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- YAZ, WATERENGINEERS, INC.

WATER & WASTEWATER TREATMENT CONSULTANTS 4 7 O 8 6
17230 HUFFMEISTER ROAD, SUITE A~CYPRESS, TEXAS 77429-1643

TEL: 281-373-0500 FaAx: 281-373-1113

s

April 19,2017 e

Public Utility Commission of Texas

2 e
5 =2
Central Records o -
1701 N. Congress, Suite 8-100 SE= T
“Austin, TX 78701 - ES, AP
o @ U
- : s Co o S
Re: Application for a Sale, Transfer or Merger of a Retail Public Utility Sezoam (T
Water Certificate of Convenience and Necessity No. 12154 o= U
Seller — Oak Hollow Utility Company, Inc. cn
Buyer — Utilities Investment Company, Inc. % .
in Grimes County, Texas

\

Dear Public Utility Commission of Texas:

Please find enclosed an original and seven (7) copies of an Application for a Sale, Transfer or Merger
of a Retail Public Utility to address the sale of the Oak Hollow Water System by Oak Hollow Utility
Company, Inc. to Utilities Investment Company, Inc., as well as two copies of CONFIDENTIAL

material. Also enclosed are two (2) CD’s containing digital map data and one (1) CD containing an
electronic copy of the application in .pdf format.

We appreciate your earliest review and issuance of a letter indicating administrative completeness.

_ Please feel free to email me at syoung@waterengineers.com or call at 281-373-0500 if you have any
questions regarding the information contained in this submittal.

Thank you for your assistance in this review process.

Sincerely,
WATERENGINEERS, INC.

Shelley Young, P.E.
Project Engineer

Encl. - 1 original and 7 copies of STM application

2 envelopes containing CONFIDENTIAL information
2 CD’s containing digital map data

1 CD containing an electronic copy of the STM Application &

» ¥
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APPLICATION FOR A SALE, TRANSFER OR MERGER
OF A RETAIL PUBLIC UTILITY

WATER CERTIFICATE OF CONVENIENCE AND NECESSITY
NO. 12154 ‘

SELLER - OAK HOLLOW UTILITY COMPANY, INC.

BUYER - UTILITIES INVESTMENT COMPANY, INC.

k]

PREPARED BY:

"WATERENGINEERS, INC.

WATER & WASTEWATER TREATMENT CONS}JLTANTS
17230 HUFFMEISTER ROAD CYPRESS, TEXAS 77429
TEL: 281-373-0500  FAXx:281-373-1113

APRIL 2017

it



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

SELLER _ OAK HOLLOW UTILITY COMPANY, INC.

BUYER - UTILITIES INVESTMENT COMPANY, INC.
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Application for Sale, Transfer, or Merger of a Retail Public Utility
Pursuant io Chapter 13.251 of the Texas Water Code

Dozket Number: A—Z-O 8 6

(this number will be assigned by the Public Utility Commission after your application is filed)

7 copies of the application, including the original, along with one copy of the portable electronic storage
medium (such as-CD or DVD) contaihing the GIS data shall be filed with >

Public Utility Commission of Texas
Attention: Filing Clerk
1701 N. Congress Avenue
P.O. Box 13326
Austin, Texas 78711-3326

No later than seven days after filing the application for the boundary change, provide a copy of each paper
map and a portable electronic storage medium (such as CD, flash drive or DVD) containing complete and -
identical data to the portable electronic storage medium submitted above to

Texas Natural Resources Information System
1700 N. Congress Ave, Room B40
Austin, Texas 78701

TABLE OF CONTENTS

Part A - General Information

................................................................................... 2
Part B — Current Service Provider or Seller Information..............cccoeeceeee.. L 2
Part C — Purchaser or Transferee Information ........ccoccvvvveeeee. 3
Part D — Historicial Financial Information........ccoccovevevveevvveeees. 9
Part E — Projected Information.........ccococevcvvvvcenvenes 12
Part F - Public Water System Information.......... ... 16

'Part G —Oaths and NOtiCeS ....c.ccovvvevviiemvirivciene 18
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*RN# 103508208 | *cn# le00833083, ~  ~ © "] * (PRIOR TCEQ ID numbers)

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

Sale of All D Portion ofthe | X | Water system(s) under CCN No.:  [12154 ~ . .

o N —— T ey ma—

1 Acquisition Sewer system(s) under CCN No.: R &

- Lease/Rental

Transfer of All D Portion of the | X | Certificated water service area —'CCN No.: 12454,
Certificated sewerservice area—CCN No.: | .~ .. . *

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

T rear-—saar = T e - =T = — S —— s =
Y o } ) . . . : ‘
L2 e _en Mt . o e @ . e = e * Y
and to: ,
X} Obtain a CCN for the transferee (purchaser) — indicate if‘purchaser will take the seller’s CCN
Amend the transferee’s CCN No.: Parchaser will take;seller's: CCN T e
Merge or consolidate public utilities \ i T TTT e e m e
Cancel CCN of the transferor (seller) e e T

2. Proposed effective date of this transaction:|9/30/2017
(Must be at least 120 days after proper notice is provided)

Part B Current Servnce Provnder or Seller Ir lnformatnon T

= Questlons 3 through 5 apply to the transferor (current service prowder or seller)
~

3. For the current CCN holder or service-provider please mdlcate

e, —— - o— =

A. Name: [OakHollow Uiy, Co. Inc. — ; T =)

A,

" (individual, Corporatlon or Other Legal Entlty)

who is a(n):of D Individual Corporatlon - I wsc [:] HOA or POA - Other |™~ |
B. Utility Name (|fd|fferent than above): [same:as abOVe o o ; T
Address: [T330:Blue. Bell'Road, Houston, Tiexas, 77038 h’elephone (AC) [(281)447-4560 -

Somim

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

Name: Shelley Young, P E ¥ . - Title: Englneer C e
Address:17230 Huffmeister Road Suite. &, Cvpress,xTexas 77429, | Telephone: (AC)[(281) 3730500 s

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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Fax{(@81y3734143 " .~ RN Email{syouno@waidtengiears.com, ., |
4. About the last rate increase for the system or facilities being
transferred:
A. What was the effective date of the last rz —armaan N T
. ive date of the last rate \7/20/4914 ) , .
increase? . s ’ . .

E_—j No Yes- Application/Docket Number: f3—790§8

_B. Was notice of this increase provided to the Public Utility Commission of Texas (commission of PUC)
or a predecessor regulatory authority?

——r ™y

" | pate |473gi2014

—— re

s =
il - ¥ ]

5. Please provide a list of all customers affected by this transaction who have deposits held by the transferor
or seller utility, if any, and include the following information (attach additional sheets if necessary):
Name and Address of Utility Customer ' Dateof | _Amount of Amount of Unpaid
Deposit Deposit Interest on Deposit
See AttachmentA * 7T .- T T R e T )
uf . = Ao V_'-“: e i -‘?f — - (8 '_j wn"‘ 7 Yj”_": 1_'— - Yj
- B — i IR .
L.t T , o . R
e e —— = = =t St —

= Questions 6 through 16 refer to the transferee or purchaser.

6. For the person or entity acquiring the facilities and/or CCN: -

Applicant: fUtrlmes&Investment Co,lhc. * ~ T A ]
(Indnvndual Corporatlon or Other Legal Entity)
Utility Name: ‘Uhlmes lnvestment Co., fnc. _' ) v _.,,‘; L e T -l
(If dlfferent than above) ..
Utility Address: [B.0: Box 279 New. Waverlx, Texas 1056:0279 . - . @ ~ ]
Fax: [(936)344-9838 ¢ _ _ JEmail: [marshwatefman@aol.com “Ielephone (AC): [(289 5904350 |
CCN Numbers held prior to the filing of this application: 12671, 20765, 11804, 10130, 21045, 12932, 20874, 10113
7. Check the appropriate box and provide information regarding the legal status of the transferee
applicant:
TIndividual

fIHome or Property Owners Association
IPartnership; attach copy of partnership agreement
orporation; provide charter numbeér as recorded with the Office of the Secretary of State for

~ 2ecrete .

(0142230800, T ,

= - . e Adr

X
Texas

Ciiad .

[___l Non-profit, member owned, member controlled Cooperative Corporatlon (Article 1434(a)
Water Sewer Service Corporation); provide charter number:

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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~ {Municipally-owned utility
iDistrict (MUD, SUD, WCID, etc.)

. County

“lother (please explain):] . .« L 2

p VL T == -1_.,_-(-.'“” T — T J

P Jicy R

o + A e o

8. . Ifthe applicantis an Individual or sole proprietorship, provide the following information. If not, skip to

the next question.

wme oy T T Eile T T

Address |, ~ . T \""“""' T e
Telephone(AC):|, ~ . "~ T :.. Fax(ad: [ T T

9. If the applicant is other than an Individual, provide the following information regarding the officers or

... partners of the legal entity applying for the transfer. You must complete either question 8 or question
9, whichever applies to the transferee applicant.

eName: |Shannon Marsh T ) . I‘I’elephone (AC): (28159 590-4359- TN _“
Address: |P.0. Box 279, New Waveny, Texas 77358-0279 . o
Position: |Presideit L L j)wnershlp%(lfapphcable) F)OOO% .
eName: |TracyMarsh, = . . _""~ e T h’elephone (AC): 1(281)590-4359
ddress: |P'07Box 279; NewWaverIy,‘Texas77358-0279 R
position: |Trgasurer el 10wnersh|p%(lfappllcable) JOOO% s
eName: [t .. .. . .. T [Telephone (AC): L T
Address: R T T T L
position: | .. AT o ,,%Wnership%(ifapplicable): 10.00%; o7
eName: |, _. . . .o T ¢+ T felephone(AC): |7 T T T
T s == = e =
Address: | _ o - . 5 ) B - o .
I — T —— T W e B . . . e 1 e
Position: . L ] . ,|Ownersh|p%(lfxapphcable): [q.,QQ%» L "o
eName: | T 7 " Tlrelephone (AC): [ - “,”_"‘___’_,T
Address: | . T T ST P
Position: |. . __ .. . . ~lownership % (if applicable): [0.00% "~
eName: |7~ Y e e Tfelephone (AC)tLQ,' e S
Address: |~ L T F LTy . e
position: |. = _ .. . i [Ownershlp%(lfappllcable) lOOO% R

= Importaht:

- Attach additional sheet(s) if necessary —

« If the applicant is a for-profit corporation, please provide a copy of the corporation'’s
"Certification of Account Status" from the State Comptroller Office. This "Certification of
Account Status" can be obtained from:

¥

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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Texas Comptroller of Public Accounts
P. O. Box 13528, Capitol Station
Austin, Texas 78711
1-800-252-5555.

. If the applicant is an Article 1434a water supply or sewer service corporation or other non-
profit corporation, please provide a copy of the Articles of Intorporation and By-Laws.

(SeeAtTachment B\

10. Contact person. Please provide information about the person to be contacted regarding this
appllcatton Indicate if this person IS the owner operator, engineer attorney or accountant

Name: Shelley Young, PfE T e Title: ,Englneer el ,’: :'E
Address: | 17230 Hufimeister Rd., Sute &, Cypress X 774'»9 . | Telephone (AC)—[(281)373-0500| ek
Fax # (281)373-1113. B . T Email Isyoung@waterengmeers corn]- Dy
Relationship to the applicant: EngmeerlConsultant« B -

= IF THERE ARE MORE THAN TWO PARTIES INVOLVED IN THIS TRANSACTION, PLEASE ATTACH SHEETS
PROVIDING THE INFORMATION REQUIRED IN QUESTION 6
THROUGH QUESTION 10 FOR EACH PARTY

11. Please respond to each of the following questions. Attach additional sheets if necessary.

A. Describe the experience and qualifications of the applicant to provide adequate utlllty service to the
requested area

1*v—v' \‘ - T ey vw—-v'-r- - . - --P-.- S
The Apphcantfhasfbeen m.the utmty Business-for over.20: years,,owns and1operates multlple -other: systems owns a.water..

and wastewater operahonskcompany,aﬁ"a holds a“e’ groundwaterxoperators license gand:a, B was'tewaterpoperators
'hcense e s 3

5 >
hal roamh hils Id

B. Has the apphcant acqumng the CCN or facmtles or an affiliated mterest of the appllcant been under
enforcement action by the PUC, TCEQ, Texas Department of Health (TDH), the Office of the Attorney
General {OAG) or the Environmental Protection Agency (EPA) in the past for noncompiiance with
rules, orders’or State Statutes? DYes No

If yes, please attach copies of any correspondence with these regulatory agencies concerning these

enforcement actions and describe any actions and efforts to comply with those requirements. Attach
additional sheets if needed.

%

- EP e n T T T TR T T e T e R e
2 o, B i - . J e - -

5 - * R : 7 » 2 (e
" o i3 ’ - g .
o < b it
. ES - 3 LT

L P L q -
S <
oo N weme o o x ” .S ) LI Yo - 4

C. Describe the source and availability of funds required to make the planned or required improvernents,

if any, to meet minimum requirements of the TCEQ and PUC and ensure continuous and adequate
service.

Elinaliad — T T —

T~ ‘—J_

No:rmprovements are requnred to. meet the minimum requ1rements~sof the' TCEQ: and PUC

w

] ke
L e o PR x> o .

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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12.

i

D. Describe the antlupated impact of this transaction on the quality of utility service and explain any

antlcrpated changes in the-quality of service.

*No’changes in. the quahty of servrce"'are antrcrpated R

—— eooms w1 e w4 . - [

e — Y w.—.,. _-——-—ru» A e C e = —

E. How will the transaction serve the public interest?

L]

r—ary ARt 3 T

o= ——— =] P~ STy

The‘current’utlllty owner wrshes 10, exit this- segment«'of the:utlluy busmess The appllcant is well-
qualrﬁed to own and operate the system affording the-current- customers a seamless: transition--

L & hed - s A i

Please describe the nature ol‘ the proposed transaction:

o e

~— T e T ————" e ——

’Applxcantrproposes to purchase the waterrsystem for $897 000" Appllcant will pay $200 OOO-down from eash reserves
rand the seller will-owner finance the femaining $697, OOOrat ‘6% over 10 years: See Attachment c for purchase /

13

agreement 7 E . o o ;
13. If the transferee applicant is an Investor Owned Utility (IOU) and will be under the rate jurisdiction of
the PUC, please provide the following information. Water supply or sewer service corporations and
political subdivisions of the state should mark this section N/A:
A " » Total Purchase Price: |$ 897,00006, - |
* Total Original Cost {as recorded on books of seller or merging entity): |*$§821 837 00 ¥
e Accumulated Depreciation as of the proposed effective date of the LT
transaction: L
e Contributions in Aid of Construction:
- Specific surcharges approved by TCEQ or ’?:"03 0. N
PUC: o e
- Revenues from explicit customer $ 0-00; N
agreements: . o
- Developer Contrlbutlons (please explam)
v TR 5 = = Rk + RN ] % - - - ' ) mv—
O' ° - w
- Other Contributions (please explam)
} S L o = — —=g T
¢ .
n k4 - e ) ot - v N o~ -

Total Contributions in Aid of Construction

T T -
v
-

o Net Book Value:*  ['$:191,081:00

Sad

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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If the Original Cost or any of the above items has been established in a rate case proceeding
by the PUC, the TWC or the TCEQ, please provide the Application/Docket Number and date:

EE ey Py

Application/Docket Number: |T G o . }Date | e

i

LIS

If the applicant is not under the rate jurisdiction of the TCEQ, only the purchase price and
information related to Contributions in Aid of Construction is required.

