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Application for Sale, Transfer, or Merger of a Retail 
Public Utility -272#Jot 2) r, 

Pw-suant to Texas U'ater Code § 13.301 aiicl 161.exas Aclni;ijristg.alive-Code § 24AR; 43 
, 

Sale, Transfer, or Merger (STM) Application Instructions 

I. COJIPLETE: Inordei forthe Commission to find the application sufficient for filing. the Applicant sliould: 
i. Provide an answer to every question and submit atiy required attachment applicable to the STM request (i.e.. agreements or 

contracts ). 
ii. Use attachments or additional pages to answer questions as necessar>. Ifyou use attachments or additional pages. reference their 

inclusion iii the form. 
iii. Provide all mapping information as detailed iii Part G: Mapping & Affidavits. 

ll. FILE: Seven (7) copies of the completed application with numbered attachments. One copy should be filed with no permanent binding. 
staples, tabs, or separators; and 7 copies of the portable electrotiic storage medium containing the digital mapping data. 
i. SE.VD TO: Public Utility Commission of Texas, Atte[ition: Filing Clerk. 1701 N. Congress Aveiiue. P.O. Box 13326, Austin, 

Texas 7871 I-3326 (NOTE: Electronic documents may be sent in advance of the paper copv. however thev will not be processed 
and added to the Commission's on-line Interchange until the paper copv is received and file-stamped in Central Records). 

Ill. The application will be assigned a docket number. and an administrative law judge (ALJ) will issue an order requiring Commission 
Staffto file a recommendation on u hetlier tile application is sufficient. The ALJ will issue an order after Stafrs recommendation has 
been filed: 
i . DEFICIENT ( Administratirelv Incomplete ). Applicants will be ordered to provide information to cure the deficiencies by a certain 

date. usuall> 30 da> s from ALJ'sorder. Npp/ication is m,t accepted fo,·.#/ing. 
i \. SUFFICIENT ( Administi · citivelv Complete ): Applicants will be ordered by the ALJ to give appropriate notice ofthe application 

using the notice prepared by ('onmiission Staff. App/icati,m is accepted.for./7/ing. 

IV. Once the Applicants issue notice. a copy of the actual notice sent and ati affidavit attesting to notice should be filed iii the docket 
assigned to the application. Recipients of notice may request a hearing on the merits. 

HE. 1/?/XG OX THE iWER/TS: An affected part> ma> request a hearing within 30 daysofnotice. lnthis event, the applicatioti 
may be referred to the State Office of.Administrative Hearings (SOAH) to complete this request. 

V. TR.ANSACTION TO PROCEED: at atiy time following the provision ofiiotice. or prior to 120 days from the last date that proper 
notice was given. Commission Staff will file a recommendation fur the transaction to proceed as proposed or recommend that the STM 
be referred to SOAH fur fuilher investigation. The Applicants uill be required to file ati update in the docket to the ALJ everv 30 dm s 
following the approval of the transaction. The transactioii must be completed within six (6) nionths from tlie ALJ's order (Note: The 
Applicants ma> request an extension to the 6 month provision for good cause). 

VI. FILE: Seven (7) copies ofconipleted transaction documents and documentation addressing the transfer or disposition of any 
outstanding deposits. After receiving all required documents from the Applicants. the application will be granted a procedural schedule 
for final processing. The Applicants are requested to consent in writing to the proposed maps and certificates. or tariffi f applicable. 

VII. FINAL ORDER: The ALJ will issue a final order issuing or amending the applicable CCNs. 

FAO: 
Who can use thiN form? 
Any retail public utility that provides water or uastewater 
service iii Texas. 
H'ho is required to use this forml 
A retail public utility that is an investor owned utility (IOU) or a 
water supply corporation (WSC) prior to an> STM ofa water or 
sewer system, or utility, or prior to the transfer of a portion ofa 
cei·tificated service area. 
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Terms 
Transfrror: Se\\er 
Ti · ci iisfrree : Purchaser 
CC.V.· Certificate of Convenience and Necessity 
STM : Sale . Transfer . or Merger 
lou : Investor Owned Utility 



Application Summary ~ ."3,-~ 

Transferor: Donald E. Wilson dba Quiet Village Il dba QV Utility 
(selling en/itt·) 

CCN No.s: 12730 (Water); 20780 (Sewer) 

® Sale El Transfer El Merger ~ Consolidation 

Transferee: CSWR-Texas Utility Operating Company, LLC 
lacquiring enrit\'\ 

CCN No.s: 13290 (pending approval in Docket No. 50276) 

~ Water El Sewer ® A[LCCN El Portion CCN 

County(ies): Hidalgo 

] Lease/Rental 

~ Facilities transfer 

Table of Contents 
Sale, Transfer, or Merger (STM) Application Instructions ...... 
Part A: General Information . 
Part B: Transferor Information.......................... ..... .... ........... 
Part C: Transfereelnformation.. 
Part D: Proposed Transaction Detailq 
Part E: CCN Obtain or Amend Criteria Considerations............................ ...................... 
Part F: TCEQ Public Water System or Sewer (Wastewater) Information.. ................... 
Part G: Mapping&Affidavits. ...... ..... ..... ...... ..... 
Part H: Notice Information. 
Appendix A: Historical Financial Information (Balance Sheet and Income Schedule)... 
Appendix B: Projected Information.... ..... ........... 

Please mark the items included in this filing 

X ('ontt-act. i.ease. 1~u[·ch.is:. or Xale Agrcenient 
X Iaritl including Rate Schedule 

1.ist oil.'ustom'r Deposits 
X l'artnci·ship Agreement [1(' Agi-cement 

Articles o f I ncorporatioi i and B)-I.aws ( U SC ) 
-X- Certificate oiAccount Status 
~ Financial Audit 
X~ Application Attachment A & [1 

Disclosllre ofAI tiliated Interests 
~ Capital Impi·ovement Plan 

1 ist of Assets to he I ratisibrred 
- I)erelopei· Contribution Contracts or Agreements 
X 1.ntbrcement Action Correspondence 
X I-CEO Compliance Correspondence 

TCEQ F,ngineering Apprinal: 
Purchased Water Suppl) or Iieatment Agreement 

~ Detailed (large scale) Map 
~ General Location (smal] scale) Map 

Digital Mapping Data 
_*_ Signed & Notari/.ed Oath 
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Part A: General Information 

1. Describe the proposed transaction. including the effect on all CCNs involved. and provide details on tile existing or expected 
land use in the area affected by the proposed transaction. Attach all supporting documentation. such as a contract. a lease. or 
proposed purchase agreements: 

CSWR-Texas Utility Operating Company, LLC ("CSWR Texas") will purchase all utility assets owned by Donald E. 
Wilson dba Quiet Village Il dba QV Utility ("Quiet Village") for purposes of operating its water and/or wastewater 
system under CCN No(s): 12730 and 20780 as identified in Attachment A, which is a copy of the purchase agreement 
between CSWR Texas' affiliate, Central States Water Resources, Inc. ("Central States") and Quiet Village. See 
Attachment B for a copy of the corporate organizational chart of CSWR Texas' upstream ownership. 

2. The proposed transaction will require (check a]I applicable): 

For Transferee (Purchaser) CCN: 

CSWR Texas is in the process of acquiring CCN 
number 13290 in Docket No. 50276. 

For Transferor (Seller) CCN: 

Obtaining a NEW CCN for Purchaser 
X Transfer all CCN into Purchaser s CCN (Merger) 

Transfer Portion of CCN into Purchaser's CCN 
Transfer all CON to Purchaser and retain Seller CCN 
Uncertificated area added to Purchaser's CCN 

X Cancellation of Seller's CCN 
Transfer of a Portion of Seller s CCN to Purchaser 
Only Transfer of Facilities. No CCN or Customers 
Only Transfer of Customers, No CCN or Facilities 

- Only Transfer CCN Area. No Customers or Facilities 

3. A. 

B 

Part B: Transferor Information 

Questions 3 through 5 apply only to the tra , tsferor ( current service provider or seller ) 

Name: Donald E. Wilson dba Quiet Village Il dba QV Utility 
( indn idual. corporation. or other legal entit>) 

® Individual ~ Corporation 0 WSC ~ Other: 

Mailing Address: 215 S. Valley View Road, Lot 104 Donna. TX 78537 

Phone: (281) 300-3597 Email: gtbpierce55@msn.com 

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. accountant. or other title. 

Name: Teresa Pierce Title: Owner Representative 

Mailing Address: 215 S. Valley View Road, Lot 104 Donna, TX 78537 

Phone: (281) 300-3597 Email: gtbpierce55@msn.com 

4. I f the utility to be transferred is an Investor Owned Utility (IOU), for the most recent rate change, attach a copy of the 
current tariffand complete A through B: See Attachment C. 
A. Effective date for most recent rates: June 1, 2016 

B. Was notice of this increase provided to the Public Utility Commission of Texas (Commission) or a predecessor 
regulator> authority? 

] No ® Yes Application or Docket Number: Docket No. 45732 

If the transferor is a Water Supplv or Se„er Service Corporation, provide a copv of the current tariff. 
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5. For the customers that will be transferred following the approval of the proposed transaction. check all that apply: 

Il There are customers that will be transferred 

® # of customers without deposits held by the transferor 165 

~ # of customers with deposits held by the transferor* 

*Attach a list ofall customers affected by the proposed transaction that have deposits held. and include a customer 
indicator (name or account number). date of each deposit. amount of each deposit. and an> unpaid interest on each deposit. 

6. A. 

Part C: Transferee Information 

Questions 6 through 10 apply only to the transferee ( purchaser or proposed service provider ) 

Name: CSWR-Texas Utility Operating Company, LLC 
[indiw idual. corporation. or other legal entit> ) 

El Individual El Corporation Fl WSC ® Other: LLC 

B. Mailing Address: 1650 Des Peres Rd. Suite 303, St. Louis. Missouri 63131 

Phone: (314) 736-4672 Email: regulatory@cswrgroup.com 

C Contact Person. Provide information about the person to be contacted regarding this application. Indicate if this 
person is the owner, operator. engineer, attorney. accountant. or other title. 

Name: Evan D. Johnson Title: Local Counsel 

Address: Coffin Renner LLP, 1011 West 31 st Street, Austin, Texas 78705 

Phone: (512) 879-0972 Email: evan.johnson@crtxlaw.com 

D. Ifthe transferee is someone other than a municipality. is the transferee curt-ent on the Regulatory Assessment Fees 
(RAF) with the Texas Commission on E.m'ironmental Quality (TCEQ)'? 

J No ® Yes F-1 hi/A 

E. If the transferee is an IOU. is the transferee current on the Anmml Report filings with the Commission? 

3 bio ® Yes F-1 hi/A 

7. The legal status of the tmnsfet-ee is: 

~ Individual or sole proprietorship 

~ Partnership or limited partnership lattach Partnership agreement ) 

] Corporation I 
Charter number (as recorded uith the Texas Secretar> of State): 

] Non-profit. member-owned. member controlled Cooperative Corporation [Article 1 434(a) Water Supply or 
Sewer Service Corporation. incorporated under rWC Chapter 67] 

Charter number (as recorded with the Texas Secretary of State): 
~ Articles of Incorporation and By - Laws established lattctc hj 

] Municipally-ouned utility 

] District (MUD. SUD. WCID. FWSD. etc.) 
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~ County 

El Affected County (a county to which Subchapter B, Chapter 232, Local Government Code, applies) 

® Other (please explain): Limited Liability Company A copy of the LLC Operating Agreement is attached as Attachment E 

8. If the transferee operates under any d/b/a. provide the nanie below: 

Name: The transferee does not operate under a d/b/a. 

9. If the transferee's legal status is anything other than an individual, provide the following information regarding the officers 
members. or partners of the legal entity applying for the transfer: 

Name: CSWR-Texas Utility operating Company, LLC (See Attachment B for a corporate organizational chart) 
Position: Member Ownership % (it applicable): 100.00% 
Address: 1650 Des Peres Rd., Suite 303, St. Louis, Missouri 63131 

Phone: (314) 736-4672 Email: regulatory@cswrgroup.com 

Name: Josiah Cox 
Position: President, CSWR, LLC Ownership % (ifapplicable): 0.00% 
Address: 1650 Des Peres Rd., Suite 303, St. Louis, Missouri 63131 

Phone: (314) 736-4672 Email: jcox@cswrgroup com 

Name: Tom Rooney 
Position: Chairman; CSWR, LLC Ownership % (ifapplicable): O 00% 
Address: 

Phone: Email: 

Name: Dan Standen 
Position: Board Member, CSWR, LLC Ownership % (ifapplicable): 0.00% 
Address: 

Phone: Email: 

10. Financial Information 
The transferee Applicant must provide accounting information typically included within a balance sheet, income 

statement, and statement of cash flows. If the Applicant is an existing retail public utility, this must include historical 

financial information and projected financial information. However, projected financial information is only required if 

the Applicant proposes new service connections and new investment in plant, or if requested by Staff. Ifthe Applicant is 

a new market entrant and does not have its own historical balance sheet, income statement. and statement of cash flows 

information. then the Applicant should establish a five-year projection taking the historical information of the transferor 

Applicant into consideration when establishing the projections. 

Historical Financial Information may be shown by providing any combination of the following that includes necessary 
information found in a balance sheet. inconie statement. and statement of cash tlows: 

1. Completed Appendix A; 

2. Documentation that includes all of the information required in Appendix A in a concise format; or 

3. Audited financial statements issued within 18 months of the application filing date. This may be provided 

electronically by providing a uniform resource locator (URL) or a link to a website portal. 

See Attachments F & G. 
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Projected Financial Infbrmation may be shown bv providing any of the following: 

1. Completed Appendix B; 

2. Documentation that includes all of the information required in Appendix B in a concise format; 

3. A detailed budget or capital improvement plan, which indicates sources and uses of funds required. including 

improvements to the system being transferred; or 

4. A recent budget and capital improveinents plan that includes information needed for analysis ofthe operations 

test (16 Tex. Admin. Code § 24.11(e)(3)) for the system being transferred and any operations combined with the 

system. This may be provided electronically by providing a uniform resource locator (URIO or a link to a website 

portal. 
See Attachments F, G, H, I & J. 

Part D: Proposed Transaction Details 

11. A. Proposed Purchase Price: $ 10.00 See Attachment A. 

If the transferee Applicant is an investor owned utility (IOU) provide answers to B through D. 

B. Transferee has a copy of an inventory list of assets to be transferred (attach): 

E No El Yes El N/A 

Total Original Cost of Plant in Service: $ There are no plant records 
available for this system. See the 

Accumulated Depreciation: $ Company's response to Question 
No. 14 in Attachment K. 

Net Book Value: $ 

C. Customer contributions in aid of construction (CIAC): Have the customers been billed foi- any surcharges 
approved by the Commission or TCEQ to fund any assets currently used and useful in providing utility service? 
Identify which assets were funded, or are being funded. by surcharges on the list of assets. 

® No El Yes 

Total Customer CIAC: $ 0.00 
Accumulated Amortization: $ 0.00 

D. Developer CIAC: Did the transferor receive any developer contributions to pay for the assets proposed to be 
transferred in this application? If so, identify which assets were funded by developer contributions on the list of assets 
and provide any applicable developer agreements. 

® No El Yes 

Total developer CIAC: $ 0.00 

Accumulated Amortization: $ 0.00 

12. A. Are any improvements or construction required to meet the minimum requirements of the TCEQ or Commission and 
to ensure continuous and adequate service to the requested area to be transferred plus any area currently certificated to 
the transferee Applicant? Attach supporting documentation and any necessary TCEQ approvals. if applicable. 

]No [X] Yes See Attachments H, I, I-1 and .J. 
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B. l fyes. describe the source and availability of funds and provide an estimated timeline for the construction of any 
planned or required improvements: 

To the extent it is determined that improvements need to be made to the system, funds will be provided by a mix of equity and debt 
financing. Equity financing will be provided through an infusion from CSWR Texas' ultimate parent company CSWR, LLC ("CSWR"), of 
which Central States is the sole manager. A copy of the corporate organizational chart is provided as Attachment B, The source of debt 
financing will be determined after acquisition of the system. The exact timeline for construction has not yet been determined as approval 
from TCEQ will be sought as necessary following the acquisition. but CSWR Texas plans to move as quickly as possible to address any 
known issues on the system upon closing of the acquisition. 

