JUTRY TR

Control Number: 48505

tem Number: 24

Addendum StartPage: 0




consulting enwirenmental engineers, inc.

150 n. harbin drive — suite 408 e stephenville, tx 76401
phone: (254) 968-8130 fax: (254) 968-8134
email: ceeinc@ceeinc.org registered firm: #F-2323

January 21, 2018

Public Utilities Commission
Central Records

1701 N Congress P.O. Box 13326
Austin, TX 78711-3326

RE: Crest Water Company Docket # 48505
Attn: Ms. Justine Tan & Ms. Kathryn Eiland

Ms. Tan & Ms. Eiland:

In response to Order No. 6 dated and signed on January 10, 2019, we respectfully submit the
following:

1) Copy of the contract for the purchase of a public drinking water system in Tarrant
County, Texas between Shelcon Services (“Seller’) and Crest Water Company

(“Buyer”).

We have included 10 copies per Central Records request.

| believe that is all that is required at this time,

e
Sincerely, -
c =
? P T At
. . )T-sa *: m
Charles P. Gillespie 1lI o
President : oo
| Sw
CPGlcg ! g e




CONTRACT FOR THE PURCHASE OF A PUBLIC
DRINKING WATER SYSTEM IN TARRANT COUNTY, TEXAS

4

Shelcon Services (“Seller™) and Crest Water Company, (“Buyer™), enter into the following agreement
{“Contract”} for the purchase of the Public Drinking Water System which sefler has built and is operating in

Tarrant County, Texas, as herein provided.

WITNESSETH::

WHEREAS, SELLER has 2 public drinking water system, CCN#13055 and PWS#2200353 (heretnafier
referred to as the “Water System™} in Tarrant County, Texas; and ’

WHEREAS, BUYER owns and operates 2 state-certified retail public water utility/public drinkmg water
system and desires 1o purchase the Water System and to amend its’ certificate of convenience and necessity
(“CCN") to include the Water System’s service area and such neighboring properties as BUYER. may desire
to serve 1 the future via the Water System; and

WHEREAS, SELLER is willing to sell the Water System to BUYER under the terms and conditions
provided herein; and

WHEREAS, oertification and sale of the Water System as provided herein will insure that a state-approved
public drinking water system will be operated within the Service Area which is capsble of providing
continnous and udequate service 1o consumers under applicable codes and the regulations without
nnreasoriable or unduly burdensome financial impact on SELLER, BUYER, or BUYER’S customers

{current and futore); and

WHEREAS, SELLER and BUYER acknowledge their intention 10 folly comply with fhe provisions of
Chapter 13 of the Texas Water Code (said statule hereinafier referred io as the (“Code™) and cerresponding
administrative rules and Texas Commission on Environmentsl Quality (“TCEQ”) and Public Utilities
Commission (“PUC™) regulations conceming the subject matter of this Contract; and

WHEREAS, the parties knowingly enter imto Contract coaditioned upon state approval as required by law;

NOW, THEREFORE, IN CONSIDERATION OF THE FREMISES, THE MUTUAL PROMISES AND
COVENANTS HEREIN CONTAINED, AND FOR OTHER GOOD - AND VALUABLE
CONSIDERATION, THE RECEIPT AND SUFFICIENCY OF WHICH 1S HEREBY
ACKNOWLEDGED, SELLER AND BUYER COVENANT, STIPULATE AND DECLARE AS

FOLLOWS:
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_ARTICLE |
SELLER’S OBLIGATIONS

{1} SELLER shall be obligated to sell, transfer, and convey the Water System to BUYER for the
consideration provided harein apon approval of this transaction by the TCEQ and FUC.

(2) SELLER shalt obiaip and zonvey ta BUYER all existing permanent public utility casements by
survey and assignment by snifable, lawiutly recorded widiten instrument. Snch easements shall be
at deast fiftcen {15) feet in width.

