fund, and will hold the Note and the
Release Documents (the "Escrowed Documents"). Such deposit to the Escrow Fund, all investment
proceeds therefrom, and all cash balances from time to time on deposit therein shall remain in the Escrow
Fund, shall become a part thereof, and shall be applied only in strict conformity with the terms and
conditions of this Escrow Agreement. The Escrow Fund shall be held in escrow by Escrow Agent in an
interest-bearing investment account with said interest to accrue on the Escrow Fund one-half ('/) to the
benefit of BexarMet and one-half (%) to the benefit of WSI. The Escrow Fund shall be held by the Escrow
Agent in escrow in accordance with the terms her&f.

Section 3.02 Escrow Fund Disbursement. WSI shall, upon WSI's receipt of same,
promptly deliver to the Escrow Agent and BexarMet, the Orders, together with, at WSI's expense, the
written opinion ("Opinion Letter") of Mark H. Zeppa, Attorney at Law, 4833 Spicewood Springs Road, Suite
202, Austin, TX 78759-8436, stating that all regulatory, administrative and statutory time periods for a
request for a rehearing of the Order by TCEQ and for an appeal of the Order to the District Court have
passed and no such request or appeal has been filed or notice thereof given. An opinion letter in the form
of Exhibit "A" attached hereto will satisfy this requirement. Upon and only upon the Escrow Agent's receipt
of the Order and Opinion Letter prior to 5:00 p.m. on the Mandatory Transfer Date, the Escrow Agent is
hereby instructed to deliver the Note to WSI, deliver to the Third Party Creditor the funds required by the
Third Party Creditor to release and record the Release Documents, and distribute WSI's remaining cash
proceeds shown on line 509 of the Settlement Statement to WSI out of the Escrow Fund, subject to any
adjustments, if any, including compensation to Escrow Agent as set out in paragraph 5.03 herebelow, in
order to complete the funding of WSI's closing proceeds and immediately refund to BexarMet, after the
distribution of the interest as provided in Section 3.01 above, any of the Escrow Fund then remaining, less
any adjustments, if any, including compensation to Escrow Agent as set out in paragraph 5.03 herebelow,
whereupon the Escrow Agent shall be discharged from any further duties regarding the Escrow Fund.
Notwithstanding the preceding sentence, in the event the Orders are not receivec( by the Escrow Agent
prior to 5:00 p.m. on the Mandatory Transfer Date, the Escrow Agent shall only release the Escrowed
Documents and pay any sums in the Escrow Fund pursuant to instructions given to the Escrow Agent
agreed to in writing by both WSI and BexarMet The Escrow Agent shall deliver any original Orders
received by the Escrow Agent to BexarMet

Section 3.03 Trust Funds. The Escrow Agent shall hold and dispose of the Escrowed
Documents and the assets of the Escrow Fund only as set forth herein or as subsequently instructed by
instructions given to the Escrow Agent agreed to in writing by both BexarMet and WSI. The Escrow Fund
amounts received and held by the Escrow Agent under this Escrow Agreement shall not be considered as
general funds of the Escrow Agent, nor as a banking deposit by BexarMet or WSI, and the Escrow Agent

bmwd\wsi
October 7, 2003
Page 80

I



shall have no right to title with respect thereto except as a constructive trustee and as an escrow agent

1
under the terms of this Escrow Agreement The amounts received by the Escrow Agent under this Escrow

` Agreement shall not be subject to warrants, drafts or checks drawn by BexarMet or WSI.

IV
ARTICLE

^ INVESTMENTS

Section 4.01 (a) Investments. The Escrow Fund may only be invested in Permitted

^
Investments designated in writing by a BexarMet Representative, and the Escrow Agent shall not have any

right,
power or- duty to invest or reinvest any money held hereunder, or to make substitutions of the

Permitted Investments, or to sell, transfer or otherwise dispose of the Permitted Investments.

^ (b) Substitutions. At the written direction of a BexarMet Representative,

the Escrow Agent shall redeem all or any part of the Permitted Investments and reinvest the proceeds
thereof, together with all or any part of any cash held in the Escrow Fund, in other Permitted Investments.

' (c) Separate Investment Authorization. Except that notwithstanding

separate^ aoagreementme

contrary herein contained, this Section 4.01 may be modified in whole or in
nt between BexarMet, WSI and Escrow Agent tyled "Investment Authorization".

art by a

^ Section 4.02 Investment Results. Interest and other earnings on the Permitted
Investments shall be added to the Escrow Fund. Any loss incurred from an investment, including, without

limitation,
market loss resulting from early liquidation of assets, and all costs of investment or liquidation,

^ and withholding and other taxes, will be borne by the Escrow Fund. BexarMet and WSI agree to furnish to
the Escrow Agent as required, all appropriate tax forms a4information in order for the Escrow Agent to
comply with tax laws. To the extent BexarMet and/or WSI does not provide information and tax forms, the

E
party failing to provide such requested information assumes all liability for failure to report or withhold

^ income under the tax laws.

ARTICLE V.

RECORDS AND REPORTS

Section 4.01 Records. The Escrow Agent will keep books of records and account in

^
which complete and correct entries shall be made of all transactions relating to the receipts,
disbursements, allocations and application of the money deposited to the Escrow Fund and all proceeds
thereof, and such books shall be available for inspection at reasonable hours and under reasonable

^ conditions by BexarMet and WSI.

Section 4.02 Reports. While this Escrow Agreement remains in effect, the Escrow Agent
monthly shall prepare and send to WSI and BexarMet, a written statement of all Permitted Investments
and the cash balance on deposit in the Escrow AFund as of

RTICLE V.
the end of such period.

^ , .

CONCERNING THE ESCROW AGENT

` Section 5.01 Representation. The Escrow Agent hereby represents that it has all

necessary power and authority to enter into this Escrow Agreement and undertake the obligations and
responsibilities imposed upon Escrow Agent herein, and to act as an Escrow Agent for a conservation and
reclamation district and political subdivision of the State of Texas, and that it will carry out all of its

^ obligations hereunder.
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Section 5.02 Limitation on Liabilitv. Notwithstanding any provision contained herein to the
contrary, the Escrow Agent shall not have any liability whatsoever for the insufficiency of funds from time to
time in the Escrow Fund or any failure of the obligors of the Permitted Investments to make timely paymentthereon.

The recitals herein shall not be considered as made by, or imposing any obligation or liability
upon, the Escrow Agent In its capacity as Escrow Agent, it is agreed that the Escrow Agent need look
only to the terms and provisions of this Escrow Agreement The Escrow Agent makes no representations
as to the value, condition or sufficiency of the Escrow Fund, or any part thereof, or as to the title thereto, or
as to the security afforded thereby or hereby, and the Escrow Agent shall not incur any liability or
responsibility in respect to any of such matters. The Escrow Agent shall not be responsible or liable to any
person in any manner whatever for the genuineness, effectiveness or validity of the Opinion Letters or the
Orders, or for the identity or authority of any persons executing the Opinion Letter or the Orders. The
Escrow Agent shall never be required to use or advance its own funds or otherwise incur personal financial
liability in the performance of any of its duties or the exercise of any of its rights and powers hereunder.
Unless it is specifically otherwise provided herein, the Escrow Agent has no duty to determine or inquire
into the happening or occurrence of any event or contingency, the Escrow Agent's sole duty hereunder
being to safeguard the Escrow Fund and to dispose of and deliver the same in accordance with this
Escrow Agreement If, however, the Escrow Agent is called upon by the terms of this Escrow Agreement
to determine the occurrence of any event or contingency, the Escrow Agent shall be obligated, in making
such determination, only to exercise reasonable care and diligence, and in event of error in making such
determination, the Escrow Agent shall be liable only for its own willful misconduct or its gross negligence.
In determining the occurrence of any such event or contingency, the Escrow Agent may request from WSI
or BexarMet or any other person such reasonable additional evidence as the Escrow Agent, in itsdiscretion,

may deem necessary to determine any fact relating to the occurrence of such event or
contingency, and in this connection may make inquiries of, and consult with, among others, WSI or
BexarMet at any time. In the event any dispute between any of the pa(ties shall occur concerning any of
the subject matters of this Escrow Agreement or concerning any claimbr any party to any sums in the
Escrow Fund, the Escrow Agent is hereby authorized to interplead all sums in the Escrow Fund into a
court of competent jurisdiction in Bexar County, Texas.

ti

5.03 Coma_ ens____ation BexarMet and WSI hereby jointly agree to equally pay reasonable,
necessary and customary fees to the Escrow Agent for the normal administration of the Escrow Agreement
and to reimburse the Escrow Agent for expenses actually incurred by the Escrow Agent in performing such
services, and the Escrow Agent hereby agrees to look to BexarMet and WSI jointly and equally for the
payment of such fees and reimbursement of such expenses. BexarMet and WSI further hereby agree to
pay reasonable, necessary and customary fees to the Escrow Agent for the extraordinary administration of
the Escrow Agreement in the event of a dispute or litigation regarding the Escrow Fund, and to reimburse
the Escrow Agent for all such expenses incurred by the Escrow Agent and its counsel in performing such
extraordinary services, and in which event the Escrow Agent hereby agrees to look jointly and severally to
BexarMet and WSI for the payment of such fees and reimbursement of such expenses. The Escrow Agent
hereby agrees that in no event shall it ever assert any claim or lien against the Escrow Fund for any fees
for its services, whether regular or extraordinary, as Escrow Agent, or in any other capacity, or for
reimbursement for any of its expenses or for any other liability or claim it may have against WSI orBexarMet