13. Provide any other information concerning the nature ofthe transaction you believe should be given consideration: 

The acquired system is a distressed system and would benefit from the transition to a stable, 
long-term management team willing to make necessary investments to improve the system. See 
Responses to Questions Nos. 14,16,17 and 20 in Attachment K. For these reasons, the sale of 
assets promotes the interests of the public generally and benefits the transferring utility's customers. 

14. Complete the following proposed entries (listed below) as shown in the books of the Transferee (purchaser) after the 
acquisition. Debits (positive numbers) should equal credits (negative numbers) so that all line items added together equal 
zero. Additional entries nia> be made; the following are suggested only. and not intended to pose descriptive liniitations: 

Utility Plant iii Service: 

Accumulated Depreciation of Plant: 

Cash: 

Notes Payable: 

Mortgage Payable: 

(Proposed) Acquisition Adjustment*: 

Other (NARUC account name & No.) 

Other (NARLJC account name & No.): 

$ There are currently no plant 
$ records available to 

determine the requested 
information. See Attachment 

$ K regarding the proposed 
$ calculation of rate base. 

$ 
* Acqilisition Ad.iustments uill be subiect to reueu under 16 l'AC § 24 41(d) and (e) 

15. A. Explainany proposed billing change (NOTIE Iftheacquiringentit> is an IOU. the [OU ma> notehangethe rates 
charged to the customers through this SIM application. Rates can onl> be changed through the approval of a rate 
change application.) 

CSWR Texas will adopt existing rates of service, including any temporary rates and surcharges that 
reflect the system's current cost of service and revenue requirement. CSWR Texas plans to continue 
the existing rates and surcharges until it files its next base rate proceeding. See Attachment C for a 
copy of the existing tariff. 

B. iftransferee is an IOU. state *hether or not the transferee intends to file with the Commission. or an applicable 
municipal regulatory authority. an application to change rates for some or all ofits customers as a result ofthe 
transaction within the next twelve months. If so. provide details below': 

CSWR Texas plans to file an application to change rates after the system is acquired if operating 
expenses exceed revenue from rates or if current rates fail to provide a reasonable rate of return. 
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Part E: CCN Obtain or Amend Criteria Considerations 

16. Describe. in detail. the anticipated inipact or changes in the quality ofretail public utility service in the requested area as a 
result ofthe proposed transaction: 

See Attachment K. 

17. Describe the transferees experience and qualifications iii providing continuous and adequate service. This should include, 
biit is not limited to: other CCN numbers. uater and wastewater s>stems details, and any corresponding compliance 
history for all operations. 

See Attachment K. 

18. Has the transferee been under an enforcement action by the Commission. TCEQ. Texas Department of Health (TDH), tile 
Office of the Attorney General (OAG). or the Envit-onmental Protection Agency (EPA) iii the past five (5) years for lion-
compliance with rules. orders. or state statutes? Attach copies of any correspondence with the applicable regulatory 
agenc> (ies) 

® No ~ Yes 

19. Explain how the environmental integrity or the land will be impacted or disrupted as a result of the proposed tratisaetion: 

CSWR Texas will operate the system to ensure it is in compliance with all environmental regulations. 
CSWR Texas is not aware of any negative impacts or disruptions to the environment or land that 
would result from the transaction. 

20. How will the proposed transaction serve the public interest? 

See Attachment K. 

21. List all neighboring water or sewer utilities, cities, districts (including ground water conservation districts). counties. or 
other political subdivisions (including river authorities) providing the same service within two (2) miles from the outer 
boundary of the requested area affected by the proposed transaction: 

Water: North Alamo WSC (CCN 10553), City of Donna (CCN 12790), Military Highway WSC (CCN 10551), City of 
Alamo (CCN 11187) 

Sewer: City of Donna (CCN 20825), City of Alamo (CCN 20461), North Alamo WSC (CCN 20645), Military Highway 
WSC (CCN 20571) 
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Part F: TCEQ Public Water System or Sewer (Wastewater) Information 

Complete Part F for EACH Public Water or Sewer system to be transferred subject to approval of the transaction. 
Attach a separate sheet with this information if you need more space for additional systems being transferred. 

22. A. 

B. 

For Public Water System (PWS): 

TCEO PW'S Identification Number: 1080221 (7 digit 1[)) 

Name of PWS: Quiet Village Il 

Date of last TCEO compliance inspection: August 13,2019 (attach l-CEQ letter) 
See Attachment I. 

Siibdivisions served: Quiet Village 

For Sewer service: See Attachment K, Response to Question 22. 

TCEO Water Quality (WQ) Discharge Permit Number: WQ 00105 - 04001 (8 digit [[)) 

Name of Wastewater Facility: City of Donna Wastewater Treatment Plant 

Name of Pei-mitee: City of Donna 

Date of last TCEQ compliance inspection: (attach I-l IYQ letter) 
See Attachment K. 

Subdivisions served: Quiet Village 

Date ot application to transfer permit submitted to TCEQ: See Attachment K. 

23. List the nuniber of cxistine connections. b> meter/connection type. to be affected by the proposed transaction: 

Water Sewer 
Non-metered ->.. 165 Residential 

165 5/8" or 3/4" 3 Commercial 
1" 4" Industrial 
1 W." Other Other 

Total Water Connections: 165 Total Sew'er Connections: 165 

24. A. Are any improvenients required to meet TCEQ or Commission standards? 

El No ® Yes 

B. Provide details on each reqitired major capital improvenient necessary to correct deficiencies to meet the TCEQ or 
Commission standards (attach an>' engineering reports or TCEQ appi-oval letters): 

Description of the Capital Improvement: Estimated Completion Date: Estimated Cost: 
See Attachments I and J 

C. Is there a moratorium on new connections? 

~ No ~ Yes: 

25. Does the system being transferred operate within the corporate boundaries ofa municipality? 

~ No E ] Yes : ( Manie of nmnicipalitv ) 

If yes. indicate the number ofcustoiners within the municipal boundary. 

Water: Sewer: 
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26. A. Does the system being trans fet-red purchase water or sewer treatment capacity from another source? 

El No ® Yes: 

Capacit> is purchased from: 

If> es. attach a copy of purchase agreement or contract. 
See Attachment K, 
response to Question 26. 

Water: North Alamo Water Supply Company 

Sewer: The City of Donna 

B. Is the PWS required to purchase water to meet capacity requirements or drinking water standards'? 

El No ~ Yes 

C. What is the amount of water supply or sewer treatrnent purchased. per the agreenient or contract? What is 
the percent of overall demand supplied b> purchased water or seuer treatment (ifany)'? 

Amount in Gallons Percent of demand 
Water: 100.00% 

Sewer: 100.00% 

D. Will the purchase agreement or contract be transferred to the Transferee'? 

~ No ® Yes: 

27. Does tIle PWS or sewer treatment plant have adequate capacity to meet the current and projected demands in the requested 
area? 

~ No ® Yes: See Attachment J. 

28. List the name. class. and TCEQ license number ofthe operator tliat will be responsible for the operations ofthe water or 
se\ret utility service: 

Name (as it appears on license) Class License No. Water or Sewer 

Zachary King C WG-0010543 Water 

Timothy Young A WO-0029245 Water 

Professional General Management Services Inc WC0000203 Water 

Part G: Mapping & Affidavits 

ALL applications require mapping information to be filed in conjunction with the STM application. 
Read question 29 A and B to determine wliat iltft}1'niaticm is requit·edfm· your applicution. 

29. A. For applications requesting to transfer an entire CCN. without a CCN bollndar> adjustment. provide the following 
mapping information with each ofthe seven (7) copies ofthe application: See Attachments L& M 

1. A general location (small scale) map identifying the requested area in reference to the nearest county 
boundar>, city. or town. The following guidance should be adhered to: 

i. If the application requests to transfer certificated service areas for both uater and seuer. 
separate maps must be provided for each. 

ii. A hand drawn map. graphic, or diagram of the requested area is not considered an 
acceptable mapping document. 
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iii. To niaintain the integrity of the scale and quality of the map. copies must be exact 
duplicates of the original map. Therefore. copies of maps cannot be reduced or enlarged 
froni the original map. or in black and white if the original map is in color. 

2. A detailed (large scale) map identifying the requested area in reference to verifiable man-made and 
natural landmarks such as roads. rivers. and railroads. The Applicant should adhere to the following 
guidance: 

i. The map must be clearly labeled and the outer boundary of the requested area should be 
marked in reference to the verifiable nian-made or natural landmarks. These verifiable 
man-made or natural landmarks must be labeled and marked on the map as well. 

ii. If the application requests an amendment for both water and sewer certificated service 
area, separate maps need to be provided for each. 

iii. To maintain the integrity of the scale and quality of the map, copies must be exact 
duplicates ofthe original map. Therefore. copies of maps cannot be reduced or enlarged 
from the original map, or in black and white if the original map is in color. 

iv. The outer boundary ofthe requested area should not be covered by any labels. roads. city 
limits or extraterritorial jurisdiction (ETJ) boundaries. 

B. For applications that are iequesting to include area not currently within a CCN. or for applications that 
require a CCN amendment (any change in a CCN boundary), such as the transfer of only a portion ofa 
certificated service area. provide the following mapping information with each ofthe seven (7) copies of 
the application: 

1. A general location (small scale) map identi fying the requested area with enough detail to locate the 
requested area in reference to the nearest county boundary, city, or town. Please refer to the mapping 
guidance in part A 1 (above) 

2. A detailed (large scale) map identifying the requested area with enough detail to accuratelv locate 
the requested area iii reference to verifiable man-made or natural landmarks such as roads. rivers, or 
railroads. Please refer to the mapping guidance in part A 2 (above). 

3. One of the following identifying the requested area: 

i. A metes and bounds survey sealed or embossed by either a licensed state land surveyor 
or a registered professional land surveyor. Please refer to the mapping guidance in part A 
2 (above); 

ii. A recorded plat. If the plat does not provide su fficient detail, Staff may request additional 
mapping information. Please refer to the mapping guidance in part A 2 (above): or 

iii. Digital mapping data in a shapefile (SHP) format georeferenced in either NAD 83 Texas 
State Plane Coordinate System (US Feet) or in NAD 83 Texas Statewide Mapping 
System (Meters). The digital mapping data shall include a single. continuous polygon 
record. The following guidance should be adhered to: 

a. The digital mapping data must correspond to the same requested area as 
shown on the general location and detailed maps. The requested area 
must be clearly labeled as either the water or sewer requested area. 

b. A shapefile should include six files (.dbf. .shp. .shx, .sbx. .sbn. and the 
projection (.prj) file). 

c. The digital mapping data shall be filed on a data disk (CD or USB drive), 
clearly labeled. and filed with Central Records. Seven (7) copies of the 
digital mapping data is also required. 
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Part H: Notice Information 

The following information will be used to generate the proposed notice for the application. 
DO NOT provide notice of the application until it is found sufficient and the Applicants are ordered to provide notice. 

30. Coniplete the following using verifiable man-made or natural landmarks such as roads. rivers, or railroads to 
describe the requested area (to be stated in the notice docuinents). Measurements should be approximated from the 
outermost boundary of the requested area: 

The total acreage of the requested area is approximately: 18.50 

Number of customer connections in the requested area: 165 

Affected subdivision : Quiet Village 

The closest city or town: Donna 

Approximate mileage to closest city or town center: 1 

Direction to closest city or town: East 

The requested area is generally bounded on the North by: N Quiet Village Drive 

on the East by: E Quiet Village Drive 

on the South by: S Quiet Village Drive 

on the West by: W Quiet Village Drive 

31. Acopy of the proposed map will be available at: At CSWR Texas'omces and upon request 

32. What effect will the proposed transaction have on an average bill to be charged to the affected customers? Take into 
consideration the average consumption of the requested area, as well as any other factors that would increase or 
decrease a customer's monthly bill. 

® All of the customers will be charged the same rates they were charged before the transaction. 

~ All of the customers will be charged different iates thaii they were charged before the transaction. 

~ higher monthly bill ~ lower monthly bill 

] Some customers will be charged different rates than they were charged before 
(i.e. inside city limit customers) 

~ higher monthly bill ~ lower monthly bill 

PUCT Sale, Transfer, Merger 
Page 12 of 20 (September 2019) 



Oath for Transferor (Transferring Entity) 

STATE OF Th- ag 
lilli 

COUNTY OF H 1 / ol Qdf) 
1. . being duly sworn. file this application for sale. 

are s a_ l-M e re a transfer. 
merger, consolidation, acquisition, lease. or 
rental . as Oi . unu2 r C - 4 *- 1 kheated - rmp ·** 6 - w - ) 

(owner. member of partnership, tltlc ahflicer of corporation. or autho,Ized representative)' 
I attest that. in such capacity, 1 am qualified and authorized to file and verify such application. am personally 
familiar with the documents filed with this application. and have complied with al] the requirements 
contained in the application; and, that all such statements macie and matters set forth therein with respect 
to Applicant are true and correct. Statements about other parties are made on infonnation 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. 

I further state that I have been provided witha copy ofthe 16 TAC § 24.239 Commission rules. I am also 
authorized to agree and do agree to be bound by and comply with any outstanding enforcement 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 acquired and recognize that I 
will be subject to administrative penalties or other enforcement actions if I do not comply. 

- i Xftufi-T 
(Utility's Authorized Representative) 

I f 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 BEFORE ME. a Notary Public in and for o f Texas 
this dav the j 9·'£-- of I- , 20 Q.·€) 

the State 

34 
SEAL 

~ ROSSANA ROYS EZ3 F·j Notary ID #6595240 

*/ My Commission Expires 

7 September 12,2022 

My commission expires: 

NOTARi'PUB+.'iln FOR THE 
STATE OF TEXAS 

'4 5£,A-rj 0' ~.646 
PRINT OR TYPE NAME OF NOTARY 

~~EAA / ·2. , ola *1 
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Oath for Transferee (Acquiring Entity) 

STATE OF MISSOURI 

COUNTY OF ST. LOUIS 

I , Josiah Cox being duly sworn. file this application for sale, transfer, 
merger, consolidation, acquisition, lease. or rental, as Manager of CSWR-Texas Utility Operating Company, LLC 

(owner. mcmb.r of partnership. title as officer of corporation. or authorized representative) 
I attest that, in such capacity, I am qualified and authorized lo 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. 

I further state that I have bccn provided with a copv of the 16 TAC § 24,239 Commission rules. I am also authorized 
to attrec alid do agree to be bound bv and complv uilh am outslatidine cnforcemcnt orders of ihc Texas Commission 
gil Emiromnenta! Oualitv. the Public Utilitv Commission of Texas or the Attornev General uhich have been issued to 
1!g system or facilitics benig acquired and rccoitni,c that 1 uill be subiect to administratkc pctialtics or other 
en forcement actions ifl do not complv. 

AFFIANT 
(Utility's Authorized Representative) 

If the Affiant to this form is any person othcrthan thc solc ouncr, partner. officer ofthc Applicant, orits attorney. a properh 
verified Power of Attorney must bc enclosed. 

SLIBSCR[BED AND SWORN BEFORE ME. a Notan Public iti and for the State ofMissouri 
this day the :)9=tl of 1-v - t , 20 >O 

SEAL 

NOTA¢t 

DANIEL RYAN JANOWIAK 
No(ary Public, Notary Seal 

State of Missouri 
St. CharlesCounty 

Commission#20374795 >4 KtyC ommission Expires 05-04-2024 
Y PljBI,IC IN ~ND FOR THE 
STATE OF MISSOURI 

l A 
TYPE N 

My commission expires: 

~V-3>*-kt --·- -54v .wi 
j'RINT OR AME 6F NOTARY 

5 l·i l,4 
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See Attachments F and G for 
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5. Attachment E -
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Current Tariff 
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(Confidential) 
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AGREEMENT FOR SALE OF UT[LITY SYSTEM 

THIS AGREEMENT (" Agreement "), is made and entered into this Jl day of 

November,2019, by and between CENTRAL STATES WATER RESOURCES, 1NC , a 

Missouri corporation, or its affiliate ("Buyer"), and DONALD E. WILSON d/b/a Quiet Village 

II, d/b/a QV Utility ("Seller"), collectively ("Parties"). 