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

[attach aggltlonal sheet(s) if necessary]:

AR
= T === T TS TR TTITE TR = = = T
- s .
5 p . " M LY D -
- " - - .
?w & N .
S ~ g ) "
¢ El - ¥
N - N -
1 " " * - £
N .
T - * a 1 ]{J " *
. . . I
5 &7 A N a »
A ' ~ - TN ' % !
“‘ ST o ¥
‘F o e 3 h - . F .
1~ 9 * L -, s et B b i :
N - g o 3 3
Do 2w &t oz N e e h e w [ ‘ P

C. Complete the following proposed entries listed below as shown in books of purchasing (or
surviving) company. Additional entries may be made; the following are suggested only, and
not intended to pose descriptive limitations. ‘
Utility Plant in Service: [$'897,000.086 = . . e T T
Plant Acquisition Adjustment:ly = T .
Extraordinary Loss on Purchase:[-= -~~~ T e T
Accumulated Depreciationof Plant:| 3 _ _ _  — "~ .-, " 0 "
cash:f T v T
Notes Payable: | # . _ L - - o s
Mortgage Payable: $: 697}0'6"0—()0 - _ -
Others ( h"Down Rayment: $200,006: 00 .
As the purchaser, | understand that it is my responsibility in any future rate proceeding to
provide written evidence and support for the original cost and installation date of all facilities
used and useful for providing utility service.
: U0 (11 V
Purchaser’s Initials: Date: | *&rX@YV' ]
14. Please indicate the proposed effect of this transaction on the rates to be charged to the affected

customers:

e

. ?tra nsaction.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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If rates are changmg, please explam

T wr semp——

"?

,&‘u’a.

2,
= o — i mw

[:]Applicant is an 10U and intends to file with the commission or municipal regulatory authority an

application to change rates of some/all of its customers as a result of this transaction. If so, please explain:

L ey A
€ b

o

[:]Other. Please explain:

BT

’

-

15.

List all neighboring water and /or sewer utilities, cities, and political subdivisions providing the same

service within two (2) miles of area affected by this proposed transaction. This information should be

available from the water utility database (WUD) or Applicant’s licensed water operator.

== Y R P -

3

Clovercreek MUD
Ranger Utility- Company CCN 12324,
Woodland Lakes WSC CCN 12529
Ranch Crast' Water’Co CCN 12932
Quadvest Lp CCN 11612
G &‘W WSC CCN 12391

~ta=n-

-
- ) .

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

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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ALL FINANCIAL DATA HAS BEEN FILED
CONFIDENTIALLY

PAGES 13 - 56



= Please answer questions 17 through 22 on a different sheet for each physically Distinct system being

transferred or acquired.

17. A. For Watér Systems. TCEQ Public Water System Identification Number: | 2.| 3 b%7.["6,]" od*%s [1]

Date of last inspection: |1016/2614 =~ [ e T
P |0 - See Attachmient D ]

B. For Wastewater Systems:

* -TCEQ Discharge Permit Number W Q L rj" 1 J r l* l ”]

T n e

-Name of Permitee: | - Y . R
-Date of application to transfer Dlscharge Perrmt submltted L j{ e
-Date of application to transfer D1scharge Permit approved by TCEQ:

-y
.

18. A. Are any improvements required to meet TCEQ or PUC DYes .No If yes, please explain:

standards?
N
s T TR — T =
- w y -
’ v 5 * S t
- 2 ~ SN
~ - .
r & 3 ~ I =
a x
v Iﬁ‘l " - W oSF ‘

LY -

- i3 Ty o - - e s . g ke - — " ® b t&« e g

L} I
3
vf..m - < iy A »r -l e W - n o - - s - ay Yy - " ’ 2 odom -n" e

C. Provide details of each required major capital improvement to correct the deficiencies and meet the
TCEQ or PUC standards (attach additional sheets if necessary):

Description of the Required Improvement , Schedule to Complete | Estimated Cost
NA L RS | R R
n ;‘-"' K e m—— R ~ B - e T war—— - \ Ay —
e e e e S e -
[ wen we Ao A R PR S =z . N ) AR b ] o

19. Does the system being transferred operate within the city limits of a municipality or within district

boundaries? -Yes -No

If yes, indicate the number of customers within the city limits or district boundaries:
Water - Sewer

& Attach copy of franchise agreement or consent letter from the city or district.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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20. Do you currently purchase water or sewer treatment cai acity from another source?

- Water | |Sewer

Purchased on a

Regular Seasonal

e Source: L

]

o =

Yes No

Emergency Basis

. |% of total supply: |0.00%

21. List the number of existing connections to be effected by th15 transaction.

Water Sewer
" | -Non Metered i | -2meter L | -Residential Connection o oo
« .690| -5/8" or 3/4" meter -3" meter ' | -Commercial Connection M

~ | -1" meter 1 -4" meter -Industrial Connection | T
T | -1 172" meter ~ +. | -Other -Other ] -
Total Water Connections: | ... . €80 % Total Sewer Connections 7,0

20. Has'the system reached 85% of its capacity based on TCEQ’s minimum requirements? |  |Yes [ X |No

If yes, please explain what steps are being taken to address the capacity issues:

—— L e ] =

oo eme o

-~y

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

Name

. Class

-License# _

=
‘Shanpon:Marsh

Classc Water -

WG0009409

T —

= -

AR ey

o -_— T e

ﬁ &

4

s

T P,

24. Attach the following maps with each copy of the application
a. One small scale map clearly showing affected service area with enough detail to accurately locate the

area if the application is for the transfer of all or a portion of a CCN. {See Attachmenf_};?
b. One large scale map showing the propdsed service area boundaries being sold, transferred, or merged

and, if available, the existing and proposed facilities. Color coding should be used to differentiate Attachment{'

existing from proposed facilities. Facilities and service area boundaries should be shown with such

E.

exactness that they can be located on the ground. If transferring area not currently in a CCN or a portion
of an existing CCN area please attach the following hard copy maps with each copy of the application:
1. A general location map delineating the proposed service area with enough detail to
accurately locate the proposed area within the county.
2. A map showing only the proposed area by:

1. metes and bounds survey certified by a licensed state or registered professional land
surveyor; or
ii. projectable digital data with metadata (proposed areas should be in a single record

and clearly labeled, data disk should be included); or

tii.
iv.

following verifiable natural and man-made landmarks, or
a copy of recorded plat map with metes and bounds.

3. A written description of the proposed service area.
PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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Lo N o5 SC s 05ths and Notices IR | —}

OATH FOR'SELLER OR FORMER SERVICE PROVIDER

STATE OF Tosds - Tw T R

COUNTY OF Hovers T Tem——

oS S Bddsiiey s T oY T ~_), being dulysworn, file this application for

sale, lease, rental or merger or consolidation as .= = President Lo

(indicate relationship to applicant) that is, owner, member of partnershlp, title as officer of corporat(on, or other authorized
srepresentative of applicant); that, in such capacity, { am qualified and authorized to file and verify such application, am personally
familiar with the documents filed with this application, and have complied with all the requirements contained in the application;
and, that all such statements made and matters set forth therein with respect to applicant are true and correct. Statements'about

other parties are made on information and belief. I further state that the application is made in good faith and that this application
does not duplicate any filing presently before the Commission. ®

| further state that | have provxded to the purchaser or transferee a written disclosure statement about anv coptributed property as

Public Utility Commission of Texas, or Attornev General and have also complied with the noti i in Section 13.301(k) of
the Texas Water Code.

t

M

3

. A WOIAYE S
7Y AFRpAT /
(Utility’s Authopffed Repfresentative)

If the Affiant to this form is any person other than the sole owner, partner, officer of the’Applicant, or its attorney, a properly
verified Power of Attorney must be enclosed.

SUBSCRIBED AND SWORN.TO BEF RE ME, a Notary Public in and for the State of Texas, this

-‘—«"‘ -! e —v-‘-

' ‘ RY PUBLIC IN AND FOR THE
S, JUDIL. WILLIAMS tade VSTUATE OIF TQXAS ° '
% My Natary ID# 124974600 ,

-

Explru.}uly15 2020

r*@&d*/*b* Orl-tiarmS——-—

PRINT OR TYPE NAME OF NOTARY

MY COMMISSION EXPIRES f?’dgf&@i

One copy'of this page must be submitted for each utility involved in this transaction.

PUCT Sale Merger Transfér (Previous TCEQ Form 10516)
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.

OATH FOR PURCHASER OR ACQUIRING ENTITY

STATE OF fexas® - | e A s oL
COUNTY OF IR weee b 1
Lo T SN Marsh, e . .+ .}, beingduly sworn, file this application for

sale, lease, rental or merger or consolidation as [0 7 "7 President’ A Y 2
(indicate relationship to applicant) that is, owner, member of partnership, title as officer of corporation, or other authorlzed
representative of applicant); that, in such capacity, | am qualified and authorized to file and verify such application, am
personally familiar with the documents filed with this application, and have complied with all the requirements contained in
the application; and, that all such statements made and matters set forth therein with respect to applicant are true and
correct. Statements about other parties are made on information and belief. | further state that the application is made in

good faith and that this apphcatlon does not duplicate any filing presently before the Commission.

I am also authorized and do agree to be bound by and comply with any outstanding orders of the Texas Commission on
Environmental Quality, the Public Utility Commission of Texas or the Attorney General which have been issued to the system
or facilities being acauired and recognize that 1 will be subject to administrative penalties or other enforcement actions if |

do_not comply.
ol gf

R A A
AFFIANT '
. (Utlhty s Authorized Representative)

If the Affiant to this form is any person other than the sole owner, partner, officer of the Applicant, or its attorney, a properly verified
Power of Attorney must be enclosed.

Applicant represents that all other parties to this transaction have been furnished copies of this completed application.

SUBSCRIBED AND SWORN TO BEFORE ME, a Notary Public in and for the State of Texas, this

day I of f&nl 1, 20 [P

SEAL

- L
NOTARY PUBLIC IN AND FOR THE
STATE OF TEXAS

cDuna—Blgr—r—————

PRINT OR TYPE NAME OF NOTARY

MY COMMISSION EXPIRES [ ﬂfﬁ (20251

One copy of this page must be submitted for each utility involved in this transaction.

mmAMEB&?'*—}
My Notary 1D # 128931432

Expres March 23, 20|
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Docket No.

1

NOTICE TO CURRENT CUSTOMERS, NEIGHBORING SYSTEMS AND CITIES

OAK HOLLOW UTILITY COMPANY, INC.’S
NOTICE OF INTENT TO SEE FACILITIES AND TRANSFER CERTIFICATE OF
CONVENIENCE AND NECESSITY (CCN) NO. 12154
¢ TO
UTILITIES INVESTMENT COMPANY, INC.
IN WALLER COUNTY, TEXAS

To: . . # Date Notice Mailed:

Oak Hollow Utiity Co., Inc., 1330 Blue Bell -‘Houston, Texas 77038, has submitted an apphcatlon
with the Public Utility Commlss1on of Texas to sell facilities and transfer water CCN No. 12154 in
Waller County to Utilities Investment Company, Inc., P.O. Box 279, New Waverly, Texas 77358-
0279.

The salei is scheduled to take place as approved by the Commission (V.T.C.A., Water Code
§13.301). The transaction and the transfer of the CCN include the following subdivision:

Qak Hollow Subdivision

The area subject to this transaction is located approximately 4 miles southwest of downtown
Magnolia, Texas in Waller County and is genierally bounded on the north by FM 1488; on the

east by the Waller County/Montgomery County line; on the south by Pine Valley Drive; and on
the west by Rice Road.

The total area being requested includes approximately 1050.5 acres and 690 current customers.

This transaction will have the following effect on the current customer’s rates and services: There
will be no change in rates or services.

Affected persons may file written protests and/or request within 30 days of this notice. To request
a hearing, you must.

(1) state your name, mailing address, anid daytime telephone number;

(2) state the applicant's name, application number or another recognizable reference to
this application;

(3) include the statement, "I/we request a public hearing";

(4) write a brief description of how you, the persons you represent, or the public interest
‘would be adversely affected by the proposed transaction and transfer of the CCN; and

(5) state your proposecl adjustment to the application or CCN which would satisfy your
concerns and cause you to withdraw your request for a hearing.

el



¥

Only those persons who submit a written request to be notified of a hearing will receive notice if
a hearing is scheduled. The Commission will issue the CCN requested in the referenced
application unless a hearing is scheduled to consider the transaction. If no protests or requests

for hearing are filed during the comment period, the Commission may issue the CCN 30 days after

publication of this notice.
Persons who wish to protest or request a hearing on this application should write the:
‘ Filing Clerk
Public Utility Commission of Texas
1701 North Co;'lgress Avenue
P.O. Box 13326
Austin, Texas 78711-3326
Si desea informacion en Espanol, puede llamar al

1—888-782-8477

Shannon Marsh 7 ;

Utility Representative

Utilities Investment Company, Inc.

Utility Name

2



ATTACHMENT "A"
LIST OF CUSTOMERS HOLDING DEPOSITS

UTILITIES INVESTMENT COMPANY, INC.

(2
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ATTACHMENT "B" (

CERTIFICATE OF ACCOUNT STATUS

UTILITIES INVESTMENT COMPANY, INC.
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Taxable Entity Search Results Page 1 of 1

ifs

Franchise Tax Account Status
As of : 03/02/2017 15:25:56

This Page is Not Sufficient for Filings with the Secretary of State

UTILITIES INVESTMENT COMPANY INC

Texas Taxpayer Number 301 19052 |62

9 nght to Transact Busmess in Texas ACTIVE

State of Formatlon TX

Effectlve SOS Reglstratlon Date 11/1 2/1 996

Texas SOS Flle Number 0142230500

Reglstered Agent Name SHANNON MARSH

Reglstered Offlce Street Address 1620 CONNORVALE HOUSTON TX 77039

Malllng Address PO BOX 279 NEW WAVERLY TX 77358 0279
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ATTACHMENT "C"

PURCHASE AGREEMENT

UTILITIES INVESTMENT COMPANY, INC.



SALE AND PURCHASE AGREEMENT
FOR THE WATER UTILITY ASSETS, CERTIF ICATES AND PERMITS OF
OAK HOLLOW UTILITY CO., INC.

This Sale and Purchase Agreement (“Agreement”) dated as of the M\day of /?/1, U
2017, is entered into by and between OAK HOLLOW UTILITY CO., INC., a Texas corporatlor{ whose
address is 1330 Blue-Bell Road, Houston, TX 77038-3012 (heremafter referred to as “Seller™) and
UTILITIES INVESTMENT COMPANY, INC. a Texas corporation whose address is P.O. Box 279, New
Waverly. Texas 77358-0279 (hereinafter referred to as ““Purchaser™).

INTRODUCTION

WHEREAS. Scller is the owner of certain real property and improvements thereon consisting of
various water supply plants and associated distribution systems all of which Seller operates for the purpose
of obtaining. treating and distributing water to the residents of Oak Hollow Subdivision, Country Lane .
Subdivision and Walnut Creek Subdivision located in Waller County, Texas;

WHEREAS, Seller desires to sell'and Purchaser desires to purchase all of the assets of Seller, thereby

transferring the ownershlp and operation of Seller’s business to Purchaser on the terms and conditions set
forth in this Agreement; and !

WHEREAS, the parties hereto acknowlédge that the operation of Seller’s business is regilated by the
Texas Commission on Environmental Quality (hereinafter “TCEQ™) under TCEQ PWS No. 2370051 and
the Texas Public Utilities Commission (hereinafter “PUC™) under PUC CCN No. 12154 and that the sale of
said business to Purchaser is subject to appxoval by TCEQ and PUC.

NOW, TI—IER_EF ORE, in con51derauon of the mutual promises of the parties: in reliance on the
fepresentations, warranties, covenants, and conditions contained in this Agreement; and for other good and
valuable consideration. the parties agree as follows:

ARTICLE 1+
SALE

Sale of Assets
1.01  Seller agrees to sell, convey, transfer, assign, and deliver to Purchaser, and Purchaser agrees
to purchase and accept from Seller, all of the following water plants serving thé Oak Hollow Subdivision.

