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DOCKET NO. 50787

PETITION OF TYLER OAK CREEK DAL R
DEVELOPMENT, LLC TO AMEND
LIBERTY UTILITIES (TALL TIMBERS
SEWER) CORP.’S CERTIFICATE OF
CONVENIENCE AND NECESSITY IN
SMITH COUNTY BY EXPEDITED
RELEASE

BEFORE THE
PUBLIC UTILITY COMMISSION
OF TEXAS

L L LN L L L

JOINT NOTICE OF AGREEMENT OF TYLER OAK CREEK DEVELOPMENT, LLC
AND LIBERTY UTILITIES CORP. (TALL TIMBERS SEWER)
REGARDING COMPENSATION

TO THE HONORABLE ADMINISTRATIVE LAW JUDGE:

In accordance with Texas Water Code §§ 13.254 and 13.2541 and current Public Utility
Commission of Texas (“PUC”) Rule 24.245, Petitioner Tyler Oak Creek Development, LLC
(“TOCD”) and Respondent Liberty Utilities (Tall Timbers Sewer) Corp. (“Liberty Tall Timbers™)
(cumulatively, the “Parties”) file this joint notice of agreement and accompanying Agreement
regarding Compensation. The Parties are pleased to relate to the PUC that they have, through good
faith negotiations, resolved their issues concerning compensation, and executed and memorialized
in writing an agreement that provides for the payment of an amount that represents just and
adequate compensation and that otherwise meets the applicable compensation standards set forth
in Texas Water Code §§ 13.254(g) and 13.2541 and applicable PUC regulations. That amount is
$112,000 (one hundred twelve thousand dollars).

This amount is to be paid by TOCD to Liberty Tall Timbers in licu of pursuing the appraisal
process contemplated by the Order issued December 17, 2020, Approving Streamlined Expedited
Release. The nature of the agreement is such that, upon a final order entered by the PUC approving
the resolution of the compensation issue by agreement of the Parties and closing this docket, and
in lieu of the 90-day period to pay any compensation due as contemplated in Order No. 4, TOCD
agrees to pay Liberty Tall Timbers an initial payment of $36,000.00 (thirty-six thousand dollars)
within five (5) days of the Parties executing this agreement. Subsequent payment amounts will be
remitted to Liberty Tall Timbers in equal annual installments as outlined within the attached

Agreement and further secured by the attached Letter of Credit.
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CONCLUSION AND PRAYER
Texas Water Code § 13.2541(f) provides that the PUC may require an award of

compensation by the petitioner to the certificate holder where a landowner successfully petitions
the PUC for the streamlined expedited release of at least 25 acres. The Parties jointly request that
an order be issued approving the resolution of the compensation issue by agreement of the Parties

and closing this docket.

Respectfully submitted,

DocuSigned by:
BY: (‘ Briaw. Ballard
Brian Ballard, P.E.
Ballard and Braughton Engineering, PLLLC
3815 Old Bullard Road
Tyler, TX 75701
(903) 531-9800
(903) 531-9839 (fax)
brian@bbccivil.com

ADVISOR TO TYLER OAK CREEK
DEVELOPMENT, LLC

CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the foregoing document was transmitted by
clectronic mail on this the 25" day of May 2021 to the parties of record, in accordance with the
Orders Suspending Rules issued in Project No. 50664.

DocuSigned by.
BY: Iﬁ’lm bﬂuﬂ j«
Brian Ballard, P.E.
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AGREEMENT REGARDING COMPENSATION
BY AND BETWEEN
TYLER OAK CREEK DEVELOPMENT, LLC AND
LIBERTY UTILITIES (TALL TIMBERS SEWER) CORP.

This Compromise and Settlement Agreement (“Agreement”) is entered into by and
between Tyler Oak Creek Development, LLC, a Texas limited liability company (“TOCD”), and
Liberty Utilities (Tall Timbers Sewcr) Corp., a Texas corporation and investor-owned utility
(“Liberty Tall Timbers”) (collectively, the “Parties,” and individually depending upon the context,
“Party”) to memorialize the resolution of their dispute regarding Public Utility Commission of
Texas (“PUC”) Docket No. 50787 (“Docket 507877).