WITNESSETH: 

WHEREAS, Seller has developed and operates, as a regulated water and sewer 

corporation, water and sewer facilities, in the area more particularly described and depicted in 
the documents attached hereto as Exhibit " A ", situated in Hidalgo County , Texas ( hereinafter 
the 'System"), and 

WHEREAS, Buyer is a corporation, organized and existing under the constitution and 

the laws of the State of Missouri, with all the requisite power necessary to enter into the 

transaction described hereinafter; and 
WHEREAS, Donald E. Wilson is an individual, doing business in the State of Texas as 

Quiet Village II and QV Utility, with all the requisite power necessary to enter into the 

transaction described hereinafter, and 

WHEREAS, Seller desires to sell, and Buyer desires to purchase, all the assets, property 

and real estate connected with the System including, but not limited to, all associated 
improvements for the conveyance of water and sewer to each of the customers connected to the 

service area (defined further below as "Assets"); and 

WH EREAS, the parties have reached an understanding with respect to the sale by Seller 

and the purchase by Buyer ofall of the Assets (as hereinafter defined) of the System, 
NOW, THEREFORE, it is mutually agreed that 

1 SALE OF ASSETS 

For and in consideration of the receipt of the Purchase Price, as set forth below, and the 

covenants and promises hereinafter set forth, Seller agrees that on date of the Closing (as 

hereinafter defined), Seller shall sell, transfer, assign and deliver to Buyer, or Buyer's designated 

affiliate, all of Seller's then existing assets pertaining to the provision of water and/or sewer 
service in the System located in Hidalgo County, in the State of Texas, and related properties, 

including, without limitation, the following: 

-1-
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A. The land, improvements thereon, easements, rights of way, permits and leases 

related to the System area depicted in Exhibit " A " and / or generally described in Exhibit 

" B ", attached hereto ; 
B. All of Seller's water and/or sewer service facilities, equipment, lines, plant, 

pipes, manholes and appurtenances; 

C. Any machinery and equipment such as meters, tools, devices, mobile work 

equipment, and all furniture, fixtures, machinery, supplies and other tangible items, if 
any, located in Hidalgo County, Texas, and used or held for use in connection with the 

System as generally described in Exhibit "C'", attached hereto; 

D. All of Seller's rights, title and interest in and to any franchise agreements, 

franchise rights, warranties, contracts, supply contracts agreements, bonds or other 

financial assurances or guaranties, and customer deposits, if any, pertaining to, allocable 
to or arising out of the provision of water and/or sewer service in IIidalgo County, Texas 

as generally described in Exhibit "D", attached hereto, 

E. All of Seller's inventory, merchandise, contract rights, supplies, goodwill, and 

general intangibles including accounts receivable pertaining to the water and,/or sewer 

service, except accounts receivable accrued prior to the Closing; and 

F. All assets not described which are located in Hidalgo County, Texas, and used 

or useful to operate the System, excepting therefrom, and from any other assets described 

in the paragraphs above of this Section 1, any and all cash, cash equivalents and banking 

deposits in existence prior to the Closing. 
The assets to be sold and delivered, as above described, are hereinafter collectively 

described as the "Assets." 

2 CONVEYANCES OF REAL ESTATE. 

The real estate to be conveyed by Seller will include all facilities described herein and all 

interest of Seller in any water and/or sewer and other utility- easements. The real estate w~ll be 

conveyed by general warranty deed, in a form satisfactory to Buyer, and will vest marketable 

title in fact in the Buyer. Easements shall be assigned by written assignment or other means, in a 

form satisfactory to Buyer. 

At Buyer's expense, Buyer qhall obtain; at least thirty (30) calendar days prior to the 

Closing, a Commitment to issue an Owner's Policy of Title Insurance to Buyer in the amount of 

-2-
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the Purchase Price issued by a company authorized to issue title insurance in the state of Texas, 

which policy shall insure the owner's title to be marketable as the same is described and defined 

in Title Examination Standards of The Texas Bar ("Title Standards"). After delivery of said title 

insurance commitment and Buyer's completion of the examination and/or review of the 

commitment and other relevant title information, Buyer shall notify Seller, in writing, of any 

objections thereto (the Parties agreeing that any objection falling within the said Title Standards 

shall not constitute a valid objection so long as Seller furnishes affidavits or other papers as 

described in such standards in order for the title company to delete the same). If there shall be no 

such notice of objection, then any exceptions in such Commitment or deficiencies in the title to 

the property noted on such Commitment shall be deemed waived and delivery of a deed in 
compliance with the terms of the Commitment shall be deemed compliance with the terms of this 

Agreement. 1 f notice of any objections to defects in the title, as defined above, shall be delivered 

to Seller, then Seller shall have five (5) business days to correct the title and the Closing shall be 

postponed until such time, if necessary. If Seller elects not to, or cannot, correct such defects, 

then Buyer, at Buyer's option, may waive such defects and proceed to close or may cancel the 

contract and all obligations hereunder shall be null and void. 
3 REGULATORY APPROVAL 

Seller and Buyer agree to make application to the Texas Public Utility Commission and 

any other government agency for which approval is required to operate the System for authority 

to complete the transfer of the Assets. Buyer and Seller agree to assist the other in this process 

when requested to do so. Buyer and Seller shall act diligently and cooperate with each other in 

obtaining final approval, if necessary, of the Texas Public Utility Commission and any other 

government agency for which approval is required for transfer of Seller's permits, i f any. 

4 PURCHASE PRICE Buyer agrees to pay to Seller at the Closing Ten Dollars 

and 00/100 ($10.00) for purchase of the Assets ("Purchase Price") 

5. CLOSING 

The Closing of the sale shall take place at a mutually agreeable location no later than 

forty-five (45) days after the effective date of any necessary regulatory authority approval, 

satisfaction of Seller's Representations and Warranties and Conditions Precedent set forth herein, 

mid Buyer having obtained financing under tenns acceptable to Buyer in Buyer's sole discretion, 

or at such other time as the parties hereto may mutually agree (the "Closing"). At the Closing, 

-3-
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Seller shall have delivered to Buyer such deeds, bills of sale, endorsements, assignments and 
other sufficient instruments of transfer and conveyance as shall be effective to vest in Buyer such 

title to the Assets to be sold as provided in this Agreement and as set forth in Section 6.D, and 

Buyer will deliver to Seller the Purchase Price. From time to time, at Buyer's request and 

expense, whether at or after the Closing and without further consideration, Seller shall execute 

and deliver such other instruments of conveyance and transfer and take such other action as 

Buyer reasonably may require to more effectively convey and transfer to Buyer any of the Assets 

to be sold hereunder, and will assist Buyer in the collection or reduction to possession of such 

Assets. Buyer will pay all sales, transfer and documentary taxes, if any, payable in connection 

with the sale, transfers and deliveries to be made to Buyer hereunder. All ad valorem real estate 

taxes and assessments levied or assessed against the Assets shall be prorated according to the 

calendar year as of the Closing based on the most recent tax bill and assessments levied for the 

same, and Buyer shall receive a credit against the Purchase Price for the amount of taxes owed 

by Seller at the time of the Closing. Buyer shall pay the costs of recording all instruments 

required for the Closing to occur, the fees charged by the title company, and Buyer's attorneys' 

fees. Seller shall pay for all attorneys' fees incurred by Seller. 

On the date of the Closing, Buyer shall accept and assume ownership and title to the 

Assets to be conveyed hereunder and Buyer shall assume liability, and become responsible, for 

all obligations in connection with the Assets going forward, excepting responsibility for any 

liabilities and/or obligations of Seller in connection with the Assets that existed prior to the date 

ofthe Closing. 
6 SELLER'S REPRESENTATIONS AND WARRANTIES. 

The Seller represents and warrants as follows 

A Organization and Standing of Seller. 
. f 

Donald E Wilson is an individual, doing business in the State of Texas as Quiet 

Village U and QV Utility, with all the requisite power and authority to sell the Assets 

pursuant to the terms of this Agreement. 

B. Liabilities 

All liabilities or obligations of Seller, whether accrned absolute contingent or 

otherwise pertaining to or arising out from the Assets are liabilities and obligations of the 

-4-
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Seller and shall remain the obligations of Seller after the date of the Closing. 
C. Absence of Certain Changes 

After Buyer's inspection and acceptance of the Assets, there shall not be: 

i. Any material change in the use of the Assets in connection with the 

business or operations o f the System; 
ii. Any damage, destruction or loss whether or not covered by insurance, 

materially and adversely affecting the Assets. 

D. Title to Properties. 

Within twenty (20) days prior to the Closing and with Buyer's assistance, Seller 

shall have obtained the legal right to transfer all of the Assets. To the best of Seller's 

knowledge, unless Seller has disclosed any information in writing to the Buyer to the 

contrary, Seller owns the Assets to be sold under this Agreement, in all cases, free and 
clear of all liens, mortgages, pledges, leases, options, rights of first refusal, conditional 
sales agreements, encumbrances or other charges, except liens for taxes not yet due or 
payable, easements or right of ways, streets, railways, pipelines, electric transmission and 
distribution lines, telephone lines, drainage rights and other similar rights or restrictions 
of record which do not, either individually or in the aggregate have a materially adverse 
effect on the value or utility of the Assets to be sold hereunder. 

Notwithstanding, but not in limitation of, the foregoing, Seller agrees to work 
with Buyer's surveyor prior to closing to establish, at Buyer's expense, the property 

boundaries and easement locations and to create a written plat of the distribution and 
collection lines showing the location of said lines with respect to lot lines platted utility 
easements, if any, to the extent the same can be shown with reference to such lot lines 
and platted utility easements. 

Within twenty (20) days prior to the Closing and with Buyer's assistance, Seller 

agrees to have identified any and all interests in land (including easements or license 
agreements) it has obtained in connection with its operation and maintenance of the 
System and will provide Buyer or Buyer's representatives copies of the same or a 

reference to the book and page number of the records of the Hidalgo County Recorder's 

Office where such easements are recorded. The cost of such identification and any 

related search being the sole responsibility of the Buyer. 

-5-
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Buyer shall have until twenty (20) calendar days prior to the Closing to 

determine 1) if Seller lacks an easement or other interest necessary for operation of the 

System or 2) an easement is defective in title or interest conveyed. If it appears that 

Seller lacks a valid easement for any portion of the System, or any easement identified 

suffers from a defect in title or interest conveyed, Buyer at its option and in its sole 

discretion may: 1) cancel this Agreement, 2) independently negotiate with the owner of 

the affected property toward acquisition of the treatment plant and collection lines 

easements or other easements, 3) notify Seller that Buyer will cancel the Agreement 

unless a necessary easement is acquired or a defect satisfactorily cured or remedied, and 

4) undertake any action, which in Buyer's sole and absolute discretion, would correct an 

easement or remedy the situation caused by a lack of an easement or proper land interest. 

Buyer's failure to cancel this Agreement. however, shall not relieve Seller from any of its 

duties of indemnification set forth in subsequent paragraphs herein, nor shall such failure 

be construed as Buyer's waiver of any such provisions. 

E. Authority to Operate. 

The Assets, as described at Section 1 of this Agreement, constitute all of the 

assets presently owned by the Seller pertaining to the System. To the best of Seller's 

knowledge, the System is being conducted, and as of date of the Closing, will be 

conducted in full compliance with requirements of all regulatory bodies exercising 
jurisdiction with regard to rates and conditions of service, and with local building and 

zoning codes. 
F Litigation. 

There is no litigation or proceeding pending, or to the knowledge of Seller 

threatened, against or relating to Seller, the Assets, or the System, nor does Seller know, 

or have reasonable grounds to know, of any basis for any such action, or of any 
governmental investigation relative to Seller, the Assets, or the System, except as 

otherwise disclosed to Buyer. 

G. No Violation or Breach 

The performance of this Agreement by Seller, including any preconditions or 
c,ln,;„inc. Ix,grrpntipq nr rpnrpqpntqhnnq iq not in violation of anv la.ws qtatllteq. |ocal 

--

ordinances, state or federal regulations, court orders or administrative order or ruling, nor 
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is such performance in violation of any loan documents, conditions or restri ctions in 
effect for financing, whether secured or unsecured. 
7. BUYER'S REPRESENTATIONS AND WARRANTIES 

Buyer represents and warrants as follows: 

A Organization and Standing of Buyer. 

Buyer is a corporation organized, existing under the constitution and laws of the 

State of Missouri in good standing, and has the requisite power to purchase the Assets 

which are to be sold pursuant to the terms of this Agreement. 

B Authoiitv. 

The execution and delivery of this Agreement by Buyer and the purchase of the 

Assets as contemplated hereby have been duly authorized by Buyer, and all necessary 

action on the part of Buyer has been taken to authorize the execution and delivery of this 

Agreement and to consummate the sale contemplated hereby. 

8 CONDITIONS PRECEDENT FOR BUYER TO C'LOSE 

All obligations of Buyer under this Agreement are subject to the fulfillment, prior to or at 

the Closing, of each of the following conditions: 

A Regulatorv Approval 

The Texas Public Utility Commission and any other government agency for 

which approval is required to operate the System shall have, to the extent necessary, 

authorized or approved the sale, transfer or disposition of the Assets to Buyer from Seller, 

the proposed financing. and any schedule of compliance for proposed utility 

improvement projects for regulatory compliance deemed necessary by Buyer, each in 

form and substance (including without limitation with respect to the terms and conditions 

contained in such approval) acceptable to Buyer in Buyer's sole and absolute discretion. 

Both Parties shall diligently pursue the required approvals and authorizations 

contemplated herein. Iii the event the Parties are unable to obtain the required regulator-y 

approval or authorization to complete the transactions contemplated herein, Buyer may 

terminate this Agreement by providing written notice to Seller at Buyer's sole and 

absolute discretion. 

B. Renresentations and Warranties True at Closing. 

Seller's representations and warranties contained in this Agreement shall be true at 

-1-
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the ti me o f the Closing as though such representations and warranties were made at such 

time. 
C Performance 

Seller shall have performed and complied with all agreements and conditions 

required by this Agreement to be performed or complied with by Seller prior to or at the 

Closing; including the payment of all taxes and assessments, or portions thereof, 

attributable to periods prior to or ending on the day of the Closing, to include Public 

Utility Commission assessments. 

D. Feasibilitv. 

Conipletion of Buyer's examination, testing and inspection of the Assets, the 

securing of any and all licenses, permits or governmental approvals Buyer deems 

necessary for Buyer's proposed uses of the Assets, and any other due diligence 

determined by the Buyer as necessary in order to determine the feasibility of this 

acquisition, the results of any of the foregoing to be satisfactory to Buyer, in its sole and 

absolute discretion. For purposes of this Agreement, the period from the date this 

Agreement is fully executed by both parties to the date that is twenty (20) days prior to 

the Closing, shall be referred to herein as the "Inspection Period." During tile inspection 

Period, Buyer, its employees, agents and contractors. shall have the right to enter onto 

any property owned by Seller that is related to the operation of the System, as it deems 

necessary or desirable, on reasonable prior notice to Seller to perform and complete 

architectural, environmental, engineering and/or other surveys, studies, inspections and 

tests on the Assets; to review zoning laws and applicable building codes, to obtain all 

necessary city, county, and state zoning approval, site plan or subdivision approvals, 

licenses and pennits to authorize the uses of the Assets as intended by Buyer. 

E. No Castialt¥ 

The Assets shall not have been adversely affected in any material way as a result 

of any strike, lookout, accident or other casualty or act of God or the public enemy, or 

any judicial, administrative or governmental proceeding. 

F Buver's Right to Terminate If Buyer determines, in its sole and 

abso!::te discretion, that any of the aforementioned conditions have not been met, Buyer 

shall have the right to terminate this Agreement at any time prior to the Closing upon 

-8-
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written notice to Seller 
9. CONDITIONS PRECEDENT FOR SELLER TO CLOSE. 

