TAYLOR TREATED WATER SERVICES AND ACQUISITION CONTRACT
 

 

THE STATE OF TEXAS             §
COUNTY OF WILLIAMSON          §

 


THIS CONTRACT, by and between the Brazos River Authority (hereinafter called the Authority"), and the City of Taylor (hereinafter called "Taylor") and in contemplation of the mutual consideration, covenants, obligations and benefits provided in this Contract, the Parties hereby agree as follows:

 

 

ARTICLE 1.

DEFINITION OF TERMS
 

1.1
The following terms and expressions as used in this Contract, unless the context clearly shows otherwise, shall have the following meanings: 

 

           "Actual Treated Water Delivered" shall mean the quantity of Treated Water in MGD delivered to each Contracting Party at its Point or Points of Delivery in any given Water Year. 
 

           "Additional Contracting Party" shall mean any Party which is not an initial Party to this Contract  and with which the Authority makes a contract similar to this Contract for supplying Treated Water from the Facility, provided that after execution of any such contract such Party shall become one of the Contracting Parties for all purposes of this Contract.

"Advisory Committee"  shall mean the committee created by Article 3 of this agreement.
 

           "Annual Payment" shall mean the sum of the Minimum Annual Payment and any Excess Water Charges, which shall be paid to the Authority by each of the Contracting Parties during each Annual Payment Period.  The Annual Payment for an additional Contracting Party shall be prorated for the initial year of service from the facility.
 

           "Annual Payment Period" shall mean the Authority's fiscal year, which currently begins on September 1 of each calendar year and ends on August 30 of the next following calendar year, but which may be any twelve consecutive month period fixed from time to time by the Authority; and the first Annual Payment Period under this Contract shall be the period of September 1, 2003 through August 30, 2004.
 

           "Annual Requirement" shall mean the total amount of money required for the Authority to pay all Operation and Maintenance Expenses of the Facility, and to pay all Capital Costs, and any Debt Service Requirements,  and the System Rate for raw water used by the Facility, and any sums required to pay or restore any amounts required to be deposited in any special or reserve funds required to be established and/or maintained.
  

           "Authority" shall mean the Brazos River Authority.
 

           "Base Treated Water Fee" shall mean the charge per thousand gallons to each Contracting Party applied to the amount of water included within the calculated Floor for that Contracting Party.

"Board"  shall mean the Board of Directors of the Brazos River Authority.
 

           "Bonds" shall mean all bonds hereafter issued from time to time, at the discretion of the Authority, whether in one or more series or issues, and the interest thereon, to acquire, construct, complete, and/or improve the Facility, including any Projects, and any bonds issued to refund any Bonds or to refund any such refunding bonds.
 

         "Capital Costs" shall mean all costs attributable to the acquisition, construction, replacement, improvement, enlargement, modification, or expansion of the Facility, or any part thereof or equipment required to operate and maintain the Facility, and without limiting the generality of the foregoing, the term shall include: the cost of planning; the cost of obtaining all licenses and Permits; purchase of equipment, property, rights in property, land easements and rights-of-way, including damages to land and property; engineering, design, administration, auditing, fiscal and legal expenses incurred in connection with the planning, development, acquisition and construction, replacement, improvement, enlargement, modification, and expansion of the Facility, or any part thereof; costs of improvements necessary for remediation of Pre-existing Environmental Conditions, for Regulatory or Operational Improvements, or for Projects; and any and all other costs and expenses relating to the foregoing as they relate directly to the Facility.
 

           "Contract" shall mean this agreement, together with all exhibits attached hereto.
 

           "Contract Date" shall mean the date of final execution of this Contract.
 

           "Contracting Party" shall mean the City of Taylor (Initial Contracting Party), as defined in the first paragraph of this Contract, together with any other Party or Parties which hereafter become one of the Contracting Parties by becoming an Additional Contracting Party.
 

           "Conveyance of the Existing System"  shall mean the transfer of the Existing System from Taylor to the Authority which shall be deemed complete after execution of this Contract and culmination of the Closing.   
 

           "Debt Service Requirements" shall mean and include, without limitation, the amount of funds sufficient to pay all financing costs, bond issuance expenses, capitalized interest, principal, interest, and redemption price on Bonds, all sinking fund and or reserve fund payments, including the costs of establishing such funds, trustees fees and expenses, and all payments as may reasonably be required to fulfill the terms of any agreements or covenants made with the holders of any bonds or any persons on their behalf.
          "Excess Treated Water Fee" shall mean the charge per thousand gallons to be applied to any Treated Water delivered in excess of the Floor established for each Contracting Party  in any given Water Year

           "Excess Water Charge" shall mean the product of the difference between the Floor and the Actual Treated Water Delivered in any Water Year  multiplied by the Excess Treated Water Fee for the Water Year in which such excess usage occurred,  which shall be paid to the Authority by the Contracting Party as defined in Article 9.7 of the Contract. 
                    
           "Existing System" shall mean the City of Taylor Lake Granger Water Treatment Plant and Lake Granger Raw Water Intake with a current treatment capacity of approximately 4.8 MGD and all easements and associated infrastructure as defined on "Exhibit A",  which is being transferred to the Brazos River Authority and will become an Authority asset under the terms of this Contract.
 

           "Facility" shall mean the Existing System and any Projects undertaken by the Authority directly related to the Existing System, which shall be deemed property of the Authority.
 

           "Fiscal Year"  shall mean the fiscal year of the Authority, which currently is the annual period ending each August 31, which may be modified by the Authority at its discretion.
  

           "Floor" shall mean the average quantity of Treated Water, expressed in MGD, delivered to a Contracting Party for the five most recent Water Years, recalculated annually, and is the basis for the Minimum Annual Payment of that Contracting Party.

           "Initial Base Treated Water Fee"  shall mean the charge per thousand gallons to each Contracting Party applied to the amount of water included within the calculated Floor for that Contracting Party for the period extending from the Authority Fiscal Year 2004 through 2009

           "Initial Excess Treated Water Fee"  shall mean the charge per thousand gallons to be applied to any Treated Water delivered in excess of the Floor established for each Contracting Party in any given Water Year for the period extending from the Authority Fiscal Year 2004 through 2009.

 

           "Initial Floor" shall mean the minimum amount of Treated Water, expressed in MGD, agreed to between the Authority and an Additional Contracting Party, to be delivered to said Additional Contracting Party, for the first five Water Years of this Agreement.  For purposes of calculation of the Minimum Annual Payment and Excess Water Charge, this term shall have the same meaning as Floor. 
 

         "Initial Pricing Cycle" shall mean the period of this Contract for which the Initial Base Treated Water Fee and the Initial Excess Treated Water Fee shall be applied and shall constitute a period extending from the Authority Fiscal Year 2004 through Authority Fiscal Year 2009.