RECITALS

WHEREAS, Liberty Tall Timbers is the holder of sewer Certificate of Convenience and
Necessity (“CCN”) No. 20694 in Smith County, Texas;

WHEREAS, the PUC approved a petition filed by TOCD to decertify portions of the
Liberty Tall Timbers sewer CCN boundaries that overlap 47.939 acres of land owned by TOCD
(the “Decertified Area”) in Docket 50787;

WHEREAS, Texas Water Code § 13.2541(f) provides that the PUC may require an award
of compensation to the CCN holder in a matter where the petitioning landowner has successfully
decertified their land from the certificate holder’s CCN by streamlined expedited release;

WHEREAS, in lieu of further pursing the appraisal process contemplated by Order No. 4
in Docket 50787, the Parties have, through good faith negotiations and in an interest to forego
further expense of appraisals, legal fees, and costs associated with Docket 50787, resolved all

issues concerning the compensation for the Decertified Area, and have entered into this Agreement

to memorialize their understandings regarding said compensation;
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WHEREAS, the Parties have further agreed that in exchange for additional compensation
to be paid by TOCD, Liberty Tall Timbers will consent to the decertification of additional TOCD
properties (the “Additional TOCD Properties”), and the Parties have entered into this Agreement
to memorialize their undcrstandings regarding said compensation for the Additional TOCD
Properties; and

WHEREAS, subject to TOCD’s compliance with the conditions and stipulation in this
Agreement including satisfaction of its payment obligations, the Parties agree and stipulate that
this Agreement will resolve all matters in dispute regarding Docket 50787 and will be used to
demonstrate Liberty Tall Timbers’ consent to decertification and receipt of just and adequate
compensation in future PUC matters involving the Additional TOCD Properties;

NOW THEREFORE, in consideration of the mutual promiscs and agreements herein

contained, including the recitals set forth hereinabove, the Parties agree as follows:

AGREEMENT
1. Recitals. The rccitals above are incorporated into the terms of the Agreement for all
purposes.
2. Compensation Amount. TOCD agrecs to pay Liberty Tall Timbers the total amount of

$280,000.00 (two hundred eighty thousand dollars) in equal annual installments of
$56,000.00 (fifty-six thousand dollars) paid over five years (the “Compensation Amount™)
to fully compromise and settle all issues in Docket No. 50787 and to provide just and
adequate compensation for Liberty Tall Timbers’ consent to the decertification of the
Additional TOCD Properties. The TOCD Docket No. 50787 Decertified Area and the
Additional TOCD Properties are more specifically identified and described in Exhibit A

attached hereto. Of the $280,000.00 total, the Parties agree that $112,000 is just and
l
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adcquate compensation for the Decertified Area and $168,000 is just and adequate
compensation for the Additional TOCD Properties. Each Party shall bear their own costs
of any legal or other professional fecs incurred in Docket No. 50787 or proceedings
involving the Additional TOCD Propertics. However, TOCD agrees to take the lead in
completing Docket No. 50787 and applications regarding thc Additional TOCD Properties.
Further, TOCD agrees to use reasonable efforts to minimize Liberty Tall Timbers costs
associated with same.

3. Compensation Procedure. In lieu of the 90-day period to pay any compensation due as

contemplated in Order No. 4 in this docket, TOCD agrees to pay Liberty Tall Timbers
$36,000.00 (thirty-six thousand dollars) of the first payment installment within 5 (five)
days of the Parties executing this Agreement. TOCD agrees to pay Liberty Tall Timbers
the remaining $20,000.00 (twenty thousand dollars) of the first payment installment by
December 31, 2021. TOCD agrces to pay Liberty Tall Timbers 4 (four) $56,000.00
payment installments (“Installment Payments”) thereafter by December 31 of cach
calendar year until the total of $280,000.00 is paid. Liberty Tall Timbers agrees that the
Compensation Amount is sufficient to resolve its disputc with TOCD recgarding
compensation in Docket No. 50787 and to compensate Liberty Tall Timbers for its consent
to the decertification of the Additional TOCD Properties. TOCD agrees to obtain a lctter
of credit (“Letter of Credit”) from a federally insurcd bank to guarantee payment of the
Compensation Amount remainder following the initial $36,000.00 payment in the form
shown in Exhibit B attached hereto. TOCD shall provide the final, executed, valid, and
fully cnforccable letters of credit within 5 (five) days of the Parties executing this

Agreement.
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In exchange for TOCD’s commitment to pay the Compensation Amount, and in
compromise and settlement of all disputes in Docket No. 50787, Liberty Tall Timbers
agrees to represent to the PUC that the Compensation Amount is just and adequate
compensation for the Decertified Property and the Additional TOCD Properties under the
applicable standards in sections 13.254 and 13.2541 of the Texas State Water Code
(including sections 13.254(e) and (g)) and PUC’s applicable regulations and policies (the
“Compensation Standards”). Liberty Tall Timbcrs agrees not to oppose and to cooperate
as needed in separate TOCD filings for the Additional TOCD Properties.