Access 10 ali well sites shail be viz perpetual recorded rights-of-way easements suitable for the
coastiuction, use, and maintenance of an al-weather access road or driveway from each welt site
to the nearest paved public roed. Such easements shall be at Jsast (20) feet in widih,

SELLER shall also convey existing sanitary-contre] snd such other easements 25 may be
required by faw. All such easements shall conform 1o the requirements of 30 TAC 280.41 () (1).

{3) SELLER shall convey in fee simple the water wells and plant site defined by swrvey attached
- herete as Exhibit “A™ snd incorporated herein by reference for afl purposes. SELLER shall
- convey by recordable Bill of Sale all personal propesty aszociated with the Water System.

{4}  SELLER shali prepare, subject to fhe review and approvet of BUYER's counsel, gl coaveyance
documents.

{3}  SELLER shall pay a}{ property taxcs to day of closing SELLER shall provide BUYER with
tax certificates prior to closing.

ARTICLE 2
PROPERTY TO BE CONVEYED

The propesty CPROPERTY™) to be conveyed by SELLER 1o BUYER under this Contract consists of

{1) The Water Sysem “AS 1S, WHERE IS™ on the date of execution of this Contract. Included
within the definition of the term “Water Systemn™ with limitation are:

(A) The water well sites and certain real praperty surrounding them shown on Exhibit “A”.

[B) AN personmal property which is part of the Water System, including but not Bmited to,
praduction equipment, chemical weatment eguipmewt, pumps, tanks, distibuidon and
transmission lines, services and mieters, valves, controls, bocks and records of investmens
and expense, costomer records, Mspection reports, Tegulstory correspondence, engineering
Teports, plans and specifications aud all govornmental permits and Yicenses.

{2) An access casement to the water well site as described above, The access eastment shell be
exclusive and shall run with the land associated with the well site.

(3} ©One hundred fifty foot (150°) senitary control casements, in conformance with TCEQ/PUC
rezulations, arcund the weter weil.
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(4} Existing public utility easements for sl water lines and mains and piping in the Water System.

ARTICLE 3
BUYER’S CONSIDERATION TO SELLER

{i) BUYER will pay SELLER fifty thousand dollars ($50,000.00} st closing of sale which shall
accur within sixty (60} days of TCEQ/PUC approvai of the transfer of the Mustang Creek Estates

Water System t Crest Warer.

BUYER will operate the SYSTEM according to TCEQ/PUC rules until TCEQ/PUC approves the
fransfer of the Systew to Crest Water and the ensuing closing ocours or until the expization of one
year, whichever occurs first

{2} BUYER will pay all costs involved in pennitting, coastructing, testing, and placing into pubiic
service any additional, fiuture TECQPUC spproved water wells and associated production,
storage, and treatment facilities necessary to provide continucus and adegnare vater utiifty service
to the Service Area,

{3) BUYER shall prepare and prosecute, 2t iis expenst, the application for TCEQ/PUC approval of
this sale. Each party shall bear the cost of their own aticineys, sngincers, accpuatants, consultants,

or vther agents in ghiaining such state approval.

{43 BUYER shall pay al] sarveying costs associsted with this transaction.

{5) BUYER shall pay el properly taxes from the day of closing.

ARTICLE 2
TITLE INSURANCE/CLOSING/FORT WORTH AGREEMENT

(1) SELLER will not be required to formish BUYER with an Owner’s Policy of Title Insurance.
However, the property 1o be conveyed in fee shall be conveyed by General Warranty Deed
without liens or encumbrances of auy kind on any portion of the Water System. If SELLER
camnot firnish BUYER with an Owner's Poficy of Title Insimance or cannot convey this
property by General Wanmanty Deed withont liens or encumbrances of any kind on any poriion
of the Water System then BUYER and SELLER may negatiate 2 seitlement to transfer the
Water Syster to BUYER which may include agreements with those partics who do hoid titles
or interssts in the Warer System, reduction oc elimination of 550,000.00 purchase price, or
other stipnlations to facilitate ihe fransfer.