            "Maximum Daily Demand"  shall mean the greatest amount of Treated Water delivered from the Facility on any one day of the Water Year, as measured in MGD.

 

      
"MGD" is an abbreviation for "million gallons of water per day" and means a quantity of water during a period of time expressed for convenience in terms of an average daily quantity. The value is calculated as follows: actual quantity of Treated Water delivered in a Water Year reported in millions of gallons divided by the number of days in said Water Year.
 

           "Minimum Annual Payment" shall mean the product of the Base Treated Water Fee multiplied by the Floor of each Contracting Party, which shall be paid to the Authority in twelve (12) equal monthly payments by each of the Contracting Parties during each Annual Payment Period.
 

           "Minimum Annual Quantity of Treated Water" shall mean the amount of Treated Water which is guaranteed available to Taylor, measured in MGD, and available on an annual basis, as a condition to this Contract. 
 

           "Operation and Maintenance Expenses" shall mean all fixed and variable costs and expenses reasonably incurred in and directly allocable to the operation and maintenance of the Facility (which excludes all Capital Costs, Debt Service Requirements, or replenishment of Repair and Replacement Funds), including, without limitations, the following: i) wages, salaries and benefits of Authority employees; chemicals; the purchase and carrying of stores, materials, supplies, measuring meters; utilities and power charges; raw water supervision and administration costs of the Authority to the extent directly allocable to activities on behalf of the Facility: engineering; testing; audits of the various funds and accounts created hereunder; waste disposal charges or assessments; claims; insurance for property damage, tortuous or contractual liability and all other stated insurance coverage;  (ii) all costs and expenses of any kind or nature arising out of or allocable to any Pre-existing Environmental Condition (other than any costs of remediation which are included in Capital Costs); (iii) all other items or expenses of a like or different nature reasonably required for the operation and maintenance of the Facility in full compliance with all current and future Regulatory Requirements and with the provisions of this Agreement; including repairs and replacements of damaged, worn-out, or obsolete equipment or parts which are not included in Capital Costs;  (iv) the legal liability of the Authority to pay money to satisfy any award or court decision creating a judgment against the Authority (including a third Party claim) relating to the Facility, including reasonable attorneys' fees and costs incurred in defending against same, except where such legal liability and related fees and costs are otherwise allocated under this Agreement; (v) costs incurred by the Authority in enforcing the provisions of this Agreement against a defaulting Party, including reasonable attorneys' fees; (vi) any costs or fees imposed by local, state or federal agencies; and (vii) costs incurred by the Authority in its general and administrative responsibilities incurred in performance of this Agreement.


"Party" or "Parties"  shall mean any individual, public or private corporation, political subdivision, governmental or regulatory agency, municipality, partnership, association, firm, trust or estate, or any other legal entity that has an interest in this Contract.

 

           "Permits" shall mean any and all necessary permits, licenses, orders and other governmental approvals from the federal, state, local or regulatory agency that may now or hereafter have jurisdiction to authorize the construction, maintenance, and/or operation of the Facility.
 

           "Point or Points of Delivery" shall mean the location to which the Authority agrees to sell and to deliver Treated Water under this Contract to each Contracting Party, where said Treated Water is measured, as described elsewhere in this Contract, and where title to the Treated Water transfers from the Authority to the Contracting Party. 
  

           "Pre-Existing Environmental Conditions" shall mean any condition at, on, beneath or emanating from the Facilities which existed prior to the Commencement Date   (whether known or unknown prior to the Commencement Date of this Agreement) that resulted from negligent intentional acts by Taylor, its employees, contractors or agents and which, pursuant to any present or future federal, state, or local government or regulatory agency law, rule, or regulation relating to pollution or protection of the environment or natural resource, is: (i) required to be investigated, monitored, removed, or remediated under such law, rule, or regulation; or (ii) which may give rise to a claim, cause of action, or liability for personal injury or damage to property, the environment, or natural resources, whether resulting from the act or omission of the Taylor or a third person or entity, or any combination thereof.
 

           "Pricing Cycle" shall mean a period of five (5) years, used by the Authority as the basis for calculation of the Base Treated Water Fee and the Excess Treated Fee. 
 

           "Projects" shall mean any subsequent additions, expansions, upgrades, improvements, and/or rehabilitations thereof to the Existing System.
 

           "Reasonable Standards" shall mean activities conducted in accordance with sound engineering principles, and applicable Regulatory Requirements (including, without limitations those of the Authority, and any other governmental or regulatory authority or agency having jurisdiction).
 

           "Regulatory or Operational Improvements" shall mean improvements which are deemed necessary by the Authority to ensure compliance with Regulatory Requirements or to maintain Reasonable Standards of operation.
 

           "Regulatory Requirements" shall mean the requirements and provisions of any federal, state or local law, and any permits, rules, orders, or regulations issued or adopted from time to time by any regulatory authority, federal, state, local or other, having jurisdiction concerning any of the Facilities or the operation and maintenance of the Facilities, including, without limitation, jurisdiction obtained by virtue of the acceptance of grants by the Authority or others to finance Capital Costs of the Facilities.
 

        "Review Items" shall mean the documents, records, deeds, easements, licenses, permits, insurance policies, environmental assessments, reports, and certified copies of all permits from any governmental agency with regulatory authority over the Existing System,  relating to the construction, ownership or operation of the Existing System. 

           "Supplemental Agreement" shall mean an agreement by which a Contracting Party agrees to provide Treated Water for use outside the Contracting Party's municipal boundary or it's area of statutory extraterritorial jurisdiction, which shall in all cases be consistent with the terms of this Contract.
 

           "System" shall mean Authority's Water Supply System and shall include the Authority's facilities, infrastructure and properties insofar as they are related to making water available from the Authority together with all future extensions, improvements, enlargements, and additions to and replacements of the System, and all replacements thereof whether from surface water supplies, groundwater, or a combination thereof, unless specifically excluded from the System by resolution of the Board.   
 

           "System Rate"  shall mean the rate per acre-foot of water established by Authority from time to time under the system-wide pricing methodology for raw water. 
 

           "Taylor"  shall mean the City of Taylor. 
 

           "Treated Water" shall mean potable water treated to the standards of quality specified in  this Contract. 
 

           "Water Year" means the period of June 1 of each year through May 31 of the subsequent year.  
 

 

 

ARTICLE  2. 

