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AGENDA 

 
TO: THE BOARD OF DIRECTORS OF HEADWATERS MUNICIPAL UTILITY DISTRICT 
OF HAYS COUNTY, HAYS COUNTY, TEXAS, AND TO ALL OTHER INTERESTED 
PERSONS: 
 
PARA: LA JUNTA DIRECTIVA DEL DISTRITO DE SERVICIOS PÚBLICOS MUNICIPALES DE 
HEADWATERS DEL CONDADO DE HAYS, TEXAS, Y TODAS LAS DEMÁS PERSONAS 
INTERESADAS: 
 
 
 Notice is hereby given that the Board of Directors of Headwaters Municipal Utility District 
of Hays County will hold a special meeting on Wednesday, February 23, 2022 at 10:00 a.m., 
outside the boundaries of the District, at the offices of McLean & Howard, LLP located at 901 
South MoPac Expressway, Suite 225, Austin, Texas 78746, a designated meeting place for the 
Board of Directors.  The meeting will be held for the following purposes: 
 

Se notifica por el presente que la Junta Directiva del Distrito de Servicios Públicos 
Municipales de Headwaters del Condado de Hays llevará a cabo una asamblea especial a el 
miercoles 23 de febrero de 2022 a las 10:00 a.m. fuera de los límites del Distrito en las oficinas 
de McLean & Howard, LLP located at 901 South MoPac Expressway, Suite 225, Austin, Texas 
78746, un sitio de reunión designado de la Junta Directiva.  La asamblea se llevará a cabo con 
los siguientes propósitos: 
 
Meeting Packet: 
 
A copy of the meeting packet is available at the following website: https://txdistrictinfo.org 
 
Public Comment: 
 
Public comment will be allowed during the Public Comment agenda item.  Members of the public 
that desire to provide public comment may do so. 
 
Meeting Topics: 
 
The meeting will be held for the following purposes: 

 
1. Public Comments. 

 
2. Discuss, consider and take action regarding approval of minutes of the Board of 

Directors’ February 17, 2022 meeting.  
 
3. Discuss, consider and take action regarding May 7, 2022 Director Election: 

 
A. Accept Certification of Unopposed Candidates. 

  Aceptar certificatiόn de candidatos únicos. 
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B. Adopt Order Canceling Election. 
 Adoptar una Orden de cancelación. 

4. Consider and take action regarding approval of revised Water and Wastewater 
Service Availability Letter for the 55 Resort at Dripping Springs Apartments 
Project. 

5. Consider and take action regarding consent to revised Partial Assignment of Service 
Capacity Rights by Oryx Land Holdings, LLC to 55 Resort at Dripping Springs, 
LLC for the 55 Resourt at Dripping Springs Apartments Project. 

 
 

 
_________________________________ 
Anthony S. Corbett, 
Attorney for the District 

 
The Board of Directors may go into Executive Session if necessary, pursuant to the applicable 
section of Subchapter D, Chapter 551, Texas Government Code, of the Texas Open Meetings Act, 
on any of the above matters. No final action, decision or vote will be taken on any subject or matter 
in Executive Session.  
 
The District is committed to compliance with the Americans with Disabilities Act. Reasonable 
modifications and equal access to communications will be provided upon request. Please call 
Anthony Corbett at (512) 328-2008 for further information.  
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MINUTES OF REGULAR MEETING OF 
THE BOARD OF DIRECTORS OF 

HEADWATERS MUNICIPAL UTILITY DISTRICT OF HAYS COUNTY  
Thursday, February 17, 2022 

 
STATE OF TEXAS  § 
    § 
COUNTY OF HAYS  § 
 
 
The Board of Directors of Headwaters Municipal Utility District of Hays County (the “District”) 
held a regular meeting, open to the public, commencing at 12:00 p.m. on Thursday, February 17, 
2022, outside the boundaries of the District, at the offices of Freehold Communities located at 
8601 Ranch Road 2222, Building 1, Suite 260, Austin, Texas 78730, a regular meeting place of 
the Board. 

 
The roll was called of the directors of the Board, to-wit: 
 

Harvey Zinn, Jr.  President 
Lisa Stephens   Vice President  
Drax Marlow   Secretary 
Brian Jacks   Assistant Secretary 
William Farrell  Treasurer  

 
and all directors were present except Directors Stephens and Jacks, thus constituting a quorum.   
 
 Also present were Miki Martin from Malone Wheeler, Inc.; Mike Morin from Crossroads 
Utility Services; Taylor Kolmodin from Municipal Accounts & Consulting, Inc.; Matt Mathews 
and Kevin Fleming of Freehold Communities; Blake Rue of Oryx Land Holdings, LLC; David 
Allen from Allen Engineering Group, Inc; and Anthony S. Corbett and Lauren Hughes of McLean 
& Howard, L.L.P.  
  

1. The Board first requested public comment.  There was not any public comment. 
 
2. The Board then considered approval of the minutes from the Board’s January 20, 

2022 meeting and February 10, 2022 meeting.  Upon a motion made by Director Zinn, Jr., that 
was seconded by Director Farrell, the Board unanimously approved the meeting minutes as 
presented (3-0). 
 

3. The Board then received the monthly operations report.  Mr. Morin summarized 
monthly utility operations and services.  A copy of the written Operations Report prepared by 
Crossroads Utility Services, L.L.C., is attached as an exhibit to these meeting minutes.  David 
Allen provided the monthly wastewater operations report. 