Waller County, Texas (hereinafter collectively referred to as the “Plants” whether there be one or more):

(a) Water Plant No. 1, including all real estate, equipment and assets associated therewith all
being more particularly described within Exhibit “A™ attached hereto and incorporated herein;

(b)  Water Plant No. 2, including all real estate, equipment and assets associated therewith all
being more partlculallv described within Exhibit “A* attached hereto and incorporated hcrem
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1.02  Seller further agrees to sell, convey, tfansfer, assign. and deliver to Purchaser, and Purchaser
agrees to purchase and accept from Seller the following:

(a) All realty owned by Seller upon which the Plants are located, including all tracts of realty
described within Exhibit “A” attached hereto (all such tracts of realty being hereinafter referred to as
the “Property™) together with all improvements thereon including but not limited to water wells,
pump equipment, pump IioUses water storage tanks, water pressure tanks, water treatment plants,
water distribution plants and all appurtenances thereto including but not limited to collection lines,
distribution lines, easements, right-of-ways and other areas appurtenant thereto and associated with
the operation of the Plants (said improvements being hereinafter collectively referred to as the
“Systems™ whether there be one or more) used at any time in operation of the Plants.

(b) All of Seller’s rights &nd interests in and to the written and.verbal contracts and agreements
with its customers currently consisting of 690 “water only” connections.

N ¥
(c) With respect to the above mentioned Plants and Systems all papers and records (whether in
written or other form) of any kind presently in or in the future coming into the care, custody, or
control of Seller which constitute, refer to or relate to maintenance records, operating manuals,
blueprints, specifications, plans and/or designs of any portion of the Plants and Systems.

(d) All other papers and records (whether in written or other form) of any kind presently in or in
+ the future coming into the care, custody, or.control of Séller relating to any of the assets sold to
Purchaser pursuant to this Agreement or the acquisition or past, present. or future operation of the
Plants and Systems, including but not limited to: customer lists. supplier lists, purchase and sales
records, environmental control records, Texas Commission on Environmental Quality records,
maintenance, records, operating and management manuals, compuler systems and software
documentation. and business forms. .

() All perm,its. licenses, {ranchises, consents. authorities, special authorities, and other similar
acts of any government body (federal, state, county, city or local) held by Seller that may lawfully be
assigned or transferred. subject to any action by such body that may be required in connection with _
such assignment or transfer.- If Seller holds any license or permit in his name that is necessary for
the lawful operation of any utility plant or facility subject to this Agreement, they shall apply with
Purchaser for the transfer of that portion of such license 6r permit to Purchaser or Purchaser’s assigns

as may be necessary for the continued operation of the utility systems under applicable state and
federal law.

+

Consideration for.Sale
1.03  In consideration for the sale and transfer of the assets of Seller and the representations,
warranties, and covenants of Seller set forth in this Agreement, Purchaser shall pay the sum of EIGHT

HUNDRED NINETY SEVEN THOUSAND AND NO/100 DOLLARS ($897,000.00), (hereinafter referred
to as the ~*Sales Price™) as follows:

(a) Seller atknowledges receipt of TEN TIIOUSAND AND NO/100 DOLLARS ($10,000.00)
(hereinafter referred to as the “Earnest Money’") which shall be held in escrow by the title company
referenced hereinbelow until Closing

3
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(b) The sum of ONE HUNDRED NINETY THOUSAND AND NO/100 DOLLARS
(8190,000.00) (hereinafter referred to as the “Down Payment”) paid at Closing

(c) A promissory note made payable by Purchaser to Seller in the sum of SIX HUNDRED
NINETY SEVEN THOUSAND AND NO/100 DOLLARS (8697,000.00), (hereinafter referred to as
the “Note’ *y with interest on the unpaid pr1n01pal balance at the rate of 6.0% simple interest, payable
in 120 equal monthly installments of SEVEN THOUSAND SEVEN HUNDRED THIRTY EIGHT
AND NO/100 DOLLARS ($7,738.00), with the outstanding principal balance due 120 months
following the date of the Note. All payments shall be applied first to accrued interest then to
outstanding principal. No pre-payments on the note will be allowed for a period of 18 months
immediately following the date of the Note, and thereafter the Note shall have no prepayment
penalty. The Note shall be personally guaranteed by Shannon Marsh. In addition, said Note will be
secured by a Vendor’s Lien and Deed of Trust-Security Agreement-Financing Statement covering the
Real Property to be conveyed and the improvements and fixtures located thereon which are being
transferred by Seller to Purchaser (said Note and the security for same shall hereinafter be referred to
as the ~“Purchasers Indebtedness™). a

Accounts Receivable

1.04 Al uncollected accounts receivable owed td Seller and arising out of the Seller’s operation of
the Plants and Systems shall be retained by Seller and such accounts receivable are not made a part of this
sale. All such accounts receivable owned by Seller and received by Purchaser following Closing shall be
forwarded to Seller as reqiiired hereinbelow. All accounts receivable arising out of Purchaser’s operation of
the Plants and Systems that are received by Seller shall be promptly forwarded to Purchaser. The terms and
provision of this paragraph shall survive Closing.

]

Other Assets Not Conveyed

1.05 None of the financial assets of Seller shall be conveyed to Purchaser as a result of this
transaction, including, without limitation, checking accounts, savings accounts, certificates of deposits, and
utility deposits. For purposes of this paragraph, “utility deposits” shall mean moneys Seller has paid to
vendors of public utility services to Seller and shall not refer to customer security deposits that applicants for
water service have paid to Seller.

Accounts Payable, Indebtedness, Liabilities of Seller

1.06 Purchaser does not assume any liabilities of Seller that are incurred by Seller'in
connection with or arising out of Seller’s operation of the Plants and/or Systems prior to Closing. All unpaid
accounts payable, indebtediiess, and other liabilities incurred by Seller in connection with or arising out of
Seller’s operation of the Plants and/or Systems prior to Closing shall be paid by Seller prior to or at Closing.

Seller hereby agrees to indemnify and hold harmless Purchaser from all damages suffered and liabilities
incurred by Purchaser as the result of Seller’s failure to timely pay all accounts payable, indebtedness, and
other liabilities of Seller arising out of Seller's operation of the Plants and/or Systems prior to Closing.
including Purchaser’s attorneys” fees and cost of defense. The terms and provisions of this paragraph shall
survive Closing. :

W
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General Release of Liens.

1.07° NOTWITHSTANDING ANY LANGUAGE HEREIN TO THE CONTRARY, SELLER
SHALL PAY, AT OR PRIOR TO CLOSING, ALL LIABILITIES THAT ARE SECURED BY THE
'PLANTS AND/OR SYSTEMS, INCLUDING BUT NOT LIMITED TO, THOSE LISTED ON THE TITLE
COMMITMENT AND/OR THE UCC SEARCH REQUIRED HEREINBELOW AND SHALL PRESENT

PURCHASER. AT CLOSING, WITH RECORDABLE RELEASES OF LIENS AGAINST ALL ASSETS
SOLD HEREUNDER.

Closing

1.08 The parties agree to use their best efforts to consummate this transaction (“Closing™). The
Closing shall take place at Texas American Title Company, located at 3000 Research Forest Drive, Suite
110, The Woodlands, TX 77381 (Shannon Gandy as Closer) within thirty (30) days following TCEQ's and
PUC’s approval of this transaction, or such other time, date, and place mutually agreed upon in writing by
Seller. and-Purchaser (hereinafter referred to as the ¢ ‘Closing Date™), subject to the 120 day period, public
notice requirement and public hearing requirement mandated under Texas Water Code, Subchapter H.
Section 13.301. In either event. all terms and conditions to the Closmﬂ of this Agreement shall have been
met at Ieasl ten (10) days prior to the Closing Date. -

| ARTICLE 2
TITLE COMMITMENT, SURVEY, AND UCC SEARCH

2.01 Title Commitment

(a) Seller, at Purchaser’s expense, within thirty (30) days of the Agreement Date. will furnish
Purchéser a separate Title Commitment on each tract of Property conveyed in fee hereunder and
being more particularly described on Exhibit “A™ including legible copies of recorded documents
mentioned therein. Seller authorizes and directs the Title Company to deliver the Title Commitments
and related documents to Purchaser at Purchaser’s address shown at Section 15.02 hereinbelow. with
copies of saime delivered to Purchaser’s attorney, Allan Davis by email to adavis@adavislaw.com.
Each Title Commitment shall be issued by the Title Company. or its agent, dated within 30 days of
the Agreement Date.

(b)  Purchaser may object to any restrictive covenants on the Property within the time required
under Paragraph 2.04 hereinbelow.

2.02  Survey -

(@) Purchaser may obtain, within (60) days of the Agreement Date, a survey of each tract of
Property described within Exhibit “A™ at Purchaser’s expense. Purchaser shall deliver a copy of the
survey to Seller at Closing. If this transaction does not close. Purchaser shall have no obligation to
provide Seller with a copy of the survey.

(b) The surveys must:



(1) identify each tract of Property by metes and bounds or platted lot description:

2) show that the survey was made and staked on the ground with corners permanently
marked;

9

3) set forth the dimensions and total area of each tract of the Property;

(4) show the location of all improvements, highways, streets, roads, railroads, rivers,
creeks or other waterways, fences, easements, and rights-of-way on each tract of the Property
with all easements and rights-of-way referenced to their recording information; .

%) show any discrepancies or conflicts in boundaries, any visible encroachments and any
portion of the Property lying in a special flood hazard area (an “A™ or “V*" zone as shown on

the current Federal Emergency Management Agency (“FEMA") flood insurance rate map):
and

(6) contain the surveyor's certificate that each such survey is true and correct.

(©) If the sale closes, Seller shall share the survey costs equally with the Purchaser in the final
allocation of costs and distribution of proceeds.

2.03 UCC Search: Within thirty (30) days after the Agreement Date and at the time of Closing
Seller, at Seller’s expense, will furnish Purchaser a Uniform Commercial Code (UCC) search, and dated
after the Agreement Date and again at the Closing. The search must identify documents that are on file with
the Texas Secretary of State and the county where the Property, Plants and Systems are located that relate to
all personal property on the Property and show, as debtor, the Seller and all other owners of the personal’
property in the last five (5) years.

2.04  Purchaser’s Objections to the Title Commitments, Surveys, and UCC Search:

(a) Within forty five (45) days after Purchaser receives the initial Title Commitment. copies of the
documents evidencing title exceptions, any required surveys on each tract of Property. and any
required UCC search, Purchaser may object to matters disclosed in the items if the matters disclosed
constitute a defect or encumbrance to title to the real or personal property described in Article 1 other
than those permitted by this contract or liens that Seller will satisfy at Closing, it being agreed that
Purchaser will not assume any liens or indebtedness secured by the Property at Closing.

(b) Seller may. but is not obligated to, cure Purchaser’s timely objections within thirty (30) days
after Seller receives the objections. If Seller fails to cure the objections by the time required,
Purchaser may terminate this contract by providing written notice to Seller prior to Closing. If Seller
terminates pursuant to this Article 2.04 (b), the Earnest Money will be refunded to the Purchaser.

(©) Purchaser’s failurc to timely object or terminate under this Paragraph 2.04 is a waiver of
Purchaser’s right to object.
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«  ARTICLE 3 p

PROPERTY CONDITION / FEASIBILITY STUDY ;

¥

3.01  Purchaser has already inspected and accepts the property (Real Estate, Improvements and.
Fixtures) to be conveyed AS-IS. However, once all objections to the Title Commitment, Survey and UCC
search have been prowded to Seller and cured, Purchaser shall have a period beginning after said cure date
(if any Ob_]eCUOI’lS are made) of thirty (30) days in which to re- -inspect the real propetty and improvements |
and fixtures located thereon for any changes substantial enough to affect the operation of the property as
intended or that would result in the requirement that they be repaired as a result of an TCEQ inspection of
said facilities. Purchaser shall within said thirty (30) day period give notice to Seller of any required repairs.

Seller shall have Forty‘;Fivc (45) days, unless Purchaser allots additional time to make any required repairs.

3.02  Within fifteen (15) days afler the Agreement Date, to the extent Seller has the following
documents within its possession or control, Seller shall provide Purchaser with the following:

(@)  acomplete and accurate legal description of each parcel of real property to be sold hereunder

as currently known to Seller;

- (b) atrue and correct list, signe& by Seller, of all current customers of Seller, including each such
customer’s billing address, the amount of the deposit held by Seller on each respective customer, the
monthly amount charged to each customer by Seller for water services, together with the outstanding
balance owed by cach respective customer, such customer list being subject to customer, privacy
restrictions may only be used for purposes of this sale and no other; ’

(c) a true and correct list and description, signed by Seller, together with a copy of all insurafice
policies concerning the'assets and properties being sold hereunder, or a statemerit signed by Seller
attesting to the fact that there are no such insurance policies, if such is the case; |

(d) . atrueand correct list and description, signed by Seller, together with a copy, if in writing, of
all material contracts, loan agreements, lines of credit or other arrangements obligating Seller.
including without limitation, guarantees, bids. commitments. joint venture or partnership
agreements. contracts with governmental éntities, pledges. security agreements, and ‘customer.
contracts. or a statement signed by Seller attesting to the fact that there are no such contracts, if such
is the case: :

i
(e) atrue and correct list, signed by Sellet, of the names and addresses of all persons and entities
whose consents are reqmred to be obtained under any contract with respect to the consummation of

this transaction, or a statement signed by Seller attesting to the fact that none exist, if such is the
case;

(H) atrue and correct list, signed by Seller, of the names and addresses of all persons and entities
who are currently making or threatening to bring claims, legal proceedings, administrative
proceedings. or other proceedings. or suits, investigations, inquiries, complaints, notices of violation.
judgments, injunctions. orders, directives, or restrictions against or involving Seller or any of the
assets, properties or business of Seller that may adversely affect Seller. its assets., properties or
business. together with a description of each respective claim, or a statement signed by Seller
attesting to the fact that none exist, if such is the case.

]
N
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(g)  atrue and correct list of all pending service connection requests, which shall be updated
through Closing as connection requests are received by Seller. i

3.03  For purposes of this Article 3, documents within Seller’s possession or control shall include,
with limitation, documents in the control of Seller’s agents, lenders, title policy underwriters, attorneys and
accountants. Not included shall be: (1) documentsin the control of Seller’s lenders deethed proprietary or
- confidential by said lenders and (2) documents in the possession of Seller’s attornéys deemed to be subject to
legal privileges against disclosure. i.e., attorney-client communications or attorney work product.

ARTICLE 4
BROKERS
£l
4.01  Seller warrants that neither Seller. nor any of their officers, directors, employees. or
stockholders, has retained. consented to, or authorized any broker, investment banker. or third party to act ofi
their behalf. directly or indirectly, as a broker or finder in connection with the transactions contemplated by
this contract.

4.02  Seller agrees to indemnify and hold harmless Purchaser from any breach of the warranty
contained in this Article 4, including reasonable attorney’s fees and costs of court. This Article 4 shall
survive the Closing.

ARTICLE 5 ,
PARTIES® OBLIGATIONS AT THE CLOSING

Seller’s Obligations at the Closing
5.01. At the Closing, Seller shall execute, and shall deliver to Purchaser:

(a) A bill of sale and one or more.instruments of assignment in a form acceptable ‘to Purchaser
sufficient to convey and assign to Purchaser all rights, title, and interest in and to all of the
inventories, fixtures. equipment, trade marks, trade names, contract rights, leases. licenses. permits, -
maintenance contracts. management contracts, manufacturer’s warranties, guaranties and items of
personal property being sold to Purchaser under the terms of this Agreement.
1

(b) All documentation in the posséssion’:bf Seller, as required herein, which is necessary to operate,
use and exercise warranty rights on all assets being sold to Purchaser in this Agreement.

(¢) A general warranty deed with vendor’s lien in form and substance acceptable to Purchaser "
conveying title to each tract of Property described in Exhibit “A™ attached hereto. The deeds must
convey good and indefeasible title to the Property and show no exceptions other than those permittéd
-under this contract. Seller must convéy each tract of the Property at Closing:

(M with no liens, assessments, or Uniform Commercial Code or other security intérests
against the Property; and

&1



(2) with no persons in possession of any part of the Property as lessees, tenants at
sufferance. or trespassers.

(d)  Anupdated title Conimitment issued as of the date of Closing, at Sellers’ expense, in form

and substance acceptable to Purchaser with respect to all real property described in Exhibit “A”

attached hereto.
"1

(e) An updated UCC search report issued as of the date of Closing, at Sellers’ expense, in form
and substance acceptable to Purchaser with respect to all personal property sold hereunder.