 CONVEYANCE OF THE EXISTING SYSTEM
  

2.1 Conveyance:

Subject to the conditions set out in this Contract, Taylor agrees to convey to the Authority the following, which are collectively referred to as the "Existing System":

A) the City of Taylor Water Treatment Plant and Lake Granger Raw Water Intake, with a current capacity of approximately 4.8 MGD and any and all real property, easements and associated infrastructure as defined on "Exhibit A", including deeds, and easements, attached hereto and incorporated by reference herein; and

B) all maps, drawings, engineering records (including "as-built" diagrams), and office records in the possession of Taylor relating to the Existing System defined herein; and,

C) copies of all of the contracts, leases, warranties, bonds, permits, franchises, and licenses in the possession of Taylor which are connected with and arising out of the acquisition, construction and operation of the Existing System being acquired under the terms of this Contract, and

D) all personal property which is considered a part of the Existing System, as established in "Exhibit B", attached hereto and incorporated by reference herein.  Personal property shall include any and all items which are not fixtures to the real property estate,  previously noted above, which are utilized in the normal operation and maintenance of the Existing System; including, but not limited to, the following:  supplies, inventories, tools, equipment, chemicals, parts, and accessories. 

 2.2     Compensation:

           In contemplation of the conveyance of ownership of the Existing System as defined in Exhibit's "A" and "B", from Taylor to the Authority, the Authority shall tender to Taylor Five Million, One Hundred Thousand Dollars ($5,100,000.00) at closing. The compensation stated in this section shall be the total value tendered in exchange for ownership of the Existing System, and represents the amount required to refund or call to maturity those outstanding bond issues of Taylor, defined as Combination Tax & Revenue Refunding Bonds Series 1993, Combination Tax & Revenue Certificates of Obligation Series 1993, and Combination Tax & Revenue Certificates of Obligation Series 1994.  In addition, the compensation also includes an amount sufficient to reimburse Taylor for the economic loss associated with the advanced refunding of the outstanding Waterworks & Sewer System Revenue Bonds Series 1997.  By execution of this Contract, Taylor acknowledges the sufficiency of the consideration stated herein for the acquisition of the Existing System.  

2.3       Provision of Warranty Deed and Easements: 

 

           At least 45 days prior to closing, Taylor shall provide the Authority with a copy of all real property records for the property and land being transferred as part of the Existing System and provide title policies.  The Authority shall have appropriate deeds and easements prepared for the transfer of the property interests contemplated by this Contract and shall  provide copies of the documents to Taylor at least 15 days prior to closing. 
2.4       Title Issues:

   
           As to any issues which may arise concerning title to the real property at issue in this Contract, Taylor will have an obligation to cooperate with the Authority to effectuate the cure of such title issues and will bear all costs associated with releasing any and all liens on said real property and easements as well as costs of releasing other claims or encumbrances that would materially impair the Authority's ability to operate and use the Existing System which is being acquired for the intended purpose of treating water. In the event that title issues cannot be reasonably cured by the Parties prior to the date set for closing, either Party may terminate this Contract without further responsibility to the other Party.  
2.5
Existing System Review:


From the effective date of this Agreement and continuing through the Closing, Taylor shall make available to the Authority for inspection and copying (at the Authority's expense) during normal working hours in Taylor, Texas, the following (the "Review Items") to the extent same are reasonably available or in Taylor's possession:

A) copies of all non-attorney client privileged construction records, subcontractor and vendor records,    manufacturer records, maintenance records, deeds, easements, licenses, permits; and

B) non-attorney client privileged documents submitted to and correspondence between Taylor and state or federal regulatory agencies;

C) certificates, soil reports, and engineering reports (including, without limitation, endangered species, environmental and governmental inspection reports) of Taylor related to the construction, ownership or operation of the Existing System which is being acquired; and

D) a list of all insurance policies covering or affecting the Existing System, both casualty and liability, together with copies of such policies; environmental assessments, to the extent any have been performed, pertaining to the Existing System; and

E) certified copies of all permits from any governmental agency with regulatory authority over the Existing System, together with valid assignments from the current holders to the Authority to the extent reasonably required; and

F) copies of any and all contracts relating to the Existing System or services provided therefrom.

2.6      Time and Place of Closing: 

The closing on the Conveyance of the Existing System  to the Authority (the "Closing") shall be held at 10:00 a.m., local time on the Closing Date, at the offices of Taylor or at such other date, time and place as may be mutually agreed upon by the Parties. The "Closing Date" shall be: a) within ninety (90) days after the execution of this Contract; or, b) such other date as may be mutually agreed between the Parties.  All matters to take place at the closing shall take place simultaneously, and no delivery shall be considered to have been made until all such proceedings have been completed.

2.7 Transfer of Personal Property:

 

           At Closing, any personal property to be transferred under this Contract shall be transferred  by Bill of Sale and Assignment free of liens and encumbrances, other than those which do not materially impair the value of the interests to be acquired for the Authority's intended use, with a covenant on the part of Taylor  that it has a lawful right to transfer and deliver such property.  

 

2.8 


2.9 Possession:

  
           Possession of the Existing System shall be delivered to the Authority by Taylor at closing.   Upon delivery of Possession, the Authority shall assume all liability associated with the operation of the Existing System from the date of closing forward. All insurance policies on the Existing System, maintained by Taylor, shall stay in force and effect until the Authority takes possession under the terms of this provision.

2.10 Permits:

           The Authority and Taylor shall work together to facilitate the transfer of any and all Permits required to operate the Facility to the Authority. Once transferred to Authority, the Authority shall maintain all  Permits required to operate the Facility.

2.11 Costs and Expenses:

  
           All costs and expenses in connection with the transaction contemplated by this Article of the Contract shall be allocated as follows:

           A)   The Authority shall pay for the Authority's attorney's fees, costs of recording easements and other   costs stipulated to be paid by the Authority under the other provisions of this Agreement.
           B)   Taylor shall be responsible for Taylor's attorney fees, costs of releasing liens, and other expenses stipulated to be paid by Taylor under other provisions of this Agreement.
C) Authority shall be responsible for all utility expenses for the facility from the date of closing.
D) Taylor shall not be responsible for any costs of raw water beyond the effective date of the Contract.
2.12 Liability for Pre-Existing Environmental Conditions:

Any and all losses, damages, costs, expenses, and liabilities of any and every nature arising out of or related to any Pre-existing Environmental Condition, incurred by, assessed against, allocated to, imposed upon, charged to, or paid by the Authority, including, but not limited to, all costs and expenses of investigation, removal, remediation, or correction of any Pre-existing Environmental Condition, all damages, fines, penalties, claims, or liability for injury to persons, property, or natural resources, and reasonable attorney's fees costs shall be paid by Taylor.  It is the intent of this Contract that Taylor shall indemnify and hold harmless the Authority for any and all losses, damages, costs, expenses, and liabilities of any and every nature arising out of or related to any Pre-existing Environmental Condition.  Any expenses, including attorney's fees, incurred by the Authority in connection with a judicial proceeding initiated under this Section, shall constitute an Operation and Maintenance Expense to  Taylor; provided, however, if the Court finds that the Authority acted in bad faith in contesting the issues presented in such judicial proceedings, then the Authority shall bear its cost of litigation and such cost shall not be considered an Operation and Maintenance Expense. 