Sellers warrants thar §t has gond, clear and marketable title w all assets (real and personaly to be conveyed
exeunder, This warranty shall survive closing and shell not be swbject t» any limitations ofherwise

provided by faw,
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{2) BUYER shall be responsible for obtaining any title insurance destred by BUYER; however,
SELLER shall be obligated for ¢learing up any tifle deficiencies or Jimitations not acceptable
to BUYER under SELLER’S warranties arising hereunder.

(3} In the Agreement Regarding Water and Sewer Service (Exhibit B amached) betwesn the
City of Fort Wonth, Shelcon Water Co., Inc., and Lonesome Dove Development, LTLY,
certain ftems in the agreement are not atceptable to BUYER. BUYER at bis expense will
employ lawyers znd engineers 1o Ty to re-negotiate & nEW agreement with the City of Fort
Worth. 1f these offorts on the par: of BUYER are not suceassful, then BUYER may offer to
reduce or eliminate the $50,000.00 purchase prica to SELLER to close the transter, If these
efforts are aot successiid then this contract shall become nall and vokd.

(4} The closing (“CLOSER™) hereof shall ccour on 2 mutnally acceptable date following
teceipt of authotization to close the sale coateraplated herein from the TCEQ/PUC or its
desiznated representative, Closing shafl he timed as near as possible to occur on the last day
of the normal hilling cycle during which such authorization is received; but in no event
Closing shall gccur socner than ten {10) days ner later that thirty (30) days after receipt of
such amhorization. The Closing may be scheduled by either party npon seven (7) davs prior
notice to the other party of the date of Clesing.

{5y SELLER and BUVER cach agree to exercise diligent, good-faith efforts t obtain
TCEQ/PUC approval of the sale contemplated herein. Each part will bear their respective
expenses in regard to such proceedings.

{6) If the TCEQ/PUC denies the parties’ approval application then this Contruet shall become
null and void.

ARTICLES
REMEGIES

The parties acknowledge that foll and faithful pecformance of this Contract is meterial to each respective
party and their willingness i be bound by the sume. The parties further acknowledge that full and faithful
compliance with all TCEQ/PUC or applicable governmenta] orders issued during the regulator review and
_approval proceeding(s) arising there from is critical to the successful closing of this Contract. Accordingly

the partics sgres that the princigal, but not exclusive, remedies for any breach hereunder shall bs:

{F BUYER fails to comply berewith, BUYER shall be in defanlt, and SELLER may;
(A) renforce the Contract through judicrally ordered specific performance; or
(B) seek such other relief in equity or as may be vrovided by law

I¥ SELLER fails 1o comply herewith, SELLER shai] be in default, and

BUYER may
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(A) enforce the Contract through judicially ordered specific performance; or

(B) Seck such other reliefin equity or as may be providad by lew.

ARTICLE 5
ABSTRACTS AND HOLD HARMLESS AGREEMENTS

(1} BUYER is bereby advised that he should have the absiract covering the herein described real
estats examinsd by an attorney of his sclestion, or he fumished with or obtain = policy of title
insurance.

{2} There are no brokers in this ransaction {or either party. SELLER and BUYER each agree to
save and hold each other harmless from any liability or claim for any commission to any third party
claimmg by, through or under SELLER or BUYER, respectively.

ARTICLE 7
SPECIAL PROVISIONS

(1) Addresses for Notice. The addresses of the parties for purposes of notice, correspondence ar
other matters arising here from shall be the following wntil written notice to the other parties any

change:

SELLER: With copy w0
Shelcon Services

4101 W, Green Qaks Boulevard
Stite 305

PNMB 143

Arlingron, TX 76016

BUYER: Crest Water Company — James Dyche (Owner)

POB 460/840 N. Old Betsy Road Mr. Charlie Gillespie
Keene, TX 76055 Consuiting Enviroumental Engineers
~ B17-645-5493 150 M. Harbin Dr. Suite 408

- : Stephenvilie, TX 76401

(2) This Coniract supersedes any and el other agreements, cither oral or in writing, between the
paities herefo with rcspect to the subject matter hereof, and no other agreement, statement or
promise relating to the subject matter of this Contract which is not contained herein shall be valid

or binding.