() A release, in recordable form and'substance acceptable to Purchaser, of each lien set forth in
Exhibit “B™ attached hereto.

¥

(g) Tax statements showing no delinquent taxes on the Property.

(h)  Any notices. stateinents, certificates, affidavits, releases and other documents required by this
Agreement, the Title Comiitment or law necessary for the Closing of the sale, all of which must be
completed and executed by Seller as necessary.

(1) A'TCEQ prescribed notice to be sent to each of Seller’s customers advising them of the
proposed change of ownership. Aftex the TCEQ-approved closing, Purchaser shall send all affected-
customers notice of the new address for payment and how to contact the Purchaser with customer
service or physical service problems.

)] A true and correct list of all current customers of Seller, including each such customer’s
billing address, the amount of the deposit held by Seller on each respective customer, the monthly
amount charged to each customer by Seller for water services, together with the outstanding balance
owed by each respective customer. Unless refunded by Seller prior to closing. said deposits will be
transferred to Purchaser at Closing, and Purchaser assumes responsibility of repayment of said
deposits to customers of the Plants and Systems, if ever required to do so by law or contract.

&) A sworn statement that Seller has no information or is aware of any facts indicating that any
of Sellers’ customers intend to cease doing business with Seller or to materially alter the amount of
the business that they are presently doing with Seller, or in the alternative, a sworn statement listing
those customers who intend to cease doing business with Seller or materially alter the amount of the
business that they are presently doing with Seller.

() " A certified copy of corporate resolutions of Seller. in a form acceptable to Purchaser
authorizing this sale.

(m) A true and correct list of all pending service connection requests.

(n) A true and correct itemization of all Contribution In Aid of Construction (“CIAC™)
contracted for by Seller, if any. from the Agreement Date through Closing, including an itemization
of CIAC funds received and expended by Seller and the unspent CIAC balance to be conveyed to
Purchaser at Closing.



Scller:at any time before or after the Closing Date, shall, acknowledge. and deliver to Purchaser any
further deeds, assi gnmen‘ts. conveyances, other assurances, documents, and instruments of transfer
reasonably requested by Purchaser. Seller shall also take any other action consistent with the terms of this
Agreement that may be reasonably requested by Purchaser for the purpose of assigning. transferring,
granting, conveying. and confirming o Purchaser or reducing to possession any or all property and assets to
be conveyed and transferred by this Agreement. If requested by Purchaser, Seller further agrees to prosecute
or otherwise enforce in its own name for the benefit of Purchaser any claims, rights, or benefits of Seller that
are transferred to Purchaser by this Agreement and that require prosecution or enforcement in Seller’s name.
Any prosecution or enforcement of claims, rights, or benefits under this paragraph shall be solely at
Purchaser’s expense, unless the prosecution or enforcerhent is made necessary by a breach of this Agreement
by Seller. If Seller incurs any costs to fulfill these requests of Purchaser, Purchaser shall reimburse or
otherwise fund all such endeavors by Seller as a condition of Seller’s obligation to continue with the same at
the request of or for the benefit of Purchaser. Purchaser shall be obligated to reimburse all incurred costs
within fifteen (15) days of presentation of a written request for payment. Failure to timely reimburse such
costs shall be deemed a material breach of this Agreement by Purchaser.

Purchaser’s Obligation at Closing

5.02. At the Closing, Purchaser shall deliver, against delivery of the items specified in Paraoraph
5.01 above:

(a) Purchaser shall deliver to Seller the Note as desctibed in Section 1.03(b) hereinabove and
personal guarantee of the Note by Shannon Marsh.

(b) Purchaser shall deliver a deed of trust in the form and substance promulgated by the State Bar
of Texas and naming Seller as beneficiary as collateral and security for the Note.

(c)- A certified copy of corporate resolutions of Purchaser, in a form acceptabfe to Seller,
authorizing this purchase.

Delivery of Possession )

5.03  Seller shall deliver possession of the Property and Plants and Systems to Purchaser at
Closing.

Rescission of Agreement Upon TCEQ or PUC Denial

5.04 - In the event that TCEQ or. PUC denies approval in whole or in part of the transaction
rcpresented by this Agreethent, then in such event, this Agreement shall be immediately and automatically
rescinded, at Purchaser’s option, without notice and the'parties hereto shall be excused from petformance
under this Agreement, with the exception of their ‘obligations to pay sales expenses and closing costs
pursuant to Article 6 of this Agreement. In the event of rescission pursuant to this Paragraph, the Earnest
Money shall be refunded to Purchaser within thirty (30) days of TCEQ or PUC denial.

ARTICLE 6
SALES EXPENSES



Seller’s Expenses
6.01  Seller will pay for the following at or before Closing:
(a) ‘~ releases of existing liens, including prepayment penalties and recording fees:
)] release of Seller’s loan liability, if applicable;
©) tax statgments or certiﬁcates; ,
(d) preparation of the deed, bill of sale and assignments;
() one-half of.any escrow fee charged by the Title Company;

t3) -costs to record lien releases and any documents to cure title objections that Seller must
cure:

(£) the cost of the premium for issuing each Owner Title Commitment: and

) other expenses that S*eller will pay under other provisions of this contract.
Pu;'chasex"s Expenses

6.02 Purchas;r will pay for tﬁe following at or before Closing:

(a) preparation fees of any deed of trust;

(b) recording fees for the deed. deed of trust, bill of sale and assignment;

(©) one-half of any escrow fee charged by the Title Company of other closing agent. as the case
may be:

(d) copy and delivery fees for delivery of the title commitment and related documents and b
title policy premiums. with the purchase price allocation of the title policy coverage amounts to be
allocated to each -tract at the direction of Purchaser and within Purchaser's sole and absolute
discretion; and

(e)  other expenses that Purchaser will pay under other provisions of this contract.

ARTICLE 7
PRORATIONS & ROLLLBACK TAXES

Operating Expense Allocation

10
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1
7.01  (a) All operating, maintenance. repairs, capital improvement and tax expenses ol the
Plants and Systems incurred prior to Closing shall be paid by Seller including. but not limited to.
maintenance, management, contract labor, supplies, repairs, on-going capital improvements (if any), ad
valorem taxes. and service charges.

(b) All operating, maintenance. repairs, capital improvement and tax experises of the
Plants and Systems incurred after Closing shall be paid by Purchaser incliding, but not limited to,

maintenance. management, contract labor. supplies. repairs, on-going capital improvements (if any). ad
valorem taxes, and service charges.

Revenue Allocations

7.02 (a) Purchaser shall be entitled to all revenues for services rendered and contractual
obligations incurred after Closing.

(b) To the extent that there are accounts receivables or other moneys owed Seller that are not
collected by Seller before Closing, are billed by Seller after Closing for services rendered prior to Closing. or
are otherwise improperly paid by the customer to Purchaser, Purchaser shall act as Seller’s collection agent
and collect these moneys on Seller’s behalf. Purchaser shall use its best efforts under the applicable Chapter
291 rules of the TCEQ to collect any moneys'owed Seller as if they were moneys owed to Purchaser during
this period of agency. This agency period shall only exist for ninety (90) days following Closing.
. Thereafter, Purchaser shall be released from any further obligation to collect moneys for Seller. who shall be
required to use such other collection remedies as may exist at law.

i

(c) During the collection agency period, the moneys collected by Purchaser shall first be
applied to any indebtedness the payor owes Purchaser. The residual funds shall be applied to any
indebtedness owed Seller.

(d) Seller shall give Purchaser a monithly list of customers still indebted to Seller. This listis
to be provided at least five (5) days before the day Purchaser tells Seller it will be sending out customer bills.
If any of the individuals on that list do not pay their utility bills in full, Purchaser shall terminate their service

in the manner presci'ibed by TCEQ rules. As acondition of restoration of service, the delinqueni customer

shall also have to make satisfactory payment arrangements with Seller to resolve their utility indebtedness to
Seller.

Rollback Taxes,

7.03  If Seller changes the usé of the Property before Closing or if a denial of a special valuation on
the Property claimed by Seller results in the assessment of additional taxes, penalties, or interest
(Assessments™) for the periods before Closing, the Assessments will be the obligation of Seller. If this sale
or Purchaser’s use of the Property after Closing results in additional Assessments for periods before Closing.

the Assessments will be the obligation of Purchaser. The terms and provisions of this paragraph shall
survive Closing..

ARTICLE 8
CASUALTY LOSS AND CONDEMNATION



Casualty Loss i

8.01 Ifany part of the Property, Plants or Systems is damaged or destroyed by fire or other casualty
after the Agreement Date, Seller must restore the Property to its previous condition as soon as reasonabl
possible and not later than the Closing Date. If Seller is unable to do so. Purchaser may:

(a) terminate this contract and the Earnest Money will be refunded to Purchaser.

(b) extend the time for performance up to forty-five (‘45) days and the Closing Date will be
extended as necessary: or

(c) accept at Closing (i) the Property, Plant and/or System in its damaged condition; (ii) an
assignment of any insurance proceeds Seller is entitled to receive along with the insurer’s consent to
the assignment: and (ii1) a credit to the Sales Price in the amount of any unpaid deductible under the
policy for the loss. ‘

Condemnation

8.02" Ifbefore Closing, condemnation proceedings are commenced against any part of the Property.
Purchaser-may exercise either of the following options, at Purchaser’s sole discretion:

(a) terminate this contract by providing written notice to Seller within 15 days after Purchaser is
advised of the condemnation proceedings and the Earnest Money will be refunded to Purchaser.; or

(b) appear and defend the condemnation proceedings and any award will. at Purchaser’s election,
belong to: (a) Seller and the Sales Price will be reduced by the same amount; or (b) Purchaser and the
Sales Price will not be reduced.

ARTICLE 9
SELLER'S REPRESENTATIONS AND WARRANTIES ' !

Sellers hereby represent and warrant to Purchaser that the following facts and circumstances are and
at all times up to the Closing Date will be true and correct:

Organization

9.01  Seller is a corporation duly organized. validly existing, and in good standing under the laws of
Texas and is qualified to do business in all jurisdictions where it conducts business. Seller has all requisite
power and authority to own, operate, and carry on its business as now being conducted.

Ownership of Seller

9.02  Seller is the sole owner of the assets sold hereunder. with full right to sell or dispose ol said
assets as Seller may choose. No other person or persons have any claim. right, title, interest, or lien in, to. or
on Seller or Seller’s assets except those liens listed on Exhibit “B* attached hereto, which lists (a) the name
and address of the current holder of each lien. (b) the outstanding balance secured by each lien as of the date
of this Agreement and (¢) the assets serving as collateral with respect to each such lien. Seller guarantees.

9L
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warrants and represents that all liens against the assets sold hereunder shall be released prior to or at the time
of Closing.

Financial Statements

9.03  All of Seller’s year end balance sheets furnished by Seller to Purchaser pursuant to this
contract will be and are true, correct and complete copies of Seller’s year end balance sheets for the ﬁscal
years ending 2014. 2015 and 2016, and which Seller warrants are accurate and complete. "The
aforementioned balance sheets present fairly and accurately the financial position. results of operations. and
changes in financial position of Seller at the dates and for the periods covered, in each case in conformity
with generally accepted and consistently applied accounting principles. There are no liabilities or
obligations of Seller. accrued. absolute, contingent, inchoate. or otherwise that arose out of or relate to any
matter, act, or omission occurring from December 31, 2016, to the date of this Agreement, other than
liabilities or obligations incurred in the normal course of business. Seller warrants and guarantees that, since
December 31, 2016 and up until the time of Closing there have not been:

(a) any material adverse change in financial condition, operations, sales. or net income of Sefler;

(b) any loss, damage. or destruction to properties or assets, tangible or intangible (whether or not
covered by insurance); .
. ¥ .« . .
(c) any proposed law or regulation or any actual event or condition of any character that is
known to Seller that materially adversely affects the business or future prospects of Seller:

(d) any claim. litigation, event, or condition of any character. that materially adversely alfects the
business or future prospects of Seller;

©)] any issuance, purchase of, or agreement to issue or purchase shares of capital stock or other
securities of Seller;

\

(f)  "any mortgage. pledge, lien, or encumbrance made or agreed to be made on any of Seller’s
assets or properties. tangible or intangible; and/or

(g) any sale. transfer. other disposition of, or agreement to sell, fransfer, or dispose of Seller's
properties or assets. tangible or intangible, except as contemplated in this Agreement and except in
the normal course of business and then only for full and fair value received.

»

Taxes

9.04 All federal, state, local, and foreign income, ad valorem. excise, sales. use. payroll.
unemployment, franchise and other taxes and assessments (“Taxes”) that are due and payable by Seller have
been properly computed, duly reported, fully paid. and discharged. There are no unpaid Taxes that are or
could become a lien on the propeity or assets of Seller or require payment by Seller, except for current Taxes
not yet due and payable. All current Taxes not yet due and payable by Seller have been properly accrued on
the balance sheets of Seller. Seller has not incurred any liability for penalties. assessments, or interest under
the Internal Revenue Code. No unexpired waiver executed by or on behalf of Seller with respect to ary
Taxes is in cffect.

.
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Real Property
9.05  All the buildings, fixtures, and leasehold improvements used by Seller in its business are
located on the Property being purchased hereunder. The zoning of each parcel of property being purchased
hereunder and/or applicable. deed restrictions permit the presently existing improvements and the
continuation of Séller’s business prescn*ly being conducted on such parcels. Seller is not aware of any
enacted or proposed changes to such zoning.

1 %

Title to Assets and Properties

9.06  Seller has good and marketable title to all of its assets and properties, tangible and intangible .
that is material to Seller’s business and future prospects. These assets and properties constitute all of the
assets and-interests in assets that are used in Seller’s business. All of these assets are free and clear of
mortgages, liens. pledges, charges. encumbrances, equities, claims, easements, rights of way, covenants.
conditions. and restrictions, except for the following:

(a) those disclosed within Exhibit “B” attached hereto; and

(b)  the lien of current Taxes not yet due and payable.

“

Operating Condition of Property
9.07-  All Property and tangible personal.property of Seller are in good operating condition and
repair. ordinary wear and tear excepted. Seller is in possession of all premises leased to Seller frozn others.

Customers and Sales

9.08  Seller has no information and is unaware of any facts indicating that any of Sellers’ customers
intend to cease doing business with Seller or to materially alter the amount of the business that they are
presently doing with Seller. other than those who are disclosed to Purchaser as required by Article 3.

£

Laws and Regulations

9.9 Seller is not in'default or in violation of any law, regulation, court order; or order of any
federal, state. municipal, foreign, or other government department, board, bureau, agency, ormstrumentahtv
wherever located, that would adversely affect its business or future prospects. The business operations of
* Seller are and have been for the past five years in material compliance with all laws, treaties, rulings,
directives, and similar regulations of all government authorities having jurisdiction over such business
insofar as failure to comply could adversely affect Seller’s business and future prospects. Without limitation
of the foregoing, Seller guarantees and warrants that there are no pending enforcement actions by TCEQ

against Seller. and that payment of all TCEQ fees are current and not past due.

Litigation



9.10  There are no pending, outstanding, or threatened claims; legal, administrative, or other
proceedings; or suits. investigations, judgments, injunctions, orders, or restrictions against or involving
Seller or any of the assets. or properties of Seller.

Trade Names, Trademarks. Copyrights, and Patents

9.11  There are no trade names, trademarks, copyrights, patents or other Intellectual Properties

owned by Seller. and used in the operation of Seller's business other than those disclosed to Purchaser
pursuant to Article 3.

Authority

9.12  Seller has full power and authority to execute, deliver, and/or consummate this Agreement in
the stated capacities, subject to the conditions to Closing set forth in this Agreement. All reports and returns
required to be filed by each with any government and regulatory agency with respect to this transaction have
been properly filed. No notice to or approval by any other person, firm. or entity, including governmental
authorities other than TCEQ, is required of Seller to consummate the transaction contemplated by this
Agreement other than those disclosed to Purchaser pursuant to Article 3.