All obligations of Seller under this Agreement are subject to the fulfillment, prior to or at 

the Closing, of each of the following conditions 
A Rem'esentations and Warranties True at Closing 

Buyer's representations and warranties contained in this Agreement shall be true 

at the time of the Closing as though such representations and warranties were made at 

such time. 
B Performance 

Buyer shall have performed and complied with all agreements and conditions 

required by this Agreement to be performed or complied with by Buyer prior to or at the 

Closing 
10 INDEMNIFICATION 

Seller shall, and hereby does agree to indemnify and hold harmless Buyer, at any time 

after the Closing against and in respect of 

A. All liabilities or obligations of Seller, whether accrued, absolute, contingent 

or otherwise, and including all liabilities or obligations arising out of the transactions 
entered into. or any state of' facts existing. prior to the date of Closing, including, without 
limitation, such liabilities or obligations as are described in paragraph B of Section 6 

hereof, 

B. Any claim, damage or deficiency resulting from any misrepresentation. 

untrue warranty, breach of warranty, or nonfulfi]Iment of any agreement on the part of 

Seller under this Agreement or from any misrepresentation in or omission from any 
certificate or other instrument furnished or to be furnished to Buyer linder this 

Agreement; 

C. Any claim, liability, damage or obligation arising out of or attributable to, 
directly or indirectly, the storage or disposal of hazardous waste or materials prior to the 

date of the Closing; 
D. All actions, suits, proceedings, demands, assessments, j udgments, costs 

(including attorney's fees) and expenses incident to any of the foregoing. 
Seller shall reimburse Buyer, on demand, for any payment involuntarily made, required 
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by law to be made, or with the consent of Seller made by Buyer at any ti me after the date of the 

Closing in respect of any liability, obligation or claim to which the indemnity and hold harmless 

by Seller contained in this section relates. 
l l FEES AND COMMISSIONS 

Each Party represents that it has not retained any broker or finder and is not paying, and 

is not obligated to pay, any finder's fee, commission or other transactional fee in connection with 

the transactions contemplated by this Agreement. Each Party shall pay its own fees for 

attorneys, accountants, appraisers or others engaged by it in the course of negotiating or 
executing this Agreement and in closing and completing the transactions hereunder provided. 

Fees for professional advisors retained jointly by the Parties for their mutual benefit shall be 

equally divided. 

12. HAZARD INSURANCE & CASUALTY LOSS 

Seller shall maintain current hazard insurance in force on the Assets until the Closing. 

The risk of loss to the Assets shall pass to Buyer upon delivery of possession of the Assets to 

Buyer. If an event of casualty occurs to the Assets prior to the Closing, the Buyer may elect to 

either move to the Closing and accept any insurance proceeds as full satisfaction for the daniage 

to the Assets or the Buyer may tenninate this Agreement. Buyer shall notify Seller as to which 

option it elects within five (5) days prior to the Closing, 

13 BENEF[T. 

All of the terms of this Agreement shall be binding upon, and inure to the benefit of, and 

be enforceable by, the respective legal representatives of Seller, its successors and assigns, and 

the successors and assigns of Buyer. 

14 GOVERNING LAW 
This Agreement shall be construed and enforced in accordance with the laws of the State 

. 

of Texas 

15 COUNTERPARTS 

This Agreement may be executed in one or more counterparts, each of which shall be 

deemed an original, but all of which shall constitute one and the same instrument. This 

Agreement shall not be binding until executed by all Parties. 

!6 NO THIRD PARTY BENEFICIARIES 

This Agreement shall not confer any rights or remedies upon any Person other than the 

-10-
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Parties and their respective successors and permitted assigns. 

17. ENTIRE AGREEMENT 

This Agreement (including the documents referred to herein) constitutes the entire 

agreement among the Parties and supersedes any prior understandings, agreements or 

representations by or among the Parties, written or oral, to the extent they have related in any 

way to the subject matter hereof. 

18 SUCCESSION AND ASSIGNMENT 

This Agreement shall be binding upon and inure to the benefit of the Parties named 

herein and their respective successors and permitted assigns. Buyer shall be permitted to assign 

its rights in this Agreement to an affiliated entity that the Buyer controls without need of consent 

by the Seller by providing written notice to the Seller of such assignment. Other than the 

foregoing permitted assignment, no Party may assign either this Agreement or any of its rights, 

interests or obligations hereunder withollt the prior written approval of Buyer and Seller, said 

approval not to be unreasonably withheld, 

I 9 HEADINGS 

The section headings contained in this Agreement are inserted for convenience only and 

shall not affect in any way the meaning or interpretation of this Agreement. 

20 NOTICES 

All notices, demands, consents, requests or other communications required to or 

permitted to be given pursuant to this Agreement shall be in writing, shall be given only in 

accordance with the provisions of this Section 20, shall be addressed to the parties in the manner 
set forth below, and shall be conclusively deemed to have been properly delivered: (a) upon 

receipt when hand delivered during normal business hours (provided that, notices which are hand 

delivered shall not be effective unless the sending party obtains a signature of a person at such 

address that the notice has been received); (b) upon receipt when sent by facsimile if sent 
between the hours of 8.00 a. m. and 5.00 p. m. (the recipient's time) on a business day to the 

number set forth below with written confirmation of a successful transmission by the sender's 

facsimile machine; (c) when sent by electronic mail i f (1) identified in the subject line as a notice 
under this Agreement, (2) sent between the hours of 8.00 a. m. and 5.00 p.m. on a business day to 

the email address set forth below, and (3) acknowledged as received by the recipient, by reply or 

separate email, (d) upon the day of delivery if the notice has been deposited in an authorized 

-11-
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reoeptacle of the United States Postal Service as first-class, registered or certified mail, postage 

prepaid. with a return receipt requested (provided that, the sender has in its possession the return 

receipt to prove actual delivery), or (e) one (1) business day after the notice has been deposited 
with FedEx, United Parcel Service or other reliable overnight courier to be delivered by 

overnight delivery (provided that, the sending party receives a confirmation of actual delivery 

from the courier). The addresses of the parties to receive notices are as follows 

If to Buyer. 

Josiah Cox, President 
Central States Water Resources, Inc. 
500 Northwest Plaza Drive #500 
St. Ann, MO 63074 
Facsimile: (314) 238-7201 
Email: jcox@cswrgroup. com 

With a Copy to: 

James A. Beckemeier 
The Beckemeier Law Firm, LC 
1342 [ Manchester Road, Suite 103 
St Louis, MO 63131 
Facsiniile: (314) 965-0127 
Email: jim@beckemeierlaw.com 

If to Seller: 

l'eresa Pierce 
215 S Valley View Rd., Lot [04 
Donna, TX 78537-7246 
Phone: (281) 300-3597 
Facsimile: 
Email: gtbpierce55@msn.com 

Any Party may change the address to which notices, requests, demands, claims and other 

communications hereunder are to be delivered by giving the other Party notice in the manner 

herein set forth 

2[. AMENDMENTS AND WAIVERS 

No amendment of any provision of this Agreement shall be valid unless the same shall be 

-12-
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in writing and signed by Buyer and Seller. No waiver by any party of any default, 

misrepresentation or breach of warranty or covenant hereunder, whether intentional or not, shall 

be deemed to extend to any prior or subsequent default, misrepresentation or breach of warranty 

or covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent 

such occurrence. 

22. SEVERABILITY 

Any term or provision of this Agreement that is invalid or unenforceable in any situation 

in any jurisdiction shall not affect the validity or enforceability of the remaining terms and 

provisions hereof or the validity or enforceability of the offending term or provision in any other 

situation or in any otherjurlsdlctlon. 
23. EXPENSES. 

Buyer and Seller shall each bear its own costs and expenses (including legal and 

accounting fees and expenses) incurred in connection with the preparation of this Agreement and 

activities necessary for the Closing. 

24. CONSTRUCTION 

The Parties have participated .jointly in the negotiation and drafting of this Agreement. In 

the event an ambiguity or question of intent or i nterpretation arises, this Agreement shall be 

construed as if drafted jointly by the Parties and no presumption or burden of proof shall arise 

favoring or disfavoring any Party by virtue of the authorship of any of the provisions of this 

Agreement. Any reference to any federal, state, local or foreign statute or law shall be deemed 

also to refer to all rules and regulations promulgated thereunder, unless the context requires 

otherwise. The word "including" shall mean including without limitation. 

25. INCORPORATION OF EXHIBITS 

'I'he Exhibits identified in this Agreement are incorporated herein by reference and made 

a part hereof 

26. DEFAULT; ATTORNEY'S FEES 

lf either Party shall default in their performance under this Agreement, which default 

results in the expenditure of attorneys' fees to enforce the terms of this Agreement or to recover 

damages for breach of this contract, then the prevailing party shall be entitled to receive their 

reasonable and actually incurred attorneys' fees and costs in addition to any other damages that 

the Party is entitled to recover at law or in equity. 

-13-
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27. AUTHORITY TO EXECUTE. Each person whose signature appears hereon 
represents, warrants and guarantees that he or she has been duly authorized and has full authority 
to execute this Agreement on behalf o f the party on whose behal f this Agreement is executed 

IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the day 

and year first above written. 

SELLER: 

Donald E.Wilson/TLP 
DONALD E. WILSON. 
d/b/a Quiet Village LI, d/b/a QV Utilities 

BUYER: 

CENTRAL STATES WATER 
RESOURCES, INC 

-DocuS,onod by 

l,/ By: L„--,itit~FG,A·1')810'* 
Josiah Cox, President 

-14-
Agreement for Sale of Utility System 



DocuSign Envelope ID: 0865D5A1-806C-4E92-8015-7C15AC912A23 
Attachment A 
Page 15 of 18 

EXHIBIT "A" 

Service Area Description 

• Quiet Village II subdivision 

[Service Area Map & Description to be inserted prior to Closing] 

-15-
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EXHIBIT "B" 

Description of Land, Improvements thereon, Easements, Rights of Way, Permits and Leases 
(The legal description® of the Land, Improvements thereon, Easements, Rights of Way shall be detennined by 

xm vcy and title commitments, which shall be inserted prior lo the Closing) 

[To be inserted prior to Closing] 
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EXHIBIT "C" 

Personal Property and Equipment 
(meters, tools, devices, mobilc work equipment, furniture, fixtures, machinery, supplies, and other tangible items) 

Description Balance of Associated Debt & Lender Information 

-17-
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EXHIBIT "D" 

Rights Vi a Agreements, Contracts, Misc. 
(franchise agreements. franchise rights, warranties, contracts, supply contracts, ngreemenls, bonds and/or other 

financial assurances and customer deposits) 

-18-
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Central States Water Resources Corporate Entity Organizational Chart 

CSWR, LLC Central States Water 
Resources, Inc. 

1 1 1 1 1 1 
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WATER UTILITY TARIFF 
Docket Number: 45732 

Donald E. Wilson dba OV Utility 
(Utility Name) 

215 S. Valley Rd., No. 104 
(Business Address) 

Donna, Texas 78537 
(City, State, Zip Code) 

(956) 532-4093 
(Area Code/Telephone) 

[-his tariff is effective for utility operations under the following Certificate of Convenience and 
Necessity: 

12730 

This tariff is effective in the following counties: 
Hidalgo 

This tariffis effective in the following cities or unincorporated towns (if any): 
None 

This tariff is effective in the following subdivisions or public water systems: 
Quiet Village 11 Subdivision, Quiet Village il (PWS #1080221) 

TABLE OF CONTENTS 
Fhe above utility lists the following sections of its tariff(i f additional pages are needed for a section, 
all pages should he numbered consecutively): 

SECTION 1.0 -- RATE SCHEDULE 7 
SECTION 2.0 -- SERVICE RULES AND POLICIES...........................................3 
SECTION 3.0 -- EXTENSION POLICY 8 
SECTION 4.0 -- DROUGHT CONTINGENCY PLAN 10 

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

Donald E. Wilson dba OV Utility 
(Utility Name) 

Water Tariff Page No. 2 
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SECTION 1.0 -- RATE SCHEDULE 

Section 1.01 - Rates 
For Water and Sewer 

Meter Size: MonthlY Minimum Charge Gallonage Charge 
(includes 0 gallons) 

5/8" or 3/4" $12.19 $3.71 per 1,000 gallons 

FORM OF PAYMENT: The utility will accept the following forms of payment: 
Cash X Check X Money Order X Credit Card Other (specify) 

THE UTILITY MAY REQUIRE EXACf CRANGE FOR PAYMijii¥s 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 .1.0% 
PUC RULES REQUIRETHE UTILITY TO COLLECT A FEE OF ONE PERCENT OF THE RETAIL MONTHLY 
BILL AND 1 O REMIT T} IE FEE TO 1 HE TCEO 

Section t.02 - Miscellaneous Fee 

TAPFEF %775.00 
1 AP FEE COVERS THE U'1'II.1-I Y'S COSTS FOR MA N. RI ALS AND LABOR TO I NS 1 A LL A STA N DARD 
RESIDENTIAL, 5/8" or 3/4" METER. AN ADDITIONAL FEE TO COVER UNIQUE COSTS IS PERMITTED 
IF LISTED ON THIS TARIFF. 

TAP FEE (Unique Costs).... ..................Actual Cost 
FOR EXAMPLE. A ROAD BORE FOR CUSTOMERS OUTSIDE OF SUBDIVIS!ONS OR RESIDENTIAI. 
AREAS. 

TAP FEE (Large Meter) ~~~_...... -.......-__~~Actua! Cost 
1 AP FEE IS THE UTILIIY'S ACTUAL COST FOR MATERIA!.SAND LABOR FOR METER SIZE INSTALLED. 

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

METER TEST FFF $?f I)0 
THIS FEE WHICH SHOULD REFLI:C-I' THE UTILITY'S COST MAY BE CHARGED iF A CUSTOMER 
REQUESrS A SECOND METER TEST WITHIN A TWO-YEAR PERIOD AND THE TEST INDICATES THAT 
THE METER [S RECORDING ACCURATELY. THE FEE MAY NOT EXCEED $25. 

Docket Number: 45732 



Attachment C 
Page 3 of 3 

Donald E. Wilson dba OV Utility 
(Utility Name) 

Water Tariff Page No. 3 

SECTION 1.0 -- RATE SCHEDULE (Continued) 

RECONNECTION FEE 
THE RECONNECT FEE MUST BE PAID BEFORE SERVICE CAN BE RESTORED rO A CUSTOMER WHO 
HAS BEEN DISCONNECTED FOR THE FOLLOWING REASONS (OR OTHER REASONS LISTED UNDER 
SECTION 2.0 OF 'I HIS I ARIFF) 
a) Non payment ofbill (Maximum $25.00)................................................................$25.00 
b) Customer's request that service be disconnected.....................................................$10.00 

TRANSFER FEF t30.00 
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) ............................................................ $5.00 
PUC RULES ALI OW A ONE-TIME PENALTY 10 BE CHARGED ON DELINQUENT BILLS A LATE 
CHARGE MAY NOT BE APPIIED TO ANY BALANCE TO WHICH TIIE PENAI.TY WAS APPLIED IN A 
PREVIOUS BILLING 

RETURNED CHECK CHARGE 
RETURNED C'HECK CHARGES MUST BE BASED ON THE UTIUTY-S DOCUMFNTABLE COS-I 

CUSTOMER DEPOSIT RESIDENTIAL (Maximum $50).. ......................................................... $50.00 

COMMERCIAL & NON-RESIDENTIAL DEPOSIT..................... I/6TH OF ESTIMATED ANNUAL Bll.L 

GOVERNMENTAL TESTING. INSPECTION AND COSTS SURCHARGE: 
WHEN AUTHORIZED IN WRITING BY PUC AND AFTER NOTICE TO CUSTOMERS, THE UTILITY MAY 
INCREASE RATES TO RECOVER INCREASED COSTS FOR INSPECTION FEES AND WATF.R TESTING. 
[§ 24.21(K)(2)! 

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. 

Docket Number: 45732 



Attachment D is not 
applicable to this docket 



Attachment E 



Attachment E 
Page 1 of 14 

DocuSign Envelope ID 7A776122-CFE7-4DEB-82E8-F3FBF35D81 DE 

RESTATED OPERATING AGREEMENT OF 
CSWR-TEXAS UTILITY OPERATING COMPANY, LLC 

THIS OPERATING AGREEMENT (this "Agreement") is signed as of the 13'h day 
of November, 2019 (the "Effective Date"), by CSWR-TEXAS UTILITY HOLDING 
COMPANY, LLC, a Texas limited liability company, as the sole Member of CSWR-
TEXAS UTILITY OPERATING COMPANY, LLC, a Texas limited liability company 
(the "Company"). 

RECITALS 

WHEREAS, on July 16, 2019, the Company was organized a limited liability 
company under the laws of Texas pursuant to the Texas Limited Liability Company 
Act Texas Business Organization Code Title 3 Chapter 101 (the "Act") for the purpose 
of, among other things, of investing in and operating water and waste water utilities; 

WHEREAS, on September 23, 2019, the Company amended its name to "Yellow 
Rose Utility Operating Company, LLC", October 18, 2019 the Company amended its 
name to "Palmwood Water Utility Operating Company, LLC" and on November 13, 
2019 the Company amended its name to "CSWR-Texas Utility Operating Company, 
LLC /. 

WHEREAS, the aforementioned Member desires to restate and adopt this 
Operating Agreement setting forth the Member's desire for the management and 
operation of such limited liability company. 