2.13 Provision for Existing Employees:

The Authority and Taylor shall work together to establish a plan for transition of existing employees.  The Parties agree to the terms of the transition plan,  attached to and incorporated by reference herein as "Exhibit C".
ARTICLE 3.
ADVISORY COMMITTEE

3.1 Advisory Committee

A) The Authority shall create an advisory committee (the "Advisory Committee"), shall be composed of representatives from the City of Taylor, and representatives from each Additional Contracting Party.  These members shall be appointed by the duly elected or appointed Boards of their respective Contracting Party.

B) The Advisory Committee shall meet at least quarterly, or more often, as necessary or appropriate with the Facility Project Manager and/or other BRA staff.

C) Responsibilities.  The Advisory Committee shall represent the individual and collective interest of the Contracting Parties and shall consult with the Regional Water Supply System Project Manager, with regard to:

· Operation and maintenance of the Facility;

· Annual financial performance of the Facility;

· Revisions to the Base Treated Water Fee, as called for in this Agreement;

· Addition of new customers to the Facility and the terms and conditions of the agreements with such new customers consistent with the provisions of this Agreement;

· Improvements to and Expansions of the System;

· Review of annual estimated Treated Water requirements of each Contracting Party and for the Facility collectively and the Annual or Voluntary re-determination of Floor value;
· Review of the budgets, prior to submission to the Board of Directors of BRA;
· Any other pertinent matters relating to the Facility. 
ARTICLE 4.

  SERVICE FROM THE FACILITY

4.1        Services 
The Authority will in accordance with the terms and conditions hereof, operate its Facility and provide Treated Water to Taylor as set forth in the Scope of Work, attached hereto and incorporated by reference herein as "Exhibit C.
4.2
Commitment to Provide Service:

  
           Upon consummation of the closing of the Conveyance of the Existing System to the Authority and the Authority taking possession of the Existing System, the Authority shall provide continuous and adequate Treated Water service to Taylor from the Facility, subject to the provisions of this Contract. 
4.3
Provision of Treated Water:

The Authority agrees to sell and to deliver Treated Water under this Contract to Taylor , at its Point or Points of Delivery as provided herein,  and Taylor agrees to take at its Point or Points of Delivery, as described in "Exhibit A", attached hereto and incorporated by reference herein, all Treated Water required for its own use and for distribution to all customers served by its Treated Water distribution system, whether inside or outside its municipal boundary.
The Authority may enter into contracts with other Contracting Parties to sell and deliver Treated Water to their respective Point or Points of Delivery subject to terms and conditions of this agreement.
It is specifically provided, however, that after the Contract Date, no Contracting Party shall enter into, renew, or amend with regard to the volume of water to be supplied, any Supplemental Agreement to supply any such Treated Water for use outside its municipal boundary or the area of its statutory extraterritorial jurisdiction unless each such Supplemental Agreement is approved by the Authority in writing and made subject and subordinate in all respects to the water requirements of all of the Contracting Parties collectively.  Prior to the execution of a Supplemental Agreement, the Contracting Party and the Authority shall calculate and mutually agree in writing to the amount of Treated Water to be added to the Contracting Parties current Floor.  Such additional Treated Water will be billed in the current Water Year based on the Base Treated Water Fee.  Treated Water delivered to the Contracting Party in excess of this revised Floor will be billed based on the Excess Treated Water Fee, as otherwise provided for herein.

No Contracting Party shall become a Party to any contract for the sale of Treated Water which would violate or be inconsistent with the provisions of this Contract.  It is the intention of the Parties hereto that the Facility shall be the sole and exclusive source of all Treated Water supply for Taylor except if in the mutual interest of the Parties.

4.4
Water Quantity:

            A)  The Authority will furnish and remain in position to furnish Treated Water sufficient for all reasonable Treated Water requirements of each Contracting Party, but its obligation shall be limited to the amount of Treated Water available to it from the Facility; and provided that the maximum rate of delivery shall be consistent with the capacities and abilities of the Facility, and shall not exceed the amounts fixed on an equitable and uniform basis by the Authority. The Authority agrees to use its best efforts to issue its Bonds in amounts necessary to acquire, construct, maintain, improve, and extend the Existing System, including the Facility and other System facilities, so as to enable the Authority to furnish such Treated Water. 
 

            B)   As between the Contracting Parties, if Treated Water from the Facility must be rationed, such rationing shall, within the limits permitted by law, be done by the Authority on the basis of the relative actual total amount of all Treated Water from the Facility taken by each such Contracting Party, respectively, during the last preceding Annual Payment Period in which rationing among said Parties was not necessary. Provided that Taylor shall be guaranteed a Minimum Annual Quantity of Treated Water amounting to no less than the capacity of the Existing System (4.8MGD) at the time of conveyance.  In the event that the Authority fails to provide the guaranteed Minimum Annual Quantity of Treated Water established in this section, the Authority shall reimburse Taylor for the cost of acquisition of additional treated water from another source to meet Taylor's current needs. 
 

            C)   If the Authority is at any time during the term of this Contract unable to supply all the Treated Water requirements of the Contracting Parties for any reason, or if it should become apparent that the Authority will become unable to supply the contracting Parties with their water requirements, and any Contracting Party determines that it is necessary to procure Treated Water from sources other than the Authority to satisfy the requirements represented by their then existing Floor, then such Contracting Party shall give written notice to the Authority of its intention and desire to procure Treated Water from sources other than the Authority, and its reasons therefore. Unless, within thirty (30) days from the receipt by the Authority of such written notice, the Authority shall object in  writing to such procurement and provide assurances in writing that it can meet the needs of the Contracting Party, then such Contracting Party may proceed to procure such Treated Water from other sources at its sole cost, and without any liability for damages accruing in favor of or against the Authority by reason thereof. However, such Contracting Party shall nevertheless continue to be obligated to take from the Authority and pay for all Treated Water at any time available to such Contracting Party from the Authority up to the full Treated Water requirements of such Contracting Party. In no event shall the taking of Treated Water from a  source other than the Authority relieve any Contracting Party from making all payments due the Authority under this Contract. City will only be obligated to pay for Treated Water taken per Article 9 of this Contract.  Further, all Contracting Parties shall at all times have the right to secure Treated Water from any possible source (i) in any emergency when the Authority is unable to deliver Treated Water from the Facility  because of any "Force Majeure" as defined in this Contract, or (ii) in any other emergency situation, as determined by a Contracting Party for a period not to exceed thirty (30) days, or for any longer period approved in writing by the Authority. Notwithstanding the foregoing provisions of this Contract, any Contracting Party also may purchase Treated Water from a source other than the Facility, if the Authority determines that such purchase is in the best interests of the Authority and the Contracting Parties and gives written approval to such purchase; and in such case, for the purposes of this Contract, the Authority shall be deemed to be the constructive purchaser of such water and such water shall be deemed to be Treated Water from the facility, and the Authority shall either pay for said water on behalf of such Contracting Party or reimburse such Contracting Party for the cost of such water, and such Contracting Party shall pay the Authority for such water under the terms of this Contract. 
 



