FULL AND FINAL RESOLUTION AGREEMENT
THIS FULL AND FINAL RESOLUTION AGREEMENT (“Agreement”) is entered
into by and between Vista Ridge LLC (“Vista Ridge”), a Delaware limited liability company,
Blue Water Vista Ridge, LLC (“Blue Water”), a Texas limited liability company, and the Post
Oak Savannah Groundwater Conservation District (“POSGCD”), a groundwater conservation
district created pursuant to Acts 2001, 77th Legislature, R.S., Chapter 1307, 2001 Texas General
Laws (HB 1784) and the provisions of Chapter 36, Texas Water Code.
WHEREAS, pursuant to the legal authorities contained in HB 1784 and Chapter 36,
Texas Water Code, and specifically Section 36.0015 of such Code, POSGCD was established in
order to provide for the conservation, preservation, protection, recharging, and prevention of
waste of groundwater by, inter alia, managing the production and use of groundwater located
within Burleson and Milam Counties, Texas;
WHEREAS, Vista Ridge, formerly known as Abengoa Vista Ridge, LLC, has entered
into the Vista Ridge Regional Supply Project Water Transmission and Purchase Agreement
(“WTPA”) with San Antonio Water System (“SAWS”);
WHEREAS, the Vista Ridge Regional Supply Project (“Project”) transmits water from
a well field in Burleson County, Texas, through a collection system to a high service pump
station, thence through a 142-mile pipeline to the point of delivery to SAWS in northern Bexar
County, Texas;
WHEREAS, POSGCD issued an Amended and Restated Drilling & Operating Permit to
Vista Ridge dated April 18, 2017 (“Operating Permit”) for the Project;
WHEREAS, POSGCD issued an Amended and Restated Transport Permit to Vista
Ridge dated April 18, 2017 (“Transport Permit”) for the Project;
WHEREAS, Blue Water is the Permits Administrator related to the Operating Permit
and Transport Permit held by Vista Ridge;
WHEREAS, Central Texas Regional Water Supply Corporation (“CTRWSC”) is a
Texas nonprofit water supply corporation responsible for construction and ownership of certain
Project facilities pursuant to an Amended and Restated Water Transportation Agreement
(“WTA”). Under the WTA, CTRWSC transports Project water to SAWS on behalf of Vista
Ridge. Vista Ridge owns Project water in transit until it is delivered to SAWS;
WHEREAS, EPCOR Services Inc. (“EPCOR”) is the operator of the Project facilities
and in such role oversees the transmission of Project water from the well field to the point of
delivery to SAWS;
WHEREAS, beginning on April 15, 2020, Vista Ridge produced groundwater from an
area within Burleson County pursuant to the Operating Permit and transported the water to the
Agua Vista site in Bexar County, Texas pursuant to the Transport Permit, at which location Vista
Ridge sold and delivered the water to SAWS, and SAWS purchased the water from Vista Ridge
and became the owner of the water;
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WHEREAS, POSGCD has alleged that SAWS, Vista Ridge and/or Blue Water violated
the Rules of the Post Oak Savannah Groundwater Conservation District (“Rules”) and the Texas
Water Code by discharging water at the Agua Vista site and at Bitters pump station during startup and integration of the water into the SAWS system (the “Discharge”);
WHEREAS, POSGCD has alleged that the Discharge was undertaken in a manner that
was not a beneficial use of the water and constituted waste;
WHEREAS, POSGCD has alleged that Blue Water and Vista Ridge violated the terms
of the Operating Permit and Transport Permit, the Rules and the Texas Water Code by failing to
ensure that the delivered water was put to a beneficial use and not wasted;
WHEREAS, at this time, POSGCD has not issued any notices of violation to SAWS,
Vista Ridge, or Blue Water nor has POSGCD assessed any administrative fines or penalties of
any kind against SAWS, Vista Ridge or Blue Water in relation to the Discharge;
WHEREAS, SAWS denies that it violated any of the Rules, or the Texas Water Code,
or that any water discharged was not beneficially used, or that the Discharge constituted waste,
and SAWS denies that POSGCD has jurisdiction over SAWS or that the Rules apply to SAWS’
operations in Bexar County, Texas;
WHEREAS, Vista Ridge denies it violated any of the terms of the Operating Permit,
Transport Permit, Rules, or the Texas Water Code, or that any water discharged was not
beneficially used, or that it committed or allowed waste;
WHEREAS, Blue Water denies that it violated any of the terms of the Operating
Permit, Transport Permit, Rules, or the Texas Water Code, or that any water discharged was not
beneficially used, or that it committed or allowed waste; and
WHEREAS, to avoid further dispute and litigation, administrative proceedings or
expense, Vista Ridge, Blue Water, and POSGCD have agreed to resolve and settle all the claims
and allegations made by POSGCD against SAWS, Vista Ridge, and Blue Water.
NOW, THEREFORE, for and in consideration of the mutual promises and agreements
set forth in this Agreement, Vista Ridge, Blue Water, and POSGCD agree as follows (Vista
Ridge, Blue Water, and POSGCD may be referred to individually as a “Party,” or collectively as
the “Parties”):
1.