5.04 Successor Escrow AQents If at any time the Escrow Agent or its legal successor or
successors should become unable, through operation or law or otherwise, to act as Escrow Agent
hereunder, or if its property and affairs shall be taken under the control of any state or federal court or
administrative body because of insolvency or bankruptcy or for any other reason, a vacancy shall forthwith
exist in the office of Escrow Agent hereunder. In such event WSI and BexarMet, by joint appropriate
action, promptly shall appoint an Escrow Agent to fill such vacancy. If no successor Escrow Agent shall
have been appointed by WSI and BexarMet within 60 days, WSI or BexarMet may apply to any court of
competent jurisdiction in the State of Texas to appoint a successor Escrow Agent, such court may
thereupon, after such notice, if any, as it may deem proper, prescribe and appoint a successor EscrowAgent
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Any successor Escrow Agent shall be a corporation organized and doing business under
d under such laws to exercise corporate trustizethe laws of the United States or the State of Texas, author

ital and surplus of at least $50,000,000.00 and subject to the supervision
ed ca fbi St tpn e oapowers, having a comor examination by federal or state authority and able to hold funds of political subdivisions of the

Texas.
WS1 and

Any successor Escrow Agent shall execute, acknowledge
hereu delr,v and the Escrowinstrument accepting such appointmentt an subj theBexarMet and the Escrow Agen sor Escrow

Agent shall execute and deliver an instrument transfe rring t
of thesEscrow Ag nthereu der.t Upontsrusterms of this Escrow Agreement, all the rights, powers

BexarMet and WSI shall execute any and all instrumentssor Escrow Agent h, ent all sucthe request of any such succes
in

ver
confirm ing

to its successor Escrow Agent, a proportionalin writing for more
l n l pay oshalThe Escrow Agentrights, powers and duties .

part of the Escrow Agents fee hereunder.

Any corporation or association into which the Escrow Agent may be converted or merged,
fer its corporate trust businesstransor with which it may be consolidated, or to which it may sell, lease or anyoration or association

rland assets as a whole or substantially as a whole, or any corp be andshallfa to,nsolidation or transfer to which is a party, ipso
such conversion, sale, merger, co

ome successor Escrow Agent hereunder and vested with all of the title to the Escr ow
all aotherrivilegesitiesb , pec

trusts, powers, rights, obligations, duties, remedies, discretions, immun
all without the execution or filing of any instruments or any further act,

^

matters as was its predecessor,deed or conveyance on the part of any of the parties hereto, anything herein to the contrary

notwithstanding.

Section 5.05 Indemnification of the Escrow Agent.
BexarMet and WSI agree to

ainst all losses, claims, damages, demands,less ah garmindemnify, defend and hold the Escrow Agent
fees andttomdi h^ng a orliabi tyliabilities and expenses (inclu hereto, except to the exte t that any such lo srelatednsaction eatedt i graEscrow Agreement or any willfulornegligence and the termination of

forego
Escrowexpense results fromr U the w Escrow Agent o

f
thofe resignationindemnities shal l s eAgreement

ARTICLE VI.

W AGREEMENTTERMINATION OF ESCRO

Section 6.01
Termination of Escrow AQreement. Upon the taking of all the actions as

ll have no further obligations orha
described herein by the Escrow Agent, the Escrow Agent s nnection
responsibilities hereunder to BexarMet, WSI or to any other person or persons in ^tten instruc6onshtoterminated at any time by jointbeEscrow Agreement. This Escrow Agreement may lver

in which event th
l, che termination notice.the Escrow Agent x n su^ nds as pecfiedFucumets and the EscrowD

i
onosCand/or dispose of the 9

ARTICLE VII.

MISCELLANEOUS

Section 7.01 Notice: Any notice, authorization, request or demand required or

to
be given

the Escrow
pursuant to the of ion

permitted to be give
n dress for notice

shall

Agreement. The address
shalrbe 2961 Mossrtock, lSan Antonio, Texas

78230.
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Section 7.03 Binding Escrow Aareement. This Escrow Agreement shall be binding
upon BexarMet, WSI and the Escrow Agent and their respective successors and legal representatives, and
shall inure solely to the benefit of BexarMet, WSI and the Escrow Agent, and their respective successorsand legal representatives.

Section 7.04 Severabilitv. In case any one or mor of the
Escrow Agreement shall, for any reason, be held to be invalid, illegal orunenforceable oin any respect, such
invalidity, illegality or unenforceability shall not affect any other provisions of the Escrow Agreement, but
this Escrow Agreement shall be construed as if such invalid or illegal or unenforceable provision had never
been contained herein.

Section 7.05
Texas Law Governs. This Escrow Agreement shall be governed by the

provisions hereof and by the applicable laws of the State of Texas.
Section 7.06 Time of the Essence. Time shall be of the essence in the performance of

obligations from time to time upon the Escrow Agent by this Escrow Agreement.

Section 7.07 Changes in Escrow A--- ment Generall Prohibited. This EscrowAgreement shall not be repealed, revoked, altered or amended except by the written agreement of
BexarMet, WSI, and Escrow Agent.

Section 7.08 Counterbarts. This Escrow Agreement may be executed
counterparts, each of which shall be deemed an original for all purposes, and all count yrparts shall
together constitute one and the same instrument.

EXECUTED as of the date first written above.

WATER SERVICES, INC.

BY.
THOMAS BAUDAT, President

BEXAR METROPOLITAN WATER DISTRICT

By: ^

THOMAS C. MORENO, General Manager/CEO

STEWART TITLE COMPANY
2961 Mossrock
San Antonio, Texas 78230

By:

Date '

I
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House Bill (HB) 1600 and Senate Bill (SB) 567 83rd Legislature, Regular Session, transferred the

functions and records relating to the economic regulation of water and sewer utilities from the TCEQ

to the PUC effective September 1, 2014.

Central Records Personally Identifiable Information Audit

NOTICE OF REDACTION

Documents containing Personally Identifiable information* have been redacted

from electronic posting, in accordance with Texas privacy statutes.

*"Personally Identifiable Information" (P11) is defined to include information that alone or in conjunction with other information identifies an
identi

yer saving
pay

s ac count numbers credit
tumbersedebitbcard numbers,tuniqueOr emPlOindividual, inccardn umbedi^idu

onumbes11checking a d
identification passport,

routng code, eltonic mil names or
bbiometricrdatat and motheresrmaidenaname, marri ge and any tother numbers or information usedconacoesstanelectronic id

names, digital signatures, unique
individual's financial account.





EXHIBIT 'B' - Opinion letter

LAW OFFICES OF MARK H. ZEPPA,uiP•2o2
4833 Spicewood Springs Road ,

Austin, Texas 78759-8436
(512) 452-1642

Fax(512) 346-6847
mhzeppa@attglobal.net

,20

Mr. North 0. West, Esq.
West and West, P.C.
2929 Mossrock, Suite 204
San Antonio, Texas 78230 Approval of the Sale

Re:
Counsel's Opinion on Finality of Administrative Review and

Utility
Assets from Water Services, Inc. to Bexar Metropolitan Water

of Water
District

Dear Mr. West:

Pursuant to Section 3.02 of the "Escrow Agreement aand First Met pol an

Purchase Agreement' between Water Services, Inc.(you my counsel's opinion that the administrative
Water District ("BexarMet'^, I render to y

and approval process on ^)this transfer

public water utility asset sale and certificate of

^ review a °CCN
has been satisfactorily completed, that all

convenience and necessity ( eals have been filed.

that as

a
specialcounsel to WSI by agreementappeal periods thereon have tolled

that

'
opinion is based upon the following actions records, of the

between the parties, I have researched files onTCthis EQn)
matter and the public

Texas Commission on Environmental Quality (
N transfer was filed with the

' A'oint application for approval of this sale and' 20

TNRCC by WSI and BexarMet on

pursuant to Texas Water
1. 1 Application

accepted by the agency and
_ designated as A

t Code ("Code") 13.301 which was accep

No. " of theMr. Doug Holcomb, P. E., Manager
itting Division, on behalf of the TNRCC2 By letter dated

, Utility Certification Team, TNRCC Water Perm parties were authorized to close

Executive Director, notifieduB
tot Co

and
de 1 3! 301

that
(d)e p

^ this sale without hearing, puant
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DRAFT
EXHIBIT "A". Section 3.02 Opinion Letter

3. On , 20 , the sale was closed in the offices of West & West,
of the closing and transfer of control over the water system, in the form of , P. C.affidavit of

a swomthe TCEQ on
20-

. and a signed HUD closing statement was filed with

4 .
On . 20 , the TCEQ Executive Director entered his order

canceling WSI's CCN No. 11106 and amending BexarMet's CCN No. 10675 to includethe former WSJ service area in

.
__pursuant to 30 T.A.C. 31, 33 and 3

__5
County, Texas. This order was entered

5.
Notice of the Executive Director's order was mailed to the parties on or about

20
Pursuant to 30 T.A.C. 50.39, WSI, BexarMet, the TCEQ's

Public Interest Counsel or other person had twenty (20) days, plus three (3) days mail
time, from this date to file a motion for reconsideration of the Executive Director's ord
with the TCEQ's Chief Clerk as a prerequisite to an appeal of this order. er

6.
No motion for reconsideration was filed by 5:00 P.M.,20
thus, the Executive Director's order amending BexarMet's CCN to include WSI1service area is final and non-appealable. ^

[OR]

6. A Motion for reconsideration was filed by 1
20.,, more than 20 days from on

agreement to extend the filing deadline was entered into by all parties; therefore, the
'motion was untimely and void. Thus, the Executive Director's order amending

BexarMet's CCN to, include WSI's service area is final and nonappealable.