 

 

ARTICLE 5.  

  FUTURE IMPROVEMENTS
 

5.1
Improvements and Expansions of the Facility:

          The Authority agrees to consult with and consider recommendations of the Advisory Committee in planning and executing improvements and expansion of  the Facility, as deemed necessary by the Authority.  Such improvements and expansions shall be in accordance with Reasonable Standards.to supply Treated Water to all Contracting Parties. It is anticipated that such improvements and expansions will be in phases and that each phase will be financed by the Authority through any means deemed appropriate by the Authority after consultation with the Advisory Committee.
 

 

ARTICLE 6. 

   AUTHORITY FOR ADDITIONAL CONTRACTING PARTIES
 

6.1
Additional Contracting Parties:

The Authority reserves the right to supply Treated Water from the Facility to Additional Contracting Parties under contracts consistent with this Contract, subject to the Authority's ability to meet the needs of the existing Contracting Parties as manifested by evaluating the existing Floor requirements consistent with Reasonable Standards.

6.2
Contracts with Additional Contracting Party:

          

Each contract with any Additional Contracting Party shall comply with the requirements of this Contract, shall substantially restate the essential provisions of this Contract, and shall be structured to be similar hereto to the fullest extent applicable and practicable, with such additions or changes as are necessary to meet the actual circumstances, with the effect that each Additional Contracting Party will,  in effect, adopt the provisions of this Contract, as supplemented and necessarily changed by its contract.

6.3
Other Contracts:

It is further recognized and agreed that in the future the Authority may sell water from the Facility to Parties which are not Additional Contracting Parties, provided that all such future sales of water from the Facility to Parties which are not Additional Contracting Parties shall, within the limits permitted by law, in all respects be subordinate to the prior rights of the Contracting Parties to water from the Facility, and all such sales relating thereto shall recognize, and be made subordinate to, such prior rights and shall not adversely affect the rights of Contracting Parties.  Minimum price per thousand gallon charged to such parties shall be the "Current Excess Treated Water Fee" at the time of the sale of the water. 
 

ARTICLE 7.

WATER QUALITY
 

7.1
Standard of Water Quality:

           The  water to be delivered by the Authority and received by each Contracting Party shall be Treated Water from the Facility.  Each Contracting Party has satisfied itself that such water will be suitable for its needs, but the Authority is obligated to treat such water so as to meet the standards of all State and Federal agencies having jurisdiction over water quality. The Authority and the Contracting Parties shall cooperate, each within its legal powers, in preventing, to the extent practicable, the pollution and contamination of the reservoirs and watersheds from which System water is obtained.
 

 

ARTICLE 8.

POINTS OF DELIVERY
 

8.1
Points of Delivery:

The Point or Points of Delivery for each Contracting Party shall be the Point or Points of Delivery mutually agreed upon between the Authority and such Contracting Party. Each Contracting Party shall construct, maintain, and operate, at its own cost and expense, all facilities and equipment necessary to receive and take all Treated Water delivered to it under this Contract, provided that the Authority reserves the right to individually or collectively contract with any and all Contracting Parties for the creation of transmission and/or distribution systems.  
 

8.2
Measuring Equipment:

A) The Authority shall furnish, install, operate, and maintain at its own expense and specification, at each Point of Delivery of each Contracting Party, the necessary equipment and devices of standard type for measuring properly the quantity of Treated Water delivered under this Contract. Such meter or meters and other equipment so installed shall remain the property of the Authority. 

B) Each Contracting Party shall have access to such metering equipment at all reasonable times, but the reading, calibration, and adjustment thereof shall be done only by the employees or agents of the Authority. For the purpose of this Contract, the original record or reading of the meter or meters shall be the journal or other record book of Authority in its office in which the records of the employees or agents of Authority who take the reading are or may be transcribed. At the end of each month, beginning with the first full month after execution of this agreement, Authority will send each Contracting Party a digital file containing the readings of volumes of water delivered to the Contracting Party at its Point or Points of Delivery..  
C) The Authority shall calibrate its meters once per year if requested in writing by a Contracting Party, and the Parties shall jointly observe any adjustments which are made to the meters in case any adjustments shall be necessary, and if the check meters hereinafter provided for have been installed, the same shall also be calibrated by Contracting Party in the presence of a representative of Authority.  The Parties shall jointly observe any adjustment in case such adjustment is necessary. If any Contracting Party shall, in writing, request Authority to calibrate its meters, Authority shall give the Contracting Party notice of the time when any such calibration is to be made. If a representative of the Contracting Party is not present at the time set, Authority may proceed with calibration and adjustment in the absence of any representative of the Contracting Party.  If a Contracting Party or the Authority at any time observes a variation between the delivery meter or meters and the check meter or meters at that Contracting Party's Point or Points of Delivery, if any such check meter or meters shall be installed, such Party will promptly notify the other Party, and the Authority and such Contracting Party shall then cooperate to procure an immediate calibration test and joint observation of any adjustment and the same meter or meters shall then be adjusted to accuracy. The Party performing the test shall give the other Party forty-eight (48) hours notice of the time of all tests of meters so that the other Party may conveniently have a representative present.  If, upon any test, the percentage of inaccuracy of any metering equipment is found to be in excess of two percent (2%) of the actual flow, registration thereof shall be corrected for a period extending back to the time when such inaccuracy began, if such time is ascertainable, and if such time is not ascertainable; then for a period extending back one-half (1/2) of the time elapsed since the last date of calibration, but in no event further back than a period of six (6) months and the Authority shall pay the cost of the calibration. 
D) If for any reason any meters are out of repair so that the amount of water delivered to a Contracting Party cannot be ascertained or computed from the reading thereof, the water delivered through the period such meters are out of service or out of repair shall be estimated and agreed upon by the Authority and such Contracting Party upon the basis of the best data available. For such purpose, the best data available shall be deemed to be the registration of any check meter or meters, if the same have been installed and are accurately registering. Otherwise, the amount of water delivered during such period may be estimated (i) by correcting the error if the percentage of the error is ascertainable by calibration tests or mathematical calculation, or (ii) estimating the quantity of delivery by deliveries during the preceding periods under similar conditions when the meter or meters were registering accurately.  