Full Disclosure
9.13  No répresentation, warranty, or covenant made to Purchaser in this Agreement nor any
document, certificate, schedule, exhibit, or other information given or deliveréd to Purchaser pursuant to this
Agreement contains or will contain any untrue statement of a material fact, or omits or will omit a material
fact necessary to make the statements contained in this Agreement or the matters disclosed in the related
documents. certificates. schedules. information, or exhibits not misleading.

ARTICLE 10
PURCHASER’S REPRESENTATIONS AND
WARRANTIES

Purchaser represents and warrants to Seller that:

10.01 Purchaser has full power and authority to execute, deliver, and consummate this Agreement
subject to the conditions to Closing set forth in this Agreement. All corporate acts, reports, and returns
required to be filed by Purchaser with any government or regulatory agency with respect to this transaction
have been or will be properly filed prior to the Closing Date. No provisions exist in any contract, document,
or other instrument to which Pm chaser is a party or by which Purchaser is bound that would be violated by
consummation of the transactions contemplated by this Agreement.

\

ARTICLE 11
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COVENANTS

Seller covenants with Purchaser that from and afler the date of this Agreement until the Closing Date
Seller will:

Business Operations

11.01 Operate-its business and conduct its activities in the normal course of business and not
introduce any material new method of management. operation; or accounting.

Maintenance of Assets and Properties

11.02 Maintain all tangible assets and properties of Seller in as good a statc of operating condition
and repair as they are on the date of this Agreement, except for ordinary depreciation, wear. and tear.

Absence of Liens a
11.03 Not sell. pledge, lease. mortgage, encumber, dispose of, or agree to do any of thesc acts
regarding any of the assets or properties of Sellér, other than in the normal course of business, without the
.prior written approval of Purchaser. There shall be no limitations on Seller’s ability or obligation to provide
continuous and adequate service to all qualified service applicants within its certiticated service area before
Closing. However, after the execution of this Agreement, Seller agrees not to provide service to new
applicants requesting service outside Seller’s certificated service area without Purchaser’s prior consent:

Preservation of Business

11.04 Use its best efforts to preserve intact its organization and personnel and to keep available the

services of all of its employees. agents. independent contractors. and consultants commensurate with Seller’s
business requirements.

Preservation of Customer Relations

11.05 Use its best efforts to preserve intact the present customers of Seller and the goodwill of all
customers and others with respect to the business.

Maintain Insurance
11.06. Keep-in force all policies of insurance covering the Seller’s business, properties, and
assets, including all insurance listed in this Agreement. Seller discloses herein that much oi its insurance
is maintained under joint policies with its identified affiliates.

Performance of Obligations

11.07 Perform all of its obligations and not make any material amendment to its obligations under
all agreements relating to or affecting Seller’s customers, business, properties, and assets.

16
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Notification of Litigation i

11.08 Promptly notify Purchaser in writing of any outstanding or threatened claims. legal,
administrative, or other proceedings, suits, investigations, inquiries, complaints, notices of violation, or other
process; or other judgments, orders, directives, injunctions, or restrictions against or involving Seller or its
personnel that could adversely affect Seller. -

" Access to Books and Records

11.09 Make available to Purchaser and its authorized agents and accountants for inspection at -
reasonable times and under reasonable circumstances the following itéms with Tespect to Seller: assets,
properties, working papers, accounts receivable, customer lists, files, and memoranda of its public
accountants and outside legal counsel for the purposes of making an accounting review, a legal audit. and
investigation and examination of Seller as deemed desirable by Purchaser. Seller will use their best efforts to
cause Seller’s officers. employees, public accountants, and outside legal counsel to cooperate fully with
Purchaser’s examination and to make a full and complete disclosure to Purchaser of all facts regarding the
tinancial condition and business operations of Seller.

Not Solicit

¥

11.10 Not negotiate with any person or entity, or solicit or entertain any proposal concerning any
acquisition in any form of Seller or Seller’s property made the subject of this Agreement.

Resist Brokers
- 11.11 Assistand cooperate with Purchaser in resisting any claim of any broker, investment banker.
or third party for any brokerage fee, finder's fee, or commission against Purchaser or Seller in connection
with the transactions contemplated by this Agreement.
Payment of Liabilities and Waiver of Claims
11.12 Not do. or agree to do, any of the following acts:
(a) Pay any obligation or liability, fixed or contingent, other than current liabilities.
(b) Waive or compromise any right or claim.
Obtain Consents
11.13  Assoon as reasonably practical after the execution of this Agreement and in any event before
the Closing Date. obtain the written consents of all persons whose consents are necessary to consummate
this transaction and furnish to Purchaser copies of the consents, Purchaser shall be obligated to prepare. file
and prosecute at its expense the sale-transfer-merger application for TCEQ and PUC approval of this sale.

Each party shall bear the expense of their own accountants. attorneys and engineer. ;

Provide UCC Clearances
17
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11.14  Deliver to Purchaser a Business and Commerce Code search report issued by the Secretary of
State in each state where Seller owns personal property and dated as of a date not more than thirty (30) days
betore the Closing Date. The report must indicate that there are no filings under the UCC on file with the
Secretary of State that name Seller as debtor or otherwise indicate any lien on the assets and properties of

Seller. except for the liens otherwise disclosed i in this Agreement, all of which shall be released at or prlor to
Closing.

ARTICLE 12
CONDITIONS TO PURCHASER'S OBLIGATION TO CLOSE

The obligation of Purchaser to Close under this Agreement is subject to each of the following
conditions (any one of which may, at the option of Purchaser, be waived in writing by Purchaser) existing on
the Closing Date, or such earlier date as the context may require.

Representations and Warranties

12.01 Each of the representations and ‘warranties of Seller in this Agreement, the disclosures
contained in the Exhibits to this Agreement. and all other information delivered under this Agreement.shall
be true in all material respects at and as of the Closing Date as though each representation, warranty, and
disclosure were made and delivered at and as of the Closing Date.

Compliance With Conditions

12.02 Seller.shall comply with and perform all agreements, covenants. and conditions in this
Agreement required to be performed and complied with by Seller. All requisite action (corporate and other)
that is necessary in order to consummate this Agreement shall be properly taken by Seller.

1

Suit or Proceeding

12.03 No suit or proceeding, legal or administrative. relating to any of the transactions contemplated
by this Agreement shall be overtly threatened or commenced that. in the sole discretion of Purchaser and its
counsel. would make it inadvisable for Purchaser to Close this transaction.

Government Approvals and Filings

12.04 All necessary government approvals and filings regarding this transaction shall be received or
made prior to the Closing Date in substantially the form applied for to the sole satisfaction of Puichaser and
its counsel. Any and all applicable statutory waiting periods for the approvals and filings shall be expired
prior to Closing.

Corporate and Stockholder Action

12.05 If applicable all corporate and stockholder action necessary to consummate the transactions
contemplated in this Agreement shall be properly taken by Seller. Purchaser shall receive copies of all
appropriate resolutions of Seller’s board of directors and shareholders relating to this Agreement. The
resolutions shall be certified by their respective corporate secretaries.
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Consents of Others

12.06 Purchaser shall receive written consents from all persons/entities whose consent is a*
prerequisite to the consummation of this Agreement in form and substance acceptable to Purchaser.

ARTICLE 13
SELLER'S OBLIGATIONS AFTER THE CLOSING

Preservation of Goodwill

13.01 From and after Closing, Seller will restrict its activities so that Purchaser’s reasonable
expectations with respect to the goodwill. business reputation, employee relations, and prospects connected
with the assets and properties purchased under this Agreement will not be materially impaired.

Access to Records

13.02 From and after Closing, Seller shall allow Purchaser and its counsel, accountants, and other
representatives access to records that are. after the Closing Date, in the custody or control of Seller and
relevant to the future operation, permitting or ratemaking of the utility systems. Seller shall give access as

Purchaser reasonably requires in order to comply with its obligations under law or when reasonably
necessary for the business operations of Purchaser. .

Post-Closing Customer Payments to Seller

13.03 Inthe cvent that Seller receives payment from any customer for water services provided after
Closing, Seller shall not deposit such payments, but rather, shall immediately endorse all such payments
payable to Purchaser and forward all such payments to Purchaser at Purchaser’s address set out in Paragraph

15.02 hereinbelow. This obligation shall not apply to any moneys received for indebtedness from that
customer arising before Closing.

ARTICLE 14
INDEMNIFICATION

Seller’s General Covenant to Indemnify and Hold Harmless

14.01 Seller covenants and agrees to indemnify, defend, and hold harmless Purchaser from and
“against any and ‘all claims. suits. losses. judgments,-damages, and liabilities including any investigation,
legal, and other expenses incurred in connection with any amount paid, in suit or settlement, within
Purchaser’s sole discretion. of any claim, action, suit, of proceeding (collectively called “Losses™), to which
Purchaser may become subject, if such Losses arise out of or are based upon any facts and circumstances (or
alleged facts and circumstances) (a) occurring prior to Closing, including but not limited to. debts. duties,
obligations. liabilities. suits. claims. dcmands causes of action, damaoes losses or costs or (b) that could
result in or give rise to a misrepresentation. breach of warranty. or breach of covenant by Seller to Purchaser
in this Agreement. The foregoing indemnification shall include, without limitation, attorney’s fees and court

costs incurred by Purchaser in connection with any of the foregoing.
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Purchaser’s General Covenant to Indemnity and Hold Harmless

14.02 Purchaser covenants and agrees to indemnify, defend, and hold harmless Seller from and
against any and all claims, suits, losses, judgments, damages, and liabilities including any investigation.
legal. and other expenses incurred in connection with any amount paid., in suit or settlement. within Seller:s
sole discretion, of any claim. action, suit, or proceeding (¢collectively called ~Losses™), to which Seller may
become subject. if such Losses arise out of or are based upon any facts and circumstances (or alleged tacts
and circumstances) (a) occurring after Closing, including but not limited to, debts, duties, oblwatlons
liabilities, suits, claims. demands, causes of action, damages, losses or costs or (b) that could result in or
give rise to a misrepresentation, breach of warranty, or breach of covenant by Purchaser to Seller in this
Agreement. The foregoing indemnification shall include, without limitation, attorney’s fees and court costs
incurred by Seller in connection with any of the foregoing.

Seller’s Covenant to Indemnify and Hold Harmless
. Regarding Environmental Hazards and Property Condition

14.03 Seller hereby relieves and releases Purchaser from any and all causes of action, claims,
demands, or liabilities, whether direct or indirect, relating to. or arising from the existence of toxic or
hazardous waste or materials of any kind on the Property or arising from any use of the Property occurring
before Closing. In addition, Seller hereby agrees to indemnity Purchaser and to hold Purchaser harmless
from and against any and all costs. expenses, damages, liabilities or losses suffered or incurred by Purchaser
as the result of the use. spill, Hispgsal, manufacture, storage or release of any hazardous or toxic waste,
substances, particles or materials by'Seller. or its agents, contractors, employees, invitees, tenants. successors
or assigns on or about the Property which occurred before Closing. The foregoing indemnification shall
include, without limitation. (a) attor ney’s fees and court costs incurred by Purchaser in connection with any
of the toreaomg and (b) any costs or expenses assessed against or incurred by Purchaser as a result of any
removal or remedial obligations imposed with respect to the Property under any applicable environmental
laws. Such indemnification regarding Environmental Hazards and Property Conditions shall apply only to
conditions eXistent at the time transfer of the property. In addition this indemnity shall in no wayapply to
anything contained in the water to be produced from the property prior to the date of transfer of the property.

Purchaser agrees to rely on the prior @nalysis of raw and treated water samples as required by the TCEQ
with regards to quality of the water being produced.



Purchaser’s Covenant to Indemnify and Hold Harmless
Reoaxdmo Environmental Hazards and Property Condition

14.04 Purchaser hereby relieves and releases Seller from any and all causes of action, claims.
demands, or liabilities, whether direct ot indirect, relating to, or arising from the existence of toxic or
hazardous waste or materials of any kind on the Property or arising from any use of the Property occurring
after Closing. In addition. Purchaser hereby agrees to indemnify Seller and to hold Seller harmless from and
against any and all costs, expenses, damages. liabilities or losses suffered or incurred by Seller as the result
of the use, spill, disposal. manufacture, storage or release of any hazardous or toxic waste. substances.
particles or materials by Purchaser, or its agents, contractors, employees, invitees, tenants, successors or
as$ignis on or about the Property which occurred after Closing. The foregoing indemnification shall include.
without limitation. (a) attorney’s fees and court costs incurred by Seller in connection with any of the
foregoing and (b) any costs or expenses assessed against or incurred by Seller as a result of any removal or

-remedial obligations imposed with respect to the Property under any applicable environmental laws.

i

Interest

14.05 Any indemnification required of Seller under this Article 14 shall include interest on the
amount of the indemnity from the time incurred to the date of payment at the lesser of (a) the prime rate
. charged by ‘Chase Bank, Houston. Texas, or (b) six percent (6%) simple interest per annuin.

Survivorship of Indemnification
14.06 All indemnification agreements set out within this Article 14 shall survive Closing.
No Election of Remedies

14.07 All indemnification agreements set out within this Article 14 are in addition to any other right
available to Purchaser, including the right to sue Seller for a misrepresentation, breach of warranty or breach
of covenant under this Agreement. o

ARTICLE 15
GENERAL PROVISIONS

Survival of Representations, Warranties, and Covenants

15.01. The representations, guaranties, indemnifications., warranties, covenants, and agreements of
the parties contained in this Agreement, or contained in any writing delivered pursuant to this Agreement.

shall survive the Closing. despite any inspections, examinations, or audits made on behalf of the parties
hereto.

Notices
15.02. All notices that are required or that may be given pursuant to the terms of this Agreement shall
be in writing and shall be sufficient in all respects if given in writing and delivered personally or by
registered or certified mail. return receipt requested. postage prepaid as follows:

»
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If to Seller: 1330 Blue Bell Road
Houston, TX 77038-3012

If to Purchaser: P. O. Box 279
New Waverly, TX 77358-0279

Assignment of Agreement

15.03. This Agreement shall be binding on and inure to the benefit of the parties to this Agreement
and their respective successors and permitted assigns. Purchaser may not assign this Agreement without the
prior written consent of Seller. except Purchaser may assign this Agreement to an affiliated business entity
under the direct management and control of Shannon Marsh. If this contract is assigned.by the named

Purchaser, then the named Purchaser agrees that it will become an additional guarantor of Purchasers
indebtedness.

Governing Law and Venue

15.04. This Agreement shall be construed and governed by the laws of the State of Texas. Venue
over any civil causcs arising hereunder shall be vested in the courts of Harris County. Texas. Venue over
any administrative causes arising hereunder shall be vested in the TCEQ or PUC and the courts of Travis
County. Texas.

Amendments; Waiver

15.05. This Agreement may be amended only in writing by the mutual consent of all of the parties.
evidenced by all necessary and proper corporate authority. No waiver of any provision of this Agreement
shall arise from any action or inaction of any party, except an instrument in writing expressly waiving the
provision executed by the party entitled to the benefit of the provision.

t

Entire Agreement’

15.06. This Agreement, together with any documents and exhibits given or delivered pursuant to
this Agreement, constitutes the entire agreement between the parties to this Agreement. No party shall be
bound by any communications between them on the subject matter of this Agreement unless the
communication is (a) in writing, (b) bears a date contemporaneous with or subsequent to the date of this
Agreement. and (c) is agreed to by all parties to this Agreement. On execution of this Agreement. all prior
agreements or understandings between the parties shall be null and void. '

Confidentiality

15.07 Purchaser and Seller acknowledge and understand that the negotiations leading up to this
Agreement and the terms of this Agreement constitute confidential information and shall not disclose the
terms of prior negotiations or of this Agreement to anyone other than the agents of Purchaser and Seller or as
required by law to governmental entities. agencies or subpoena.
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Application to TCEQ / PUC for Approval

15.08 Purchaser and Seller agree to immediately apply to TCEQ and PUC for approval of the
conveyarce of the assets and transfer of ownership of the Plants and Systems to Purchaser and to use théir

best eftorls to assist each other in timely preparing and filing all necessary forms and documents which are
requ1red by TCEQ and PUC to obtain approval of this transaction.