4. The Board then considered the Engineer’s Report.  Ms. Martin presented the report 
to the Board regarding engineering and construction activities within the District. She 
recommended the Board approve the following items: 
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Headwaters Phase 5 Sections 2 
Pay App 1 in the amount of $235,296.00  

 
 Headwaters West Office 

Pay App 10 in the amount of $56,922.89 
Change Order 2 

 
Director Zinn, Jr., made a motion to approve the above-referenced items as recommended by the 
District Engineer.  Director Farrell seconded the motion, which the Board passed unanimously (3-
0).  A copy of the written Engineer’s Report is attached as an exhibit to these minutes. 
 

5. The Board then considered a proposal for services by Allen Engineering Group for 
preparation of application to TCEQ to secure rerating of the unit flow authorization for the 
wastewater treatment plant.  Director Farrell made a motion to approve the proposal for services 
by Allen Engineering Group as presented.  Director Zinn, Jr., seconded the motion, which the 
Board passed unanimously (3-0).  A copy of the Proposal is attached as an exhibit to these minutes.   

 
 In connection with the consideration of pending requests for service, Mr. Corbett and Ms. 
Martin requested that the Board confirm that the appropriate capacity for a wastewater LUE is 175 
gpdpc based on the prior rerating approved by TCEQ.  Director Zinn, Jr. moved that the Board 
approve 175 gpd as the amount of capacity to be assigned to each wastewater LUE.  Director 
Farrell seconded the motion, which carried unanimously (3-0).    

 
6. The Board then considered matters relating to the Phase 3 Expansion of the 

District’s wastewater treatment plant and effluent disposal facilities.  Mr. Allen reported that all 
bonds and insurance certificates had been received, and recommended approval of the construction 
contract documents.  After discussion, Director Zinn, Jr., made a motion to approve execution of 
the contract for the Phase 3 Effluent Drip Irrigation Expansion Project and to authorize the Project 
Engineer to issue a Notice to Proceed.  Director Farrell seconded the motion, which the Board 
passed unanimously (3-0).   

 
7. The Board then considered matters relating to the Phase 3 wastewater treatment 

plant project.  Mr. Corbett reported that the sale of the District’s Bond Anticipation Note had 
closed, and the District therefor had sufficient funds available to fund the construction contract 
costs.  Director Zinn, Jr., made a motion to approve the award of contract for construction to 
Keystone Construction for the Phase 3 Wastewater Treatment Plant Expansion in accordance with 
the bid and recommendation of the Project Engineer, to authorize execution of the construction 
contract after receipt of all bonds and insurance, and to authorize the Project Engineer to issue the 
Notice to Proceed after contract execution.  Director Farrell seconded the motion, which the Board 
passed unanimously (3-0). 

 
8. The Board then considered matters relating to the issuance of the $4,740,000 

Headwaters Municipal Utility District Unlimited Tax Bonds, Series 2022 (“Bonds”).  Mr. Corbett 
reported that the application had been declared administratively complete by TCEQ.  After 
discussion, Director Zinn, Jr., made a motion to approve the request to City of Dripping Springs 
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for approval for issuance of the Bonds.  Director Farrell seconded the motion, which the Board 
passed unanimously (3-0).   

 
9. The Board then considered matters relating to the District’s solid waste collection 

and recycling contract.  Mr. Morin presented updated proposals from the vendors to the Board, 
and reported that the existing vendor agreed to reduce its fees.  Director Zinn, Jr., made a motion 
to renew the District’s current contract for solid waste and recycling services for two years in 
accordance with the proposal terms.  Director Farrell seconded the motion, which the Board passed 
unanimously (3-0). 

 
10. The Board then considered acceptance of an access easement through the 

Headwaters Commercial Tract for access to the District’s detention pond.  After discussion, 
Director Zinn, Jr., made a motion to approve the Access Easement Agreement as presented.  
Director Marlow seconded the motion, which the Board passed unanimously (3-0).  A copy of the 
Access Easement Agreement is attached as an exhibit to these minutes.  

 
11. Mr. Matthews provided a brief report to the Board regarding the status of 

development and home sale activities within the residential lands.  The Board took no action in 
response to the report. 

 
12. Mr. Rue provided a brief report regarding the status of development activities 

within the commercial lands.  The Board took no action in response to the report. 
 

13. Ms. Taylor then presented the Bookkeeper’s Report.  Director Zinn, Jr., moved that 
the Board approve the payment of bills and invoices as presented in the Bookkeepers Report.  The 
motion was seconded by Director Farrell, and passed unanimously (3-0).  Copies of the 
bookkeepers’ report and the approved bills and invoices are attached as exhibits to these minutes.  
 

There being no further business to come before the Board, by unanimous acclamation, the 
meeting adjourned at approximately 12:31 p.m.  
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__________________________________________ 
Secretary, Board of Directors 

(SEAL) 



 CERTIFICATION OF UNOPPOSED CANDIDATES AND CANCELLATION OF ELECTION 
CERTIFICACION DE CANDIDATOS UNICOS Y CANCELACIÓN DE LA ELECCIÓN 

To: Presiding Officer 
 Headwaters Municipal Utility District of Hays County 
  
Al: Presidente 
 Distrito Municipal de Servicios Públicos del Headwaters del Condado de Hays 
 
As the authority responsible for having the official ballot prepared, I hereby certify that the 
following candidates are unopposed for election to office for the election scheduled to be held on 
May 7, 2022.  Therefore, the election is cancelled. 
 