E) Any Contracting Party may, at its option and its own expense, install, operate and calibrate a check meter to check each meter installed by Authority, but the measurement of water for the purpose of this Contract shall be solely by Authority's meters, except in the cases hereinabove specifically provided to the contrary. All such check meters shall be of standard make and shall be subject at all reasonable times to inspection and examination by any employee or agent of Authority but the reading, calibration and adjustment thereof shall be made only by the Contracting Party, except during any period when a check meter may be used under the provisions hereof for measuring the amount of water delivered, in which case the reading, calibration, and adjustment thereof shall be made by Authority with like effect as if such check meter or meters had been furnished or installed by Authority.
 

 

ARTICLE  9.

PRICES AND TERMS; PAYMENTS BY CONTRACTING PARTIES
 

9.1
Payments: 

          It is acknowledged and agreed that payments to be made under this Contract and any similar contracts with Additional Contracting Parties will be the primary source available to the Authority to provide the Annual Requirement, and that, in compliance with the Authority's duty to fix and from time to time revise the rates of compensation or charges for water sold and services rendered and made available by the Authority, and that the Base Treated Water Fee will change from time to time, and that  Base Treated Water Fee shall be uniformly and consistently applied to all Contracting Parties. The Base Treated Water Fee for each Annual Payment Period shall be an amount calculated to be sufficient to pay or provide for the payment of the Annual Requirement, as a function of the stated treatment capacity of the Facility in MGD.
 

9.2
Base Treated Water Fee Calculation and Provision of Notice:

           The Authority shall establish a charge per thousand gallons to be applied to the Floor of each Contracting Party, which is the basis for establishing the Minimum Annual Payment of that Contracting Party and shall be called the Base Treated Water Fee.  The Base Treated Water Fee shall be recalculated every five years to reflect changes in the Annual Requirement. The Authority shall provide notice to Contracting Parties  of revisions to the Base Treated Water Fee at the end of the fourth Water Year of each five year Pricing Cycle and provide to the Advisory Committeea statement as to the method of calculating and the elements included in the calculation of the Base Treated Water Fee.
  

9.3
Initial Base Treated Water Fee:

The Authority will establish an Initial Base Treated Water Fee in the amount of $1.20 per 1000 gallons of Treated Water delivered to each Contracting Party.  The Initial Base Treated Water Fee will be in effect for the Fiscal Years 2004 through and including 2009.  The Initial Base Treated Water Fee shall serve as the Base Treated Water Fee for the purposes of calculating payments due under this Contract until the Base Treated Water Fee is revised, as provided for in this Contract. 

9.4
Minimum Annual Payment:

          The product of the Base Treated Water Fee multiplied by the Floor shall establish the Minimum Annual Payment of each Contracting Party due to the Authority. It is agreed that for the Treated Water supply to be provided to Contracting Parties under this Contract and similar contracts, each of the Contracting Parties shall pay, at the time and in the manner hereinafter provided, its Minimum Annual Payment, which shall be determined as provided herein. Each of the Contracting Parties shall pay its Minimum Annual Payment directly to the Authority, in approximately equal monthly installments, on or before the 10th day of each month. For the purpose of calculating the Minimum Annual Payment for which each Contracting Party is unconditionally liable, without offset or deduction, each Contracting Party, during each Annual Payment Period, shall be deemed to have taken and used not less than the current Floor amount of Treated Water applicable to such Contracting Party; regardless of whether or not such amount is or was actually taken or used.
 

9.5
Initial Floor:

For Taylor, the Initial Floor, expressed in MGD, will be equal to not less than 2.16.

9.6
Additional Contracting Party:

        Prior to the execution of an agreement with an Additional Contracting Party, the Additional Contracting Party and the Authority shall calculate and mutually agree in writing to an Initial Floor.  The Base Treated Water Fee and the Excess Treated Water Fee for any Additional Contracting Party shall be those fees then in effect at the time of the execution of an agreement with said Additional Contracting Party, and shall be recalculated and reset consistent with the Pricing Periods established for the Initial Contracting Party and any prior Additional Contracting Parties. All agreements with Additional Contracting Parties shall provide for an Initial Floor. The Initial Floor shall be fixed in an amount which is, as determined by the Authority, not less than the amount of said Additional Contracting Party's estimated use of Treated Water during the first year of service under such contract.
 

9.7
Excess Treated Water Charges:

The Excess Treated Water Fee will be product of the Base Treated Water Fee multiplied by a factor representing the ratio between the cumulative value of all Floors for all Contracting Parties and the average Maximum Daily Demand on the Facility for the past five Water Years.  The Excess Treated Water Fee is applied to any Treated Water delivered in excess of the Floor established for each Contracting Party.  Excess Treated Water Charges for any Water Year shall be the product of the difference between the Floor for each Contracting Party and the Actual Treated Water Delivered for said Contracting Party multiplied by the Excess Treated Water Fee.  The Excess Water Charge will be billed by the Authority to each Contracting Party as soon as practicable after the end of each Water Year, and shall be paid to the Authority no later than the 21st  day of the first month of the next subsequent fiscal year of the effected Contracting Party.  Revenue from the Excess Treated Water Charge shall be credited to and be used first to pay that part of the Annual Requirement represented by costs incurred by the Authority in delivering the Actual Treated Water Delivered.

 

9.8
Initial Excess Water Charge:

           The Authority will establish an Initial Excess Treated Water Fee in the amount of $1.44 per 1000 gallons of Treated Water delivered to each Contracting Party.  The Initial Excess Treated Water Fee will be in effect for the Fiscal Years 2004 through and including 2009. 
 

9.9
Re-determination of Floor:

 

Each Contracting Party's Floor shall be re-determined annually, and will be equal to the prior or previously established Floor or an amount equal to the average amount of water delivered to said Contracting Party for the last five Water Years, which ever is greater
 

9.10
Voluntary Increase of Floor:

          No less than sixty (60) days prior to the beginning of any Water Year, a Contracting Party may submit to the Authority a written request for an increase in its Floor. The Authority shall authorize an increase in the Floor, subject to the Authority's determination that the Facility can meet the needs of the existing Contracting Parties and the increased Floor. 
 

9.11
Other Revenues:

During each Annual Payment Period the revenues derived from sales of water from the Facility, other than sales of Treated Water to Contracting Parties, shall be credited to and be used to either:

A) pay for that part of the Annual Requirement of the System not recovered through collection of the Annual Payment from each of the Contracting Parties; or

B) fund a reserve to be used for future expansions, renovations, or upgrades of the Facility.