4. Authorization for Drawing on the Letter of Credit. In the event that Liberty Tall Timbers

has not received any Installment Payment set forth in paragraph 3 above by the specified
date, TOCD expressly acknowledges and agrees that Liberty Tal Timbers shall be entitled
and authorized to draw on the full amount of the Letter of Credit from the issuing bank by
submission of a statement from a representative of Liberty Tall Timbers as Beneficiary
under the Letter of Credit certifying that Liberty Tall Timbers as Beneficiary is entitled to
draw on the amount requested to be drawn under the standby Letter of Credit pursuant to
this Agrcement.

5. Joint Notice of Agreement Regarding Compensation. The Parties recognize that PUC Rule

24.245(g)(3) provides that if the current CCN holder and the pctitioner reach an agreement
regarding compensation, a joint filing must be made to the PUC stating the amount of the
compensation to be paid. The Parties agree that TOCD shall file at the PUC a Joint Notice

of Agreement Regarding Compensation in a form acceptable to Liberty Tall Timbers.
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6. Effect of Agreement

a.

This Agreement does not adopt any particular methodology underlying the
Compensation Amount reflected in this Agreement.

The failure to litigate any specific issuc in this docket does not waive any Party’s
rights to contest that issue in any other current or future proceeding. The failure to
litigate an issuec cannot be asserted as a defense or estoppel, or any similar
argument, by or against any Party in any other proceeding.

The terms of this Agreement may not be used either as an admission or concession
of any sort except to enforce the terms of this Agreement. Oral or written statements
made during the course of the settlement negotiations may not be used for any
purposcs other than as necessary to support the entry by the PUC of an order
consistent with this Agreement. All oral or written statements made during the
course of the settlement negotiations are governed by TEX. R. EVID. 408.

The Parties arrived at this Agreement through extensive negotiation and
compromise. The settlement discussions were open, transparent, and inclusive of
each Party to this docket who desired to participate. This Agreement reflects a
compromise, settlement, and accommodation among the Parties, and the Parties
agree that the terms and conditions herein are interdependent.

All actions by the Parties contemplated or required by this Agreement with respect
to the Decertified Area are conditioned upon entry by the PUC of a final order in
Docket No. 50787 fully consistent with this Agreement. If the Administrative Law
Judge or PUC does not accept this Agreement as presented or enters an order

inconsistent with any term of this Agreement, then the Parties agree to request a

4
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continuance for sufficient time for the Partics to address the Administrative Law
Judge’s or PUC’s issues with the Agreement. If after the Parties attempt to address
any concerns as contemplated in the preceding sentence, the PUC ultimately cnters
an order inconsistent with any term of the most recently filed agrecment and any
amendment thereto, each Party shall be released from all commitments and
obligations, and shall havc the right to seck hearing on all issues, present evidence,
and advance any position it desires, as if it had not been a Party to this Agreement,
and all compensation paid by TOCD as part of the Compensation Amount shall be
refunded by Liberty Tall Timbers within 30 days. All actions by thc Partics
contemplated or required by this Agreement with respect to the Additional TOCD
Properties are similarly conditioned upon receiving final PUC decisions in future
PUC proceedings addressing decertification of the Additional TOCD Propertics
that are consistent with this Agreement. If the PUC ultimately enters an order or
orders inconsistent with any term of the most recent filed agreement regarding the
Additional TOCD Properties and any amendment thereto, or if the PUC does not
enter a final order decertifying all or some of the TOCD Properties, each Party shall
be rcleased from all commitments and obligations that remain outstanding, and
shall have the right to seck hearing on all issues, present evidence, and advance any
position it desires, as if it had not been a Party to this Agreement, and all
compensation paid by TOCD as part of the Compensation Amount for the
Additional TOCD Properties shall be refunded by Liberty Tall Timbers within 30

days.
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f. If TOCD fails to make a scheduled payment towards the Compensation Amount or
does not pay the Compensation Amount in full as provided for herein, and if Liberty
Tall Timbers is unable for any reason to obtain payment of any portion of the
Compensation Amount through the bank which has issued the Letter of Credit for
TOCD contemplated by Exhibit B and this Agreement, TOCD shall be required to
take all steps as may be neccssary, and as allowed by law, at TOCD’s sole cost and
expense to ensure that the Decertification Area and Future Decertification
Properties shown in Exhibit A are placed back in Liberty Tall Timbers CCN No.
20694. Alternatively, Liberty Tall Timbers may pursue any other remedy that may
be available to it in law or equity.