Como autoridad a cargo de la preparación de la boleta de votación oficial, por la presente 
certifico que los siguientes candidatos son candidatos únicos para elección para un cargo en la 
elección que se llevará a cabo el 7 de mayo de 2022.  Por lo tanto, la elección está cancelada. 

 
 
Candidate (Candidato)   Office Sought (Cargo al que presenta candidatura) 
 
Harvey Zinn, Jr.    Director 
Drax Marlow     Director 
Lisa Stephens     Director 
 
 
 
_____________________________ 
Signature (Firma) 
 
_____________________________ 
Printed Name (Nombre en letra de molde) 
 
______________________________ 
Title (Puesto) 
 
______________________________ 
Date of signing (Fecha de firma)     (SEAL) (SELLO) 



ORDER OF CANCELLATION 
ORDEN DE CANCELACION 

 
 
 The Board of Directors of Headwaters Municipal Utility District of Hays County hereby 
cancels the election scheduled to be held on May 7, 2022 in accordance with Section 2.053(a) of 
the Texas Election Code.  The following candidates have been certified as unopposed and are 
hereby elected as follows: 
 
 La Mesa Directiva del Distrito Municipal de Servicios Públicos del Headwaters del 
Condado de Hays por la presente cancela la elección que, de lo contrário, se hubiera celebrado el 
7 de mayo de 2022, de conformidad con la Sección 2.053(a) del Código de Elecciones de Texas.  
Los siguientes candidatos han sido certificados como candidatos únicos y por la presente quedan 
elegidos como se haya indicado a continuación: 
 
Candidate (Candidato)   Office Sought (Cargo al que presenta candidatura) 
 
Harvey Zinn, Jr.    Director 
Drax Marlow     Director 
Lisa Stephens     Director 
 
 
A copy of this order will be posted on Election Day at each polling place that would have been 
used in the election. 
 
El día de las elecciones se exhibirá una copia de esta orden en todas las mesas electorales que se 
hubieran utilizados en la elección. 
 
 
              
        President, Board of Directors 
        Presidente, Mesa Directiva 
 
      
Secretary, Board of Directors 
Secretario, Mesa Directiva 
 
 
(SEAL) (SELLO) 
 
 
      
Date of adoption (Fecha de adopción) 



 

 1 
4833-2403-3789.v5 

HEADWATERS MUNICIPAL UTILITY DISTRICT OF HAYS COUNTY 
Barton Oaks Plaza Building II 

901 South MoPac Expressway, Suite 225 
Austin, Texas  78746 

 
 
 

February 23, 2022 
 
Mr. Fritzer 
55 Resort at Dripping Springs, LLC 
105 Decker Court, Suite 460 
Irving, Texas 75062 
 
 Re:  Water and Wastewater Service Availability Letter– Proposed 55 Resort at Dripping 

Springs Apartments 
 
Mr. Fritzer: 
 
 This Service Availability addresses the availability of water and sewer services by 
Headwaters Municipal Utility District of Hays County (the “District”) for that certain real property 
encompassing approximately 14.002 acres located within the boundaries of the District, as more 
particularly described in Exhibit “A” attached hereto (the “Property”).  It is the District’s 
understanding that 55 Resort at Dripping Springs, LLC (“Developer”) proposes to purchase the 
Property from DDC Skye Headwaters Land, LLC, and that the Property is to be developed for a 
175-unit multifamily apartment project with a commercial kitchen of which 133 units and the 
commercial kitchen will be connected to the District’s wastewater system.  The development will 
be known as “55 Resort at Dripping Springs Apartments” (the “Project”).  We have been informed 
that the 42 casitas within the Project shall have their wastewater treated with onsite sewage 
treatment facilities or septic system facilities and shall not connect to the District’s wastewater 
system.  You have requested confirmation regarding the availability of the following quantities of 
water and wastewater service from the District for the Project:  88 living unit equivalents (“LUEs”) 
of potable water service capacity for domestic water service, 22 LUEs of potable water service for 
irrigation uses, and 67 LUEs of wastewater service capacity for sanitary sewer service.1 
 
 This Service Availability Letter confirms that the Property is located within the boundaries 
of the District.  The District will make water and wastewater service available to the Property in 
the quantities described above, specifically excluding wastewater service to the 42 casitas, in 
accordance with (i) the District’s rules and policies, and (ii) the terms, conditions and limitations 
set forth in all contracts and instruments filed of record that relate to the provision of services to 
the Property (and other lands owned by Oryx Land Holdings, LLC (“Oryx”)).  Without limitation, 
the Developer of the Project will be responsible for construction of any improvements required for 
the extension of services to the Project and the payment of all applicable fees and charges for 
services.   

 
1 For purposes of this letter, you have requested that the District define an LUE to be equivalent to 450 gpd for 
domestic water service, 900 gpd for irrigation service, and 175 gpd for wastewater service. 
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 In order to receive retail water and wastewater services from the District, the Developer 
shall be required to secure an assignment of water and wastewater service capacity from Oryx.  
Any such assignment shall require the consent of the District.  With respect to the assignment of 
wastewater service capacity, please note that the capacity in the District’s existing wastewater 
treatment and disposal facilities is fully committed at this time.  Accordingly, the availability of 
wastewater service to the Project is subject to the completion of certain expansions of the District’s 
wastewater treatment and disposal systems.  The District has issued its bonds and a bond 
anticipation note to fund an expansion of the wastewater treatment and disposal system facilities, 
and the existing developers of lands in the District have informed the District that they intend to 
fund and construct an additional expansion of the District’s wastewater disposal facilities.  The 
availability of wastewater service to the Property therefore will be subject to the completion of all 
of these expansions and the assignment of service capacity by Oryx to Developer. 