Time of the Essence

15.09 Time is of the essence in this Agreement. The parties require strict compliance with the times
for performance. If the last day to perform under a provision of this Agreement falls on a Saturday, Sunday.

or legal holiday, the time for performance is extended until the end of the next day which is not a Saturday,
Sunday, or legal holiday.

Agreement Date

15.10 The Agreement Date of this Agreement for the purpose of performance of all obligations is

the date the title company or other escrow agent receives this Agreement after all parties execute this
Agreement.

ARTICLE 16
DEFAULT

Default by Purchaser

16.01 If Purchaser fails to comply with this Agreement. Purchaser is in default and Seller may
terminate this Agreement and receive the Earnest Money as liquidated damages. as Seller’s sole remedy.
thereby releasing the parties from this Agreement.

Default by Seller

w
-

16.02 If Seller fails to comply with this Agreement, Seller is in défault and Purchaser may (a)
terminate this contract, in which case. the Earnest Money shall be released and refunded to Purchaser (b)

enforce specific performance of this Agreement arid/or (¢) seek such other relief as may be provided by law
or equity. . -

RS}
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Dispute Resolution

16:03 The parties agree to promptly negotiate in good faith in an effort to resolve any dispute related
to this Agreement that may arise. If the dispute cannot be resolved by negotiation, the parties agree to
submit the dispute to mediation before resorting to arbitration or litigation, in which case the parties shall
pay their own attorney’s fees through medlatlon -and equally share the costs of a mutually acceptable
mediator. In the event that a suit. other than one filed solely for injunction, is filed prior to submission to
mediation. then in such event. the party filing suit shall not be entitled to and forfeits any and all right to an
award of attorney fees incurred as the result of such litigation. The terms and provisions of this paragraph
shall survive Closing and/or termination of this Agreement. This paragraph does not preclude a party from
seeking injunction relief from a court of competent jurisdiction.

Alttorney’s Fees

16.04 Subject to Paragraph 16.03, if Purchaser, Seller. or any escrow agent serving hereunder is a
prevailing party in any legal proceeding brought under or in relation to this Agreement, such party is entitled
to recover from the non-prevailing parties all costs of such proceeding and reasonable attorney’s fees,
including attorney’s fees related to mediation. The terms and provisions of this paragraph shall survive
Closing and/or termination of this Agreement.

ARTICLE 17
ADDITIONAL NOTICES

17.01 Purchaser should have an abstract covering the‘Prope;ty examined by an dttorney of ¢
Purchaser’s selection, or Purchaser should be furnished with or obtain a title policy.

17.02 If the Property is situated in a utility or other’ statutorily created district providing
water, sewer, drainage. or flood control facilities and services, Chapter 49. Texas Water Code,
requires Seller to deliver and Purchaser to sign the statutory notice relating to the tax rate, bonded
mdebtedness or standby fees of the district at Closing.

17.03 If the Propeity is located outside the limits of a municipality, the Property may now or
later be included in the extra-territorial jurisdiction ("ETJ) of a municipality and may now or later
be subject to annexation by the municipality. Each municipality maintains a map that depictsits
boundaries and ETJ. To determine if the Property is located within a municipality’s ETJ. Purchaser
should contact all municipalities located in the general proximity of the Property for further
information.

17.04 Prior to execution of this Agreement, Seller and Purchaser have been notified of the
transaction requirements of Texas Water Code, Subchapter H., Section 13.301 and have had the
opportunity to review same with an attorney of their own independent selection.

SIGNED on theoleL\day of ILG 13 A C\V(j) ,2017.
’ )
SELLER:
OAK HOLLOW UTILITY CO.,INC.
24



By: . . gy
DAVID Y.-GILLEY/ President
PURCHASER:

UTILITIES INVESTMENT COMPANY, INC.

By

SHANNON MARSH, President

ESCROW RECEIPT

Escrow agent hereby acknowledges receipt of the contract and Earnest Money this the 22}
day of ¥ eRuU AR1L .2017 (“Agreement Date™)

TITLE COMPANY / ESCROW AGE

By

S aaoon & Au%)z

EXHIBIT “A™

The following real property together with all improvements and fixtures located thereon and all
easéments. rights of way. and improvements located within said easements, and rights of way in
any way associated with the operation of such improvements and fixturcs: -

(a) Water Plant No: 1: ' /Z/

“A 2.0661 Acre Tract of Land marked as “WATER PLANT RESERVE, out of
the plat of Oak Hollow Section 1. a subdivision in the James Cooper survey, A-
114, Waller County, Texas as shown on said plat recorded in Vol. 367. Page 906
of the Deed Records of Waller County, Texas”

25



To be turther described by metes and bounds on any survey madu of bdld
property.

(b) Water Plant No. 2

Being a 0.386 acre tract of land situated in-the Daniel O’Boyle Survey, A-233, Waller
County. Texas and being out of Restricted Reserve “A”, Country Lane Estates
Section Four a subdivision in Daniel O’ Boyle Survey, A-233, thé map or plat of
which is recorded in Volume 591, Page 853 of the Official Records of Real Property
of Waller County, Texas, said 0.386 acre tract of land being more particularly
*described by meets and bounds in that one and certain Warranty Deed dated J uly 25,
. 2007 by and between Stanley Development Company (as Grantor) and Oak Hollow
‘Utility Co., Inc. (as Grantee), said Warranty Deed being recorded at Vol. 1063 Page

551 of the Real Property Records of Waller County, Texas.

EXHIBIT “B™ \Q/

The assets made the subject of the foregoing Agreement are subject to the following liens. all of which shall
be removed at or prior.to Closing:

1 All liens and encumbrances set out on the title commitment.

2. It is unknown if title to Water Plant No. 1 resides in Seller. It is possible that title might reside in

Stanley Development'Conipany. a Texas corporation which is owned by the same owners as Seller. Seller
will cause title to said property to be transferred to Seller prior to Closing.

26
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Copy

Receipt

7695-WOODLANDS
3000 RESEARCH FOREST DR, STE 110
THE WOODLANDS, TX 77381

Receipt #: 769524492
File #:7695-17-1105
Posted:2/21/2017 1:14:21 PM
Printed: 2/21/2017 1:14:21 PM
. By:Shannon P. Gandy
Method: Personal Check ;
Amount: $10,000.00
Payer: Orchard Crossing Utilities
Note: EM / Woodforest National Bank / Check 11100
Memo: EM / Woodforest National Bank / Check 11100
Bank:
ABA:
Account #:

item  Amount
Deposit or earnest money $10,000.00
Total: $10,000.00

Issued By: Shannon P. Gandy

Kl
' 0b bré“ “on
el ’35%?"’# P.O.BOX 2790 v, % AWORTH *ivSmfN i

- NEW WAVERLY, TX 77358 -

35-846/ 1130 ¢
" (936) 3448017 »

$ 000000

. essaes A, - _DOLLARS

E']J Securlty features Datalls on back

AUTHORIZED SIGNATURE

II'DLLLDD"' . L13008LESHKL "*OO0ER3I0 e



ATTACHMENT "D"

MOST RECENT INSPECTION REPORT

UTILITIES INVESTMENT COMPANY, INC.



Bryan W, Shaw, PLL.D., P.E., Chafrrian
Taby Baker, Contrnissioner

Zglk Cgvar, Coinrtitssioner

Richard A. Hyds, P.E,, Executtive Divector

TEXAS COMMISSION ON ENVIRONMENTAL QUALITY

¥ebruary 17, 2015 VPrum:n'ng Texas by Reducing and Preventing Pollution

CERTIFIGD MAIL # 7011 3500 0000 0287 6277
RETURN RECEIPT REQUESTED

Mr. David Gilley, President
Oak Bollow Water Utilities
1330 Blue Bell Road
Houston, Texas 77038-3012

*
-

Re:  Additional Compliance Documentation Needed for:
Qak Hollow Subdivision, 169 Dogwood Drive, Magnolia, Walier County, Texas
Regulated Entity No.: 102681756, TCEQ ID No.! 2370081,
Investigation No.: 1223882

Déar Mr. Gilley:

On Febluary 009, 2015, the Texas Conumission on Epvironmental Quality (’I‘CEQ} Houston Region
Office received compliance docuinentation that you submitted for the alleged violations noted daring
the investigation of the above-referenced facility conducted on October 16, 2004. The compliance
docmmentation contained in your response sppears to dndicate that some of the problems
docurnented during the investigation have been correcied, However, information is still needed for
the outstanding alleged violations Jisted in the enclosed Summary of Investigation Findings. Please
submit to our office by March 25, 2015, a writien description of corrective actions taken and the
required compliance documentation demonstrating that these remaining alleged vicltations have
been resolved.

The Texas Commission on Bovircnmental Quality appreciates your assistance in this matter and
your compliance efforts to protect the State’s environment. We look forward to receiving your
response for the remaining alleged viclations. Please note that the Legislature has granted TCEQ
enforcement powers which we may exercise to ensure comphance with environmenta) regulatory
requirements, I you or members of your staff have any questions, please feel free to contact Ms.
Patricia Blackwell, in the Huuston Region Offiee at (713} 767-3650.

* Sineerely,

Zi oL

Leticia De Leon, Team Leader
Public Water Supply
Houston Region Office
LD/PB/mar

Enclosure: Summary of {nvestigation Pindings

ICEG Regia'n 12 « 5425 Polk 8¢, Ste H « Houstop, Texag 7762531432 + 715-767-3500 + Fax 713-767-3520

-

Austin Headguarters: 512-246-2000 tceq.tﬁxas.gou' « Howis oureustamer service? beer) texas.gov/custamersurvay



[OAK FOLLOW SUBDIVISION ™ : : FvasTgation # :

169 DOGWOOD BR investigatioH Date: 02/08/2015
MAGNOLIA, WALLER COUNTY, TX 77365 .

Additlonal [D({s): 23700‘51

Teack No: 552148 Compliancs Due Daté: 03/25/2015
30 TAC Ghapter 290.46{s)2)C){D)

Alleged Violation:

GComment Date: 10/27/2014 ' ' .

anra e

45 K}lﬂg Equlpment

Failure by the regufated entily i verify the accuracy of the manual disinfectant rasidual {
7( analyzer at isast obce every 90 days by callbrating It with chierine solutions of a known
. concentration.

Kf:-t the fime of the investigation, the regulated entity did nof have records to verify that the
anual disinfectant resldual analyzer accuracy had heen versified ot least once every 80 days.
1nvestlgaﬂun 1223882 ‘Comment ﬁate 02/08/2015

amran vy

Tesﬂng Equipment

Failure by the regulated entity to verify the accuracy of the manual disinfectant residugl
analyzer at least onue every 80 days by callbrating i with chlorine soiutiohs of 2 known
concentration.

At the time of the investigation, the mgulated entity did not have records to verify that the
_manual disinfectant residual analyzer accuracy had beén verifled at least once every 80 days,

“Af the fime of this inuesngahon documentation was not provided to md;cabe the manual
- disinfectant residusl anatyzer was verified for accuracy at least once evety 90 days,

Rocommended Corrective Actlon; Provide a copy of the recards indicating that the manual -
disirdectant resitdual analyer accuracy was verified at least once every 20 days to verify
compllance.

Track No: 552151 Camipilance Due Date: 03/25/2015
30 TAG Chapter 290.46(m){1)(A)
20 TAC Chapter 200.46(m){1)(8)

Alleged Violation:

Investigation: 1202895 , h Ccmment Date: 10/27/2014

Design and Construction of Storage Tanks ﬁ /
E‘ai[ure to conduct an inspection of the intenior of both tha ground storage tank and the 2 M

pressure tai at loast once every five years, to detenmine thai the vents ate in place and

properly screenad, tha roof hatches closed and locked, flap valves and gaskets provide

adequate pmf:ecuon against insects, rodents, and ather vermin, ard that the infertor and

“exterior coafing: systems are- continuing fo provide adequate prolection to all metal su rfaces y 4{
and that the tank remains in a watertight candition. d"J"/

At the tirme of the Investigation, thers were nio records to indicate that the interior of the
ground storage tank and {he pressure tank had been inspected withi @st ive years.

Summary of investigatlan Findings . Page 1 of 4

» M/i’ﬁ.ﬁ.“, nah—z:f‘?'”W%L lD.
10 -
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OAK HCGLLOW SUBDIVISION Investigation # 1223882

investigation: 1223882 - : Comment Liate:

B e LY Arae

Deslgn and Constructmn of Storagie Tanks

Failure to conduct an inspection of the Interior of both the ground storage fank and the
prasaire tank at least ance every five years, to defermine that the vents are in place and
propetly screened, tha roof hatches closed and lacked, flap valves and gaskets provide
adequate protection agalnst insects, rodents, and nther vermin, and that the interior and
exterior coating systems are continuing to provide adequate pmﬁeci:on to all metal surfaces,
and {hat the tank remaing in & waterlight condition.

At the time of the investigation, there wers na raconds to indicate that the interier of the
ground storage tank and the pressure tank had been inspectod within the last five years.

As of this date, there has been no documentstion submittet to TCEQ to verify that the interfor
of the ground storage tank and the pressure tank has baen inspected within the iast five
yéars.

Recommiended Corrective Actton: Provide a copy of tfie Interlor inspection of the oraund
storage tanks ancd the pressure tanks to verlfy campliance.

¥rack No: 852156 ‘Compliance Due Date; 0372612015
30 TAG Chapter 230.42{e{4}(C)

" Allsged Viotation:
[nuestagatmn 1202585 Comment Date: 10/27/2014

X J 35 Disinfectmn

[

m J gf\ﬁ enclosure.

Fallure to provide the chiorination room with both high lsvel and floor tevet screened vants. If
the room confains more than one operating 150 pound cylfinder of chlorine, a fan which is
‘located at and draws air inthrough the {op vent and dischanges to the outside atmosphere
through the floor [evel vent must be provided, with the fan switch located outside the

At the time: of the investigation, there was no fan in the chiorination reom 4t plant #1 and the
fan at plant #2 was inoperable.
Investigation: 1223882 Gomment Date: 02/09/2018

r—— s S P YA e e ke . s

Diginfection

Failure to provide the chlorination reom with both high fevel and flogr leve! streened venls. If
the reem contains more than one operating 150 pound cylinder of chlorine, @ fan which s
focated at and draws air in through the fop vent and discharges to the outside atmosphere
through the floor level vent must be provided, with the fan switch locatad outside the
enclosure.

At the tima of the investigation, there was no fan'in the chiorinafion raom af plant #1 and the
fan at plant #2 was inopsrable.

At the time of this Investigation, there was ne dogumentation fo indicate the fans in plant #1
I'./,‘:eilr‘ml plant #2 in the chilornation room were repaired or repleced.
Recommented Corrective Acflon: Provide a photograph or 2 copy of 8 work grder Indicating
that a fan was installed at plant #1 and the fan at plant #2 has been repalred o verlly
compliance.

Track No: 552149
30 TAC Chapter 290.42{]}

Summary of Invesligation F!ndlqgs Page 2 of 4
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OAK HOLLOW SUBDIVISION L ’ Investigation # 1223862
Alleged Violation:
Investigation: 1202595 - Comment Date: 10/27/2014

—

Plant Operations Manual

Failure to compife and maintain, a cuerent, and thoraugh plant operations reanual for operator
review and reference. This manual should be of sufficient detail to provide the operator with
roufine maintenance and repair procedure a8 well as provide telephons numbers of water
system personnel, system officials, and localfstatefederal agencies to be cantacted in the
event of an emergency .

At the t!me of the znxrestzgatlon the reguiated entlty did not have a plant operatians manual,
Investlgatlon 1223882 . Commant Date: 62/09/2018

Ptant Opsrations Manual

Failure to compile and maintain, 2 current, and thorough plant cperations manual far operator
review and referance. This manuat shouid ba of sufficlent detell to provide the operator with
routine maintenaince and repalr procedurs as well as provide telephone numbers of water

sysfem parsonnal, system officials, and local/stataffederal agencies o be contacied in the
avent of an emergency 1

Atthe time of the ;nvesﬂgaﬂon the regulated entrty did not have a plant eperations manual.
As of this date, a current, and thorough plant operations manuat was provided via eméu‘l in

TCEQ.
Recommended Corrective Action. Provide a copy of the piant operaﬂons mantsl ta venfy S

ompliame s ! 2 L
Rasalution. On 11/04/2014 & current, and thorough plarrt openatlons manuar was emailed to

CEQfo venfy compliance.