g. This Agrcement is binding on each Party for the purpose of settling the issucs as
set forth herein and for no other purposes. Itis acknowledged that a Party’s support
of the matters contained in this Agreement may differ from the position taken or
testimony presented by it in this proceeding or other proceedings. To the extent
that therc is a difference, a Party does not waive its position in any other
proceedings. Because this is a compromise and settlement Agreement, no Party is
under any obligation to take the same positions as set out in this Agreement in other
proceedings, whether those proceedings present the same or a different set of
circumstances. This Agreement shall not be binding or precedential upon a Party
outside this docket, and the Parties retain their rights to pursue relief to which they
may be entitled in other proceedings.

7. Counterparts. This Agreement may be executed in multiple counterparts, each of which will

be deemed an original, and all of which will constitute one and the same agreement.

6
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8. Entire Agrcement. This Agreement contains the entire agreement and understanding among

the Parties with respect to full compromise and settlement of all matters involving PUC Docket

No. 50787 and compensation for Liberty Tall Timbers’ consent to the decertification of the

Additional TOCD Properties. This Agreement supersedes all prior agreements and

understandings, inducements or conditions, whether express or implied, oral or written, with
respect to same.

By their signatures below, the individuals signing this Agreement represent that they have

full authority to bind and otherwise compromise the respective interests of the Partics they

represent, and hereby intend to cause this Agreement to be effective as of the date last signed by

the Parties.
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AGREED:

TYLER OAK CREEK DEVELOPMENT, LIBERTY UTILITIES (TALL TIMBERS

LLC a Texas limited liability company SEWER) CORP., a Texas corporation
DocuSigned by DocuSigned by
Ry o[ & by gl
4A9AA3DBO5454E2 OB0904320554482
Lenard McMiTlin , Member Matthew Garlick, President
Date: 5/27/2021 Date: 5/27/2021
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EXHIBIT A

DESCRIPTION OF DECERTIFIED AREA AND ADDITIONAL TOCD PROPERTIES
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EXHIBIT B

LETTER OF CREDIT

10
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BTH Bank

APPLICANT: Tyler Oak Creek Development, LLC
BENEFICIARY: Liberty Utilities (Tall Timbers Sewer) Corp.
AMOUNT: $244,000.00

LETTER OF CREDIT #: 5057844

EFFECTIVE DATE: June 1, 2021

EXPIRATION DATE: 01/31/2026

We hereby authorize Liberty Utilities (Tall Timbers Sewer) Corp. to draw on BTH Bank, NA, located at 6657
0Old Jacksonville Hwy, Tyler, Texas 75703, for account of Tyler Oak Creek Development, LLC up to an
aggregate amount of USD $244,000.00 available by your drafts at sight, indicating L/C number and date,
accompanied by a signed statement from an authorized representative of the Beneficiary certifying that
Liberty Utilities (Tall Timbers Sewer) Corp. is entitled to draw on the amount requested to be drawn under
this standby letter of credit pursuant to Agreement Regarding Compensation By And Between Tyler Oak
Creek Development, LLC and Liberty Utilities (Tall Timbers Sewer) Corp. and the original of this standby
letter of credit.

Presentation of this standby letter of credit and the certificate specified herein shall be made by physical
delivery or by courier at BTH Bank, NA, located at 6657 Old Jacksonville Hwy, Tyler, Texas 75703.

This irrevocable standby letter of credit is issued in connection with Agreement Regarding Compensation
By And Between Tyler Oak Creek Development, LLC and Liberty Utilities (Tall Timbers Sewer) Corp.,
attached herein for reference. Both Tyler Oak Creek Development, LLC and Liberty Utilities (Tall Timbers
Sewer) Corp. recognize and agree that BTH Bank, NA (the Bank) is not a party to the attached agreement.
Except to the extent caused by the Bank’s lack of good faith, gross negligence, or willful misconduct, Tyler
Oak Creek Development, LLC agrees to indemnify and hold harmless the Bank for all damages, losses,
liabilities, actions, claims, suits, penalties, judgments, obligations, costs or expenses incurred by the Bank
directly or indirectly arising out of or in connection with this standby letter of credit, and that this
indemnity shall survive the expiration or cancellation of this standby letter of credit.