9.12
Notice of Annual Budget Calculation:

On or before July 1, prior to the beginning of each Annual Payment Period hereafter, the Authority shall furnish each Contracting Party with a tentative or preliminary estimate of the Minimum Annual Payment for the next subsequent Annual Payment Period.  On or before August 1, prior to the beginning of each Annual Payment Period hereafter, the Authority shall furnish each Contracting 

Party with an updated estimate of the Minimum Annual Payment for the next subsequent Annual Payment Period.  Additionally, on or before August 1, the Authority shall furnish each Contracting Party with an estimate of any Excess Treated Water taken by that Contracting Party and the approximate Excess Treated Water Requirement of the Contracting Party.  Prior to the first day of each Annual Payment Period hereafter the Authority shall furnish each Contracting Party with a schedule of the Minimum Annual Payment to be made by such Party to the Authority for the next ensuing Annual Payment Period.

9.13
Treated Water Estimate:

On or before July 1st and prior to the beginning of each Annual Payment Period, each Contracting Party shall furnish the Authority with a preliminary estimate of the amount of Treated Water required for each of the next five Water Years.

 
9.14
Payment Disputes: 
Each Contracting Party hereby agrees that it will make such payments to the Authority on or before the 21st day of each month of such Annual Payment Period.  If any Contracting Party at any time disputes the amount to be paid by it to the Authority; such complaining Party shall nevertheless promptly make such payment or payments in the amount due, but if it is subsequently determined by agreement or court decision that such disputed payments made by such complaining Party should have been less, or more, the Authority shall promptly revise and reallocate the charges in such manner that such complaining Party will recover its overpayment or the Authority will recover the amount due it.

9.15
Delinquencies:

  
           All amounts due and owing to the Authority by each Contracting Party, if not paid when due, bear interest at the maximum rate of allowed by law from the date when due until paid. The Authority shall, to the extent permitted by law, suspend delivery of water from the Facility to any Contracting Party which remains delinquent in any payments due hereunder for a period of sixty (60) days or more, and shall not resume delivery of water while such Contracting Party is so delinquent. It is further provided and agreed that if any Contracting Party should remain delinquent in any payments due hereunder for a period of one hundred twenty (120) days, and if such delinquency continues during any period thereafter, such Contracting Party's Floor as described in Sub-Section (c), above, shall be deemed to have been zero MGD during all periods of such delinquency, and any and all Treated Water actually delivered to or taken by said Contracting Party will be billed as if all such water were Excess Treated Water. 
 

ARTICLE 10.

SPECIAL CONDITIONS AND PROVISIONS

10.1
Operation and Maintenance of System:

The Authority will continuously operate and maintain the System in an efficient manner and in accordance with Reasonable Standards.  By executing this Contract, 

Taylor hereby waives any and all claims to any preferential right or entitlement to the capacity or use of the Facility other than as provided for herein.  The Authority recognizes its right and duty to operate the Facility in the most prudent and economical manner for the benefit of all the Contracting Parties.

10.2
Permits, Financing and Applicable Laws:

It is understood that any obligations on the part of the Authority to acquire, construct and complete the Projects and to provide Treated Water from the Facility shall be (i) conditioned upon the Authority's ability to obtain all necessary permits, material, labor and equipment, and upon the ability of the Authority to finance the cost of the Projects and (ii) subject to all present and future valid laws, orders, rules and regulations of the United States of America, the State of Texas and any regulatory body having jurisdiction.

10.3
Title to Water:

Title to all Treated Water supplied to each Contracting Party shall vest  in the Authority up to each Point of Delivery, at which point said Treated Water shall be measured or metered, and title shall pass to the receiving Contracting Party. 

10.4
Payments Solely From Revenues:

The Authority shall never have the right to demand payment by any Contracting Party of any obligations assumed by it or imposed on it under and by virtue of this Contract from funds raised or to be raised by taxes, and the obligations under this Contract shall never be construed to be a debt of such kind as to require any of the Contracting Parties to levy and collect a tax to discharge such obligation.

10.5   Operating Expenses of Contracting Parties:

           Each of the Contracting Parties represents and covenants that all payment to be made by it under this Contract shall constitute reasonable and necessary "operating expenses" of its waterworks system, in accordance with applicable law and per this Contract.
10.6
Raw Water Contracts with the Authority:


The Authority and Taylor hereby agree that upon execution of this Contract and Conveyance of the Existing System, the System Water Availability Agreement, by and between the Authority and Taylor, for 8,525 acre feet of water with an effective date of February 1, 2000, shall be terminated and all rights and interests provided for therein shall terminate.  Any payment under the System Water Availability Agreement for the Fiscal Year in which this agreement is executed shall be prorated.  The Authority shall be obliged to provide sufficient raw water to meet Taylor's needs under this Contract for the period of the Contract.
10.7    Indemnification:  

           The Authority and each of the Contracting Parties shall save and hold each other Party harmless from all claims, demands and causes of action which may be asserted by anyone on account of the transportation and delivery of said water while title remains in such Party.

 
ARTICLE 11.

FORCE MAJEURE

11.1
Force Majeure Clause:

            If by reason of force majeure any Party hereto shall be rendered unable wholly or in part to carry out its obligations under this Contract, other than the obligation of each Contracting Party to make the payments required hereunder; then if such Party shall give notice and full particulars of such force majeure in writing to the other Parties within a reasonable time after occurrence of the even or cause relied on, the obligation of the Party giving such notice, so far as it is affected by such force majeure, shall be suspended during the continuance of the inability then claimed, but for no longer period, and any such Party shall endeavor to remove or overcome such inability with all reasonable dispatch. The term "Force Majeure" as employed herein shall mean acts of God, strikes, lockouts or other industrial disturbances, acts of public enemy, orders of any kind of the Government of the United States or the State of Texas, or any Civil or military authority, insurrection, riots, epidemics, landslides, lightning, earthquake, fires, hurricanes, storms, floods, washouts, droughts, arrests, restraint of government and people, civil disturbances, explosions, breakage or accidents to machinery, pipelines or canals, partial or entire failure of water supply, or on account of any other causes not reasonably within the control of the Party claiming such inability.
 

 
ARTICLE 12.

INSURANCE
 

12.1
Insurance Requirement: 

           The Authority agrees to carry and arrange for insurance, including self insurance on the System for purposes and in amounts deemed appropriate  by the Authority. Such insurance will provide, to the extent feasible and practicable, for the restoration of damaged or destroyed properties and equipment, to minimize the interruption of the services of such facilities. All premiums for such insurance shall constitute an Operation and Maintenance Expense of the System.