Track No: 5521 53 t
30 TAC Chapter 290.46(s}{1)

Alleged Violation:; )
Investigation: 1202595 ) . Coment Date: 10/27/2014

Testing Equipment

Failure by the reguiated ‘entity to calibrate the well meters required by 30 TAC 280.41(cH3HN}
accordtng to the manufacturer's specifications st least once every three years.

At the time of the investigation, the regulated entity did not have records indicafing that the
well meters had baen calibrated &t least once svery three years.
lnvestigation: 1223882 Comment Date: 02/09/2015

- - —_

Testing Equipmeht

Fajiure by the reguiated entity to calibrate the well mefers required by 30 TAC 290.41(c)3)(N)
accarding ko the manufacturer's specaﬁcations at least ance eveary three years. -

At the time of the investigation, the regulated entity dig not have records indl‘mting that the
well meters had been cafibrated at Jogst once every three yaars,

At me time of this investigaglion, a copy of the well meter ca!;braﬂon repo:t had been sent to
TCEQ via smail.

Recommended Correttive Action: Provide a copy of the well meter cafibratian repart for each

Resolution: On 11/D4/2014, a copy of the welt metar catibration report was submitted to TCEQ

ﬁqﬁ the mieters to verify compliancs.

via emnail {o verify compliancs.

Sommary of investigation Findings Page3 of 4

Wi



OAK HOLLOW SUBDIVISION

Track Noﬁ g52157
30 TAC Chapter 280.43(c){3)

Investigation # 1223882

Allegers Viotation:
tnvest:gat;on 1202595

¥

Comment Date; 10!2?!2014

s e

Dﬁsfgrx and Oonstruchon of Stor&ge Tanks

Faliure to provide the overflow pipa on the ground starage tanks with a gravity-hinged and
welghted cover. -The cover must seat propery with a gap of not more than 1718 inch,

At the time of the investigation, the ground storage tanks were hot pravided with 8
gravity-hinged and weighted cover.

Invesﬂgatmn 1223882 Camment Date: 0270872015

Desngn and Construction of Storage Tanks )

. AR

Failure to provide the overflow pipe on the ground storage tanks with & gravity-hinged and
weighted cover, The pover must seat properly with a gap of not more than 1416 inch.

At the time of the investigation, the ground storage tanks were not providad with a
gravity-hingad and weighted cover,

At the time of this Investigation, a photograph was sent to TCEQ via email indicating that the
gravity-hingad and weighted cover was replaced at plant # 2.

Recommended Coirective Action: Provide photographs or a copy of the work order indicating

that a gravity-hinge Sover has bean placed on the ovarﬂow of each of the ground storage tanks
to verify compliance.

esolution: On 11/04/2014, a photograph of the replaced gravity-hinged and weighted cover
was recieved by TCEQ via email.

Bummary af investigation Findings Fage 4 of 4



OAK HOLLOW UTILITY COMPANY, INC.

.1330 BLUE BELL
HOUSTON, TEXAS ¥7038

TELEPHRONE (281) 447-3857
TELECOPY (281) 447-(340

d2illsy@blu:betvilluge. com

March 20, 2015
By Certified Maijl Return Receipt Request #

Texas Commission on Environmental Quality
- Region 12

5425 Polk Avenuc

Suite H

Houston, Texas 77023-1452

Attention: Leticia De Leon, Team Leader
' Public Water Supply
Houston Region Office

Re:  Compliance Evaluation Investigation of Water-Systems in Qak Hollow
Subdivision owned by Oak Hellow Utility Comipany, Repulated Entity
No. 102681756, TCEQ 1D No. 2370051, Investigation No. 1223832

1

DPear Ms, De Leon:

I am wiiting in response 10 your letler of February 17, 2015 concerning-the
additional compliance Documentation needed for investigation of the above referenced
facility on October 16, 2014. 1 have attached a copy of yowr letter. Attached is the
additional compliance required as follows;

Track No. 552148 (Failure by the regulated entity to verify the accuracy of Lhe
manual disinfectant residual analyzer at least once every 90 days by calibrating it with
chlorine solutions of a known concentration... and ... failure to maintain records to
verify that the manual disinfectant residual analyzer accnracy has been verified at least
onee every 90 days). In response to this finding we purchased a Hach Spec Color STD
test kit. Copies of the inveice, our P.0O. and check are attached. Our operator, Ron
Masog is now keeping a Jog of the tests to verify the accuracy of the disinfectant residual
analyzer, A copy of the log is attached hereto.

Track No. 552151 {Failure fo conduct an spection of the interior of both the
ground storage tank and the pressure tank at least once every {ive year ,,...No evidence
that such inspection had occurred in the past five years) Attached is a copy of a Exterior
Inspection performed by Ron Mason and an Interior inspection conducied by Preventive
Services, LP of both the ground storage tanks and pressure tanks at both well locations,

&
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Hach Cpmpany '
2207 Collections Centar Drive

Chicagh; il 60693 i Have vou ordered onting ¥
Phone: (800} 227-4224 _ ; Ovider at WWH.HACK.COM

90855234 003341E72 ODDOODIAST?  10Z2M

INVOICE NUMBER 5085521
DATE: 10/22/2014
Page: 1

TOTAL: $185.97

1111

Satfeg: 707 T 7 DETACHHERE . . Ordginal.. .. ... % -
| : C INVOICE NOJ 9085521 1 DATE: | 102202014

s St e ol it . |FuRcHasE Firr . .

4 .

L BLU;BEE;:;;]:'lUW . . ) NUﬂﬂBﬁE ) ‘

B Holiston, TX  77058-3012 : TERMS Net 30 Days Erom Invaice Date

T Uritpd States : - , - )

o REIGHT Prepay And Bﬂ‘l Custorner

. . C A.RRIER , UPS-UPS™UPS ~Cround _

H  BUUE BELLUTILITY . ACCOUNY 1334187

| 2afasPMuGRDW REE. NO. . 13133005874 [ oo

P MAGNOLIA, TX 773551633 |, .. Hack Company

;  UnfiedStees - . _ 2207 CoBections Cantar i

0 i Chicago, It. 66853

c Fhope: (B0U) 2374224
‘I‘hmcammmille:r'a w0k, mm marfoed, w;d_hbeudfnrdmauﬁnm i ha Unitest Seates, Exportatitn of Hese comanogities maty require special Rosaeing, packaging, madeng o labetng
Lu¢ ~ PRODUCT DESCRIPTION ITEM NO. "~ QUANTITY UNRTPRIC EXT. PRICE
1 SFEC COLOR STD, DFD CHLORINE - LR 2035300 . 1 154.80 154.00
TRAGKING NUMBERS: 1Z8ABIV03 16330486 . )

ORDER CONTACT: - SUBTOTAL ‘ 154.00
RON MASDN . FREIGHT CHARGES. 1778 .
Notes: " INVOICE TOTAL 185.97

t]
-~ !
i

PURCHASE AND ACCEFTANCE OF PRODUCT(S) SUBJECT TO HACH COMPANY'S TERMS AND C-O!-DmONS OF SALE,
PUBLISHED ON HACH COMPANY'S WEBSITE AT WIWMW.HACH COM/TERMS

For order stcmpanclas or produlct exchanges prease ealf 800-227-4224 or B70-568-3050 to obtain Return Authorization.

, FEDERAL TAX [D#42-0704420

Ty Dwironmental ’ aps ther bramis
\@:'m““’ @ @ T ] from Hach

m Flow Praclieic.k Sendeor 2 v Sy Woarad

I\
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POTABLE WATER STORAGE TANK
Inspection Form

“Saciign 280.48{p1 1121 of the Texas Natursl Resourca Conservation Cammias:on’'s Auies ane Aegulanens for Pube
Waresr Sysiems reguires documensaton of annual x,round elevated and pressure, sefage cask matenzncs
INSpecuGns,”

wenion 24746 IHEE focdlog T X ordiy
,ﬁ{_ - L}(ﬁﬁg w4
Date & Material of lntecior Coating Systam: ,%C? 7 *"'/ ,:em.x

Exieriar Of Tank

Emm e

Descriptom:

)
i‘.
1

Oiate & Material of Exterio¥Coating System:

v v —

K. 5 Problam NA Des:riﬁﬁon

Fouridation: setding, cracks, detenpranon

BN
N

N

Frotective Coaving: rust, gitung, corrosicn, leaks

M ]

N

L Water Level Indicator: operable, cable aceess apening protecias
L/ . Overfiaw Hoe: flap valve cover accassible, caerabie, saaled :
4 f

i . Access Ladder: oose bolts ar rungs

Roaf: -tow spots for ponding water, holes algng seams, rust

Air Vents: orapes desigr, screened, sealed edges and seams

Cathodic Protection Anode Plates: secured and saales

*Roaf Hatch: proper design, locked, hinge bolts secured. gaskat

SARIANANAN

Prossure Tank Oparaticnal Status: pressure release davice, gressure Gauge,
atr-water veipme device ]

atu amaar
= e

Interior of Tank

a.K. Prabtem NA ,T ‘ Description

Water Quaficy: insects, floating debris, sediment on the borem

1_,/ Protactive Coatimg: fusl. corrosion, sc:alm«;

Plas s J"L -
Date: Qﬂ({:} Z / /dggrast Inspeciion of Pressure Tank Interior .

. Comments

rarvon s
———

A s eyt sty

[ ]
Name of lnspector fgﬂ/lﬂ% ﬂ{ﬁ-ﬁw__ _.:

Dato of 1nspcc‘ucn' z ~/ H- ~ 5 -




POTABLE WATER STORAGE TANK
Inspection Form

H
“Section 220.48ipN 12} of ihe Texas Natural Resaurce Conservenon Cammussion’s Rufes and Regularons for Pupsic

Warer Systems requices documéntaton of annual ground, eievated and gressure $10Tage @Ak Mmantenance
WspRCcHons.”

Location:/j; {’
B

Date & Maerial of Exterior Conting System:

{ Date & Material of InterioE’Coaﬁng System! Jfy ~ {j "/” ’ %“WJ _4;,4_% j
y = j’ /‘&F‘ £

Dascription:

Exterior Gf Tank

O .K. Problem N g Desecriptian

e | g

Fountdatian: senling, cracks. daterigranen

Fraesctive Coating: ryst, pitting, corrosian, legks

Water Lavel indicator: wperable, cable access opeqing arotected

Querflaw Fipe: flap valve caver accessitie, aoeratble, sedles

PN prRTae

Aceess Ladder: loose bolts or. rungs

. P HAaef: low spots for pending water, heles alang seams, rust

‘ Air Vents: proper design, scresned, sealed edges and sgams

Lathadic Protectian Anode Platas! secured and sealzc

P |
VA ~ * r-
4

Roaf Hatch: proper dasign, locked, hinge bolts secured. gazket 1

Precsure Tank Cperstional Siatus: pressure reledse device, prassure gauge.
alc-water volums gevice

Interior of Tank

aK. . Froblem NA ! Descripton

-

v
£

Lﬂare: & O v Last Inspection of Pressure Tank Inxerior ' q

L

Water Quafity: insects. floating debris, sedimentgn the batom

Frotective ¢na;ing.' rust. corrosion, scaling

Camments

s ey
R -

= SsPAW s o

s,

Y
ki T
e ——— P

P .
T O A = St o AT

n Nare of !n.specmr: f//‘({,.,__.,,wm /Z?.éf'ﬁ’?‘w

lt Datn of Inspeaction: ~ - / 4"2‘ vl ?’ ' o i | , MU
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EVALUATION OF
CAX HOLLOW
BOLTZD GROUND ETORAGE TANK
ARED
MYDROPNEUMATIC TANK

OPERATOR:
CAK HOLLOW UTILITY COMPANY  (NC,

-

HSPECTION PERFORMED 8Y:
PREVERTIVE SERVICES, LP
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PREVEMNTIVE SERVICES LD

LA A g . 8 -

March 18, 20
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28745 E M1 8?.'
WMagroiha, TX 7
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EVALUATION OF OAK HOLLOW BOLTED GROUND
STORAGE TANK A'\JD HYDROPNEUMATIC TANK AT
WATER FLANT NG, ‘

Dear Mr, higsen,

JSlizones y wowill fnd 32Dy of ine avaiuatcn repat prepared Dy Preveniive
Services, LE forine absvc rateranced anks.

1-‘ vwe can ba of any funher assistance o you, of § vou have anry addivons!
LBSUONE pigsse feez ee (-1

Singereny,

Revin i.
Manrag

«3
W f')
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EVALUATION OF
OAK HOLLOW
BOLTED GROUND STORAGE TANK
AND
HYDROPNEUNATIC TANK
AT WATER FLAXT NO. 5

OPERATOR:

QAKX HOLLOW UTILITY COMPANY, INC.

INSPECTION PERFORMED BY:

PREVENTIVE SERVICED, LP

MARCH, 2015
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SOLTED GROUND STORAGE TANK

OWNER:  Oak Hoidw,
ADDRESS: c¢/o Gai Notew Uty Company. inc
L 24745 F K 1488
Nagnore, TX 77358

ATTENTION: rAr, Rorn Mason
REPORT OF: Boied Groong Sigrage Tanx

DATE OF INSPECTION:  RNaron 12, 2043

e f0 s aee ETreR SR Ss STt e+ mesemesmemm et tl am mismrem T o ShEE Mem A e e e Tmeegan SARLS G e s PN Se sam ANt a e A P

. COVERVIEW

Pigvantve Services, LP was authorized o periorm an gvaiuation 10 delerming

-yt

na CoaLng ntegriy of the bolted groung siotage 1enk, T he tank is presently in
service al Oak Hoflow Wawer Blant No. 2. The ingpechon was nerfonmad on
March 12, 2015 and was made by visug! ingpsction of e exterior and intener

irom tre roof halch while the ank was in s&vice,

f. PRESENT CONDITION OF THE GROUND STORAGE TANK

The sxrerisr galvanized protectve coating system s in good condition and
CONtnUES 10 provide protection againgt Corresion n most areés. Cverall viglvs of
the tank exiarior can be seen in onoios 1 23d 2. The sase of ihe {@nk end
fourgation are shown in ohoto 3 in goéc‘ songhticn. Cvara! vievis of the roof of
the 18Tk are SHcwnr in nheios 4 and 5. No majcr defacts were noted on e 0ol

of the k. Photo 8 shows the roof vant in accentabie conditon. The sereen is

3

continuing 16 provide agegude DrotEClor aganst MSaCis rogents, vermin and

oivar intrusions 0 the tank  The dark areas on the roof of the 180K are caused '

from rust bieeding from within the roof vert. Pholc 7 shows the roof halch in

\20



good conditicn. The sigews:! clean-out is aisD in good ooneiticn as shown in
nheto & Photo © ahows the pvertiow pipe and fiap and they appesr 1o be

¢perating propariy,

Srucmraly. NS lank was udged to Be v good fondiion with & galvanized
 rotective coating hel continues 0 Drovide protection aganst Corrosion m the
a:@as above the walerine accessivle Tor inspacion. Phoic 10 through 12 shows
the conghicn of the center pier suppor coiwmn, root plates. ane roof raflers.
Trere were no mac! defecis noted i the mof componenis. Tynica! rafter

r

auachmen arsas are showen N photos 13 and 14 in good condtion. Al ihe
altachment 20eas agpear 1o te in the same cordition. Overail views of the
sidewail areas above the warering are shewa in photes 158 #rough 17, The daw
areas depict sw@ining of the wall surfaces. No maior defacs waie noied in e
sidewall arcas above the watenine. The ares gelow the wateriing was not within
the secpe of this inspection. ¥ e intariur i2dger s shown i ehols 18 with staning

on the rungs,

i, RECGMME&EAT;ONS

Thg exterior qalvanize coaing 5 in good cendition and ne corrective achion is
required at this uma. Tne intenor proreciive ceating above he waierding 18 in
goog condiion and raquires no Soitective achion at inis Bme. The area below the
- viaterling was not within the scope of this evaluation. @ would be recommendad

that the Owner @'t to continue s praventive mainenance prograim,
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Texas V'argas_.E!ectrlca’l :-(ontrq'ctors,

25180 Dak Hollow Biva:+
936333 2 386 ‘ uexas‘u'a:\gas '

o mvmce No

= .-.ssnwcz CALL -

Oa BfDrder,..»f—
2005

qw.