It is a condition of this standby letter of credit that it shall be deemed to be automatically extended
without amendment for one year from the present, or any future expiration date hereof, unless at least
sixty (60) days prior to any such expiration date, the Bank shall notify the applicant and the beneficiary in
writing by registered mail or courier that the Bank elects not to consider this standby letter of credit
renewed for any such additional period. In the event that the applicant and the beneficiary are notified
by the Bank at any time that any expiration date of this Standby Letter of Credit shall not be extended,
Liberty Utilities (Tall Timbers Sewer) Corp. may draw the then available amount on or before such
expiration date.

Any drawing under this standby letter of credit will be paid with the Bank’s own funds and not out of funds
or other assets of any other person or entity. All banking charges in connection with this standby letter of
credit are for the account of the Applicant. The obligation of the Bank under this standby letter of credit
is the individual obligation of BTH Bank, NA, and is in no way contingent upon reimbursement with respect
thereto.

6657 OLD JACKSONVILLE Hwy
TYLER, TEXAS 75703
903-561-6617
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BTH Bank, NA hereby engages with Liberty Utilities (Tall Timbers Sewer} Corp. that drafts drawn in
conformity with the terms of this credit will be duly honored if presented to BTH Bank, NA on or before
the expiration date. This standby letter of credit is subject to the version of the ICC Uniform Customs and
Practice for Documentary Credits, International Chamber of Commerce, Paris, France, which is in effect
on the date of issue.

Signature of Issuer's authorized Officer: W%’/ Date’ 5, / 27/ zez/
Printed Name /%///?{M Tite: Viee &QMH
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AGREEMENT REGARDING COMPENSATION
BY AND BETWEEN
TYLER OAK CREEK DEVELOPMENT, LLC AND
LIBERTY UTILITIES (TALL TIMBERS SEWER) CORP.

This Compromise and Secttlement Agreement (“Agreement”) is entered into by and
between Tyler Oak Creck Development, LLC, a Texas limited liability company (“TOCD”), and
Liberty Utilities (Tall Timbers Scwer) Corp., a Texas corporation and investor-owned utility
(“Liberty Tall Timbers”) (collectively, the “Parties,” and individually depending upon the context,
“Party””) to memorialize the resolution of their dispute regarding Public Utility Commission of
Texas (“PUC”) Docket No. 50787 (“Docket 50787").

RECITALS

WHEREAS, Liberty Tall Timbers is the holder of sewer Certificate of Convenience and
Necessity (“CCN”) No. 20694 in Smith County, Texas;

WHEREAS, the PUC approved a petition filed by TOCD to decertify portions of the
Liberty Tall Timbers sewer CCN boundaries that overlap 47.939 acres of land owned by TOCD
(the “Decertified Area”) in Docket 50787,

WHEREAS, Texas Water Code § 13.2541(f) provides that the PUC may require an award
of compensation to the CCN holder in a matter where the petitioning landowner has successfully
decertified their land from the certificate holder’s CCN by streamlined expedited release;

WHEREAS, in lieu of further pursing the appraisal process contemplated by Order No. 4
in Docket 50787, the Parties have, through good faith negotiations and in an interest to forego
further expense of appraisals, legal fces, and costs associated with Docket 50787, resolved all

issues concerning the compensation for the Decertified Area, and have entered into this Agreement

to memorialize their understandings regarding said compensation;
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WHEREAS, the Parties have further agreed that in exchange for additional compensation
to be paid by TOCD, Liberty Tall Timbers will consent to the decertification of additional TOCD
propertics (the “Additional TOCD Properties”), and the Parties have entered into this Agreement
to memorialize their understandings rcgarding said compensation for the Additional TOCD
Properties; and

WHEREAS, subject to TOCD’s compliance with the conditions and stipulation in this
Agreement including satisfaction of its payment obligations, the Parties agree and stipulate that
this Agreement will resolve all matters in dispute regarding Docket 50787 and will be used to
demonstrate Liberty Tall Timbers’ consent to decertification and receipt of just and adequate
compensation in future PUC matters involving the Additional TOCD Properties;

NOW THEREFORE, in consideration of the mutual promises and agreements herein

contained, including the recitals set forth hereinabove, the Parties agree as follows:

AGREEMENT
l. Recitals. The recitals above are incorporated into the terms of the Agreement for all
purposes.
2. Compensation Amount. TOCD agrees to pay Liberty Tall Timbers the total amount of

$280,000.00 (two hundred eighty thousand dollars) in equal annual installments of
$56,000.00 (fifty-six thousand dollars) paid over five years (the “Compensation Amount”)
to fully compromise and settle all issues in Docket No. 50787 and to provide just and
adequate compensation for Liberty Tall Timbers’ consent to the decertification of the
Additional TOCD Propertics. The TOCD Docket No. 50787 Decertificd Area and the
Additional TOCD Properties arc more specifically identified and described in Exhibit A

attached hereto. Of the $280,000.00 total, the Parties agree that $112,000 is just and

1
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adequate compensation for the Decertified Area and $168,000 is just and adequate
compensation for the Additional TOCD Properties. Each Party shall bear their own costs
of any legal or other professional fees incurred in Docket No. 50787 or proceedings
involving the Additional TOCD Properties. However, TOCD agrees to take the lead in
completing Docket No. 50787 and applications regarding the Additional TOCD Properties.
Further, TOCD agrees to use rcasonable efforts to minimize Liberty Tall Timbers costs
associated with same.

3. Compensation Procedure. In lieu of the 90-day period to pay any compensation due as

contemplated in Order No. 4 in this docket, TOCD agrees to pay Liberty Tall Timbers
$36,000.00 (thirty-six thousand dollars) of the first payment installment within 5 (five)
days of the Parties executing this Agreement. TOCD agrees to pay Liberty Tall Timbers
the remaining $20,000.00 (twenty thousand dollars) of the first payment installment by
December 31, 2021. TOCD agrces to pay Liberty Tall Timbers 4 (four) $56,000.00
payment installments (“Installment Payments”) thereafter by December 31 of each
calendar year until the total of $280,000.00 is paid. Liberty Tall Timbers agrees that the
Compensation Amount is sufficient to resolve its dispute with TOCD regarding
compensation in Docket No. 50787 and to compensate Liberty Tall Timbers for its consent
to the decertification of the Additional TOCD Properties. TOCD agrees to obtain a letter
of credit (“Letter of Credit”) from a federally insured bank to guarantee payment of the
Compensation Amount remainder following the initial $36,000.00 payment in the form
shown in Exhibit B attached hereto. TOCD shall provide the final, executed, valid, and
fully enforceable letters of credit within 5 (five) days of the Parties executing this

Agreement.
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In exchange for TOCD’s commitment to pay the Compensation Amount, and in
compromisc and settlement of all disputes in Docket No. 50787, Liberty Tall Timbers
agrees to represent to the PUC that the Compensation Amount is just and adequate
compcensation for the Decertified Property and the Additional TOCD Properties under the
applicable standards in scctions 13.254 and 13.2541 of thc Texas Statc Water Codc
(including sections 13.254(e) and (g)) and PUC’s applicable regulations and policies (the
“Compensation Standards”). Liberty Tall Timbers agrces not to oppose and to cooperate
as needed in separate TOCD filings for the Additional TOCD Properties.

4. Authorization for Drawing on the Letter of Credit. In the event that Liberty Tall Timbers

has not reccived any Installment Payment set forth in paragraph 3 above by the specified
date, TOCD expressly acknowledges and agrees that Liberty Tal Timbers shall be entitled
and authorized to draw on the full amount of the Letter of Credit from the issuing bank by
submission of a statement from a rcprescntative of Liberty Tall Timbers as Bencficiary
under the Letter of Credit certifying that Liberty Tall Timbers as Beneficiary is entitled to
draw on the amount requested to be drawn under the standby Letter of Credit pursuant to
this Agrecement.

5. Joint Notice of Agreement Regarding Compensation. The Parties reccognize that PUC Rule

24.245(g)(3) provides that if the current CCN holder and the petitioner reach an agreement
regarding compensation, a joint filing must be made to the PUC stating the amount of the
compensation to be paid. The Parties agree that TOCD shall file at the PUC a Joint Notice

of Agreement Regarding Compensation in a form acceptable to Liberty Tall Timbers.
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6. Effect of Agreement

a. This Agreement does not adopt any particular methodology underlying the
Compensation Amount reflected in this Agreement.

b. The failure to litigate any specific issue in this docket does not waive any Party’s
rights to contest that issue in any other current or future proceeding. The failure to
litigate an issue cannot be asserted as a defense or estoppel, or any similar
argument, by or against any Party in any other proceeding.