^

[OR]

6 A motion for reconsideration was filed by
, 20 , less than 20 days from on ^

The motion was denied by the TCEQ commissioners by order dated
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Kathleen Hartnett White, Chairman

B: "Ralph` Maryuez, CommissionerR
L,ny-R. Soward, Commissioner

Margaret Hoffman, Execu<<ueDirector

RONMENTAL QU^ITY
TEXAS COMMISSION ON ENVI

protecting Texas by Reducing and Preventing' Pollution

June 23, 2004

CER'I'IFIED MAIL

.Austin, Texas Dtict Certificate

Mr. Mark H.:Zeppa
P .CLaw Offices of Mark H. Zeppa,

4833 Spi^cewood Springs Road,
Suite 202

78759-8436

omonNo. 3445&S, Application of the Bexar Metropolitan W ater is
S

Re: Application CC No.10675, to pmeb^e.facilities, to transfer a p
ortion of c

ater
128t55

of Convenience and Necessi r( ^ Inc ana`to transfer a P
:of CCNNo.11196 `from water Services, inBexar, Co^ anti^nti^Ca^tieS,
-fromDiamondWater Company, a Texas Corporation

-Texas

CN: 600652739 -; RN' 101450955

^
1

l
r
r
r

Dear Mr. Zeppa:
e and determined thatC section 13:301( )

ted.
You maycomplete your proposed transaction as schedulee reviewed the criteria in Texas W ater Cn_de (`^ ^^

m^ comply ^th
a public hearing will not be requested ction

be cotrm ] teclpriorto:theissuaneenotification, ^erefore ocannotat DAY
after you receive this

or Y TWC Section 13.301(d) and
thexequirements.of
of. this letter. supporting the

step is to file-a copy of the signed contract or-bill of sale.and documents
Di^slon,

Your next
sits

with the Utilities & Districts ^Section, ^Vater :5upply
of customer deposits

dispositionwithin 30 days after the effective date of the transact1°n -=-
owjU receipt of

which is transferring the CCN, will occur follg
application, application is filed until

The second part of the lease note that, from the time the app
and update the'executed closing documents.- However, please to notify

applicants (buyer and seller) managerial, or
the CCN is issued, it is the app 1 Division, of changes in the financial, manag

Utilities & Districts Section, Water SuPlication.
technical information provided in the app t

r the CCN transferred and issued until we receiffv ^lld repaa
oved o
d.

After the PTOpff documentation is seceived, stareThe application ca^otbe lete
approved

the transaction was comp en^tionforbothapplic^tstoreviewbefore^submittingthem
andreconlm A of tbis information will

proposedmap, certificate, roval and the issuance of the CCN.
copy

buyer and seller. If you concur with the recomm.endatlon, the consentto the Executive Director s for
be senttoboth applicant,

• 5121239-1000 •
Internet address: www tceqstate.ix-us

p.p. Box 13057 • Austin, Texas 78711-3087

r^'Sded
P`mr snl•.6a,t1 ink

prtnltd on N
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Aft-1VMark H. Zeppa
page 2 --

June 23, 2004

=forms must he-signeda
.nd returned by both applicants before the rec.ommen^tionto

f eCCN can be approved-by the Executive Direetor. If both Co^en^.arP
n^r ^, transnarrie of the qPl I,., ^,,.i ^_- ..remain in the er t1^

^

^
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April 1, 2004 APR 0 2 2004 3c
°-'r o

t^E ED
Ms. Margaret Hoffman

EXECUTIV DIRE
M 9

, Executive Director A931QNED

Texas Commission on Environmental Quality
P.O. Box 13087 APR 0 2 2004

' Austin, Texas 78711-3087
DUE DATE:

Re: Senate Bill 1494

^ Dear Ms. Hoffman:

Please accept this letter as one to address issues raised by your staff concerning Senate Bill 1494 and its

' effect on Bexar Metropolitan Water District's (BexarMet) ability to secure additional certificated areas
within and outside of Bexar County. As expressed in my letter of March 26, 2004 (attached), SB 1494
was enacted to remove antiquated annexation provisions from BexarMet's enabling act in recognition of

^ the Rios v. 8exarrMet federal voting rights decision, and to remove BexarMers groundwater management

responsibilities.

Further, as I stated in my letter of March 26, it was not my intent that SB 1494 restrict or abridge any of

, BexarMet's powers granted by its enabling statute or general law, other than those named above. 1
specifically did not intend SB 1494 to limit BexarMet's power to expand or acquire additional certificates

of convenience and necessity (CCN). The committee substitute presented to the Senate Natural

r Resources Committee, along with my brief statement of legislative intent, was adopted without objection.

This letter is provided to further emphasize that my sponsorship of SB 1494 was directed, as stated above,

' to removing antiquated provisions of BexarMet's 1945 act and to conform it to the Rios v. BexarMer

decision. It was in no way intended to diminish the TCEQ's jurisdiction to grant BexarMet CCNs in
connection with any such application duly processed by the Commission, whether the certificated area
sought is within or outside of Bexar County. In other words, if the Commission finds BexarMet's

^ application is qualified, SB 1494 should not be an obstacle to its approval.

would appreciate your assistance in resolving this issue as soon as possible. Should you have any
questions, or wish to discuss this further, please do not hesitate to contact me.

II

Yours ly,

F la PETITIONER'S
EXHIBIT

FMI ]̂a tt

1 ^ Cor,MImrE1•^,.S
State Affairs

Infrhacructurc Development & $ee:urity Inturgoverµmental Relations, (.hairIDan

STATE OF TEXAS MAY e 7 2OG4COUNTY OF TRAVIS
I hereby certify that this is a true and correct copy of a
Texas Commission on Environmental Quality dooianent,
which is t6ed In the Records of the Commfssion
Mu- n r my and eal ^ o1fl

Ro rt . adenhead. Custodian o
f Texas Conwr"on on Environmental Quality

io
;U
rn̂^

v

r n

Veterans Affairs & Militury InRtallkLtinns

Subaommittgb on I3aaO Realiqnrnenc & C7nsure
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April 1 , 2004 APR

EXECIm ED BY OPA

Ms. Margaret Hoffman A$Sl^ND T; ,
Executive Director
Texas Commission on Environmental Quality APR 0 2?_0 iJµ
P.O. Box 13087 ,
Austin, Texas 78711-3087 DUE DATE:

Re; Senate Bill 1494 ^

Dear Ms. Hoffman:
staff concerning Senate Bill 1494 and its

Please accept this letter as one to address issues raised by Your
effect on Bexar Metropolitan Water District's (BexarMet) ability to secure additional certifieatedB lare^

within and outside of Bexar County. As expressed
in letter e^M

March 2004 S
gnition of

was enacted to remove antiquated annexation provis ions groundwater management ^

the Rios v. Bexrn'Met
federal voting rights decision, and to remove BexwM^s

responsibilities.

na^med abovey o
f

Further, as I stated in my letter of March 26, it was not my'mte i that^ei 4th^ thos
e

or

,s powers granted by its enabling statute or g
eneral

m. acquire additional certificatesBex,arMet

I

presented to the Senate Naturalspecifically did not intend SB 1494 to limrt^e ^M^ itt e
power to

substitute
expand

convenience and necessity (CCN).
ofResources Committee, along with my brief statement of legislative intent, was adopted without objection.

emphasize that my sponsorship of SB 1494 was directed, as stated above,BexarMetto furtherThis letter is providedto removing antiquated provisions of BexarMet's 1945 act and to conform
it to th8^^^8 CCNs in

the certificated areadecision. lt was in no way b ►
^don dulyd pro esa d byCth^'Con°mison, whg=t

connection with any such appsought is within or outside of Bexar County, In other words, if the Commission finds SexarMet s
application is qualified, SB 1494 should not be an obstacle to its approval.

^

reciate your assistance in resolving this issue as soon as poasible.
Should you have any

I would appquestions, or wish to discuss this further, please do not hesitate to contact me.

yo.um ly, STATE OF TEXAS MAY Q q 20Q4 ^COUNTY OF TRAVIS §

==on
this is a true and correct copy of a

Environmental Quality document,
which is filed in the Records of the Commission.

p la
C,f^jn my and Y^(aeal f offi . ,

Robert D. CadeJ nheadCJ. Cian o rds

FMJja
Texas Commission on Environmental Quality

COMMY'PTEES
Vetersne Affairs & M11itnry IllntaIIntions ^

Cloeure
mitte

5taW Affairs I ve entsl Rellstionb, Chairman
Subcolnr ^n ^ae RealiKnmens &

ntc>rgarF^ '
TnfrasLructure l)evelopment 8c;(ecurity

A
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Ms. Margaret Hoffman
Executive Director
Texas Commission on Envirotunental Quality

P.O. Box 13087
Austin, Texas 78711-3087

Re: Senate Bill 1494

FAX NO. 33

MiltwtY Dr.. Suila 101-
1333'"'LOnic, Texan 7a211-Gd.SU p(y^ -.