 This letter should not be construed as any confirmation by the District that the quantity of 
service capacity requested by Developer in the first paragraph above is sufficient for the Project.  
Further, the final determination of water service capacity required for the Project (and therefore 
the amount of water impact fees payable to the District) will be made by the West Travis County 
Public Utility Agency (“PUA”), which provides wholesale water services to the District.  The 
determination of the final number of LUEs for the Project will be determined by the PUA under 
its rules and regulations (Tariff).   

 A copy of the District’s rules and regulations, and contracts applicable to the provision of 
service to the Property, are available upon request.  If you have any questions regarding the terms 
of this Service Availability Letter, please contact Tony Corbett, the District’s legal counsel, at 
(512) 328-2008. 

 
 
 

Sincerely, 
 
 
       
President, Headwaters Municipal Utility  
District of Hays County 
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EXHIBIT A 
 
 

Lot 1, Block B, Headwaters Commercial Phase 1B, a subdivision in Hays County, Texas according to the 
according to the map or plat of record in Document No. 19005560 of the Official Public Records of Hays 
County, Texas 
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AGREEMENT RELATING TO PARTIAL ASSIGNMENT OF SERVICE CAPACITY RIGHTS 
(55 Resort at Dripping Springs Apartments) 

 
 

THE STATE OF TEXAS § 
§ 

COUNTY OF HAYS § 
 
 

This Agreement Relating to Partial Assignment of Service Capacity Rights (this “Agreement”) is 
executed and delivered on this the ___ day of ________________________, ___________ (the “Effective 
Date”) by ORYX LAND HOLDINGS, LLC, a Texas limited liability company (“Seller”), and 55 RESORT 
AT DRIPPING SPRINGS, LLC, a Delaware limited liability company (“Purchaser”). 

Recitals 
 

A. Seller is the owner and developer of certain real property located within the boundaries of 
Headwaters Municipal Utility District of Hays County (the “District”); 

B. Seller and Headwaters Municipal Utility District of Hays County (the “District”) have 
entered into that certain Non-Standard Construction and Service Agreement dated to be effective as of July 
12, 2018 (“Nonstandard Service Agreement”) setting forth the terms and conditions pursuant to which the 
District has agreed to make retail water and wastewater services available to the lands owned by Seller 
within the District;  

C. Seller, the District and WFC Headwaters Owner VII, L.P., a Delaware limited partnership 
(“WFC”) are parties to a Wastewater Expansion and Capacity Agreement (Headwater Wastewater Treatment 
Plant and Effluent Disposal Facilities) dated July 17, 2018 (the “Expansion Agreement”) that provides, in 
part, for the potential future expansion of the District’s wastewater treatment and disposal facilities (the 
“Headwaters Wastewater Facilities”); 

D. Purchaser has under contract to purchase from Seller, Lot 1, Block B, Headwaters 
Commercial Phase 1B, a subdivision in Hays County, Texas according to the map or plat of record in 
Document No. 19005560 of the Official Public Records of Hays County, Texas (the “Property”);  

E. Purchaser intends to develop the Property for a 175-unit senior multifamily apartment 
complex with a commercial kitchen to be known as “55 Resort at Dripping Springs Apartments” (the 
“Project”).  Purchaser desires to acquire 88 living unit equivalents (“LUEs” as hereinafter defined) of retail 
water service capacity rights from Seller for service to the Project, 22 LUEs of irrigation water service 
capacity rights from Seller for service to the Project, and further desires to acquire 67 LUEs of retail 
wastewater service capacity rights from Seller to serve 133 multifamily residential apartment units and the 
commercial kitchen within the Project, with the remaining wastewater needs to be served by onsite sewage 
facilities to be constructed by Purchaser; 

F. Seller has advised Purchaser that all capacity in the existing wastewater treatment and 
disposal facilities operated by the District has been fully committed.  Seller has further disclosed to Purchaser 
that the District has issued bonds to finance, or intends to issue bonds to finance and construct a 160,000 gpd 
expansion of the existing wastewater treatment plant facility and a 50,000 gpd expansion of the wastewater 
effluent disposal system (collectively, the “Phase 3 Expansion”), and that WFC or Seller will undertake an 
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additional expansion of the wastewater effluent disposal system in accordance with the Expansion 
Agreement, as may be amended (the “Phase 4 Expansion”).   

G. This Agreement is intended to set forth the terms and conditions pursuant to which Seller 
shall sell and convey, and Buyer shall purchase and acquire, 67 LUEs of Seller’s wastewater service 
capacity rights (to be defined as 175 gpd per LUE) upon completion of the Phase 3 Expansion and the 
Phase 4 Expansion (the “Service Capacity Rights”).  

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are 
hereby acknowledged, the Parties hereby agree as follows: 

 
1. Sale and Purchase.  Subject to the terms, provisions and conditions set forth in this 

Agreement, Seller hereby agrees to sell, transfer, convey and assign the Service Capacity Rights unto 
Purchaser and Purchaser hereby agrees to purchase and accept the Service Capacity Rights from Seller.   