" Terms |
3C0D£] Charge{l

Dts patched____._ - .

tauthorize the r.ontra ctor and hi; techn

icia ns foiengein bor :
promlse to pay fOraIJ work performei:h :

cordg{_ ewyr

ileratgs sh:}wn béalow!

.?"‘ Cusl‘omerSrgnnture ren'?;ﬁ}@

Serwce Call [lnclu&es trayel ti .' e todfromiob sita)
A. Ragufar time .-

B. Sundays & Ho Izdays

D Any day betwraen 11 Oﬂpm& B mam
Labor Rates per each 1/2 hour umt or part the

- A Regular'time AR I s 35 Ea Ty gg gnlts = "¢
B. Sundays&Holfdays SeEe e s dSEa  x units = .3
C. Any day between 6:00pm & T1:00 pm 5 45Fa «x units = §
D. Any day batween 11:00pm & 8:00 am $ 55Ea x units = §
E. 3 hours & aver quoted at 3 Pfhe ¥ _howrs = 3

Labor Totat (a) $

,é.- - c, ¢ 8 . Material & Direct Job Expenses (k) $

Please Pay invoice Total (a+ b) $
Customer's Acceptance of Work TAY

| hereby acknowledge the satisfactory compietion of the work described herein. | agree to pay all of the contractor's costs- relatsd M1he.
collection of any sume due, mciud!q‘? legal fees and expenses. Patching, painting, and site restaration, If required, shaF! bz done

X b

Customer Signatura: id & £ ’a LA f Tithes .. Date:

For COD, please flt out the follow; ng infc;rmation:

Printed Name Drlic.# _ State: Exp. Dats

Work Descrintion
ISR W T Pk G es0vemlon o o) o Vs

-~y

répalr am:!for msta !I eleirn:a! work ( also

Mr'.'

N

byothers, o

fwto“f%fr gz,.x.}*i“&é aiék?'?““fﬁmﬁ WirtH A s;w”' IN

-f
R Reguiated bythe Tacas Departmem of Lfcensmg and R&gu?atlon .
PO Box 12157, Aust:n Texas 78721 2 1-500-803-9202 51 2463-6599 . www IEtense.ststet?cusv'oumpiamt




GRAINGER. R

{1517

16741 MORTH FREEWAY
HQUSTOM, TX 77080-5105
wwvs, gralnges.com

Ship to information is listed helow
in the description section

a4 70
¥OG2HS 00000938 1 AT D40s

SLUE BELL BUILDERS
1330 BLUE BELL RD
HOUSTON, TX 77038-3012

\

4

GRAINGER ACCOUNT NUMBER

INVOICE NUMBER

INVOICE

DATE

DUE DATE

AMOUNT

Due

PG NUMEER.

CALLER

LUSTOMER PHUNE:

DRDER NUMEER:
ENCO TERMS -

1728

81553745}

2654861427

02/02/2015
03/0442015
554,81

[DEE DEE ENGLAND
(251) €47-5580

1227306191
EDB CRIGIN

tnterested In recelving Invoices v(a emall?
Sign up For paperiess Invoicng at:
WWW.grainger.com/paperlessinvoiting

THANK YQU

FEIMUMAER  16- 1140245 .

FOR AT QUESTONS ABCY | TH3 INVSICE GR ACuiunt CALYL, 4-800-472-4643

CDESCRIPTION * . - L

JQUAHTITY

UNITPRICE

TOTAL,

oA RPER IRY BREN TipU ARIAP NEIE I BELIY ENCRK ENAPE 121NN (A4 BRI EREE 4001 S0 IR 21 18P

The fellovong ltems were shippud to:
BLUE BELL BUSLDERS :
1330 BLUE BELL RO y
HOUSTOM TX 77038-1012
1BLHG | EXHAUST FAN, 10 IN, 115 v, 524 CFM4 1 512.53 512,53
MANUFACTURER # 1BLHS
Delivery 6282435868 Dats shipped; 02/02/20158
" |
ch A PlenT # B .
i, A z
g /el
INVOICE SUB TGTAL . S350 L
TAX s
These tems sre sold for domeatic conmatnption, i axported, purchacar axsumes kD eesponsibitity }
furwmplunca with U3 eipoit sSibidls. Diérelon Contrify 6 US rokilitied. " e
i PAYLENT TERIWS HET 0 DAYS. PAY THIS INVOICE KO STATEMENT SENT. PAYAGLE I u . DOLLARS. AMOUNT DUE 554,81
A PLEASE DETACH THZS PORTION AND RETURN WITM YOUR PAYMENTY, ¥ 3
. REMIT TO:
BILL TO: GRAINGER

BLUE BELL BUILDERS
1330 BLUE BELL RD
HOUSTON, TX 77038-3012

DEFT, 815537451
P.0O. BOX 419267
KANSAS CETY, MO 641415267

81553745196 5486242 710000554811000422581000000010080001 5030400 :

X ACCOUNT NUMBER DATE
815537451 02/02/2015

INVOICE NUMBER

9654861427

AMOUNT DUE

£54,81

et



GRAINGER. e LT LI

11285 GRAINGER ACCOUNT NUMBER B1E537451
tH INVOSCE NUMBER 9654861419
16741 NORTH FREEWAY SNVOTCE DATE Q20220135
HAUSTOM, TX 77090-5105 DUE CATE Q3/0472G15
W, gFainger.com AMOUNT DUE 153,55
Ship to informatian i3 listed below PO MUMBER: 1728
in the description section CALLER: DEE DEE ENGLAND
CUSTGMER PHONE: (1281] 447V 5580
BILL TO DROER MUMBER: 227309191
INCO TERMS: FOB ORIGIN
MOG2015 0QOGCOS25 1 AT Q406
BLUE BELL BUILDERS
1330 BLUE BELL RD
AQUSTON, TX 77038-3012
Pl ) Interested in receving mvo*czzs vid email? E
] Slgn up for paperlass involcng at:
xx» wiww. gralnger.cam/pageclessinyowing ==

THANK YOU ! HEIMIMBER #7030
23R ANV QUESTICHS ASOUT THIS IYGICE OR ACCOURY CALL 1-800-472:4643

PESCRPTION Go el .. QUANTITY  UNITPRICE. . Tﬂ?ﬁl

The follovimg items were shipped tor
BLUE BELL BUILDERS

1330 BLUE BELL RD

HOUSTON TX 77035-3012

1WRTS | FAN GUARS, 16-1/8 IN. H,156-1/8 iN. W i 141.84 141.84
MANUFACTURER & 1WETS
Dallvery# 62082424274 Date shipped: 02/02,201%

1iep/ €8 i
i w “
- " I SUB Yo AL ™
TAX 1.1
These Rems zre sokt for domeatic consuniptlan. I exporied, purchaser asyumes full responsibitlly )
" for ComplRnce with US mumrt Confmh' ‘Bivérsion confrary_@_ﬂﬁ'_ !xwfiu_h’BE;fJ -
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. SERVICE CALL 7. :

;fnvonce No.

.,: Phane Job

n irder?'a nBy g ‘3‘ ate Cust. OrderNo. o ,1 J@:‘%@D;tﬁnw
- e Term - o ;_-.-::. Pald o SéWiG manNo T on Da
CGD[ }l Charge{ ) Cash Crnl)r{ J Lon o T Yes ] Nc( 3 . t;,-"g : :",,_.,,gg"gb ; 5"
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collection of any sums due, inchuding iegal feet and expenses Patching, painting, and slte restoration, if regulred, shalf ba done by others
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LOCATION MAP

THE UTILITIES INVESTMENT COMPANY, INC.
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WATER UTILITY TARIFF

FOR
Utilities Investment Company, Inc. P.O. Box 279
(Utility Name) (Business Address)
New Waverly, TX 77358 281-590-4359
(City, State, Zip Code) (Area Code/Telephone)
This tariff is effective for utility operations under the following Certificate of Convenience and
Necessity:
12154

This tariff is effective in the following county (ies):
Waller

¥

This tariff is effective in the following cities or unincorporated towns (if any):

This tariff is effective in the following subdivision or systems:
Oak Hollow Subdivision

This tariff is effective for the following public.water system numbers(s):
2370051

The above utility lists the following sections of its tariff (if additional pages are needed for a section, all
pages should be numbered consecutively):

TABLE OF CONTENTS
SECTION 1.0 - RATE SCHEDULE 2
SECTION 2.0 — SERVICE RULES AND POLICIES 4
SECTION 3.0 - EXTENSION POLICY 13
SECTION 4.0 - DROUGHT CONTINGENCY PLAN 19

APPENDIX A — SAMPLE SERVICE AGREEMENT
APPENDIX B — APPLICATION FOR SERVICE

B



Utilities Investment Company, Inc. Water Tariff Page 2

SECTION 1.0 -- RATE SCHEDULE

Section 1.01 - Rates

Meter Size ~ Monthly Minimum Charge Gallonage Charge

5/8" or 3/4" $ 26.56 _ (Includes 3000 gallons) $ per 1000 gallons, 1+ . gallons
1" $ 58.53 $ per 1000 gallons, next, gallons
1" $ 111.80 $ 1.75 per 1000 gallons thereafter
2" $ 17573 PLUS
3" $ 324.90 * $0.045 per 1,000 gallons-BBGCD fees
4" $ oo 644.55 =

* Bluebonnet Groundwater Conservatlon District (BBGCD) Water Use Fee: $0.045 per 1, OOO gallons of water
usage, effective October 1, 2010. Fees were excluded from the cost of service.

FORM OF PAYMENT: The utility will accept the following forms of payment:

Cash X ,Check X ,MoneyOrderX ,CreditCard , Other (specify)
THE UTILITY MAY REQUIRE EXACT CHANGE FOR PAYMENTS AND MAY REFUSE TO ACCEPT PAYMENTS MADE USING MORE
THAN $1.00 IN SMALL COINS. A WRITTEN RECEIPT WILL BE GIVEN FOR CASH PAYMENTS.

REGULATORY ASSESSMENT .......ccooiiiiiiiiiniiceiise e 1.0%
TCEQ RULES REQUIRE THE UTILITY TO COLLECT A FEE OF ONE PERCENT OF THE RETAIL MONTHLY BILL.

Section 1‘.02 - Miscellaneous Fees

TAP FEE ' $ 600.00

TAP FEE COVERS THE UTILITY’S COSTS FOR MATERIALS AND LABOR TO INSTALL A STANDARD RESIDENTIAL 5/8" or
3/4" METER. AN ADDITIONAL FEE TO COVER UNIQUE COSTS IS PERMITTED IF LISTED ON THIS TARIFF.

TAP FEE (UNIQUE COSES)...ereeririeiiireieniiee ittt sttt aaenss s Actual Cost
FOR EXAMPLE, A ROAD BORE FOR CUSTOMERS OUTSIDE OF SUBDIVISIONS OR RESIDENTIAL AREAS.

TAP FEE (Large meter).......cccoceiiiiiincniniiiiniceiiinieiercevene e ens e nennen Actual Cost
TAP FEE IS THE UTILITY'S ACTUAL COST FOR MATERIALS AND LABOR FOR METER SIZE INSTALLED.

METER RELOCATION FEE .......ccooooviinneee. Actual Relocation Cost, Not to Exceed Tap Fee
THIS FEE MAY BE CHARGED IF A CUSTOMER REQUESTS THAT AN EXISTING METER BE RELOCATED.

TCEQ-10330 (9/04) Page 2 of 32
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Utilities Investment Company, Inc. . Water Tariff Page 3

SECTION 1.0 — RATE SCHEDULE (Continued)

METER TEST FEE $ 2500

THIS FEE WHICH SHOULD REFLECT THE UTILITY’S COST MAY BE CHARGED IF A CUSTOMER REQUESTS A SECOND
METER TEST WITHIN A TWO-YEAR PERIOD AND THE TEST INDICATES THAT THE METER IS RECORDING .
ACCURATELY. THE FEE MAY NOT EXCEED $25.

RECONNECTION FEE
THE RECONNECT FEE MUST BE PAID BEFORE SERVICE CAN BE RESTORED TO A CUSTOMER WHO HAS BEEN
DISCONNECTED FOR THE FOLLOWING REASONS (OR OTHER REASONS LISTED UNDER SECTION 2.0 OF THIS

TARIFF):
"a) Non payment of bill (Maximum $25.00) $ 25.00
b) Customer’s request that service be disconnected $ 25.00
S | s
TRANSFER FEE $ 4500

THE TRANSFER FEE WILL BE CHARGED FOR CHANGING AN ACCOUNT NAME AT THE SAME SERVICE LOCATION
WHEN THE SERVICE IS NOT DISCONNECTED

LATE CHARGE (EITHER $5.00 OR 10% OF THE BILL) $ — 500

TCEQ RULES ALLOW A ONE-TIME PENALTY TO BE CHARGED ON DELINQUENT BILLS. A LATE CHARGE MAY NOT
BE APPLIED TO ANY BALANCE TO WHICH THE PENALTY WAS APPLIED IN A PREVIOUS BILLING.

RETURNED CHECK CHARGE $ — 3500
RETURNED CHECK CHARGES MUST BE BASED ON THE UTILITY’S DOCUMENTABLE COST.

CUSTOMER DEPOSIT RESIDENTIAL (Maximum $50) * $ —— 5000

COMMERCIAL & NON-RESIDENTIAL DEPOSIT ... 1/6TH OF ESTIMATED ANNUAL BILL

GOVERNMENTAL TESTING, INSPECTION AND COSTS SURCHARGE............. $

WHEN AUTHORIZED IN WRITING BY TCEQ AND AFTER NOTICE TO CUSTOMERS, THE UTILITY MAY INCREASE
RATES TO RECOVER INCREASED COSTS FOR INSPECTION FEES AND WATER TESTING. [30 TAC 291.21(K)(2)]

f

LINE EXTENSION AND CONSTRUCTION CHARGES:

REFER TO SECTION 3.0--EXTENSION POLICY FOR TERMS, CONDITIONS, AND CHARGES WHEN NEW CONSTRUCTION
IS NECESSARY TO PROVIDE SERVICE. i

TCEQ-10330 (9/04) Page 3 of 32
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Utilities Investment Company, Inc. Water Tariff Page 4}

METER RELOCATION FEE ACTUAL COST TO RELOCATE METER NOT TO EXCEED TAP FEE
THIS FEE MAY BE CHARGED IF A CUSTOMER REQUESTS THAT AN EXISTING METER BE RELOCATED.

METER CONVERSION FEE ACTUAL COST TO CONVERT METER NOT TO EXCEED TAP FEE
THIS FEE MAY BE CHARGED IF A CUSTOMER REQUESTS THAT AN EXISTING METER BE RELOCATED.

PURCHASED WATER/UNDERGROUND WATER DISTRICT FEE
PASS THROUGH CLAUSE:

Changes in fees imposed by any wholesale water supplier or underground water district having
jurisdiction over the Utility shall be passed through as an adjustment to the water gallonage charge

xew

according to the formula:

AG = (G + B)/(1-L), where:

AG = adjusted gallonage charge, rounded to nearest one cent

G = approved per 1,000 gallon gallonage charge

B = change in district fee (per 1,000 gallons)

L = system average line loss for preceding 12 months, not to exceed 0.15

To implement or modify the Purchased Water/Underground Water District Fee, the utility must comply
with all notice and other requirements of 30 TAC 291.21 (h)

TCEQ-10330 (9/04) Page 4 of 32
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