NOW THEREFORE, in consideration of the mutual covenants and other good 
and valuable consideration, the receipt and legal sufficiency of which are hereby 
acknowledged, the Member hereby states as follows: 

ARTICLE I. 
ORGANIZATION 

1.1. Certain Definitions. As used herein, the following terms have the 
following meanings: 

(a) "Act" is defined in Section 1.2 hereof. 

(b) "Agreement" means this Operating Agreement, as the same may be 
amended from time to time. 

(c) "Business Property" means all properties, assets and interests 
(whether real or personal, tangible or intangible) now or hereafter owned or held by 
the Company. 

(d) "Capital Account" means the Capital Account maintained by the 
Company for each Member in accordance with Treasury Regulations Section 1.704-
1(b)(2)(iv), as amended from time to time. 
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(e) "Capital Contributions" means with respect to the Member, the 
total amount of money and the fair market value of the other property, if any, to be 
contributed to the Company by the Member in accordance with Article II hereof. The 
Member's "Paid-In Capital Contribution" means the amount of the Member's Capital 
Contribution actually paid in cash or other property actually contributed to or on behalf 
of the Company. With respect to the Company, such terms shall mean the aggregate 
Capital Contributions and aggregate Paid-In Capital Contributions, respectively, of the 
Member. 

(f) "Capital Transaction" rneans any of the following items or 
transactions: a sale, transfer or other disposition of all or substantially all of the assets of 
the Company, condemnation actions, net insurance recoveries (other than for 
temporary loss of use), the refinancing of the mortgage or other indebtedness of the 
Company. The payment of Capital Contributions by the Member shall not be included 
within the meaning of the term "Capital Transaction." 

(g) "Code" means the Internal Revenue Code of 1986, as amended from 
time to time, or any successor statute. 

(h) "Company" means this limited liability company and any 
successors hereto. 

(i) "Depreciation" means for each fiscal year, an amount equal to the 
depreciation, amortization or other cost recovery deduction allowable with respect to 
an asset for such fiscal year. In the event the book value of an asset differs from its 
adjusted tax basis at the beginning of such year , then the Depreciation shall be an 
amount which bears the same ratio to the fair market value (as may be adjusted 
pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(f) and (g)) as the 
Depreciation determined for federal income tax purposes bears to the beginning 
adjusted tax basis. 

(j) "Dissolution Proceeds" is defined in Section 10.2 hereof. 

(k) "Net Profits" or "Net Losses" for the applicable period means the 
gross income of the Company minus (a) all net cash outlays of any kind, whether 
capital in nature or not to the extent the same are not depreciable or amortizable for 
federal income tax purposes (or, as the context may require, to the extent the same are 
not depreciated or amortized for federal income tax purposes), including, without 
limiting the generality of the foregoing, all operating expenses payable by the 
Company, salaries, life insurance premiums on policies owned by the Company, and 
interest on any Company indebtedness; and (b) all Depreciation allowable for federal 
income tax purposes. In the event that such sum is a positive number, it shall be 
considered "Net Profits" and if the sum is a negative number, it shall be considered 
"Net Losses." 

(1) "Person" is defined in Section 1.9 hereof. 

2 
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(m) "Treasury Regulation(s)" means the Income Tax Regulations 
promulgated under the Code, as such Treasury Regulations may be amended or 
supplemented from time to time. 

1.2. Formation. The Member has formed the Company under and pursuant to 
the provisions of the Act for the limited purposes and scope set forth in this 
Agreement. The Member has filed in the appropriate governmental office(s) Articles of 
Organization which conform to the requirements of the Act in order to constitute the 
Company as a valid limited liability company under the Act. The costs and expenses 
associated with such filing shall be borne by the Company. 

1.3. Name. The business and affairs of the Company shall be conducted 
solely under the name of "CSWR-Texas Utility Operating Company, LLC", and such 
name shall be used at all times in connection with the business and affairs of the 
Company; provided that the Member may operate the Company under any other name 
necessary or convenient to qualify it to do business in any state or jurisdiction. 

1.4. Term. The Company shall continue in existence perpetually, or until 
dissolved by the Member under the terms of this Agreement. 

1.5. Business of the Company. The business of the Company is to: (i) invest in 
and operate water and waste water utilities; (ii) own, finance, hold, manage, 
manufacture, sell, exchange or otherwise deal with and dispose of all or any part of the 
Business Property; and (iii) transact any and all lawful business for which a limited 
liability company may be organized under the Act and exercise all rights and engage in 
all activities related thereto (the "Business"). 

1.6. Principal Office. The principal office of the Company shall be at 500 
Northwest Plaza Drive, Suite 500, St. Ann, MO 63074, or such other location as may be 
hereafter determined by the Manager. 

1.7. Registered Office and Registered Agent. The name of the Company's 
registered agent for service of process in Texas and the address of the Company's 
registered office in Texas shall be as provided in the Articles of Organization. The 
Manager may in his sole discretion and from time to time change the address of the 
registered office and the registered agent by filing the documents required by law. 

1.8. Articles of Organization and Other Instruments. The Member has 
executed or has authorized the execution of the Articles of Organization in accordance 
with the Act and shall execute such other documents and instruments and take all such 
other actions as may be deemed by the Manager to be necessary or appropriate to 
effectuate and permit the continuation of the Company under the laws of the State of 
Texas or the laws of any other state in any other state which the Member deems 
necessary or appropriate. The Manager shall, from time to time, take appropriate 
action, including the preparation and filing of such other amendments to the Articles of 
Organization and other certificates as may be required under the laws of the State of 
Texas or any other state, to enable the Company to do business in the State of Texas or 
any other state. 

3 
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1.9. Additional Definitions. The definitions in Section 1.1 shall apply equally 
to both the singular and plural forms of the terms defined. Whenever the context may 
require, any pronoun used herein shall include the corresponding masculine, feminine 
and neuter forms. The term "Person" includes individuals, partnerships, corporations, 
limited liability companies, trusts, and other associations and entities. The words 
"include," "includes," and "including" shall be deemed to be followed by the phrase 
"without limitation." The words "herein," "hereof," "hereunder," and similar terms shall 
refer to this Agreement, unless the context otherwise requires. 

ARTICLE II. 
CAPITAL CONTRIBUTIONS 

2.1. Initial Capital Contributions. The Member shall make the Capital 
Contribution to the Company as reflected on Exhibit A attached hereto and 
incorporated herein by reference. 

ARTICLE III. 
DISTRIBUTIONS 

3.1. Distributions. Except as otherwise requested by the Member or required 
by law, cash distributions shall be made to the Member on the following bases at such 
time (but at least annually) and in such amounts as the Manager in his sole discretion 
shall determine: 

(a) Distributions, other than from a Capital Contribution, shall be 
made in the following order of priority: 

(i) To the payment of liabilities of the Company then due and 
owing to Persons other than the Member; 

(ii) To the Member, in an amount equal to the unpaid balance of 
principal and accrued interest of any loan by the Member to the Company; 

(iii) The balance, if any, shall be distributed to the Member. 

(b) The proceeds of any Capital Transaction and the distribution upon 
liquidation under Section 10.2 shall be made in the following order of priority: 

(i) To the payment of liabilities of the Company then due and 
owing to Persons other than the Member; 

(ii) To establish such reserves as the Manager in his discretion 
determines to be reasonably necessary for any contingent or foreseeable liability or 
obligation of the Company; provided, however, that the balance of any such reserve 
remaining at such time as the Manager shall reasonably determine shall be distributed 
in accordance with subparagraphs (iii) through (v) of this Section 3.1(b); 

(iii) To the payment to the Member of an amount equal to the 
unpaid balance of principal and accrued interest of any Loan by the Member; 

4 
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(iv) To the Member, an amount equal to its Capital 
Contributions reduced (but not below zero) by the amount of all prior distributions to it 
under this Section 3.1; 

(v) The balance, if any, shall be distributed to the Member. 

3.2. Distributions to Be Made In Cash. Unless otherwise determined by the 
Member, all distributions to the Member shall be made in cash. 

ARTICLE IV. 
ALLOCATION OF NET PROFITS AND NET LOSSES 

4.1. Profits and Losses. Net Profits and Net Losses incurred and / or accrued 
shall be allocated to the Member. 

ARTICLE V. 
ACCOUNTING; RECORDS 

5.1. Accounting Methods. The Company books and records shall be prepared 
in accordance with generally accepted accounting principles, consistently applied. All 
Federal, state and local tax returns of the Company shall be prepared by the Company's 
certified public accountants, under the direction of the Manager. 

5.2. Fiscal Year. The fiscal year of the Company shall be the twelve calendar 
month period ending December 31. 

5.3. Tax Status. The Member shall elect such tax status that it deems 
appropriate for each tax year by notifying the Manager of such election. 

ARTICLE VI. 
POWERS, RIGHTS AND DUTIES OF THE MEMBER AND MANAGER 

6.1. Restriction of the Member's Rights to Participate in Management. 
Except as otherwise expressly provided herein, the Member shall have no voice in, take 
any part in, nor interfere with, the conduct control, or management of the business of 
the Company in its capacity as the Member, nor shall the Member have any authority 
or power to act for, or on behalf of, the Company, or to bind the Company in any 
respect whatsoever. 

6.2. Member Consent. (a) The affirmative vote, approval or consent of the 
Member shall be required to: (i) alter the primary purposes of the Company as set forth 
in Section 1.5; (ii) do any act in contravention of this Agreement or cause the Company 
to engage in any business not authorized by the Articles of Organization or the terms of 
this Agreement; (iii) do any act which would make it impossible to carry on the usual 
course of business of the Company; (iv) change or reorganize the Company into any 
other legal form; (v) amend this Agreement; (vi) issue an Interest in the Company to 
any Person and admit such Person as a Member; (vii) approve a merger or 
consolidation with another Person, (viii) change the status of the Company from one in 

5 
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which management is vested in the one or more Managers to one in which 
management is vested in the Member, or vice versa; (ix) possess any Company 
property or assign the rights of the Company in specific Company property for other 
than a Company purpose; (x) perform any act (other than an act required by this 
Agreement or any act taken in good faith reliance upon counsel's opinion) which 
would, at the time such act occurred, subject the Member to liability as a general 
partner in any jurisdiction; (xi) operate the Company in such a manner as to have the 
Company classified as an "investment company" for purposes of the Investment 
Company Act of 1940; (xii) have an order for relief entered against the Company under 
applicable federal bankruptcy law; OR (xiii) file a voluntary petition in bankruptcy or a 
petition or an answer seeking reorganization or an arrangement with creditors or 
taking advantage of any insolvency law or any answer admitting the material 
allegations of a petition filed against the Company in any bankruptcy, reorganization 
or insolvency proceeding. 

(b) The Member shall have the right to replace a Manager of the 
Company and name its successor at any time by providing written notice to the 
Manager being replaced of such decision in which the successor Manager is also set 
forth. 

6.3. Manager. 

(a) The Manager shall have the power to do all things necessary or 
convenient to carry out the business affairs of the Company. The initial Manager shall 
be Central States Water Resources, Inc., a Missouri corporation. 

(b) The Manager shall not have any contractual right to such position 
and shall serve until the earliest of (i) the withdrawal of the Manager, or (ii) the 
removal of the Manager. The Manager may be removed and replaced in accordance 
with the provisions of Section 6.2(b). 

(c) Except to the extent provided herein, the Member hereby agrees 
that only the Manager and agents of the Company authorized by the Manager shall 
have the authority to bind the Company. The Member shall not take any action to bind 
the Company without notifying the Manager of such action. If the Member takes any 
action to bind the Company, it shall indemnify and hold harmless the Manager against 
any claim, loss, expense or liability (including, without limitation, attorneys' fees and 
expenses, whether or not litigation is commenced) incurred by the Manager as a result 
of the unauthorized action of such Member. 

(d) The Manager's duty of care in the discharge of the duties of the 
Manager to the Company and the Member is limited to discharging his duties pursuant 
to this Agreement in good faith, with the care a corporate officer of like position would 
exercise under similar circumstances, in the manner he reasonably believes to be in the 
best interests of the Company. In discharging his duties, the Manager shall not be 
liable to the Company or to the Member for any mistake or error in judgment or for any 
act or omission believed in good faith to be within the scope of authority conferred by 
this Agreement or by separate written instrument executed by the Member. 

6 
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(e) The Manager's compensation shall be established by the Member, 
and the Manager shall be entitled to reimbursement of any general overhead expenses 
incurred in the regular course of his duties. 

6.4. Indemnification 

(a) The Company, except as provided in Section 6.4(b), shall 
indemnify any Person who is or was a party or is threatened to be made a party to any 
threatened, pending or completed action, suit or proceeding, whether criminal, civil, 
administrative or investigative, including without limitation any action by or in the 
right of the Company, by reason of the fact that he/ it was or is a Member or Manager 
of the Company or is or was a Member or Manager of the Company who is or was 
serving at the request of the Company as a member, manager, director, officer, agent 
employee, partner or trustee of another limited liability company, corporation, 
partnership, joint venture, trust or other enterprise; against expenses, including 
attorneys ' iees , judgments , fines , taxes and amounts paid in settlement actually and 
reasonably incurred by him in connection with such action, suit or proceeding if such 
Person's conduct is not finally adjudged to be knowingly fraudulent deliberately 
dishonest or willful misconduct. The right to indemnification conferred in this 
paragraph shall be a contract right and shall include the right to be paid by the 
Company expenses incurred in defending any actual or threatened civil or criminal 
action, suit or proceeding in advance of the final disposition of such action, suit or 
proceeding. Such right will be conditioned upon receipt of an undertaking by or on 
behalf of the Member or manager to repay such amount if it shall ultimately be 
determined that he / it is not entitled to be indemnified by the Company as authorized 
in this Article. Such right shall survive any amendment or repeal of this Article with 
respect to expenses incurred in connection with claims, regardless of when such claims 
are brought arising out of acts or omissions occurring prior to such amendment or 
repeal. The Company may, by action of the Member, provide indemnification to 
employees and agents of the Company with the same scope and effect as the foregoing 
indemnification of Member and Manager. 

(b) If a claim under Section 6.4(a) is not paid in full by the Company 
within thirty (30) days after a written claim has been received by the Company, the 
claimant may at any time thereafter bring suit against the Company to recover the 
unpaid amount of the claim and, if successful in whole or in part the claimant shall be 
entitled to be paid also the expense, including reasonable attorneys' fees and costs, of 
prosecuting such claim. It shall be a defense to any such action (other than an action 
brought to enforce a claim for expenses incurred in defending any proceeding in 
advance of its final disposition where the required undertaking, if any is required, has 
been tendered to the Company) that the claimant has not met the standards of conduct 
which make it permissible under the limited liability company law of Texas for the 
Company to indemnify the claimant for the amount claimed, but the burden of proving 
such defense shall be on the Company. Neither the failure of the Company (including 
the Member or independent legal counsel) to have made a determination prior to the 
commencement of such action that indemnification of the claimant is proper in the 
circumstances because he / it has met the applicable standard of conduct set forth in the 
limited liability company law of Texas, nor an actual determination by the Company 
(including its Member or independent legal counsel) that the claimant has not met such 
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applicable standard of conduct shall be a defense to the action or create a presumption 
that the claimant has not met the applicable standard of conduct. 

(c) The indemnification provided by this Section 6.4 shall not be 
deemed exclusive of any other rights to which those seeking indemnification may be 
entitled under any agreement, consent of the Member or otherwise, both as to action in 
his / its official capacity and as to action in another capacity while holding such office, 
and shall continue as to a Person who has ceased to be a Member, Manager, employee, 
partner, trustee or agent and shall inure to the benefit of the heirs, executors and 
administrators of such a Person. 

(d) The Company may purchase and maintain insurance on behalf of 
any Person who is or was a Member, Manager, employee or agent of the Company, or 
is or was serving at the request of the Company as a member, manager, director, 
officer, employee, partner, trustee or agent of another limited liability company, 
corporation, partnership, joint venture, trust or other enterprise against any liability 
asserted against him and incurred by him in any such capacity or arising out of his / its 
status as such, whether or not the Company would have the power to indemnify him 
against such liability under the provisions of this Section 6.4. 