('214)
VAX I't

8
^
8
)

7
D

-
'L
(
2
4H

9621
V^J

P.O. n= 12^11
Au^•Tox-

(812) a63A119
FA7C (61^) dl^•lOt7

tliol 711 t?or Au1N9

APR 0 2 2004

-- ►.^n+^l^l^ BY OPA

T^-
APR 0 2 2004

DUE DATE,

Dear Ms, liaffman: Off con^n,ing Senate Bill 1494 and its
to secure additional ce^fi^^ 4194Please accept this letter as one to address isc

s^e^M t^o^ability 2004 (attached),
effect on BexaY Metropolitan Wa^r Di^ ( letter of March 26, >tion of

County • As expressed in my ement
within and outside of Be^car ^ted annexation provisions from o^exarM^ b ^°1u'd^r menag
was enacted to remove

Met fedetral voting ri^% ^ts'on, and to rem
the Rios V. Bex^►' of
responsibilities. intent that SB 1494 testriot or abridabo^e I

general law, other than those namedletter of March 26, it was not
F^er^ as Y^atsd in my its enabling statute uire additional certificates

, o`,^,e^ g^nted by ^s power to expand or a^l
BexarMet s p resented to the Senate Natural

CCN) The, ^nunittee substitute presented without objection.
specifically

not intend 5B ] 494 to limit Bexar et
l^ve intent, wasdid

of convenienCe and neCessitY ( b^ef staten►eIIt of legis
along with MY ted above'Resources Committee, sponsorship of SB 1494 was directed, as sta

emphasize that my sp and to confo^ it to the Rios V.
Bexarl►^et

This letter is provided to further 1945 act ,s ^^i^on to g^t BexarMet CCNs in
antiquated provisions of BexarMe ssh ^e TEQJ whether the certiftoated area

to removing intended w^^
Commission`decision. It was in no Way processed by the, Commi s BexarMet^s

with any s'^h applic^ion duly p ^ other words, if the Co^ission find
connection approval.t is within or outside of Bexar county.
sough SB 1494 should not be an obstacle to its

ou have anyShould Yapplication is qualified, soon as possible.
^ assistance in resolving this issue as

1would appreciate yo this Anther, please do not hesitate to contact me.

questions, or wish to discuss
p TF^s § Y 0 7 2pQ4

yell's ly,

p la

FAyja

State Affaira
ec tu itY

Infrasrxucture t)eve1opm ent &:;

STATE 0
COUNTY OF TRAVIS §
I hereby certify that this is a true and correot copy of a
Texas Commission on Environmental Quality dodnnent,

which is filed in the Records of the Cf mmission•
q rrny and

Robert D. Cadenhead.Enhronmental Quality
Texas Commission

Veusrana AffAire Bt M^^
Irntall►itinna

COMMITTEES $ubcotnInittoe on Ratie Realignrnans & Clneure

Intargoverpmettts1RelRtions.
(:hairmr^n

^
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Frank Madla
Texas State Senate

District 19

FAX NO. 33

April 1, 2004

Ms. Margaret Hoffman
Executive Director
Texas Commission on Environmental Quality
P.O. Box 13087
Austin, Texas 78711-3087

Re: Senate Bill 1494

Dear Ms. Hoffman:

P. 02

181:i S.G. Military Dr., 8uiw i0i m^
9anAntonin,Texas 78314-GB.50 ••

(Y10)027-8e8d
^^

VAX (210) 9Y$-,̂ Iri21
P.O. flax 1$06H

^ (Aush.in.9bxae 78711 1 •t.^
(912)483.0119

FAX (G14) 4ti9-10t7
Psnl 711 ror Relay Can&

^^^NED BY OPA
IGNED T ;

APR 0 2 2004

DUE DATE;

Please accept this letter as one to address issues raised by your staff concerning senate Bill 1494 and its
effect on Bexar Metropolitan Water Districts (BexarMet) ability to secure additional certificated areas
within and outside of Bexar County. As expressed in my letter of March 26, 2004 (attached), SB 1494
was enacted to remove antiquated annexation provisions from BexarMet's enabling act in recognition of
the Rios v. 8exarMet federal voting rights decision, and to remove BexarMet's groundwater management
responsibilities.

Further, as I stated in my letter of March 26, it was not my intent that SB 1494 restrict or abridge any of
BexarMet's powers granted by its enabling statute or general law, other than those named above. I
specifically did not intend SB 1494 to limit BexarMet's power to expand or acquire additional certificates
of convenience and necessity (CCN). The committee substitute presented to the Senate Natural
Resources Committee, along with my brief statement of legislative intent, was adopted without objection.

This letter is provided to further emphasize that my sponsorship of SB 1494 was directed, as stated above,
to removing antiquated provisions of BexarMet's 1945 act and to conform it to the Rios v. 14exarMet
decision. It was in no way intended to diminish the TCEQ's jurisdiction to grant BexarMet CCNs in
connection with any such application duly processed by the Commission, whether the certificated area
sought is within or outside of Bexar County, In other words, if the Commission finds BexarMet's
application is qualified, SB 1494 should not be an obstacle to its approval.

I would appreciate your assistance in resolving this issue as soon as possible. Should you have any
questions, or wish to discuss this further, please do not hesitate to contact me.

Yours ly,

P la

PM/ja

couNn^ oF^
TEXAS

§MAY 0 7 20Q4
I hereby cetify that this Is a true and correct copy of a
Texas Commission on Environmental Quality doqrment,
which is (Led In the Records of the Commission.

01.
R

obe^ un r my aand 1^ea1 f offi

t o. Cadenhead, Cus lan o ecords
exas Commission on Environmental Quaky

State Affaira COMIviITTEES
Vetprana Affairs & MilitTnfruscructure Development &^ieaurit Inter ove +tirY IrnstaIlatinne

Y ^ rµmental Relations;, Chairman Subcornmittce nn Base Realignment & Closure

q,^y

RECEIVED

APR 0 2 2004

I
I
I
I
I
I
I
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Fran Madla
Texas State Senate

District 19

April 1, 2004

Ms. Margaret Hoffman
Executive Director Environmental QualityTexas COmmission on F.n

Austin, Texas

EDT,

p•O. Box 13087
8711-3087

I
I
I
I
I
I,

p,e: Senate Bill 1494

r.
FAX NO. 33

uc^^
vl ,

^ G^

1312 s-a. Mi^isnrr Dv.. a1 ie1.5nAatonin,'lexns ^^J ,U
9nn

('210
'01 -^^BA7C (3101 fYL'l-:^l

IP.O. U. 1^408711
AapriaTos^

'(,
`

(63i)
TAX (4t2) A68'1017

T)in1711 rot Relay Culle

-REc

aTMED

APR

__,,,^BY OPA

APR 02?_0n4

DATE;DUE

Dear Ms- "offman;
concerning Senate Bill 1494 and its

your staff co certificated areas,,cure additional Sg 1494BeXazMet) ability to 2004Please accept Ns letter as litan
one waaddress

Districts
issues raised

by y
(att^hed),

o letter of March 26, on of
effeot on Be'^' M^'°P County. As expressed in my ^s enabling act in reCO^ emBexarMet o^dwater nra^ag^n and outside of $^'q^t^ annegtts

xationannexationdecision,
provisions from xar

was enacted to remove

ent

et federal voting n
tsion, and to remove Belv^e^s gr

the Rios V. B^'M °I
responsibilities. was not my intent that SB 1494 restrict or abridge any

or general law, other than those named above-

,
stated in my letter of 'March 26, it

gurther, as its enabling statute
^,d or acquire additional wTtificates

powers granted by ^ power to expand
BexarMet's P° e^mmittee suhstitute presented to the Senate Natural
speciftcally did not intend 5B 1494 to limit^ xarMm s l^Ve intent, was adopted without Objection'
of convanien^ and necessity (CCN). ent of leg^swith my brief s^^m ^%ted above,
gESOUrces committee, along onsorshiP of SB 1494 was directed,

Rios v g^^Meraz emphasize that my sP1945 act and to conform it to the Rios
This letter is provided to ^rd' ^s jurisdiction to grant BexarMet CCNs in

antiquated provisions of BexarMe ^ the T EQj ^het>ier the certificated area
to removing no way intended ta dunnu the Commission,
decision- It was In lication dulY Processed by

if the Co^lssion find,, BexazMet's

connection with any s'ch aPp y. In other words,

sough t is within or outside of Be^ have anyapplication is 9ualified, 5B 1494 should not be an Obstacle to its approval'possible. Should you
appl this issue as soon as p

reci^ Your assistance in solving to contact inc.

questions,
would app cuss this fi^er, Please do not hesitate

tions, or Wish to discuss
TATE OF TEXAS §UAY 0 7 2004

Yours ly•

p la

PNU]a

State Affairn
Infrn9tructure t)evelopmant 8' K^^ty

COUNTY OF TRAVIS §
1 hereby certify that this is a true and correct ^^ nt
Texes Commission on Enwronmental Q+^^Y.
which is filed in the Records of th i Cf mmfssan.