c. The terms of this Agreement may not be used ecither as an admission or concession
of any sort except to enforce the terms of this Agreement. Oral or written statements
made during the course of the settlement negotiations may not be used for any
purposes other than as necessary to support the entry by thc PUC of an order
consistent with this Agreement. All oral or written statements made during the
coursc of the settlement negotiations are governed by TEX. R. EVID. 408.

d. The Parties arrived at this Agrecment through extensive ncgotiation and
compromise. The settlement discussions were open, transparent, and inclusive of
each Party to this docket who desired to participate. This Agreement reflects a
compromise, settlement, and accommodation among the Parties, and the Parties
agree that the terms and conditions herein are interdependent.

e. All actions by the Parties contemplated or required by this Agreement with respect
to the Decertified Area are conditioned upon entry by the PUC of a final order in
Docket No. 50787 fully consistent with this Agreement. If the Administrative Law
Judge or PUC does not accept this Agreement as presented or enters an order

inconsistent with any term of this Agreement, then the Parties agree to request a

4
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continuance for sufficient time for the Parties to address the Administrative Law
Judge’s or PUC’s issues with the Agrecment. If after the Parties attempt to address
any concerns as contemplated in the preceding sentence, the PUC ultimately enters
an order inconsistent with any term of the most recently filed agrecement and any
amendment thereto, each Party shall be released from all commitments and
obligations, and shall have the right to seek hearing on all issues, present evidence,
and advance any position it desires, as if it had not been a Party to this Agreement,
and all compensation paid by TOCD as part of thc Compensation Amount shall be
refunded by Liberty Tall Timbers within 30 days. All actions by the Parties
contcmplated or required by this Agreement with respect to the Additional TOCD
Propertics are similarly conditioned upon receiving final PUC decisions in future
PUC proceedings addressing decertification of the Additional TOCD Properties
that are consistent with this Agrecment. If the PUC ultimately enters an order or
orders inconsistent with any term of the most recent filed agreement regarding the
Additional TOCD Properties and any amendment thereto, or if the PUC does not
enter a final order decertifying all or some of the TOCD Properties, each Party shall
be released from all commitments and obligations that remain outstanding, and
shall have the right to scek hearing on all issues, present evidence, and advance any
position it desires, as if it had not been a Party to this Agreement, and all
compensation paid by TOCD as part of the Compensation Amount for the
Additional TOCD Properties shall be refunded by Liberty Tall Timbers within 30

days.
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f. If TOCD fails to make a scheduled payment towards the Compensation Amount or
does not pay the Compcensation Amount in full as provided for herein, and if Liberty
Tall Timbers is unable for any reason to obtain payment of any portion of the
Compensation Amount through the bank which has issued the Letter of Credit for
TOCD contemplated by Exhibit B and this Agreement, TOCD shall be required to
take all steps as may be necessary, and as allowed by law, at TOCD’s sole cost and
expense to ensure that the Decertification Area and Future Decertification
Properties shown in Exhibit A are placed back in Liberty Tall Timbers CCN No.
20694. Alternatively, Liberty Tall Timbers may pursue any other remedy that may
be available to it in law or equity.

g. This Agreement is binding on each Party for the purpose of settling the issues as
set forth herein and for no other purposes. It is acknowledged that a Party’s support
of the matters contained in this Agreement may differ from the position taken or
testimony presented by it in this proceeding or other proceedings. To the extent
that there is a difference, a Party does not waive its position in any other
proceedings. Because this is a compromise and settlement Agreement, no Party is
under any obligation to take the same positions as set out in this Agrecement in other
proceedings, whether those proceedings present the same or a different set of
circumstances. This Agreement shall not be binding or precedential upon a Party
outside this docket, and the Parties retain their rights to pursue relief to which they
may be entitled in other proceedings.

7. Counterparts. This Agreement may be executed in multiple counterparts, each of which will

be deemed an original, and all of which will constitute one and the same agreement.

6
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8. Entire Agreement. This Agreement contains the entire agreement and understanding among

the Parties with respect to full compromise and settlement of all matters involving PUC Docket

No. 50787 and compensation for Liberty Tall Timbers’ consent to the decertification of the

Additional TOCD Properties.  This Agreement supersedes all prior agrcements and

understandings, inducements or conditions, whether express or implied, oral or written, with
respect to same.