(e) For the purposes of this Section 6.4, references to the Company 
includes the resulting or surviving entity in any merger or consolidation so that any 
Person who is or was a Member, Manager, employee or agent of such a constituent 
entity or is or was serving at the request of such constituent entity as a member, 
manager, director, officer, employee, partner, trustee or agent of another limited 
liability company, corporation, partnership, joint venture, trust or other enterprise shall 
stand in the same position under the provisions of this Section 6.4 with respect to the 
resulting or surviving entity as he / it would if he/ it had served the resulting or 
surviving entity in the same capacity. 

(f) For purposes of this Section 6.4, the term "other enterprise" shall 
include employee benefit plans; the term "fines" shall include any excise taxes assessed 
on a Person with respect to any employee benefit plan; and the term "serving at the 
request of the Company" shall include any service as a member, manager, director, 
officer, employee, partner, trustee or agent of, or at the request of, the Company which 
imposes duties on, or involves services by, such member, manager, director, officer, 
employee, partner, trustee or agent with respect to an employee benefit plan, its 
participants, or beneficiaries. 

(g) In the event any provision of this Section 6.4 shall be held invalid 
by any court of competent jurisdiction, such holding shall not invalidate any other 
provision of this Section 6.4 and any other provisions of this Section 6.4 shall be 
construed as if such invalid provision had not been contained in this Section 6.4. In any 
event the Company shall indemnify any Person who is or was a Member or Manager 
of the Company, or is or was a Member or Manager of the Company who is or was 
serving at the request of the Company as a member, manager, director, officer, agent 
employee, partner or trustee of another limited liability company, corporation, 
partnership, joint venture, trust or other enterprise, to the full extent permitted under 
Texas law, as from time to time in effect. 
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6.5. Liability of the Member. The Member shall not be liable as such for the 
liabilities of the Company. The failure of the Company to observe any formalities or 
requirements relating to the exercise of its powers or management of its business or 
affairs under this Agreement or the Act shall not be grounds for imposing personal 
liability on the Member or a Manager for liabilities of the Company. 

ARTICLE VII. 
DETERMINATIONS BY THE MEMBER 

7.1. Actions by the Member. The Member shall have the right to take any 
action set forth herein in accordance with the terms of the Agreement. In addition, if 
the Member determines that it wants to take an action that is not expressly granted to it 
within this Agreement it shall take such action only after notifying the Manager in 
writing of the intended action. 

ARTICLE VIII. 
ACTIONS OF THE MANAGER 

8.1. Actions by the Manager. The Manager shall decide any question related 
to the operations of the Company, unless the question is one upon which, by express 
provision of the Act the Articles of Organization or this Agreement the Member is 
required to consent, in which case such express provision shall govern and control the 
decision on such question. 

ARTICLE IX. 
TRANSFER OF MEMBER'S INTEREST 

9.1. Transfer of Member's Interest. The Member shall have the right to 
transfer all or part of its Interest to another Person upon such terms that the Member 
deems acceptable. Prior to the effective date of the transfer of all or part of the Interest 
the Member must notify the Manager of the transfer in writing. 

9.2. Effect of Assignment; Documents. All Interests in the Company 
transferred pursuant to the provisions of this Article shall be subject to the restrictions 
and obligations set forth in this Agreement. As a condition to any Person being 
admitted as an additional Member or a substituted Member, such Person must execute 
this Agreement and agree to be bound by all of its terms and provisions as a 
substituted Member or additional Member. 

ARTICLE X. 
DISSOLUTION OF THE COMPANY 

10.1. Dissolution Acts. 

(a) No act thing, occurrence, event or circumstance shall cause or 
result in the dissolution of the Company except that the happening of any one of the 
following events shall work as an immediate dissolution and termination of the 
Company: 
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(i) A determination by Member to dissolve and terminate the 
Company; and 

(ii) The event of the death of the Member. 

(b) Without limiting the other provisions hereof, the transfer of all or 
any part of a Member's Interest, in accordance with the provisions of this Agreement or 
the admission of a new Member, shall not work the dissolution of the Company. 

10.2. Distribution of Proceeds on Dissolution; Reserves. Upon the dissolution 
and termination of the Company, a the Member or such other Person designated by the 
Member (the "Winding-Up Member") shall file a Notice of Winding Up pursuant to the 
Act and shall proceed with the liquidation and termination of the Company as 
promptly as possible, but in an orderly and businesslike manner so as not to involve 
undue sacrifice, and the proceeds therefrom and any other funds and assets of the 
Company (the "Dissolution Proceeds"), shall be applied and distributed pursuant to the 
provisions of Section 3.1.b. 

ARTICLE XI. 
GENERAL 

11.1. Notices. Any notice, request approval, consent demand or other 
communication required or permitted hereunder shall be given in writing by (1) 
personal delivery, (2) expedited delivery service with proof of delivery, (3) United 
States Mail, postage prepaid, registered or certified mail, return receipt requested, or 
(4) email or facsimile (provided that such email or facsimile is confirmed as received), 
and shall be deemed to have been given and received either at the time of personal 
delivery or, in the case of delivery service or mail, as of the date of first attempted 
delivery at the last known address, or in the case of email or facsimile, upon receipt. 

11.2. Amendments. This Agreement may be amended by a written agreement 
of amendment executed by the Member. 

11.3. Miscellaneous. Except as herein otherwise specifically provided, this 
Agreement shall be binding upon and inure to the benefit of the parties and their 
respective heirs, legal representatives, successors and assigns. Captions contained in 
this Agreement in no way define, limit or extend the scope or intent of this Agreement. 
If any provision of this Agreement or the application of such provision to any Person or 
circumstance shall be held invalid, the remainder of this Agreement or the application 
of such provision to any other Persons or circumstances, shall not be affected thereby. 

11.4. Remedies. If the Company or any party to this Agreement obtains a 
judgment against any other party by reason of breach of this Agreement or failure to 
comply with the provisions hereof. reasonable attorneys' fees as fixed by the court shall 
be included in such judgment. No remedy conferred upon the Company or the 
Member in this Agreement is intended to be exclusive of any other remedy herein or by 
law provided or permitted, but each shall be cumulative and shall be in addition to 
every other remedy given hereunder or now or hereafter existing at law or in equity or 
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by statute. No waiver by the Member or the Company of any breach of this Agreement 
shall be deemed to be a waiver of any other breach of any kind or nature and no 
acceptance of payment or performance by a Member or the Company after any such 
breach shall be deemed to be a waiver of any breach of this Agreement whether or not 
such Member or the Company knows of such breach at the time it accepts such 
payment or performance. If the Member has the right herein to approve or consent to 
any matter or transaction, such approval or consent may be withheld in the sole 
discretion of the Member for any reason or no reason. No failure or delay on the part 
of the Member or the Company to exercise any right it may have shall prevent the 
exercise thereof by the Member or the Company at any time such other may continue to 
be so in default and no such failure or delay shall operate as a waiver of any default. 

11.5. Compliance with Securities Laws. Notwithstanding anything herein 
contained to the contrary, no transfer or disposition of Interests in the Company 
pursuant to the terms hereof shall be made unless such transfer or disposition complies 
in all respects with the provisions of the Securities Act of 1933 and the securities laws of 
any and all states with jurisdiction over such transfer or disposition, and the rules and 
regulations promulgated thereunder. 

11.6. Binding Effect. This Agreement and any amendment hereto made as 
provided herein shall be binding upon and inure to the benefit of the Company and its 
successors and assigns, and the Member, its heirs, executors, administrators, and legal 
or personal representatives. 

11.7. Governing Law. This Agreement and the rights of the parties hereunder 
shall be governed by and interpreted in accordance with the laws of the State of Texas. 

IN WITNESS WHEREOF, the undersigned has executed this Agreement as of 
the date first above written. 

CSWR-TEXAS UTILITY 
HOLDING COMPANY, LLC 

-DocuS,gned by 

- 144DZDD144084DC By: 
Josiah M. Cox, President of 
Central States Water Resources, Inc., 
Manager 

Agreed and Accepted by: 
,--DocuSigned by 

, 

-144[2[0144084[C 
Josiah ivi. LUX, r leiluent of 

Central States Water Resources, Inc., 
Manager 
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EXHIBIT A 
INITIAL CAPITAL CONTRIBUTIONS 

Member's Name and Address Member's Interest Capital Contribution 

CSWR-Texas Utility 100%. Kept by Company Accountant 
Holding Company, LLC 
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Corporations Section 
P O.Box I 3697 
Austin. Texas 7871 I-3697 

Ruth R. Hlighs 
Secretan of State 

Office of the Seci-etan of State 

Cei-tificate of Fact 

The undersigned. as Secretary of State of Texas. does hereby certify that on November 12. 2019. 
Palmwood \Vater Utility Operating Company. LLC. a Domestic Limited Liability Company (LLC) 
(file number 803367893), changed its name to CSWR-Texas Utility Operating Company, [,L.C 

h is further certified that the entit>· status in Texas is in existence. 

In testimony whereoti I have hereunto signed my name 
ofticially and caused to be impressed hereon the Seal of 
State at my office in Austin. Texas on November 19, 
2019 

«E (?»\ 

6 lu 
Ruth R Hughs 
Secretan' of State 

Phone· (512) 463-5555 
Prcp,ired b> : SOS-WEB 

( 'o,ne i·mt uj· on the Internet at h/tpx.~ www..w,x. texas.gov 
Fax (512)463-5709 Dial. 7-1-1 for Rela, Senices 

TID: 10267 Document 92795558(*)03 
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V, 

Franchise Tax Account Status 
As of: 11/14/2019 15.54:04 

This page is valid for most business transactions but is not sufficient for filings with the Secretary of State 

CSWR-TEXAS UTILITY OPERATING COMPANY, LLC 

Texas Taxpayer Number 32071353422 

Mailing Address 1999 BRYAN ST STE 900 DALLAS, TX 75201-3140 

O Right to Transact Business in ACTIVE Texas 

State of Formation 

Effective SOS Registration Date 

Texas SOS File Number 

Registered Agent Name 

Registered Office Street Address 

TX 

07/15/2019 

0803367893 

C T CORPORATION SYSTEM 

1999 BRYAN ST. SUITE 900 DALLAS, TX 75201 
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N/A 
Texas Commission on Environmental Quality 

Investigation Report 
The TCEQ is committed to accessibility. If you need assistance in accessing this document, please contact oce@tceq.texas.gov 

Customer: Q V Utility 
Customer Number: CN600642OO3 

Regulated Entity Name: QUIET VILIAGE II 
Regulated Entity Number: RN1012488O5 

Investigation # 1590003 

Investigator: CHRISTOPHER CAUDLE 
Incident Numbers 

Site Classification P 51-250 CONNECTION 

Conducted: 08/og/2019 -- 08/13/2019 

Program(s): PUBLIC WATER SYSTEM/SUPPLY 

Investigation Type: Compliance Investigation 

Additional ID(s): 1080221 

SIC Code: 4941 

Location: BUSI 83 AND APPROX .25 MI S FM 1423 
NEAR CITY OF DONNA HIDALGO COUNTY TX 

Address: 215 S VALLEY VIEW RD, 
DONNA, TX, 78537 

Local Unit: REGION 15 - HARLINGEN 
Activity Type(s): PWSCCIGWCM - CCI GW PURCHASE 

- COMMUNITY MANDATORY 

Principal(s): 
Role Name 
RESPONDENT Q V UTILITY 

Contact(s): 

Role Title Name Phone 

PARTICIPATED 
IN 

HPME OWNERS 
ASSOCIATION 
PRESIDENT 

MR CHRIS MILLER Phone (402) 750-5558 

PARTICIPATED MR ESTEVAN FLORES Home (956) 510-3633 
IN Work (956) 383-1618 

Work (956) 223-4808 
Fax (956) 655-1493 

PARTICIPATED 
IN 

OWNER/OPERATOR MS TERESA PIERCE Phone (281) 300-3597 

REGULATED OWNER/OPERATOR MS TERESA PIERCE Phone (281) 300-3597 
ENTITY 
CONTACT 

REGULATED 
ENTITY MAIL 
CONTACT 

OWNER/OPERATOR MS TERESA PIERCE Phone (281) 300-3597 

NOE CONTACT MR DONALD E 
WILSON 
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Other Staff Meniber(s): 
Role 
QA Reviewer 
QA Reviewer 
Supervisor 

Name 
ESMERALDA RODRIGUEZ 
CAROLYN ANNE WOOD 
FRANCISCO CHAVERO JR. 

Associated Check List 
Checklist Name 
PWS INVESTIGATION - EQUIPMENT 
MONITORING AND SAMPLING revised 06/2013 
PWS STANDARD FIELD 

Unit Name 
QUIET VILLAGE II 

QUIET VILLAGE II 

Investigation Comments: 

INTRODUCTION 
On August 09 - 13, 2019, Texas Commission on Environmental Quality (TCEQ) Environmental Investigator (EI) 
Chris Caudle conducted a public water supply groundwater purchase community comprehensive compliance 
investigation (CCI) at Quiet Village II. The investigation was originally scheduled with Ms. Teresa Pierce 
(Owner/Operator) on June 28, 2019. Ms. Pierce has assumed the owner/operator duties in lieu of her father's 
(Donald Wilson) absence. However, Ms. Pierce contacted the TCEQ Harlingen Office on June 25, 2019, to 
reschedule the CCI in July. Subsequently, attempts to contact Ms. Pierce on July 2, 12, and 17, 2Olg, were 
unsuccessful and messages were left. Ms. Pierce was eventually contacted on August 9, 2019 and was informed 
that a CCI would be conducted on that day without her present as Ms. Pierce resides in Houston and only travels 
to Quiet Village once per month. At that time a request was made to Ms. Pierce to supply the required records that 
would be revie,ved during the investigation. A TCEQ exit interview form (see Attachment A) and a link to the 
TCEQ Customer Satisfaction Survey were emailed to Ms. Pierce on August 16, 2019. Based on the investigation 
findings, the regulated entity was sent a TCEQ Notice of Enforcement letter, via the United States Postal Service, 
to facilitate compliance. 

GENERAL FACILITY AND PROCESS INFORMATION 
Summary/ General Information 
1. Quiet Village II, TCEQ PWS ID NO. 1080221, CCN# 12730, RN1O12488O5 
2. Superior or Approved Status: None 
3· Ty~e of System: Community 
4. Number of Active Connections: 231; meters: 231; Population: 400; Bacteriological Sample Sites: 1 
5. Wholesale: None; Number of Meters: o; Number of Connections: o; Population: o 
6. Number of Interconnections: 1; System Interconnected with: North Alamo WSC PWS# 1080029 
Type of Interconnect: Direct 
7. Maximum Daily Demand: Unable to determine as no monthly operating reports were available for review. 
8. Average Daily Demand: Unable to determine as no monthly operating reports were available for review. 
g. General Facility and Process Information: 

Entry Point oo 1 Purchased Water 
The Quiet Village II is a purchase public water supply system that serves approximately 231 connections and 
approximately 400 persons. Tlie residents served by this water system are mainly transient residents (Winter 
Texans). Treated surface water under direct pressure is supplied by the North Alamo Water Supply Corporation 
(NAWSC) through a master meter. The system has no storage facilities or ability to treat the purchased water. A 
purchased water contract on file indicates that the NAWSC can supply o.zl MG per month with an annual 
maximum limit of 2.25 MG. 

A. Exceptions and Alternative Capacity Requirements. 
None 

B. System Facilities (see Attachment B) 

BACKGROUND 
As per a review of the TCEQ Consolidated Compliance and Enforcement Data System (CCEDS), previous 
investigations were conducted on September 21, 2016 (investigation No. 1363916 - comprehensive compliance 



Attachment 1 
Page 3 of 9 

QUIET VILLAGE II - DONNA 

8/9/2019 to 8/13/2019 Inv. # - 1590003 

page ) of-9-
investigation (CCI)) and April 17, 2014 (investigation No. 1164716 - complaint investigation). One violation 
remains active from the previous CCI. Violation track number 624119 was issued for failure to develop and 
implement a Niti·ification Action Plan. 

One closed enforcement case, Docket Number 2017-0621-PWS-E, is associated to the PWS. The enforcement case 
was initiated for lead and copper rule violations and for consumer confidence report submittal. All violations in 
the enforcement case have been resolved and/or are closed. The enforcement case was initiated on April 13, 2017· 
Additionally, during a file record review it was that Quiet Village II was issued a TCEQ Notice of Violation (NOV) 
for a Revised Total Coliform Rule (RTCR) Monitoring Violation from the TCEQ Water Supply Division on March 
04, 2019, March 18, 2019, April 09, 2019, and May 13, 201g. An NOV from the TCEQ Water Supply Division was 
also issued on Mareh 22, 2019, for failure to submit Disinfectant Level Quarterly Operating Report for the fourth 
quarter (October 01, 2018 - December 31, 2018). An NOV was issued from the TCEQ Drinking Water Special 
Functions Section on May 09, 2019, for failure to issue a public notice and certify delivery of public notice for 
violations to the system regarding the water supplied to its customers. All TCEQ Central Office violations are 
active. Ms. Pierce is aware of these violations. 