2. Purchase Price.  The purchase price for the Service Capacity Rights (the “Purchase Price”) 
shall be equal to FIVE HUNDRED SEVENTY SIX THOUSAND TWO HUNDRED AND NO/100 
DOLLARS ($576,200.00). 

3. Closing Date.  The closing of this transaction shall take place simultaneously with 
Purchaser’s purchase of the Property (herein called the “Closing”) and the date for the Closing is anticipated 
to take place on or about ______________, _______________. 

4. Seller Notice and Construction Obligations.  Seller represents that the Phase 3 Expansion 
plans and specifications have been approved by the Texas Commission on Environmental Quality (the 
“TCEQ”) and that the Phase 4 Expansion design and engineering have commenced. Seller agrees to cause 
commencement of or otherwise participate with WFC and the District in the construction and completion of 
the Phase 3 Expansion and the Phase 4 Expansion as set forth in the Expansion Agreement, and will use 
commercially reasonable efforts, acting in good faith and with due diligence to complete or assist in the 
completion of the Phase 3 Expansion and Phase 4 Expansion as set forth in the Expansion Agreement and 
to have said Phase 3 Expansion and Phase 4 Expansion duly accepted by the District for operation and 
maintenance by the date the Project opens for occupancy, which is currently set for July 23, 2023 (the 
“Deadline”). In no event will Seller be deemed to be in breach of this Agreement in the event it fails to have 
caused the completion of the Phase 3 Expansion or Phase 4 Expansion prior to the Deadline, unless such 
failure is the result of its own gross negligence or willful misconduct.   
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5. Seller’s Closing Obligations.  At Closing, Seller shall  

(a) execute and deliver the Partial Assignment of Service Capacity Rights substantially in the 
form attached hereto as Exhibit “B” pursuant to which Seller shall transfer the Service 
Capacity Rights to Purchaser; provided, however, the Service Capacity Rights shall not be 
available until after completion and commencement of operation of both the Phase 3 
Expansion and the Phase 4 Expansion; and 

(b) escrow with Corridor Title Company the sum of FIVE HUNDRED SEVENTY SIX 
THOUSAND TWO HUNDRED AND NO/100 ($576,200.00) of the Purchase Price 
received from Purchaser to be used by Seller solely towards funding construction costs of 
the Phase 4 Expansion; provided, however, Purchaser shall have the right to review and 
approve the escrow agreement with Corridor Title Company, which approval shall not be 
unreasonably withheld, conditioned or delayed. 

6. Purchaser’s Closing Obligations.  At the Closing, Purchaser shall, at Purchaser’s sole cost 
and expense: 

(a) deliver to Seller the Purchase Price, payable at Closing, in cash or other forms of immediately 
available funds acceptable to Seller; and 

(b) execute the Partial Assignment of Service Capacity Rights. 

7. Wastewater Service Matters. 

(a) Purchaser acknowledges and agrees that the Service Capacity Rights shall not be available for 
service to the Project until after completion and commencement of operation by the District of 
both the Phase 3 Expansion and the Phase 4 Expansion.  Purchaser further acknowledges and 
agrees that no wastewater service is available to Purchaser or the Project in the District’s 
existing wastewater treatment and disposal facilities. 

(b) Upon receipt of the Purchase Price at Closing, Seller agrees to use commercially reasonable 
efforts to cause the District, WFC or Seller, as applicable (the “Constructing Party”) to 
diligently proceed with necessary measures to commence construction and diligently continue 
to completion the Phase 3 Expansion and the Phase 4 Expansion.  Purchaser acknowledges 
that such construction shall be undertaken in accordance with all statutory bidding and other 
requirements applicable to the construction of facilities by municipal utility districts, and may 
be in a form of lease or purchase of facilities by the District.  Further, Purchaser acknowledges 
that any such lease or purchase may be entered into in the name of the Seller, WFC or the 
District.  Notwithstanding anything contained in this Agreement to the contrary, once the 
Constructing Party has issued the Notice to Proceed to the Contractor to commence 
construction, Seller agrees to use commercially reasonable efforts, acting in good faith and 
with due diligence, to cause completion of the Phase 3 Expansion and Phase 4 Expansion in 
accordance with the approved plans and specifications, bid documents and District 
requirements, and upon completion, have same promptly accepted by the District. 

(c) Purchaser acknowledges that wastewater service from the District to the Project is subject to 
satisfaction of all terms and conditions of the District’s Rate Order, Expansion Agreement and 
the Nonstandard Service Agreement. 
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8. As-Is Conveyance.  Purchaser acknowledges and agrees that Purchaser is acquiring the 
Service Capacity Rights on an “AS IS, WHERE IS” and “WITH ALL FAULTS” basis, without 
representation, warranties or covenants, express or implied, of any kind or nature, except as expressly set 
forth in this Agreement, and in the Partial Assignment of Service Capacity Rights to be delivered at Closing, 
including, but not limited to, completion of both the Phase 3 Expansion and Phase 4 Expansion as set forth 
above and acceptance by the District.  Purchaser hereby assumes, subject to Seller’s obligations hereunder, 
all risk and liability (and agrees that Seller shall not be liable for any special, direct, indirect, consequential, 
or other damages) resulting or arising from or relating to the ownership, use, and adequacy of the Service 
Capacity Rights.  It is agreed and understood that the terms and provisions of this Section shall expressly 
survive the Closing. 