^ T MV and

T^S Commissi'^ E hronmental Quality

Vetersne Affairs & MjjitLWV
InRtallcitione

COlv¢M1ITTEES
Sub^ o^nmittce on Baaa Realiqnmenc bc Clnsure

IntAxgoverpmeU+.sl'Bel f►tions, ChaiTm^n

4^
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Date: April 7 , 2004

Margaret Hofftnan, Executive DirectorTo: ental QualityTexas Co^ssion on Environm ^

ams, Team Leader
Thru: "^Q+

^chelle Abr
am v °

-Utilities & District Section
,
-n

Water Supp1Y Division
^= F r o0

^.q^ D m0
"^` Joe 5trouse, Team I-eader c

v' mUtilities & Districts Section C: z
W ater Supp1Y Division

co

From: Mike Howell
Utilities Tec^cal Review Team

ion roval
W ater Supp1Y Divis en^tion for Executive Director App

ecutive summary and
Subject: Ex

S^Recomm

of ApplicationNo 34354-C

^ 101450
: 600652739 RN 955

CN
lied to Amend CCN No.10675 inBexar Coun ;

olitau Water Distnct ^ app

I
I
1

Bexar Metrop
ApplicationNo• 34354-C

ater Code Chapter 13 and the
ents of Texas w roposing daal certificationem s application is p^^

The applicant meets all of the statutory rlations• Ti

' Chapter 291 rules and regu C^ ficate of Conveni^Ce A No^g ^^e
Co^nissions tonio Water System, licatlon• pF
with a portion of San ^ stem has consented to thls app odation, conve^ence

Antonio Water SY for the service, accomm
No.10640. Sau end CCN No• 10675 is necessary
application to am
and safety of the public.

ble of providing continuous and adequate service.

The applicant is capa

Sta$ recommends approval of the order.

JSMXIMwac

,^ Q I J

STATE OF TEXAS § APR 212a
COUNTY OF TRAVIS 5
I hereby

certify that this 1s a ttue and oottect oopY o^
7e^s Commission on Environmerdsl Quabt9 docum

which u fded Vthe Ree ^ of UM f ô ^1on.

G'

Robert D. Cadenhead Custod ian o
ecords

, 1 QuaGty
Texas Comm^sslon on Envitonmetrta



Texas Con;.., n
Environmentaj Quality

By These Presents Be It Known
To All That

Bexar Metropolitan Water Dist
rict

having g duly applied for certification to
necessity of the Public provide water utility

' and it having been determined ^' service for the convenience and
App '
convenience and necessity b

hcant, is entitled to would in fact be advanced this comrnission that the
and is hereby granted this ^ced by the provision of such service public

by this

Certificate of Convenience and Ne

to provide continuous and adequate water ut' '
CeSSity No. 10675

in Bexar, Coma], and Medina Counties jh^'Se^ce to that service area or thoseOrders resulting
as by final Order duly entered b t service areasTexas from Application No.

; and are matters ofofficial record available for pub fi^e at y^s Co^ssion, which
thesepresents do evidence the authori^e Commission offices
such utility and be it known in Austin,ty service in accordance ^ and ^e duty ofBexarMe^-o further thatonlyto an with the laws of this State and politan WaterDistrict to provideYpov'er and responsibility Rules of

or in part upon a subsequent showing that the public convenience amend this Certificate in whole
and necessity would be better

Issued at Austin, Texas, this III I

I
I

For the Comr^ssion ,



•t

Texas Commission On

Environmental Quality

By These Presents Be It Known To All That

San Antonio Water System
^

yin
duly applied for certification to provide water utility service for the convenience and

hag determined by this commission that the public

' necessity of the public, and it having been the provision of such service by this
convenience and necessity would in fact be advanced by

P

Applicant, is entitled to and is hereby granted this

^ Certificate of Convenience and Necessity No. 10640

to provide continuous and adequate water utility service to that service area or those service areasfromp
in Bexar County as by final Order duly entered by this Commi^ oAus' Texand aers of

official

No. 34354-C are on file at the Commission offices do
'

cial tecord available for public inspection; and be it known District
further th these

to provides uch utility
evidence the authority and the duty of Bexar Metropolitan Water only a.nYect

'

subj
service in accordance with the laws of this State and Rules of ^s s ficate in whole or in part
power and responsibility of this Commission to revoke or am

a subs uent showing that the public convenience and necessity would be better served
, upon eq

thereby.

Issued at Austin, Texas, this

^
^ For 'the Commission

1 !



TEXAS COMMISSION ON ENVIRONMENTAL QUALITY
B QT

^

APPLICATION NO. 343 54-C

IN THE MATTER OF THE §
BEFORE THEAPPLICATION OF BEXAR §

METROPOLITAN WATER DISTRICT § TEXAS COMMISSION ONTO AMEND CERTIFICATE OF §
CONVENIENCE AND NECESSITY NO. § ENVIRONMENTAL QUALITY10675 IN BEXAR COUNTY, TEXAS §

on
the Executive Director of the Texas Commission on

Environmental Quality pursuant to Chapters 5 and 13 of the Texas Water Code considered the
application ofBexar Metropolitan Water District to amend Certificate of Convenience and Necessity
No. 10675 in Bexar County, Texas.

Notice of the application was given to all affected and interested parties;

The criteria set forth in Texas Water Code Section 13.246(C), has been considered; and

The certificate amendment, and obtaining dual certification with a portion of San Antonio
Water System, requested in this application is necessary for the service, accommodation,
convenience, and safety of the public.

Now, therefore, be it ordered, by the Texas Commission on Environmental Quality that the
application is granted and Certificate of Convenience and Necessity No.10675 be amended in
accordance with the terms and conditions set forth herein and in the certificate.

IT IS FURTHER ORDERED that Bexar Metropolitan Water District shall
serve every

customer and applicant for service within the area certified under Certificate of Convenience and
Necessity No. 10675 and that such service shall be continuous and adequate.

Texas Commission on Environmental Quality

t
Issued date:

For the Commission

^
^ ^



MAILING LIST FOR APPLICATION NO. 34354-C

Mr. Michael J. Albach
Bexar Metropolitan Water District

P.O. Box 245994
San Antonio, TX 78224-5994

Mr. Kelley Neumann, P.E.
San Antonio Water System
1001 E. Market St.
P.O. Box 2449
San Antonio, TX 78298-2449

Brown Engineering Company

Attn: Mark Brown
1000 Central Parkway North

Suite 100
San Antonio, Texas 78232

TCEQ:

( Region 13 Office

Luci Sainvilus and Ten Cisneros, Data Entry Team, MC 155
Utilities & District Section, Water Supply Division, MC 153

' Please send a copy of the signed order to Central Records to be included in the following

Certificate of Convenience and Necessity (CCN) permanent files:

^
Bexar Metropolitan Water District, CCN No. 10675

'

'

^
,



Robert J.'Huston, Chairman y^^,TE n^,^

R. B. "Ralph" Marquez, Commissioner x
Kathleen Hartnett White, Commissioner
Margaret Hoffman, Executive Director

TEXAS COMMISSION ON ENVIRONMENTAL QUALITY
Protecting Texas by Reducing and Preventing Pollution

CERTIFIED MAIL

Mr. Michael J. Albach
Bexar Metropolitan Water District
P 0 Box 245994
San Antonio, TX 78224-5 994

April 7, 2004

Re:
Application No. 34354-C, Application of Bexar Metropolitan Water District to amend
Certificate of Convenience and Necessity No. 10675 in Bexar County, Texas

CN: 600652739 RN: 101450955

Dear Mr. Albach:

We have reviewed the above referenced application.

ENCLOSED ARE:

CONSENT FORM

The proposed map, certificate, and staff recommendation.

Information Order Form which lists all forms and other information available for your use.

YOU SHOULD DO THE FOLLOWING:

► Review the map, certificate, and recommendation. If these documents are accurate and youagree with all of the provisions of the order, you must sign the CONSENT FORM and mark
the line that says you concur and return the signed statement. You should keep a copy of the
letter you signed along with the documents for your records. Failure to return the signed
statement could result in your application being returned.
Notify us (in writing) within 14 days of the date of this letter, if these documents are
inaccurate or you disagree with any of the provision of the order. You may do this by
marking the line on the CONSENT FORM that says you do not concur, signing the form
and mailing it to the address on the form.

NOTE: This letter does not authorize you to provide utility service. You must wait until
the Commission has approved your application and issued you a CCN.

WE WILL DO THE FOLLOWING:

Submit the order for this application to the Executive Director for signature. However,
before the Executive Director can sign the order, we must receive your written consent to
the staff s recommendation.

P.O. Box 13087 • Austin, Texas 78711-3087 • 512/239-1000 • Internet address: www.tceq.state.tx.us

I
^



CONSENT FORM

Applicant's Name: Bexar Metropolitan Water District
Application No.: 34354-C

q
I concur with the recommendation contained in the staff memorandum transmitted by letter

dated
April 7,-2004

q
I do not concur with and intend to respond to the recommendation contained in the staff

memorandum transmitted by letter dated April 7,. 2404
I understand that I have 14 days from the date of this letter to provide my response.

I am authorized by San Antonio Water System to sign this form.

Signature: -

Printed Name:

Relationship to Applicant:

Date signed:

i
i
i
i
i
^

Mail to:
Mr. Mike Howell

Utilities & Districts Section, MC 153
Water Supply Division

Texas Commission on Environmental Quality
P.O. Box 13087

Austin, TX 78711-3087



Kathleen Hartnett White, Chairman

R. B. "Ralph" Marquez, Commissioner

Larry R. Soward, Commissioner CIO
Margaret Hoffman, Executive Director

TEXAS COMMISSION ON ENVIRONMENTAL QUALITY
Protecting Texas by Reducing and Preventing Pollution

Mr. Michael J. Albach
Bexar Metropolitan Water District
P 0 Box 245994
San Antonio, TX 78224-5994

Re: Application No. 34354-C, Application of Bexar Metropolitan Water District to amend
Certificate of Convenience and Necessity No. 10675 in Bexar County, Texas

CN: 600652739 RN: 101450955

Dear Mr. Albach:

Enclosed is a certified copy of an order and a copy of the Certificate of Convenience and Necessity
issued by the Commission in the above referenced application.