POSGCD shall be paid the sum of $105,000.00 U.S.D., together with a $1,000.00
U.S.D. Administrative Fee (together constituting the “Payment”) within 15 days after
the Effective Date. POSGCD has determined that it shall use the entirety of such
Payment, less the Administrative Fee, exclusively for the POSGCD’s Groundwater
Well Assistance Program and the items allowed thereunder.

2.

The Payment does not constitute and shall not be characterized in any formal action or
statement by any Party in any court, administrative action, legal proceeding, or other
public forum as payment of a penalty, fine, or judgment, or payment in settlement of an
enforcement action or litigation of any kind against SAWS, Vista Ridge or Blue Water.
Page 2 of 8

3. Vista Ridge shall gather and within thirty (30) days provide information as set out in the
document entitled “Information for District’s Dashboard,” attached hereto as “Exhibit
A” and incorporated herein, to wit: water use, quarterly inspections, permitted water
amounts received and transported from District, conservation, spill prevention and
mitigation measures undertaken by various entities handling or receiving such water
and its use, and reports filed with Texas Water Development Board and/or Texas
Commission on Environmental Quality. Such Exhibit A shall be reviewed and may be
modified annually between POSGCD and Vista Ridge.
4.

Upon the execution of this Agreement by the Parties and receipt by POSGCD of the
Payment pursuant to paragraph 1 of this Agreement, POSGCD forever releases, acquits
and discharges Blue Water, Vista Ridge, as well as third party beneficiaries (SAWS,
CTRWSC, EPCOR), and each of their respective agents, officers, partners, members,
affiliates, employees, attorneys, owners, creditors that provided financing for the
Project, guarantors, trustees, representatives, successors and assigns (each a “Released
Party” and collectively the “Released Parties”) from any and all claims for injunctive or
mandatory relief, and from any and all claims for the recovery of fines or civil penalties,
and from any and all claims, demands, liabilities, causes of action, damages, liquidated
damages, costs, attorney’s fees, and costs and expenses of whatsoever kind or nature, at
law or in equity, known or unknown, as of the Effective Date that POSGCD had, now
has, or may have in the future against one or more of the Released Parties that are
related to or arise directly from the Discharge.

5.

Upon the effectiveness of the release set forth in paragraph 4 of this Agreement, each of
Vista Ridge and Blue Water forever releases, acquits and discharges POSGCD and its
agents, officers, directors, employees, attorneys, representatives, successors and assigns
from any and all claims for injunctive or mandatory relief, and from any and all claims
for the recovery of fines or civil penalties, and from any and all claims, demands,
liabilities, causes of action, damages, liquidated damages, costs, attorney’s fees, and
costs and expenses of whatsoever kind or nature, at law or in equity, known or
unknown, as of the Effective Date that either Vista Ridge or Blue Water had, now has,
or may have in the future against POSGCD that are related to or arise directly from the
Discharge.

6.

Each Party agrees that it shall pay its own costs, fees, expenses, and attorneys’ fees
incurred in connection with this Agreement, or in connection with any of the claims
released and discharged in the preceding paragraphs 4 or 5 of this Agreement.

7.

This Agreement represents the complete and final resolution and settlement of disputed
claims between POSGCD and the Released Parties, subject to the continuing obligation
of Vista Ridge to provide the Information for District’s Dashboard pursuant to
paragraph 3. This Agreement may not be construed in any court, administrative action,
or legal proceeding as an admission, direct or indirect, of liability, other than as
expressly set forth in this Agreement.

8.