9. Other Matters.  Purchaser further acknowledges and agrees as follows: 
 

(a) Except as otherwise set forth herein, Seller shall be under no obligation to cause completion 
of construction of the Phase 3 Expansion or Phase 4 Expansion by any specific calendar date, 
and expressly disclaims any guaranty or representation as to the date of completion; provided, 
however, once the Constructing Party issues a Notice to Proceed for the construction for the 
Phase 3 Expansion and for the Phase 4 Expansion, Seller is obligated to use commercially 
reasonable efforts, acting in good faith and with due diligence, to cause the Constructing Party 
to complete the expansion in accordance with the plans and specifications approved by the 
District, bid documents, construction contract, and the District’s requirements, and upon 
completion, to cause the District to accept each project;  

(b) Purchaser shall have no rights to reimbursement from the District or Seller for the Purchase 
Price; and 

(c) Should the Property require wastewater service that the District is not otherwise able to 
provide (including because all available capacity in the District’s wastewater system has been 
committed), Seller shall be responsible for all pump and haul costs (including any obligations 
to post financial assurance with the District) and satisfaction of all other requirements of the 
District, under and as set forth in the Nonstandard Service Agreement between Seller and the 
District, including any pump and haul costs associated with the provision of wastewater 
service to the Property. No costs or expenses for any such pump and haul shall be assessed 
against the Property, Purchaser or any Property Owner (as defined below). 

10. Run with the Land; Future Assignments.  Seller and Purchaser agree the Service Capacity 
Rights are specifically allocated to the Property; run with the land; shall be used in the development of the 
Project on the Property by Purchaser or any subsequent owner of the Property (each, a “Property Owner”); 
may only be transferred by Purchaser to a Property Owner; may not be transferred, assigned or conveyed in 
part; and may not be transferred or assigned for use on any real property other than the Property. 

11. Notices. All notices under this Agreement shall be in writing unless otherwise required 
or permitted, and shall be mailed, or sent via electronic mail, to the applicable address provided in this 
subsection. All notices shall be effective on the date actually received, or if sent via electronic mail, the 
day sent. For purposes of billings and payments, the mailing addresses and electronic mail addresses of 
the parties shall, until changed as hereinafter provided, be as follows: 

 
As to Seller: 
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Oryx Land Holdings, LLC 
3404 Kerbey Lane 
Austin, Texas 78703 
 
As to Purchaser: 

 
Brooke Tamlin 
Edison Equity Management Corp. 
109 North College Ave., Suite 200 
Fort Collins, CO 80524 

 
12. Binding Effect. All of the terms, provisions, covenants and conditions set forth herein shall 

be binding upon and shall inure to the benefit of the parties hereto and their respective successors and 
permitted assigns. 

13. Assignment.  Neither Party may assign its rights and obligations hereunder without the prior 
written consent of the other Party, which consent shall not be unreasonably withheld, delayed or denied; 
provided, however, Purchaser may assign this Agreement to a Property Owner without Seller’s consent.  
Purchaser acknowledges and agrees that the Service Capacity Rights may not be transferred, assigned or 
conveyed in part; and may not be transferred or assigned for use on any real property other than the Property.  

14. Headings. The headings and captions in this Agreement are for convenience only, and shall 
not control or affect the meaning or construction of any provision of this Partial Assignment. 

15. Counterparts; Facsimile Signatures. This Agreement may be executed in multiple 
counterparts, each of which shall be deemed an original of equal dignity, and all of which together shall be a 
complete executed document for all purposes. 

16. Capitalized Terms.  All capitalized terms that are not otherwise defined hereunder shall have 
the meanings set forth in the Agreement. 

 
[Execution Pages Follow] 
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SELLER: 
 

ORYX LAND HOLDINGS, LLC 
a Texas limited liability company 
 

 
By:      

Name:  Blake A. Rue    

Title: Managing Member   

Date:      

 

     PURCHASER 

      
     55 RESORT AT DRIPPING SPRINGS, LLC,  
     a Delaware limited liability company 
      
      By: Edison Equity Management Corp.,  
      a Delaware corporation, its Sole-Manager 
 
 
      By:       
      Name: Carolyn White 
      Title: Chief Executive Officer 
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Exhibit “A” 

Notice of Request of Construction and Expansion – Phase 3 and Phase 4 of the Headwaters 
Wastewater Plant and Effluent Disposal Facilities 
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Exhibit “B” 

Form of Partial Assignment of Service Capacity Rights 

 
PARTIAL ASSIGNMENT AND ASSUMPTION OF 

NON-STANDARD CONSTRUCTION AND SERVICE AGREEMENT 
(55 Resort at Dripping Springs) 

 
THE STATE OF TEXAS § 

§ 
COUNTY OF HAYS § 

 
This Partial Assignment and Assumption of Non-Standard Construction and Service Agreement 

(this “Partial Assignment”) is executed and delivered on this the __________ day of 
_____________________, ______________________by ORYX LAND HOLDING, LLC, f/k/a/ 
Oryx Development, LLC (“Assignor”), to and in favor of ___________________ (“Assignee”).  