If you have any questions, please contact Mr. Mike Howell by phone at 512/239-1108, by fax at
512/239-6972, by email at mhowell@tceq.state.tx.us, or if by correspondence, include MC 153 in
the letterhead address.

Sincerely,

A "L.& a"
Acting ection Manager
Utilities & Districts Section
Water Supply Division

MH/ac

Enclosures

cc: mailing list

P.O. Box 13087 • Austin, Texas 78711-3087 • 512/239-1000 • Internet address: www.tceq.state.tx.us
minted on recvcled oaoer using sov-bnud ink
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APPLICATION NO. A-10,989

IN THE SUPREME COURT OF TEXAS

CITY OF SAN ANTONIO, ET AL_.,

Petitioners

v.

TEXAS WATER COMMISSION, ET AL.,

Respondents

GUADALUPE-BLANCO RIVER AUTHORITY'S REPLY
TO THE APPLICATION FOR WRIT OF ERROR

F 1 6,., 1^_ fl
IN SUPRFME COURT

OF TEXAS

AUG 20 1965

Grnc% H .. i G17^^^I N_ LER-C

.. . :`:,^-^PeJTIf
^.^

DONALD L. HOWELL
VICTOR W. BOULDIN
VINSON, ELKINS, WEEMS & SEARLS
2100 First City National Bank Building

Houston, Texas 77002

ATTORNEYS FOR RESPONDENT,
GUADALUPE-BLANCO RIVER AUTHORITY

VINSON. ELKINS. WEEMS & SEARLS
ATTORNEYS AT LAW

LIAST CITY NATIONAL B ANK BUILOIN.

HOUSTON. TEXAS
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APPLICATION NO. A-10,989

IN THE SUPREME COURT OF TEXAS

CITY OF SAN ANTONIO, ET AL.,

Petitioners

V.

TEXAS WATER COMMISSION, ET AL.,

Respondents

GUADALUPE-BLANCO RIVER AUTHORITY'S REPLY

TO THE APPLICATION FOR WRIT OF ERROR

TO THE HONORABLE SUPREME COURT OF TEXAS:

Guadalupe-Blanco River Authority, a conservation and

reclamation district and political subdivision of the State of

Texas, Respondent, replies to the Application for Writ of Error

of the City of San Antonio, et al., filed in the Supreme Court

on August 9 , 1965, as follows:

.

STATEMENT OF THE CASE

The statement of the Court of Civil Appeals as to the nature

and result of the suit is correct except for the following state-

ment (Op. p. 4) :

I



REPRO"= F,R9A4 77(f y=INGS Q^ W UMST,,4TEMECHIYES

"At this point of the trial appellants rested
and made a motion for judgment alleging that there
were no fact issues in dispute, only matters of law.
This motion was overruled by the court, however at

this same point in the trial, the Attorney General

acting on behalf of the Commission and its individual
members made a motion for summary judgment urging
the fact that the case was to be tried under the sub-
stantial evidence rule, that the appellants had failed

as a matter of law to present any evidence tending
to show that the Commission's order was unreasonable
and not supported by substantial evidence and had
wholly failed to overcome the presumption of the
validity

of the orders. The court agreed to carry
the Attorney General's motion along with the trial,
however, at the conclusion of the trial he overruled
this motion.

After the court stated that it would
carry the Attorney General's motion with the case,

the Attorney General announced that the Commission
did not desire to introduce evidence and rested."

The facts are that:

/(a) Petitioners (
San Antonio) filed and presented a

motion

for summary judgment in each of the consolidated cases before

trial commenced which were carried with the case (S.F. 3).

(b)
When San Antonio rested after introducing its docu-

mentary evidence ( P.
Exs. 1-20), the Attorney General moved on

behalf of the Water Commission for judgment on the ground that

Petitioners had offered no evidence purporting to show that the

Commission's orders complained of were not supported by substan-

tial evidence (
S.F. 35-38), which motion was also carried with the

case ( S.F. 40).

-2-
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t (c) The Attorney General stated that the Water Commission

would offer no evidence and Assistant Attorney General Frank R.

Booth, at his request, was then excused from attendance upon

the court until arguments on the merits were to be heard (S.F.

40).

(d) The foregoing motions were disposed of in the final

judgment as follows:

"1. That Plaintiffs' motion for summary judg-
ment in each of the consolidated cases is hereby
overruled and denied;

"2. That the motions of the T
mission and its individual members,
0. F. Dent and H. A. Beckwith, made
had rested, for judgment in each of
cases that Plaintiffs take nothing,
granted;"

exas Water Com-
Joe D. Carter,
after Plaintiffs
the consolidated
are hereby

(The transcript is not available for page reference.)

COUNTERPOINTS

FIRST COUNTERPOINT

The Court of Civil Appeals properly held that the
Texas Water Commission was vested with broad discretion
in either granting or denying San Antonio's Application

No. 1956 and Guadalupe-Blanco River Authority's Appli-
cation No, 1964 and that Petitioners were not entitled
to a permit as a matter of law. (In reply to Third
Point.)

SECOND COUNTERPOINT

Petitioners having failed to offer any evidence
tending to show that the order of the Texas Water

-3-
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Commission denying San Antonio's Application No. 1956

was not supported by substantial evidence or was

unreasonable, arbitrary and capricious, the Court of
Civil Appeals did not err in sustaining the validity

of such order and in granting the motion o^o the Texas

Water Commission for judgment. (In reply

Point.)

THIRD COUNTERPOINT

Petitioners having failed to offer any evidence

tending to show that the issuance of Permit No. 1886

to Guadalupe-Blanco River Authority by the Texas Water

Commission was not supported by substantial-evidence

or was unreasonable, arbitrary and capricious, the

Court of Civil Appeals did not err in sustaining the

validity of such permit and in granting the motion of

the Texas Water Commission for judgment. (In reply

to First Point.)

FOURTH COUNTERPOINT

'The evidence adduced by Respondent Guadalupe-

Blanco River Authority and the Intervenors conclu-

sively demonstrates that the orders of the Texas
Water Commission denying San Antonio's Application

No. 1956 and granting GBRA's Application No. 1964

In part are fully supported by substantial evidence

and the Court of Civil Appeals did not err in sus-

taining the validity of such orders (In reply to

First Point.)

FIFTH COUNTERPOINT

The Court of Civil Appeals did not err in

holding that the Texas Water Commission followed

the governing-statutes in issuing Permit No. 1886

or in refusing to hold that in granting such permit

the Commission unlawfully delegated its authority

and acted in bad faith. (In reply to Second and

Third Points.)

SIXTH COUNTERPOINT

The uncontradicted documentary evidence having

established that the State has heretofore granted

I

-4-
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substantial water rights on the Guadalupe River, the

burden was upon Petitioners to rebut the presumed

finding by the Texas Water Commissionmimpai^n that the

of Application No. 1956
water rights and, Petitioners having failed to offer

any evidence on the subject, the Court of Civil

Appeals correctly sustained the order of the Texas
Water Commission denying said application. (In reply

to Fourth Point.)

SEVENTH COUNTERPOINT

Since Permit No. 1886 authorizes the impound-

ment and use of water from Canyon Reservoir for

municipal purposes, the highest preferential use

prescribed by Art. 7471, the question of the repeal

of Art. 7589 by the Wagstaff Act does not arise in

this case. (In reply to Fifth Point.)

EIGHTH COUNTERPOINT

Petitioners having applied for a permit to

appropriate 100,000 acre feet of water per annum and
having prayed in the trial court for judgment for
that quantity of water, the Court of Civil Appeals
did not err in giving effect to evidence regarding

such quantity. (In reply to Sixth Point.)

NINTH COUNTERPOINT

The Court of Civil Appeals did not err in failing

to hold Art. 7472c unconstitutional. (In reply to

Seventh Point.)

TENTH COUNTERPOINT

The issuance of a permit to Guadalupe-Blanco
River Authority to use 50,000 acre feet of water per
annum for municipal purposes within the Guadalupe
watershed did not constitute a finding that an equal
amount of water could be diverted out of the watershed

without impairing existing non-consumptive water
rights of prior appropriators. (In reply to Eighth

Point.)

-5-
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ELEVENTH COUNTERPOINT

The Court of Civil Appeals did not err in con-
sidering and giving effect to the official publication

of the Texas Water Commission listing permits and cer-
tified filings on the Guadalupe River. (In reply to
Ninth Point.)

/ CROSS ASSIGNMENTS

FIRST CROSS-POINT

The trial court erred in excluding Exhibit
GB-33 and Exhibit GB-34, being letters from the Board
of Water Engineers designating GBRA as the sole

agency of the State to deal with the Corps of Engineers
in regard to Canyon Reservoir.

SECOND CROSS-POINT

The trial court erred in excluding GBRA's Exhibit
GB-32 dealing with the plan approved by the San Antonio
River Authority and GBRA for the furnishing of water
to San Antonio from the proposed Cuero Dam and Reser-
voir Project on the Guadalupe River in exchange for
the return of an equal amount of water from the proposed
Goliad Reservoir on the San Antonio River.

STATEMENT, ARGUMENT AND AUTHORITIES UNDER
FIRST SECOND AND THIRD COUNTERPOINTS

FIRST COUNTERPOINT RESTATED

The Court of Civil Appeals properly held that the
Texas Water Commission was vested with broad discretion
in either granting or denying San Antonio's Application
No. 1956 and Guadalupe-Blanco River Authority's Appli-
cation No. 1964 and that Petitioners were not entitled
to a permit as a matter of law. (In reply to Third
Point.)