By their signaturcs below, the individuals signing this Agreement represent that they have

full authority to bind and otherwise compromise the respective interests of the Parties they

represent, and hercby intend to cause this Agreement to be effective as of the datc last signed by

the Parties.
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AGREED:
TYLER OAK CREEK DEVELOPMENT, LIBERTY UTILITIES (TALL TIMBERS
LLC a Texas limited liability company SEWER) CORP., a Texas corporation
DocuSigned by: DocuSigned by
by = by: ﬁ\hm%@@
Lenard McMillin , Member Matthew Garlick, President
Date: 5/27/2021 Date: 5/27/2021
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EXHIBIT A

DESCRIPTION OF DECERTIFIED AREA AND ADDITIONAL TOCD PROPERTIES
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BTH Bank

APPLICANT: Tyler Oak Creek Development, LLC
BENEFICIARY: Liberty Utilities (Tall Timbers Sewer) Corp.
AMOUNT: $244,000.00

LETTER OF CREDIT #: 5057844

EFFECTIVE DATE: June 1, 2021

EXPIRATION DATE: 01/31/2026

We hereby authorize Liberty Utilities (Tall Timbers Sewer) Corp. to draw on BTH Bank, NA, located at 6657
Old Jacksonville Hwy, Tyler, Texas 75703, for account of Tyler Oak Creek Development, LLC up to an
aggregate amount of USD $244,000.00 available by your drafts at sight, indicating L/C number and date,
accompanied by a signed statement from an authorized representative of the Beneficiary certifying that
Liberty Utilities (Tall Timbers Sewer) Corp. is entitled to draw on the amount requested to be drawn under
this standby letter of credit pursuant to Agreement Regarding Compensation By And Between Tyler Oak
Creek Development, LLC and Liberty Utilities (Tall Timbers Sewer) Corp. and the original of this standby
letter of credit.

Presentation of this standby letter of credit and the certificate specified herein shall be made by physical
delivery or by courier at BTH Bank, NA, located at 6657 Old Jacksonville Hwy, Tyler, Texas 75703.

This irrevocable standby letter of credit is issued in connection with Agreement Regarding Compensation
By And Between Tyler Oak Creek Development, LLC and Liberty Utilities (Tall Timbers Sewer) Corp.,
attached herein for reference. Both Tyler Oak Creek Development, LLC and Liberty Utilities (Tall Timbers
Sewer) Corp. recognize and agree that BTH Bank, NA (the Bank) is not a party to the attached agreement.
Except to the extent caused by the Bank’s lack of good faith, gross negligence, or willful misconduct, Tyler
Oak Creek Development, LLC agrees to indemnify and hold harmless the Bank for all damages, losses,
liabilities, actions, claims, suits, penalties, judgments, obligations, costs or expenses incurred by the Bank
directly or indirectly arising out of or in connection with this standby letter of credit, and that this
indemnity shall survive the expiration or cancellation of this standby letter of credit.

It is a condition of this standby letter of credit that it shall be deemed to be automatically extended
without amendment for one year from the present, or any future expiration date hereof, unless at least
sixty (60) days prior to any such expiration date, the Bank shall notify the applicant and the beneficiary in
writing by registered mail or courier that the Bank elects not to consider this standby letter of credit
renewed for any such additional period. In the event that the applicant and the beneficiary are notified
by the Bank at any time that any expiration date of this Standby Letter of Credit shall not be extended,
Liberty Utilities (Tall Timbers Sewer) Corp. may draw the then available amount on or before such
expiration date.

Any drawing under this standby letter of credit will be paid with the Bank’s own funds and not out of funds
or other assets of any other person or entity. All banking charges in connection with this standby letter of
credit are for the account of the Applicant. The obligation of the Bank under this standby letter of credit
is the individual obligation of BTH Bank, NA, and is in no way contingent upon reimbursement with respect
thereto.

6657 OLD JACKSONVILLE HwWY
TYLER, TEXAS 75703
903-561-6617
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BTH Bank, NA hereby engages with Liberty Utilities {Tall Timbers Sewer) Corp. that drafts drawn in
conformity with the terms of this credit will be duly honored if presented to BTH Bank, NA on or before
the expiration date. This standby letter of credit is subject to the version of the ICC Uniform Customs and
Practice for Documentary Credits, International Chamber of Commerce, Paris, France, which is in effect
on the date of issue.

Signature of lssuer's authorized Officer W/‘// Date._>/Z7/%°2/
/ S
Printed Name /%///?{/Mf[ Tite, Vize /Q{’S‘»M