ADDITIONAL INFORMATION 
As stated above, a records request (monthly operating records, bacteriological sampling results, Disinfection Level 
Quarterly Operating Reports (DLQR's), complaint logs, water usage data, and Nitrification Action Plan) was made 
to Ms. Pierce for records to be reviewed during the CCI. Request for the records were made on July 02, 12, and 17, 
2olg. As of August 16, 2019, no records have been provided. 

The purchase water system is supervised by Ms. Pierce; who contracts Mr. Jaime Salinas, Ana-Lab Technician 
(Class D operator license Wooo3418O, exp. November 13, 2019); who tests disinfectant residual in the park once 
per week and collects a bacteriological sample once each month at one of five sample sites throughout the park. 
Ana-Lab analyses the bacteriological sample. However, Mr. Salinas is employed as a contracted employee to 
collect routine samples and does not oversee day to day operations and maintenance of the purchase water 
system. This will be noted as an alleged violation as described below. Bacteriological sample results and 
disinfectant residual monitoring data were reviewed at Ana-Lab with Ana-Lab Regional Manager, Mr. Joel 
Manjarrez. The disinfectant residual data and bacteriological sample results were observed to be properly 
maintained and there have been no positive bacteriological sampling results. 
The following other alleged violations are cited: 
1) Violation Track No. 624[lg: 30 Texas Administrative Code (TAC) §2go.46(z) for failure to develop and 
implement a Nitrification Action Plan. This is a repeat violation "C"; track No. 624119. Specifically, at the time of 
the investigation the PWS did not have or implement a Nitrification Action Plan. 
2) Violation Track No. 725177: 30 TAC §290.46(f) for failure to maintain monthly operating reports. Specifically, 
during the August og, 2019 compliance investigation monthly operating records were not available for review. 
Specifically, systems that serve fewer than 250 connections, serve fewer than 750 people, and use only 
groundwater or purchase treated water shall maintain a record of the amount of water distributed each week 
Multiple requests to view operating records for Quiet Village II have gone unanswered and no records have been 
provided. 
3) Violation Track No. 725214: 30 TAC §2go.110(e)(4) for failure to complete the Disinfection Level Quarterly 
Operating Reports (DLQRs). Specifically, during the August 09, 2019 compliance investigation no DLQRs were 
available for review. 
4) Violation Track No. 725188: 30 TAC §290.46(t)(3)(A)(iii) for failure to ensure the following records shall be 
maintained for two years: the date, location, and nature of water quality, pressure, or outage complaints received 
by the system and the result of any subsequent complaint investigation. Specifically, during the August og, 2019 
compliance investigation no complaint logs were available for review. 
5) Violation Track No. 725212: 30 TAC §2go.46(e)(3)(A) for failure by a purchase water system that serves no 
more than 250 connections to employ an operator who holds a Class "D" or higher license. it should be noted that 
this alleged violation is categorized as a Category "A" violation. As per the TCEQ EIC, Revision Number 16, 
effective December 13, 2018, "A" violations require automatic initiation of formal enforcement action when 
discovered. Specifically, on the day of the August oig, 2019 investigation it was determined that the water system 
did not employee an operator. Therefore, the regulated entit:y shall be referred to formal enforcement. 

The following Additional Issues were also noted during the compliance investigation: 
1) Ensure the DLQR is submitted by the tenth day of the month following the end of the quarter. 
2) Quiet Village II needs to develop and implement a Revised Total Coliform Rule Site Sampling Plan (RTCR). 
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This is noted as an Additional issue as the U.S. Environmental Protection Agency maintains regulatory· authorit1' 
over RTCR. 

An inspection of the water distribution system was performed on August 09, 2019. This water system's 
distribution lines are looped (no dead ends) and therefore flushing of dead-end mains is not required. 

The inspection of the distribution system documented that water pressure was in compliance with TCEQ 
regulations as outlined in 30 TAC §290.44(d) and water pressures were above 35 Pounds per square inch (psi). 
However, chloramine disinfectant residual, measured as total chlorine, in the distribution system were below the 
agency's regulatory minimum requirement of o.5 milligrams per liter (mg/L) as outlined in 30 TAC §290.46 (d) 
(2)(B). Total chlorine and water pressure levels were evaluated as follows: 
1) Lot No. 11 = 0.02 mg/L total chlorine and 42 psi 
2) Lot No. 76 = o.18 mg/L total chlorine and 44 psi 
See Attachment C. 

The water pressure was verified utilizing an Ashcroft o-ioo PSI gauge. The disinfectant residual was verified 
utilizing a Hach Pocket Colorimeter II. It should be noted since no operator was present during the investigation 
extensive flushing of the distribution system to raise the disinfectant residual could not be conducted. 
Additionally, out of the 231 lots available in Quiet Village II only approximately 37 are occupied which could 
potentially contribute to low water demand within the distribution system contributing to the low disinfectant 
residuals observed. 

Upon completion of the distribution inspection, EI Caudle returned to the Harlingen Region Office and briefed 
TCEQ Harlingen Region Water Program Work Leader, Ms. Carolyn Wood, regarding the low disinfectant 
residuals within the Quiet Village II distribution system and the lack of the ability to flush This information was 
also provided to Ms. Pierce and Mr. Chris Miller, Quiet Village II Home Owners Association President on the 
same day of the investigation via phone calls. Subsequently, Mr. Miller and Ms. Pierce worked with the nearby 
City of Donna Fire Department to perform flushing on the evening of August og, 2019, and the system issued a 
voluntary boil water notice via email to Quiet Village II residents (Attachment D). 

On August 12 and 13, 2oig, EI Caudle obtained water samples from the distribution system, specifically, to 
determine the levels of disinfectant residual and water pressure. An additional disinfectant residual and water 
pressure (both compliant with TCEQ regulations) were collected at the Koko Loco convenience store located at 
the intersection of U.S. Business 83 and Valley View Drive approximately two blocks to the west of Quiet Village II 
to document disinfectant residual prior to entering the purchase water system. Total chlorine and water pressure 
levels were evaluated as follows: 
1) Lot No. 12 = 0.04 mg/L total chlorine and 43 psi (August 12, 2019) 
2) Lot No. 6 = o.oo mg/L total chlorine and 44 psi (August 12, 2019) 
3) Lot No. 11 = o.05 mg/L total chlorine and 44 psi (August 13, 2019) 
4) Lot No. 73 = o·olmg/L total chlorine and 44 psi (August 13, 2019) 
5) Koko Loco = 2.20 mg/L total chlorine and 40 psi (August 13,2019) 

All the disinfectant residuals measured within the Quiet Village II distribution system were below the required 
TCEQ regulations. This was cited as an alleged violation of 30 TAC §290.46(d)(2)(B), for failure to continuously 
provide a chloramine residual of o.5 milligrams per liter throughout the distribution system. Additionally, it 
should be noted that this outstanding alleged violation is categorized as a repeat Category "B" violation which has 
been previously cited in investigation No. 1363916 (Violation Track No. 623985) conducted on September 21, 
2016. As per the TCEQ EIC, Revision Number 16, effective December 13, 2018, "B" violations which have been 
documented two (2) times within the most recent five (5) year period will be referred to formal enforcement. 
Therefore, the regulated entity shall be referred to formal enforcement. 

Additionally, due to the low disinfectant residual, the system is required to issue a boil water notice as specified by 
Title 30 Texas Administrative Code §290.46(q) for failure to maintain adequate disinfectant residual. 

On August 13, 2019, Ms. Wood, emailed Ms. Pierce informing her that the TCEQ is requiring Quiet Village II to 
issue a boil water notice due to the low disinfectant residual. The email detailed that the boil water notice shall 
remain in effect until the residual, water pressure and negative bacteriological water samples are received and 
reviewed to be adequate to rescind the boil water notice. Ms. Wood also provided the following attachments: 
BWN Rescind Mandatory Language (English), PDW Tier I Cert of Delivery BWN Rescind, BWN Mandatory 
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Language (Spanish), PDW Tier 1 Certificate of Delivery BWN, BWN Mandatory Language 2go, and BWN Quick 
Giiide (Attachment E). Quiet Village II issued a boil water notice on August 13, 201g (Attachment F). On August 
14, 2019 Mr. Caudle received an email that included a copy of the boil water notice provided to residents served by 
Quite Village II. On August 15, 2019 the dissemination of the BWN was verbally confirmed with the Mr. Miller, 
HOA President. 
On August 16, 2019 Ms. Pierce contacted North Alamo Water Supply Corporation (NAWSC) (wholesale water 
punevor to Quiet Village II) to inquire about NAWSC being able to assist and perform flushing activities in the 
Quiet Village II distribution system. 

On Allgllst 19, 2O1g flushing commenced. After the flushing was conducted, NAWSC (Estevan Flores - Water 
Plant Supervisor) provided the following disinfectant residuals: 
1) Lot 100 = 3.6 mg/1 total chlorine 
2) Lot 30 = 3·5 mg/1 total chlorine 
3) Lot 195 = 3·5 total chlorine 

On August 20, 2019. EI Caudle documented disinfectant residual within the Quiet Village II distribution system 
and the following disinfectant residuals were measured as follows: 
i) Lot 11 = O.05 total chlorine 
2) Lot 100 = 2.6 mg/1 total chlorine 
3) Lot 180 = 2.6 mg/1 total chlorine 
4) Club House = o.56 total chlorine 
5) Park entrance = o.59 total chlorine 

These values demonstrate that the flushing activities improved the disinfectant residuals with the distribution 
system. However, certain lots (No. 6, No. it, No. 12, and No. 73) within Quiet Village II continued to have low· 
disinfectant residuals possibly due to lack of water demand within the park. 

On August 23, 2019, Ms. Wood and EI Caudle contacted Ms. Pierce to discuss the assistance (flushing and 
monitoring the disinfectant residual) NAWSC to providing to quiet Village II and what where the long-term plans 
for obtaining an operator. Additionalh-, at that time a request w-as macie for the Certificate of Delivery for issuance 
of a boil water notice. Ms. Pierce stated she is currently working to resolve the operator and boil water notice 
lSSUeS. 

Based on the findings of this investigation, the entity will be issued a TCEQ Notice of Enforcement letter, via the 
United States Postal Service, to facilitate compliance. 
NOE Date: 9/4/2019 

OUTSTANDING ALLEGED VIOLATION(S) 

ASSOCIATED TO A NOTICE OF ENFORCEMENT 

Track Number: 624119 Compliance Due Date: To Be Determined 

Violation Start Date: Unknown 

30 TAC Chapter 290.46(z) 

Alleged Violation: 

Investigation: 1363916 Comment Date: 11/16/2016 
Failure to develop and implement a Nitrification Action Plan (NAP). 

Specifically, the system distributes chloraminated water bitt has not developed and implemented a NAP. The 
rule requirement for a NAP was effective July 2015, and all water systems were reminded of the rule 
requirement by letter in October 2015· 

Investigation: 1590003 Comment Date: 08/29/2019 
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Failure to develop and implement a Nitrification Action Plan (NAP). 

Specifically, during the August 09, 2019 comprehensive compliance investigation Quiet Village II had not 
developed a NAP; as no plan was available for review during the investigation. Multiple requests to view 
operating records for Quiet Village II have gone unanswered and no records have been provided. 

Recommended Corrective Action: Develop and implement a NAP which contains the system specific plan 
for monitoring free ammonia, monochloramine, total chlorine, nitrite, and nitrate levels; system specific action 
levels for these chemicals, and specific corrective action to be taken if action levels are exceeded. Submit a copy 
of the NAP to the TCEQ and maintain the NAP as part of the system's monitoring plan. Note that this constitutes 
a revision of the monitoring plan and must also be submitted to the TCEQ Water Supply Division. 

Track Number: 725177 Compliance Due Date: 08/10/2019 

Violation Start Date: 8/9/2019 

30 TAC Chapter 290.46(d)(2)(B) 

Alleged Violation: 

Investigation: 1590003 Comment Date: 08/29/2019 
Failure to continuously provide a chloramine residual of o.5 milligrams per liter (mg/1) throughout the 
distribution system. 

Specifically, during the August 09, 2019 compliance investigation a disinfectant residuals were tested at Lot 
No.11 (o.05 mg/1) and Lot No. 73 (o·18 mg/1) in the regulated entity's distribution system which were below the 
regulatory minimum o.5 mg/L total chlorine. Additionally, it should be noted that this outstanding alleged 
violation is categorized as a repeat Category a violation which has been previously cited in investigation No. 
1363916 (Violation Track No. 623985) conducted on September 21, 2016. As per the TCEQ EIC, Revision 
Number 16, effective December 13, 2018, "B" violations which have been documented two (2) times within the 
most recent five (5) year period will be referred to formal enforcement. Therefore, the regulated entity shall be 
referred to formal enforcement. 

Recommended Corrective Action: Restore chloramine residual within the distribution system to a 
minimum of o.5 milligrams per liter and provide documentation of a compliant residuals to the TCEQ. 

Track Number: 725181 Compliance Due Date: To Be Determined 

Violation Start Date: 8/9/2019 

30 TAC Chapter 290.46(f) 
30 TAC Chapter 290.46(f)(3)(A)(ii)(III) 

Alleged Violation: 

Investigation: 1590003 Comment Date: 08/29/2019 
Failure to maintain a record of water works operation and maintenance activities and submit periodic reports 

Specifically, during the August 09, 2019 compliance investigation monthly operating records were not available 
for review. Specifically, systems that serve fewer than 250 connections, serve fewer than 750 people, and use 
only groundwater or purchase treated water shall maintain a record of the amount of water distributed each 
week. Multiple requests to view operating records for Quiet Village II have gone unanswered and no records 
have been provided. 
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Recommended Corrective Action: Ensure the completion of monthly operating reports. For systems that 
serve fewer than 250 connections, serve fewer than 750 people, and only use groundwater or purchase treated 
water shall maintain a record of the amount of water distributed each week. Provide a copy of the completed 
reports to the TCEQ demonstrating compliance. 

Track Number: 725188 Compliance Due Date: To Be Determined 

Violation Start Date: 8/9/2019 

30 TAC Chapter 290.46(f)(3)(A)(iii) 

Alleged Violation: 

Investigation: 1590003 Comment Date: 08/20/2019 
Failure to ensure the following records shall be maintained for two years: the date, location, and nature of water 
quality, pressure, or outage complaints received by the system and the result of any subsequent complaint 
investigation. 

Specifically during the August og, 2019 compliance investigation a record of complaints was not available for 
review. Multiple requests to view operating records for Quiet Village II have gone unanswered as no records have 
been provided. 

Recommended Corrective Action: Maintain a record of complaints that contain the following information: 
the date, location, and nature of water quality, pressure, or outage complaints received by the system and the 
result of any subsequent complaint investigation. Provide a copy of the complaint log to the TCEQ demonstrating 
compliance. 

Track Number: 725212 Compliance Due Date: To Be Determined 

Violation Start Date: 8/g/2019 

30 TAC Chapter 290.46(e)(3)(A) 

Alleged Violation: 

Investigation: 1590003 Comment Date: 08/29/2019 
Failure by a purchase water system that serves no more than 250 connections to employ an operator who holds a 
Class "D" or higher license. 

Specifically, during the August 09, 2019 compliance investigation it was determined that Quiet Village II did not 
employ an operator who holds a Class "D" or higher license. it should be noted that this alleged violation is 
categorized as a Category "A" violation. As per the TCEQ EIC, Revision Number 16, effective December 13, 2018, 
A" violations require automatic initiation of formal enforcement action when discovered. Specifically, on the 

day of the August oig, 2019 investigation it was determined that the water system did not employee an operator. 
Therefore, the regulated entity shall be referred to formal enforcement. 

Recommended Corrective Action: Employ an operator who holds a current nad valid Class "D" or higher 
license issued by the TCEQ. Provide compliance documentation to the TCEQ demonstrating compliance. 