The terms, conditions and agreements contained in this Agreement shall be binding
upon, and the benefits and advantages of the same shall inure to POSGCD and all
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Released Parties and their respective successors and assigns. Each of the Parties
acknowledges, understands and agrees that the agreements and representations
contained in this Agreement were made to induce the other Parties to enter into and sign
this Agreement. The terms, provisions, agreements and representations made or
contained in this Agreement are contractual and are not mere recitals, and the same will
survive perpetually following the execution of this Agreement.
9.

This Agreement may be extended, revised, waived, discharged, released, modified,
terminated, or otherwise amended only by a written instrument executed by the Party
against whom enforcement of such amendment is asserted.

10. This Agreement contains the final agreement between the Parties relating to the
compromise and settlement of all matters described in the Agreement. All prior
agreements, if any, related to the subject matter of this Agreement are terminated and
are of no force or effect.
11. The Parties represent each to the other that they and their duly authorized
representatives have read this Agreement and understand it; that they have executed this
Agreement with the intent to be fully bound according to its terms; that in signing this
Agreement they have relied solely on their own knowledge, or their duly authorized
representative’s knowledge and judgment and/or the advice of their own attorneys and
not in reliance upon any representation, advice, statement, or action of any kind of any
other Party or any other Party’s representatives, or attorneys, except to the extent that
such representations, statements, or actions are expressly set forth in this Agreement.
The Parties expressly disclaim reliance on any fact, or representation made by any other
Party, or any other Party’s representatives, or attorneys that is not expressly contained
in this Agreement.
12. The construction, enforcement, interpretation and validity of this Agreement shall be
governed by the laws of the State of Texas. Venue of any legal action arising out of this
Agreement shall lie exclusively in Milam or Burleson Counties, Texas.
13. If any one or more of the provisions of this Agreement, or the applicability of any such
provision to a specific situation is held invalid or unenforceable, such provision will be
modified to the minimum extent necessary to make it or its application valid and
enforceable, and the validity and enforceability of all other provisions of this
Agreement, and all other applications of any such provision, will not be affected
thereby.
14. No Party may assign this Agreement without the prior written consent of the other
Parties.
15. This Agreement will be executed in three (3) identical counterparts, each of which shall
be deemed an original, and all of which taken together shall be deemed to constitute one
and the same Agreement. Any of the Parties may execute this Agreement by signing
any such counterpart. Delivery of an executed signature page of this Agreement by
facsimile, or electronic mail transmission shall be as effective as delivery of a manually
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executed counterpart. A facsimile or “.pdf” signature shall be deemed to constitute an
original signature for purposes of this Agreement.
16. Each person signing this Agreement for or on behalf of a Party to this Agreement
represents and warrants to the other Parties that the person signing is authorized to
execute this Agreement for and on behalf of the Party for whom this Agreement is
executed.
17. Each Party to this Agreement agrees and acknowledges that SAWS has paid a portion
of the Payment, and, while SAWS is not a signatory to this Agreement, SAWS is an
intended third party beneficiary of all of the rights, benefits and provisions of the
Agreement with express right to enforce the Agreement, and each Party expressly
waives any right to assert a defense related or similar to lack of privity of contract with
SAWS. In addition, while CTRWSC and EPCOR are not signatories to this Agreement,
they are intended third party beneficiaries of certain provisions in which they are
expressly named, have express rights to enforce the Agreement, and each Party
expressly waives any right to assert a defense related or similar to lack of privity of
contract with CTRWSC or EPCOR.
18. In the event that this Agreement, or any provision hereof, is construed or determined to
be ambiguous by a court of law, then in that event, the Parties agree that each Party has
contributed to the preparation of this Agreement, and that they have jointly written or
composed this Agreement, and that no Party shall be given any advantage over the other
Parties under the laws of construction of instruments based upon the authorship of this
Agreement.
Agreed to, executed and effective as of the date of the last signature by a Party below (the
“Effective Date”).
[Signature Pages to Follow]
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VISTA RIDGE LLC
a Delaware limited liability company

By:
Michael Albrecht
Authorized Signatory

Date:
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BLUE WATER VISTA RIDGE, LLC
a Texas limited liability company

By:
Ross M. Cummings
President

Date:

Page 7 of 8

POST OAK SAVANNAH GROUNDWATER CONSERVATION DISTRICT

By:
Sidney Youngblood, Chairman

Date: ______________________________

By: _______________________________
Tommy Tietgen, Secretary

Date: ______________________________
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