{3) This Contract shall be binding on thc heirs, execurors, administrators, legal representatives,
sticcessors and permitted assigns of the respective parties. This Contract may not be assigned by
cither party withost wrilien consent of the other party, which consent shall not be unreasonable
withheld.
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(4) “This Contract may be amended by the mutal agreement of the parties herein in a written
instrurnent specifically referencing this Contract.

{3) The headings used in this Contract are for adminiskestive parposes only and do not constitute
substantive matter to be considered in construing the terms of this Contract.

(6) Wherever the context shall so require, all words herein in the male gender shall be deemed to
include the fzmals or neuter gender, all singular words shall include the plwal, and all plural words

shall mclude the singuler.

{7} Any and all notices or other comznunications required or permitied by this Contract or by law te
be detivered to, served on, or given to either party to this Contract, by the other party to this
Contract or by the Title Company, shall be in writing and shall be deemed properly delivered,
given or served when personally delivered to either party, BUYER or SELLER, v whom it is
directed, ar i hicu of personal service, when deposited in the United States mail, first-class postage
prepaid, certified mail, return receipt requested, at the address for notices set forth in this Coniract.
BUYER or SELLER may change this address for the purposes of this Paagraph by giving written
notice of the change to the other party in the manner provided in this Section.

{8) If SELLER is not a “foreign person™ as defmed in the Federal Foreign lnvestment in Reai
Property Tax Act of 1980 and the 1984 Tax Reform Aet, as amended (“lhe federal tax law™) , then
at the Closing, SELLER. will deliver to BUYER a certificate so sfating, in a form complying with
the federal tax law. [F SELLER is a “forcign person” or if the SELLER fails to deliver the
Tequired certificate at the CLOSING, then in either such event SELLER shail comply with the
withholding provisions of the federal tax law.

(5) This Contract is performable in Tarrant County, Texas. All parties agree thai if any party should
defauk on any of the conditions and covenanis herennder or threaten to do 50, or should it &e
necessary [or any reason for either 1o Jire of retain an attorney to represent them in conmection
with this Contract, the party found to be respunsible agrees 1o pay the prevailing party a reasonable
amount for costs and attorney’s fees. The parties agree fhat this egreement may be enforceable by
specific performance as well as any other remedy available at Jaw or in equity. Venue over any
civil cause of action arising from this agreement shail Bie in the court of Tarrant County, Texas
uniess such action may be joimed with & cawse of action arising under the parties contract for the
opezation. of the Water System in which case, the parties agree fhat veoue shell lie in Tarrant
County, Texes and shall be subject t6 and interpteted by the laws of the State of Texas.

(10} The parties acknowledge herein that the pedformance of various covenants and obligations
= = = oo prising- hereunder- shall not occur-until-after-closing..- Thevsfore, all covenants and obligations.... . .. .. . ..
created by and rerms of conditions of this Contract shall survive closing and shall be binding on all
parties, their heirs, successors, and assigns. Afler closing of the sale of the Water System, BUYER
shall Have exclusive conirol over the management and operation of the Water System, subject only
o governmental bealth, safety, and service reguiations. After closing, SELLER’s only inlerest in
the Water System shall be that of User.
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{11) There ave no third party beneficiaries of this Contratt not expressly named herein and none are
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ATTESTATION FORM

LJames A, Dvche , being first duly sworn, hereby declare that I sign and execute Countract for the Purchase
of a Public Drinking Water System in Tarrant County, Texas willingly, that I execute it as my free and
__voluntary act for the purposes therein expressed,.and that ] am eighteen years of age or-older, of sound mind;-
and under no constraint or undue influence.

STATE OF TEXAS
)} SS.
COUNTY OF JOHNSON )

Subscribed, sworn to and acknowledged before roe by this 9‘2‘7{ day Q?f_ of ;,7&'/(;;

Notary Public
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