Track Number: 725214 Compliance Due Date: To Be Determined 

Violation Start Date: 8/9/2019 
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30 TAC Chapter 290.110(e)(4) 

Alleged Violation: 

Investigation: 1590003 Comment Date: 08/29/2019 
Failure to complete the Disinfection Level Quarterly Operating Reports (DLQR). 

Specifically, during the August 09, 2019 compliance investigation it was observed that Quiet Village II was not 
completing the DLQR's as none were available for review. Multiple requests to view operating records for Quiet 
Village II have gone unanswered as no records have been provided. 

Recommended Corrective Action: Ensure the completion ofthe Disinfectant Level Quarterly Operating 
Report (DLQR). Submit the DLQR by the tenth day of the month following the end of the quarter. Submit 
compliance documentation to the TCEQ demonstrating compliance. 

Additional Issues 

Description Item #7 

Additional Comments 
Ensure the Disinfectant Level Quarterly Operating Report is submitted by the tenth day of the month following the 
end of the quarter. 
Description Item # 8 

Additional Comments 
Quiet Village II needs to develop and implement a Revised Total Coliform Rule Site Sampling Plan (RTCR). This is 
noted as an Additional issue as the U.S. Environmental Protection Agency maintains regulatory authority over RTCR. 

Signed Date 

Environmental Investigator 

Signed I)ate 

Supervisor 
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Attachments: (in order of final report submittal) 
Enforcement Action Request (EAR) 

Letter to Facility (specify type) : -

Investigation Report 

Sample Analysis Results 

Manifests 

Notice of Registration 

List of Attached files 
INVESTIGATION 1590003·pdf 
NOE.pdf 
SOIF.pdf 
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Maps, Plans, Sketches 

Photographs 

Correspondence from the facility 

Other (specify) : 
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14. Calculation of Rate Base. 

Pursuant to 16 Texas Admin. Code § 24.41(d) and (e), CSWR Texas intends to 
request that rate base be set to allow it to earn a return on the difference between the 
purchase price paid for the utility assets and the original cost less accumulated 
depreciation or, otherwise, based on the net book value of the assets using another 
reasonable valuation method. Whether or notthere is a difference between the purchase 
price paid and the original cost less accumulated depreciation and contributions in aid on 
construction is still under review. Currently, the best records for determining net book 
value of assets is the current owner's accounting records. However, no records are 
available for this system. Accordingly, it is CSWR, LLC's experience that an independent 
third-party original cost study would provide the most accurate valuation of distressed 
utility assets like those at issue here. 

In proceedings in other states, where plant records for an acquired system were 
inadequate, CSWR, LLC has relied on real estate appraisals to establish rate base. 
These appraisals allow adjustments to rate base based on the value of existing 
undepreciated land and land rights owned by the selling utility. This method has resulted 
in fair, reasonable rate base valuations and reasonable opportunities to earn a return 
sufficient to raise the necessary capital to support these systems. It would provide an 
efficient, cost-effective alternative to the fair market value approach when the acquisition 
involves a smaller system, and it is particularly necessary where the acquiring entity 
would be ineligible to participate in the fair market value process. The Company has not 
performed an appraisal of the system to determine the appropriate amount of such 
adjustment. 

In addition, the Company may request to accrue AFUDC and defer depreciation 
for post-acquisition improvements in the same way provided for under the proposed fair 
market value rule being considered in Docket No. 49813. 
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16. Describe, in detail, the anticipated impact or changes in the quality of retail 
public utility service in the requested area as a result of the proposed 
transaction: 

A letter from the TCEQ detailing the results of its most recent compliance 
evaluation identified several alleged violations and additional issues that needed to be 
addressed. See Attachment I to this Application. The compliance evaluation notes that 
as recently as August 2019, the water system was under a boil water notice. A preliminary 
engineering report commissioned by CSWR Texas confirmed many of the issues 
identified by the TCEQ. See Attachment J to this Application. More specifically, the report 
recommends replacing the sealing block for the water well, replacing hydropneumatics 
tank, and repair of the chlorine building. The cost of these and other upgrades, 
renovations, and repairs is estimated to be approximately $44,500. If it is authorized to 
acquire the system, CSWR Texas intends to invest the capital required to make the 
upgrades, renovations, and repairs necessary to bring the water system into compliance 
with TCEQ regulations and ensure customers receive safe and reliable service. 

CSWR Texas plans to use a contract operator for plant operations, which would 
include one or more appropriately qualified and licensed operators. The contract operator 
would be responsible for day-to-day inspections, checks, sampling, reporting, and meter 
reading. The contract operator also would be responsible for necessary system repairs 
(as well as extraordinary issues that arise from time to time) to ensure proper facility 
operations. All contractor activities would be tracked inside CSWR Texas' computerized 
maintenance system. A computerized plant monitoring system will integrate repair and 
system operations data onto a single water information management platform that 
includes all systems operated by CSWR Texas' affiliates. 

CSWR Texas will also use contractors for billing and to provide emergency 
answering services for customer calls. The billing contractor will be responsible for 
computing, printing, and sending monthly bills to customers and for collecting payments. 
The billing contractor's staff will also field and process customer bill inquiries, make bill 
adjustments, deal with customer requests for payment plans, and interact with 
Commission Staff regarding billing issues. Billing contractor employees will also be 
trained to route customer service complaints and inquiries to the service contractor. 

In addition, CSWR Texas will implement operational changes to improve and 
enhance customer service. Customers will have access to a 24-hour phone line to report 
any utility service issues. Those calls would then be transferred into the computerized 
maintenance management system and converted into work orders, which creates a 
historical record of all reported service issues. The work orderwill also ensure contracted 
customer service personnel can commence work required to quickly and efficiently 
address customer service issues. Second, CSWR Texas will ensure customers served 
by the system have access to customer service representatives during normal business 
hours to talk about any customer concerns. Additionally, CSWR Texas will establish a 
utility-specific webpage and dedicated email address to keep customers informed about 
their utility service. Mirroring the relevant utility homepage information, CSWR Texas will 
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also implement a dedicated social media page to offer another avenue of communication 
with customers about utility matters. The social media account will be manned by 
customer service representatives who can quickly answer customer questions. Finally, 
CSWR Texas will offer online bill paying options to customers including e-checks, debit 
card, and credit cards. Accordingly, and in order to mitigate increases to the cost of 
service, CSWR Texas will likely request authority from the Commission for a waiver from 
the provisions of 16 Texas Admin. Code § 24.153(d), which requires establishing a local 
office for maintaining business records or for purposes of accepting applications for 
service and payments to prevent disconnection of service or to restore service after 
disconnection for nonpayment, nonuse or other reasons identified in Commission rules. 
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17. Describe the transferee's experience and qualifications in providing 
continuous and adequate service. This should include, but not be limited to: 
other CCN numbers, water and wastewater systems details, and any 
corresponding compliance history for all operations. 

CSWR Texas is part of a group of affiliated companies owned by CSWR, LLC. In 
addition to its ownership interest, CSWR, LLC and another affiliate, Central States Water 
Resources, Inc. ("Central States'), provide operational and managerial oversight and 
support for all operating utility affiliates within the group and also provide access to 
financial resources necessary to acquire water and wastewater systems and upgrade 
those systems as required. 

CSWR, LLC, is an established nationally recognized water and wastewater utility 
that operates over 176 water and wastewater systems serving over 110,000 customers 
through approximately 40,000 connections in four states. To date, CSWR, LLC has spent 
over $63 million purchasing, upgrading and modernizing the systems it has acquired. 

Since March 2015, affiliates in Missouri, Arkansas, Kentucky and Louisiana have 
designed, permitted and completed construction-with the approval of state drinking 
water and wastewater regulatory authorities-of approximately $5.5 million of upgrades 
and improvements to drinking water systems. Those upgrades and improvements include 
construction of ground water storage tanks and drinking water pressurization pump 
assemblies, drilling water wells, erecting or rehabilitating well houses, closing failed wells, 
blasting/coating water storage tanks, replacing meter pits with new meters, replacing or 
repairing numerous water distribution lines, installing numerous isolation valve systems, 
installing multiple flush hydrants, repairing hundreds of Ieaking lines, and constructing or 
rehabilitating various other improvements to existing drinking water systems. 

For wastewater systems, CSWR Texas-affiliated companies have designed, 
permitted, and completed construction of approximately $8.3 million of system 
improvements. Those improvements include wastewater line repairs to remedy infiltration 
and inflow problems, construction of sewer main extensions, construction and repairs of 
multiple lift stations, closures of environmentally-distressed wastewater treatment plants, 
conversion of failing wastewater treatment plants into sludge storage/flow equalization 
and treatment basins, conversion of failed mechanical systems to I-Fast systems, and 
construction of various other improvements to existing wastewater treatment facilities. 

Through CSWR, LLC and Central States, CSWR Texas will have access to 
experienced technical and managerial expertise and experience not usually available to 
water systems of this system's size. And CSWR, LLC's business model makes these 
assets available to its affiliates at a lower cost than otherwise would be available because 
of the economies of scale the affiliated structure is able to achieve for its member utility 
operating companies. 

The affiliated group of which CSWR Texas is a member has been able to secure 
an ongoing commitment from Sciens Capital Management, a Wall Street private equity 
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firm, to provide capital necessary to purchase small, oftentimes distressed, systems and 
then make investments necessary to bring those systems into compliance with applicable 
health, safety, and environmental protection laws and regulations. Similar commitments 
were made with respect to equity investments necessary to acquire and improve utility 
assets affiliated companies currently own and operate in Missouri, Arkansas, Kentucky, 
and Louisiana. As evidenced by acquisitions and improvements made in each of those 
states, regulators can rely on such investment commitments. Although Investment is 
provided primarily in the form of equity, an affiliate also has committed to make debt 
capital available at reasonable rates if CSWR Texas is unable to obtain debt financing 
from non-affiliated commercial sources. 

Importantly, the regulatory Commissions in Missouri, Kentucky, and Louisiana 
have recognized the solid track record that CSWR, LLC and its affiliates have established 
for acquiring, rehabilitating, maintaining, and operating troubled water and wastewater 
systems in that state, and they have expressly found the group has the financial, 
technical, and managerial ability necessary to provide reasonable service to the public. 
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20. How will the proposed transaction serve the public interest? 

CSWR, LLC has demonstrated an ability to consolidate small water and 
wastewater utility systems and make necessary investments in those systems to ensure 
that safe, reliable service is provided to customers. This system is currently in a distressed 
state and would benefit from the transition to a stable, long-term management team willing 
to make necessary investments to improve the system. As explained in this application: 

• CSWR Texas has access to much needed capital that it will use to make 
reasonable, prudent, and timely investments to bring the system back into 
compliance with all applicable rules and regulations; 

• Through its affiliates, CSWR Texas has access to experienced technical and 
managerial expertise and experience not usually available to systems of this size 
and at a lower cost than otherwise would be available because of the economies 
of scale the affiliated structure is able to achieve; 

• CSWR Texas will implement new management and customer service systems and 
practices that will greatly improve the level of service to customers; 

• CSWR Texas will seek to consolidate and regionalize this system with other 
systems it acquires in order to pool financial, managerial, and technical resources 
that achieve economies of scale or efficiencies of service; 

• CSWR Texas will operate the systems to ensure they are in compliance with all 
environmental regulations; and 

• the purchase price reflects the lowest agreeable negotiated price between the 
parties. 

In summary, CSWR Texas and its affiliates have the financial, technical, and 
managerial ability to acquire, own, and operate the system in a manner that fully complies 
with applicable health, safety, and environmental protection laws and regulations and 
provides reliable, safe, and adequate service to customers. CSWR Texas is prepared to 
invest capital required to remedy all outstanding and future issues in the systems. It also 
will implement management and customer service systems and practices that will greatly 
improve the level of service to customers. Accordingly, the system will become a part of 
a financially stable and technically sound utility, and customers will receive higher quality 
and more reliable service. Also, by adopting current rates and tariffs, CSWR Texas will 
ensure the proposed acquisition has no negative impact on the system's customers. In 
addition, because CSWR Texas will operate as a public utility, customers will be assured 
the system's future operations will be scrutinized by the Commission and its staff so that 
its cost of service and rates are fair and reasonable. 
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22. Sewer Service Information 

The sewer system being transferred purchases wastewater treatment from the City 
of Donna. Quiet Village directly pumps the wastewater on its system to the City of Donna, 
and the city is responsible for all wastewater treatment. Because Quiet Village does not 
itself treat or discharge wastewater, it does not maintain a permit from the TCEQ for that 
purpose, and therefore has not filed an application to transfer any permit with the TCEQ. 
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26. Attach a copy of purchase agreement or contract. 

The public water system being transferred purchases treated drinking water from 
North Alamo Water Supply Company through a master meter that supplies the water to 
the distribution system. Based on information provided by the current owner of the 
system, the purchase of the treated drinking water is not documented through a purchase 
agreement or contract. 

The sewer system being transferred purchases wastewater treatment from the city 
of Donna. Based on information provided by the current owner of the system, there is not 
contract or purchase agreement between the City of Donna and the current owner of the 
system. 
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CCN No. 12730 (Water) - Large Scale Map 
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Statement of Confidentiality 

Pursuant to the Commission's standard protective order. CSWR-Texas Utility Operating 

Company, LLC ("CSWR Texas") is designating certain materials filed as part of its application as 

Protected Materials. The undersigned counsel for CSWR Texas has reviewed the information 

sufficiently to state in good faith that the information is exempt from public disclosure under the 

Public Information Act and merits the Protected Materials designation or Highly Sensitive 

Protected Material designation given below. 

Confidential Attachment F contains the consolidated financial statements of CSWR, LLC 

and subsidiaries, including an independent auditor's report. This information is not publicly 

available, is commercially sensitive. and public disclosure of the information would cause 

substantial competitive harm to CSWR Texas and its subsidiaries. Any other entity that seeks to 

acquire water utilities in Texas and elsewhere could use the financial information to its competitive 

advantage, to the detrinient of CSWR. LLC and its subsidiaries. Accordingly, the information 

contained in Attachment F is exempt from public disclosure under Tex. Gov't Code §§ 552.101. 

552.104 and 552.110 and merits the Protected Material information. 

Highly Sensitive Attachment G contains projected financial information for the acquired 

system. including information from which the purchase price could be ascertained; consolidated 

financial statements for CSWR Texas's parent company. CSWR, LLC. and its subsidiaries: 

combined financial projections for other systems that CSWR Texas is in the process of acquiring: 

and information regarding CSWR, LLC's financial positions. This information is not publicly 

available, is commercially sensitive. and public disclosure of the information would cause 

substantial competitive harm to CSWR. LLC and its subsidiaries. including CSWR Texas. Any 

other entity that seeks to acquire water utilities in Texas and elsewhere could use the financial 

information to its competitive advantage. to the detriment of CSWR, LLC and its subsidiaries. 

Accordingly, the information contained in Attachment G is exempt from public disclosure under 

Tex. Gov't Code §§ 552.101.552.104 and 552.110 and merits the Protected Material information. 

Confidential Attachment H contains engineering assessments and a capital improvement 

plan that is deemed by a third-party engineering firm to be proprietary information. Public 

disclosure of the information would cause substantial competitive harm to the engineering firm by 

allowing other engineering companies to copy the firm~s methods and analyses. Public disclosure 

could also negatively impact the engineering firm's willingness to perform services for CSWR 
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Texas in the future. Accordingly. the information contained in Confidential Attachment H is 

exempt from public disclosure under Tex. Gov't Code §§ 552.101 and 552.104. 

Confidential Attachment 1-1 contains correspondence between the TCEQ and the 

Company that reveals the identity of potential acquisitions by CSWR Texas that are not otherwise 

publicly available. This information is not publicly available. is commercially sensitive, and 

public disclosure of the information would cause substantial competitive harm to CSWR Texas 

and its affiliates. Accordingly, the information contained in Confidential Attachment I-1 is exempt 

from public disclosure under Tex. Gov t Code §§ 552.101 and 552.104. 

Confidential Attachment J is an engineering report that is the proprietary information of a 

third-party engineering firm. Public disclosure of the information would cause substantial 

competitive harm to the engineering firm by allowing other engineering companies to copy the 

firm's methods and analyses. Public disclosure could also negatively impact the engineering 

firm's willingness to perform services for CSWR Texas in the future. Accordingly. the 

information contained in Confidential Attachment J is exempt from public disclosure under Tex. 

Gov't Code §§ 552.101 and 552.104. 

3113 QVL-
Evan D . Johnson \ J 

ATTORNEY FOR CSWR, LLC 
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