 
A. Assignor and Headwaters Municipal Utility District of Hays County (the “District”) have 

entered into that certain Non-Standard Construction and Service Agreement dated to be effective as of July 12, 
2018 (“Agreement”);  

B. Assignor desires to assign certain of Assignor’s rights and obligations in the Agreement 
Relating to, Lot 1, Block B, Headwaters Commercial Phase 1B, a subdivision in Hays County, Texas according 
to the according to the map or plat of record in Document No. 19005560 of the Official Public Records of Hays 
County, Texas (the “Property”) to Assignee, and Assignee desires to acquire the same from Assignor; and 

C. Assignor and Assignee have entered into that certain Agreement Relating to Partial 
Assignment of Service Capacity Rights dated ____________________ (the “Capacity Assignment 
Agreement”). 

NOW, THEREFORE, for and in consideration of the sum of Ten and No/100 Dollars ($10.00) and 
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
Assignor and Assignee do hereby agree as follows: 

 
1. Assignment. Assignor has ASSIGNED, TRANSFERRED AND CONVEYED and by 

these premises does hereby ASSIGN, TRANSFER AND CONVEY to Assignee all of Assignor’s right, 
title and interest in, to and under the Agreement with respect to the Property except as specifically set forth 
herein. Without limiting the generality of the foregoing, Assignor hereby assigns, transfers and conveys to 
Assignee the following:  

 
(a) rights to retail water service from the District under the Agreement for domestic use  in the 

amount of 88 living unit equivalents (LUEs), at a per LUE rate of 450 gallons per day such 
that the total water Service Capacity Rights assigned by Assignor to Assignee for service to 
the Property is up to, but not in excess of:  (i) 88 LUEs; and (ii) a maximum daily flow rate 
of 39,600 gallons per day;  

(b) rights to retail water service from the District under the Agreement for irrigation use 
in the amount of 22 LUEs at a per LUE rate of 900 gallons per day for irrigation such 
that the total Service Capacity Rights assigned by Assignor to Assignee for irrigation 
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service to the Property is up to, but no in excess of: (i) 22 LUEs and (ii) a maximum 
daily flow rate of 19,800 gallons per day; and 

(c) rights to retail wastewater service from the District under the Agreement in the combined 
amount of 67 LUEs at a peak daily flow rate per LUE of 175 gallons per day in both the 
Phase 3 Expansion (as defined in the Wastewater Capacity Assignment Agreement) and the 
Phase 4 Expansion (as defined in the Wastewater Capacity Assignment Agreement) such 
that the total wastewater Service Capacity Rights assigned by Assignor to Assignee for 
service to the Property upon completion of the Phase 4 Expansion is 11,725 gallons per day. 

 
Assignee acknowledges that its rights to service from the District are limited subject to satisfaction of all terms 
and conditions of the Agreement, completion of the Phase 3 Expansion and Phase 4 Expansion, and the 
District’s Rate Order. 
 

2. Assumption. Assignee, by its acceptance hereof, hereby: (a) assumes, and covenants and 
agrees to perform, all duties and obligations to be performed and discharged by Assignor under the 
Agreement with respect to the Property only and only to the extent not previously performed or discharged 
in their entirety, including without limitation the payment of all fees and charges required thereunder 
except for Assignor’s continuing obligations as set forth in this Partial Assignment; (b) agrees to complete 
any development of or construction upon the Property in compliance with the requirements of the 
Agreement; and (c) covenants and agrees to comply with the District’s Rules and Regulations, and Rate 
Order, as such terms are defined in the Agreement.  Notwithstanding the foregoing, it is agreed by Assignor 
and Assignee that the obligations of Assignor under the Expansion Agreement (as defined in the Wastewater 
Capacity Assignment Agreement) are not being assigned to, or assumed by, Assignee, and Assignor shall 
remain solely responsible for funding the costs of expansions to the District’s wastewater treatment and 
disposal facilities in accordance with the terms and conditions of the Expansion Agreement. 

 
3. Assignee’s Failure to Comply. If at any time Assignee fails to comply with any of the 

terms and conditions of the Agreement, or fails to perform and discharge all duties and obligations as 
assumed by this Partial Assignment, Assignee acknowledges that the District may exercise any rights 
available under the Agreement or at law or in equity, including without limitation the suspension or 
disconnection of service to the Property. 

 
4. Subsequent Assignments. Assignee is expressly prohibited from assigning or transferring 

any portion of the rights assigned to Assignee pursuant to this Partial Assignment, or delegating any of the 
obligations assumed by Assignee pursuant to this Partial Assignment, to any third party without the express 
written consent of the District in accordance with the provisions of the Agreement; provided, however, 
Assignee may assign the rights under this Partial Assignment to any subsequent owner of the Property (each, 
a “Property Owner”) without the subsequent consent of Assignor or the District, but notice of such 
assignment must be furnished to the District to be effective. Any assignment or delegation in violation of 
this Section 4 is null and void, and shall be considered a default and material breach of the Agreement. 

 
5. Assignor’s Retained Rights and Obligations.    

 
(a) Assignor retains all rights not expressly assigned pursuant to this Partial 

Assignment or another valid assignment, and retains all obligations not expressly assumed by 
Purchaser pursuant to this Partial Assignment or another valid assignment.  Without limiting the 
generality of the foregoing, Assignor retains all rights to retail wastewater service from the District 
under the Agreement not assigned to Assignee in this Partial Assignment and that have not 
previously been transferred or assigned.   
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(b) Assignor’s retained rights include all retail water and wastewater service rights from 
the District that it currently holds under the Agreement (and that have not previously been transferred 
and conveyed) save and except the service capacity rights being assigned hereunder. 