-6 -
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SECOND COUNTERPOINT RESTATED

Petitioners having failed to offer any evidence

tending to show that the order of the Texas Water
Commission denying San Antonio's Application No. 1956
was not supported by substantial evidence or was
unreasonable, arbitrary and capricious, the Court of
Civil Appeals did not err in sustaining the validity
of such order and in granting the motion of the Texas

Water Commission for judgment. (In reply to First

Point.)

THIRD COUNTERPOINT RESTATED

Petitioners having failed to offer any evidence
tending to show that the issuance of Permit No. 1886
to Guadalupe-Blanco River Authority by the Texas Water
Commission was not supported by substantial evidence

or was unreasonable, arbitrary and capricious, the
Court of Civil Appeals did not err in sustaining the

validity of such permit and in granting the motion of
the Texas Water Commission for judgment. (In reply

to Second Point.)

The Court of Civil Appeals has written an excellent opinion

and ^a.s, correctly decided the issues presented in this case.

Therefore, Respondent Guadalupe-Blanco River Authority (GBRA)

will reply only briefly to the points raised in the Application.

The Petitioners, City of San Antonio and Waterworks Board of

Trustees of San Antonio, will be referred to, for brevity, as

"San Antonio."

In support of its motions for summary judgment, San Antonio

took the position in the trial court that, if there is unappro-

priated water in the Guadalupe River at the Canyon Reservoir and

-7-
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if the City Council of San Antonio determines that it would be

for the best interests of San Antonio to obtain a water supply

from that source, the Texas Water Commission has no discretion

but is obligated to grant San Antonio a permit as a matter of

law.

The evidence which they introduced in the trial court before

resting their main case was documentary, the only oral evidence

being for the purpose of identifying one of the exhibits (S.F.

24)./ The documentary evidence bearing on the Commission's refusal

of San Antonio's application (Cause No> 108,098) consisted,

generally, of a certificate that San Antonio's Home Rule Charter

had been filed with the Secretary of State, resolutions and ordi-

nances relating to the filing of San Antonio's presentation and

application for permit, the presentation and application them-

selves, the orders of the Water Commission denying the application,

and similar evidence intended to show that San Antonio had taken

the necessary steps to apply to the Water Commission for a permit.

The only evidence relating to San Antonio's attack on the permit

issued to GBRA (Cause No. 108,099) introduced in San Antonio's

main case was a copy of GBRA's application, the order of the

Commission granting this application and a copy of Permit No. 1886

as issued to GBRA. •
S4. S e^l^o^e^vuCe

-8-
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^

None of San Antonio's evidence was intended to show that the

orders and acts of the Water Commission denying San Antonio's

application and granting GBRA's application were unreasonable,

arbitrary or capricious or were not supported by substantial

' evidence,
Knowing of the vast amount of evidence introduced by

^
GBRA and the Intervenors at the hearing before the Water Commis-

sion in 1956 and also knowing the impossibility of establishing

^
that the Commission's acts and orders were not supported by sub-

stantial evidence, San Antonio elected to abandon the elaborate

technical evidence it had introduced before the Water Commission

in 1956 and to rest its case on the proposition that it was
•

entitled to a permit-as a matter of law>

When San Antonio rested its main case, the Attorney General

moved for a,judgment on behalf of the Water Commission and its

members on the ground that San Antonio had wholly failed to dis-

charge its burden of proving that the Commission's orders and

acts were not supported by substantial evidence. The Attorney

General declined to offer any evidence and rested on his motion.

This motion was later granted by the trial court and judgment

was entered that Plaintiffs take nothing and adjudging that the

acts and orders of the Commission attacked by San Antonio were

valid.

The trial court made the following finding (No. 11):

-9-



REPRXEW1GEp FAQM• 77fXF HOLDINGS Or TWO ZMMS STATE A17
CH/YES

I

I
"At the trial, the Plaintiffs made the con-

tention that they were entitled to the issuance of a

permit as a matter of law and offered' no eV^hea^c^hef

any character showing, or tending to show,
two orders entered by the Texas Water Commission on

July 5, 1957, were unreasonable or were not supported
Com-

by substantial. evidence or that the Texas Water
mission was arbitrary and capricious in making and
entering said orders and in issuing Permit No. 1886•"

and concluded (Nos. 1 and 2) that:

"The Texas Water Commission was vested with a
granting

Vbroad discretion in either
Plaintiff's Application No. 1956 and Guadalupe-Blanco

River Authority's Application No. 1964.

"The burden was on Plaintiffs to show that such

discretion was improperly exercised and that the orders

3
and acts of the Commission complained of were not sup-

by substantial evidence.
Plaintiffs made no

ported
effort to discharge such burden.

These conclusions of law follow the holding of this Court

and controlling case of Southern Canal Co. V.
3

in the leading

Board of Water Engineers, 159 Tex. 227, 318 S.W. 2d 619 (1958),

the holding of the Austin Court of Civil Appeals in
and, also,

Clark v. Briscoe Irr. Co., 200 S.W. 2d 674 (no writ hist. -

1947).
(See CCA opinion, pp. 11-12.) San Antonio's contrary

contention is inconsistent with the various statutes governing

the powers and duties of the Water Commission which are summar-

ized on pages 7-10 of the opinion of the Court of Civil Appeals.

San Antonio now concedes on page 5 of the Application that

-10-
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Water Commission is vested with discretion in either granting
the

den ing the applications for permits here involved and that
or y

burden is on the party complaining of the Commission's actions
the

ow that such actions are not supported by substantial evidence
to sh GBRA
Since San Antonio made no attempt to discharge that burden,

es ectf ully submits that the trial court properly granted the
r p

State's motion for judgment and entered the only judgment that

should have been entered in this case.

^ STATEMENT, ARGUMENT AND AUTHORITIES
UNDER FOURTH COUNTERPOINT

' FOURTH COUNTERPOINT RESTATED

.
adduced by Respondent Guadalupe-

, The evidenceAuthority and the Intervenors conclu-
Blanco River
sively demonstrates that the orders of the Texas

Antonio's Application

^ Water Commission denying San
GBRA's Application No. 1964

and granting
No. 195 supported by substantial evidence

l

,

yin part are ful
V and the Court of Civil Appeals did not err in sus-

m (In reply tod ethe validity of such or
taining
First Point.)

orporations owning waterd
^

c
and the intervenor cities an

GBRA
having other direct interests in this

^ on the Guadalupe orrights
agreeing with the propriety of the Attorney

ll

^

y
suit although fu

lected to present

' position
on his motion for judgment, e

General's p

i of the principal issues which led the Water
evidence on some

and to grant GBRA's
sion to deny San Antonio's application

Commis,

-11-
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application in part.
They were of the opinion that the trial

and appellate courts should know all the facts bearing upon this

controversy notwithstanding that San Antonio had failed to make

out a case. Most of the Statement of Facts is given over to

testimony of expert witnesses for GBRA and the Intervenors which

fully supports the trial court's Findings Noe 13(a)-(k) stating

numerous facts and reasons for denying San Antonio's application

and for granting GBRA's application in part. These findings

amply explain and support the actions of the Water Commission in

this matter.
They, in turn, are amply supported by substantial

evidence as noted below.

The obvious weakness of San Antonio's position in the trial

court that the Water Commission could not exercise
^ia reasonable

discretion in granting or denying San Antonio's application and

that San Antonio was entitled to a permit as a matter of law,

forced Petitioners to attempt a shift in their argument in the

Court of Civil Appeals.
They conceded in that court, as they do

in this court, that the burden was on them
to overcome the ^pre-

sumption of validity which attends the acts and orders of the

Commission by the introduction of evidence
demons trating ^that such

acts and orders are not supported by substantial
evidence. They

then contended that the evidence introduced by GBRA and the

-12-
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Î
Intervenors served to remedy the deficiency in San Antonio's

affirmative evidence. The Court of Civil Appeals questions,

, but does not find it necessary to decide, the propriety of

San Antonio's relying entirely upon adversary evidence to make

, out their case. (Op. P. 15.) GBRA likewise finds it unneces-

sary to discuss the point since the adversary evidence not only

'fails to aid San Antonio s case but overwhelmingly demonstrates

^ that the Commission's acts and orders are fully supported by

substantial evidence.

, For the Court's n i k b i tf f tco ven ence, we ma e r e re erence o he

evidence supporting each of the trial court's Findings 13(a)-(k)

^ as follows:

(a) San Antonio has no need for additional^

water supply for at least 15 to 20 years: See tes-

timony of San Antonio Water Manager (S.F. 145-148)

and P. Ex. 21, a report prepared by San Antonio.

, (All exhibits sent up as originals.)

(b) There is a present and immediate need for

^ stored water from Canyon Reservoir for cities in the

^ Guadalupe Basin: See testimony of the Manager of

Utilities for the City of Seguin (S.F. 269-279), and

^ the City Manager of Port Lavaca (S.F. 248-255).

S 2^ ^ ^p-0C ^CuQKA1
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(c) The unwillingness of the Corps of Engineers

to deal with a large number of cities in contracting

for use of the conservation pool in a Federal reser-

voir is shown in Northeast Tarrant Co. W.A. v. Board

of W. Eng., 367 S.W. 2d 720, 726 (1963). The duty and
..---------

obligation of GBRA to develop the water resources of

the Guadalupe basin for all cities and other users

within its boundaries is shown by the GBRA Act (Art.

8280-106, V.T.C.S.).