 
ARTICLE 13.

TERM AND EFFECT OF CONTRACT.
13.1
Term of Contract:

           This Contract shall, upon execution by the Authority and Taylor, be effective as of the Contract Date, and this Contract shall continue in force and effect for a period of fifty (50) years from the date of execution. The requirement for making the Annual Payments as prescribed in this Contract shall commence as of September 1, 2003. Until September 1, 2003 payments for raw water shall continue to be made to the Authority by Taylor in accordance with the existing water supply contract, and amendments thereto, between the Authority and Taylor.  At the end of twenty-five years, either Party to this Contract may initiate negotiations to extend the existing Contract an additional fifty years commencing on the twenty-fifth anniversary of the original Contract.
 

13.2
Effect of Contract:  

          It is specifically agreed and understood that this Contract, as of the Contract Date, will supersede all of the contracts, agreements and arrangements between each of the Parties hereto with respect to the System and water from the System and the Bonds, and that this Contract, as of the Contract Date, will completely amend and supersede all such contracts, agreements and arrangements with respect to the System and water from the System and the Bonds, and will constitute the sole agreement between the Parties hereto or any of them with respect to the System and water from the System and the Bonds; and all such previous contracts, agreement and arrangements shall be void and shall be of no force or effect, except for payments due and liabilities accrued thereunder prior to September 1, 2003.
 

 

ARTICLE 14.

GENERAL PROVISIONS

14.1   Compliance with Regulations:

          This Contract is subject to all applicable Federal and State laws and any applicable permits, ordinances, rules, orders and regulations of any local, state or federal governmental authority having or asserting jurisdiction, but nothing contained herein shall be construed as a waiver of any right to question or contest any such law, ordinance, order, rule or regulation in any forum having jurisdiction.
 

14.2    Notice under Contract

           Unless otherwise provided herein, any notice, communication, request, reply or advice (herein severally and collectively, for convenience, called "Notice") herein provided or permitted to be given, made or accepted by any Party to any other Party must be in writing and may be given or be served by depositing the same in the United States mail postpaid and registered or certified and addressed to the Party to be notified, with return receipt requested, or by delivering the same to an officer of such Party, or by prepaid telegram when appropriate, addressed to the Party to be notified. Notice deposited in the mail in the manner hereinabove described shall be conclusively deemed to be effective, unless otherwise stated herein, for and after the expiration of three (3) days after it is so deposited. Notice given in any other manner shall be effective only if and when received by the Party to be notified. For the purposes of notice, the addresses of the Parties shall, until changed as hereinafter provided, be as follows:

            If to the Authority, to:

            
            General Manager/CEO

            4600 Cobbs Dr.

            P.O. Box 7555

            Waco, Texas 76714-7555

 

 

            If to Taylor, to:

            
           Mayor
           400 Porter Street

           Taylor, Texas 76574
 

           The Parties hereto shall have the right from time to time and at any time to change their respective addresses and each shall have the right to specify as its address any other address by at least fifteen (15) days written notice to the other Parties hereto.

14.3   Severability Clause:
           
           The Parties hereto specifically agree that in case any one or more of the sections, sub-sections, provisions, clauses or words of this Contract or the application of such sections, sub-sections, provisions, clauses, or words to any situation or circumstance should be, or should be held to be, for any reason, invalid or unconstitutional under the laws or constitutions of the State of Texas or the United States of America, or in contravention of any such laws or constitutions, such invalidity, unconstitutionality, or contravention shall not affect any other sections, sub-sections, provisions, clauses or words of this Contract or the application of such sections, sub-sections, provisions, clauses or words to any other situation or circumstance and it is intended that this Contract shall be severable and shall be construed and applied as if any such invalid or unconstitutional section, sub-section, provision, clause or word had not been included herein, and the rights and obligations of the Parties hereto shall be construed and remain in force accordingly.

14.4   Remedies Upon Default:
            It is not intended hereby to specify (and this Contract shall not be considered as specifying) an exclusive remedy for any default, but all such other remedies (other than termination) existing at law or in equity may be availed of by any Party hereto and shall be cumulative. No waiver or waivers of any breach or default (or any breaches or defaults) by any Party hereto or of performance by any other Party of any duty or obligation hereunder shall be deemed a waiver thereof in the future, nor shall any such waiver or waivers be deemed or construed to be waiver of subsequent breaches or defaults of any kind, character or description under any circumstances.

14.5    Venue:

            All amounts due under this Contract, including, but not limited to, payments due under this Contract or damages for the breach of this Contract, shall be paid and be due in McLennan County, Texas, which is the County in which the Facility and the administrative offices of the City of Taylor are located. It is specifically agreed among the Parties to this Contract that Williamson County, Texas, is a principal place of performance of this Contract; and in the event that any legal proceeding is brought to enforce this Contract or any provision hereof, the same shall be brought in Williamson  County, Texas.

14.6    Governing Law:

           This Contract shall be construed under and in accordance with the laws of the State of Texas.

14.7
 Amendments:

  
            Any amendments to this Contract must be in writing and signed by both the Authority and Taylor.

14.8    Effective Date:

            This Contract shall be effective from and after the date of execution by the Authority and Taylor and shall be dated the ________ day of _________, 2003. 

  

 

           IN WITNESS WHEREOF, the Parties hereto acting under authority of their respective governing bodies have caused this Contract to be duly executed in several counterparts, each of which shall constitute an original, all as of the day and year first above written, which is the date of this Contract.

BRAZOS RIVER AUTHORITY                                        CITY OF TAYLOR

BY:_____________________                                          BY:__________________

          PHILLIP J. FORD                                                         NAME

Title: GENERAL MANAGER/CEO                                   Title:_________________

 

THE STATE OF TEXAS

COUNTY OF ___________


BEFORE ME, the undersigned authority, a Notary Public in and for the state of Texas, on this day personally appeared ____________________known to me to be the person and officer whose name is subscribed to the foregoing instrument, and acknowledge to me that the executed same for and as the act and deed of NAME and for the purposes and consideration therein expressed and in the capacity therein stated.


GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the _________ day of _______________, 2003.




________________________________







                  Notary Public, State of Texas

THE STATE OF TEXAS

COUNTY OF McLENNAN


BEFORE ME, the undersigned authority, a Notary Public in and for the state of Texas, on this day personally appeared Phillip Ford, General Manager, known to me to be the person and officer whose name is subscribed to the foregoing instrument, and acknowledge to me that the executed same for and as the act and deed of BRAZOS RIVER AUTHORITY and for the purposes and consideration therein expressed and in the capacity therein stated.


GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the _________ day of _______________, 2003.





________________________________






                             Notary Public, State of Texas
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