(d) San Antonio's heavy pumping from the Edwards

Formation has destroyed the dependable spring flow of

the Guadalupe River: See testimony of M. A. Diliingham,

Consulting Engineer (S.F. 187-191).

(e) Foreseeable needs for water in the Guadalupe

Basin exceed total supply when fully developed: See

testimony of James A. Cotton, Consulting Engineer (S.F.

110-113) and GB Ex. 3.

(f) San Antonio's requested diversion would im-

pair vested water rights of prior appropriators on the

Guadalupe River: See testimony of M. A. Dillingham

(S.F. 169-198) and GB Ex. 8, GB Ex. 12 and GB Ex. 13.

(g) Diversion of water from the Guadalupe Basin

to San Antonio would be of prejudice to persons and

-14-
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property in the Guadalupe Basin: See testimony and

exhibits under (f) next above and testimony of

Du Pont Manager, Morris Shattuck (S.F. 280-284),

Carbide Manager, R. P. Barry (S.F. 285-287), and

C.P. & -L. executive, R. W. Maierhofer (S.F. 287-297).

(h) Canyon Reservoir would not provide a

dependable water supply for San Antonio: See testi-

mony of James A. Cotton (S.F. 127-134).

(i) Canyon Reservoir water can be used 20

times within the Guadalupe Basin: See testimony of

M. A. Dillingham (S.F. 199-205).

, (j) Canyon Reservoir's location in the Balcones

Fault Zone creates threat of leakage: See testimony

^ of Floyd T. Johnson, Geologist (S.F. 214-220) and

GB Ex. 14, and testimony of Jack R. Barnes, Consulting

' Engineer and Geologist (S.F. 243-247) and GB Ex, 16

1 and GB Ex. 17 (a picture).

(k) San Antonio has not developed the large quanti-

ties of water available from the San Antonio River:

See testimony of James A. Cotton (S.F. 113-126), Floyd

T. Johnson (S.F. 209-214) and Jack R. Barnes (S.F. 238-

242) and GB Ex. 6 and GB Ex. 15.

-15-
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It is clear from the evidence outlined above that there

were many reasons why the Water Commission denied the one appli-

cation and granted the other after 17 days of hearings and that

its acts and orders are amply supported by substantial evidence.

For this additional reason, the judgments of the courts below

are correct and application for writ of error should be refused

by this Court.

STATEMENT, ARGUMENT AND AUTHORITIES
UNDER FIFTH COUNTERPOINT

FIFTH COUNTERPOINT RESTATED

The Court of Civil Appeals did not err in
holding that the Texas Water Commission followed the
governing statutes in issuing Permit No. 1886 or in

refusing to hold that in granting such permit the
Commission unlawfully delegated its authority and
acted in bad faith. (In reply to Second and Third

Points.)

San Antonio challenges by argument wholly unsupported by any

evidence, the good faith of the Water Commission in granting a

permit to GBRA for supplying water to cities within GBRA's bounda-

ries. They contend that the Guadalupe Valley cities have no

present or future need for water and that the yield of Canyon

Reservoir should be reserved for some possible need of San Antonio

15 or 20 years from now.

On the question of good faith, the Court may wish to compare

-16-
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the testimony of Mr. Bruce Sasse, Qeneral Manager of the San

Antonio Water Board (S.F. 146-148) that San Antonio has an ample

water supply and will not need additional water for at least 15

or 20 years with the representations made by San Antonio to this

Court ten years ago which misled the Court to say in Board of

Water Engineers v. San Antonio, 155 Tex. 111, 283 S.W. 2d 722,

723 (1955), that San Antonio "is faced with a serious water-

supply problem by reason of a large and rapid increase in popu-

lation and water consumption,within and around its corporate

limits, coupled with a serious fall in its potential underground

water supply." Why was San Antonio's water supply problem so

acute in 1955 but, with no new source of supply, not at all acute

in 1965?

San Antonio offered no evidence at all on its claim that

there is no need for additional municipal water by cities in

GBRA's territory. On the other hand, the Manager of Utilities

for the City of Seguin and the City Manager of Port,Lavaca both

testified to the urgent need for additional water from storage

for municipal purposes within GBRA's area. (See analysis of

evidence under Fourth Counterpoint, supra.) San Antonio's

assertion that the issuance of a permit to GBRA by the Water Com-

mission for water for municipal uses within the Guadalupe Basin

-17-
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was made in bad faith is contrary to all the evidence in the

record and constitutes an irresponsible and unwarranted attack

on the able members of that Commission.

/San Antonio lifts the term "blanket permits" out of the

emergency clause of the 1953 Act amending Art. 7492 and makes

a specious argument that Permit No. 1886 issued to GBRA for

50,000 acre feet of water per annum for municipal uses is con-

demned by this emergency clause. The_1953 amendment followed

a series of opinions by the Attorney General ( Opinions Nos.

0-4304, 0-7738, v-803 and WW-188) on the question of whether or

not two certain river authorities had been granted water rights

directly by the Legislature or whether they were required to

obtain permits from the Water Commission and pay the statutory

fees the same as other persons and corporations. The amendment

made clear that the Legislature intended that all such river

authorities must obtain permits and pay the required fees before

appropriating water, and the emergency clause merely stated the

need to clarify the statutes on this point. Neither Art. 7492

nor the 1953 emergency clause bears upon the type of permit

which the Commission may issue. The contents of a permit are prE

scribed by Art. 7515 and, insofar as the purpose of use is con-

cerned, the only requirement is that the permit shall state the

-18-
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use or purpose for which the appropriation of water is to be

made."

Permit No. 1886 is of the general type which the Commission

has been issuing since its creation more than 50 years ago. (See

GB Exs. Nos. 10, 11, 18-25, C. P. & L. Ex. No. 3 and the exhibits

attached to "Guadalupe-Blanco River Authority's Reply to Appellants'

Reply to the Motion for Rehearing" filed in the Court of Civil

Appeals.) The Court of Civil Appeals correctly held that in

granting a part of GBRA's Application No. 1964, the Commission

exercised the discretion and powers granted to it by Arts. 7506,

7507 and other relevant statutes and did not delegate any of those

powers or discretion to GBRA. The river authority is a public

agency of the State of Texas performing designated State functions

/Brazos River Authority v. McCrow, 126 Tex. 506, 91 S.W. 2d 665

(1936Z/, and governed by a board of nine directors appointed by the

Governor, with one member from each of nine counties within the

boundaries of the Authority (Kendall County is represented by an

unofficial adviser). The Authority is required by its Act of

creation (Art. 8280-106, V.T.C.S.), by the common law /Borden v.

V Trespalacios Rice & Irr. Co., 98 Tex. 494, 86 S.W. 11 (1905);

Allen v.-Park Place Water, etc., Co., 266 S.W. 219 (err. ref. -

1924f/, and by Arts. 7560-7567, R.C.S., to serve all cities within its

-19-
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boundaries without discrimination. In addition, Permit No. 1886

specifically requires GBRA to obtain the approval of the Water

Commission on all contracts with municipalities before any water

is used under the permit, and the Commission may, if it deems

necessary, require the individual cities to obtain use permits

under Rule 205.2 of the Commission (see GB Ex. 29 - Commission's

Rules and Regulations, etc.) before the Commission approves such

a contract.

GBRA respectfully submits that Permit No. 1886 is not a

"blanket permit" but is a specific permit for a specific quantit)

of water for a specific use and that in issuing such permit the

Water Commission has not unlawfully delegated any of its powers

or discretion to GBRA.

STATEMENT, ARGUMENT AND AUTHORITIES
UNDER SIXTH AND SEVENTH COUNTERPOINTS

SIXTH COUNTERPOINT RESTATED

The uncontradicted documentary evidence having
established that the State has heretofore granted
substantial water rights on the Guadalupe River, the
burden was upon Petitioners to rebut the presumed
finding by the Texas Water Commission that the grant
of Application No. 1956 would impair such existing
water rights and, Petitioners having failed to offer

any evidence on the subject, the Court of Civil
Appeals correctly sustained the order of the Texas
Water Commission denying said application. (In reply

to Fourth Point.)

-20-
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SEVENTH COUNTERPOINT RESTATED

Since Permit No. 1886 authorizes the impound-

ment and use of water from Canyon Reservoir for

municipal purposes, the highest preferential use

prescribed by Art. 7471, the question of the repeal
of Art. 7589 by the Wagstaff Act does not arise in
thin cane, (Tt7 rpt-±ly t-n A'lfth Pry9tit,)

F

`^Not only did 3un Antonio fail. to any ev.Ldenc;e tending

to show that there is unappropriated water in the Guadalupe

River and that the grant of its Application No. 1956 would not

impair existing water rights, the evidence introduced by Respond-

ents shows conclusively that San Antonio's requested diversion

would substantially impair such existing rights. The witness,

M. A. Dillingham, testified that the rights of Texas Power Corp.

and Texas Hydro-Electric Corp. would be damaged to the extent of

$596,900 over a 15-year test period (S.F. 177-178 - GB Ex. 8) and

that the water supply and operations of DuPont's plant at Victoria

and Carbide's plant at Seadraft would also be adversely and

seriously affected (S.F. 179-198, G.B. Exs. 12, 13). These facts

were confirmed by the managers of the DuPont and Carbide plants

(S.F. 280-286). An executive of Central Power & Light Co. also

testified to serious curtailment of that company's operations at

its electric-steam power plant at Victoria and hydro-electric

plants at Gonzales and Cuero due to shortage of water in past

droughts which would be worsened if San Antonio's request for
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