(c) Assignor’s retained obligations include all funding obligations under the Wastewater 
Expansion and Capacity Agreement (Headwater Wastewater Treatment Plant and Effluent Disposal 
Facilities) dated July 17, 2018 entered into by Assignor, the District and WFC Headwaters Owner 
VII, L.P. (the “Expansion Agreement”), as may be amended from time to time.  

(d) Assignor acknowledges that Section 2.3 of the Agreement provides for the District 
to determine the minimum required Service Capacity Rights associated with each proposed 
Connection within the property described in the Agreement (the “Commercial Tract”), which 
includes the Property.  The Agreement further provides that the remaining Service Commitment 
available for future development within the remainder of the Commercial Tract shall be reduced by 
an amount equal to the LUE allocation approved by the West Travis County Public Utility Agency 
(“PUA”) for each Connection plus the Reserved Capacity (as such terms are defined in the 
Agreement).  Assignor specifically acknowledges and agrees that the PUA has not determined the 
LUEs associated with the proposed Connections within the Property as of the date of this Partial 
Assignment, and therefore the District has not yet determined the minimum Service Capacity Rights 
or Reserved Capacity associated with the proposed Connections within the Property.  As a result, 
the Service Capacity Rights retained by Assignor, as set forth in Section 5(a) above, shall be further 
modified by the District at such time as the District makes a final determination as to the Service 
Capacity Rights and Reserved Capacity associated with the Connections within the Property, which 
determination shall be made on or before meters are installed at each Connection within the Property.  
At such time as a final determination of Service Capacity Rights and Reserved Capacity is made by 
the District for each Connection within the Property, the District shall provide written notice thereof 
to Assignor, which notice shall specify the remainder of the Service Commitment available to 
Assignor under the Agreement for the balance of the Commercial Tract.  

 
6. Final Determination of Service Capacity Rights.  Assignor and Assignee acknowledge and 

agree that the PUA has not determined the LUEs or impact fees associated with the proposed Connections 
within the Property as of the date of this Partial Assignment, and therefore the District has not yet 
determined the minimum Service Capacity Rights or Reserved Capacity associated with the proposed 
Connections within the Property.  At such time as the District makes a final determination of the Service 
Capacity Rights associated with each proposed Connection within the Property, it shall provide written 
notice thereof to Assignor and Assignee.  In the event the Service Capacity Rights assigned to all 
Connections within the Property are greater than the capacity rights assigned by Assignor to Assignee in 
this Partial Assignment, then Assignor shall assign the incremental capacity rights to Assignee prior to, and 
as a condition of, installation of meters and commencement of services by the District to the Property.  Such 
additional assignment of capacity shall be made by written assignment in a form approved and executed by 
the District. In the event the Service Capacity Rights assigned to all Connections within the Property are 
less than the capacity rights assigned by Assignor to Assignee in this Partial Assignment, then Assignee 
shall assign the incremental capacity rights to Assignor prior to, and as a condition of, installation of meters 
and commencement of services by the District to the Property.  Such additional assignment of capacity 
shall be made by written assignment in a form approved and executed by the District. 

 
7. Reallocation of Capacity. Assignee acknowledges and agrees that Assignor has the right 

to request the District to reallocate capacity to a service connection within the District based on actual 
historical flow and consumption data for the service connection. Assignee authorizes Assignor to make 
any such request in connection with service connections within the Property, and in the event the District 
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approves any such request, Assignor shall be entitled to any additional capacity arising therefrom. 
Assignor covenants and agrees that in connection with any such request, it shall not impair the water and 
sewer service for any service connection within the Property. Under no circumstances shall the Assignor 
or the District be required to reimburse to Assignee any fees, charges or consideration of any kind for a 
Connection in connection with any such evaluation, adjustment, or reallocation of capacity by the 
District. 

 
8. Notices. All notices under this Partial Assignment shall be in writing unless otherwise 

required or permitted, and shall be mailed, or sent via electronic mail, to the applicable address provided in 
this subsection. All notices shall be effective on the date actually received, or if sent via electronic mail, 
the day sent. For purposes of billings and payments, the mailing addresses and electronic mail addresses 
of the parties shall, until changed as hereinafter provided, be as follows: 

 
As to Assignor: 
Oryx Land Holdings, LLC 
3404 Kerbey Lane 
Austin, Texas 78703 
Phone:  (512)294-4017 
Fax:  (512) 628-7187  
Email:  Blake@Rueinvestments.com 
 
As to Assignee: 
 
55 Resort at Dripping Springs, LLC 
105 Decker Court, Suite 150 
Irving, Texas  75062 
 
As to District: 
Headwaters Municipal Utility District of Hays County 
c/o McLean & Howard, L.L.P. 
Barton Oaks Plaza, Building II 
901 South MoPac Expressway, Suite 225 
Austin, Texas 78746 
Email: tcorbett@mcleanhowardlaw.com 

 
7. Costs.   
 

(a) Assignor retains, and agrees to perform, all obligations to: (i) pay for all costs for which 
Assignor is responsible under the Expansion Agreement or otherwise for the Phase 3 Expansion and Phase 
4 Expansion and required to secure the Phase 3 Service Capacity and Phase 4 Service Capacity, and (ii) pay 
for all costs of pump and haul (including any obligations to post financial assurance with the District), under 
and as set forth in the Agreement, including any pump and haul costs associated with the provision of 
wastewater service to the Property in accordance with the terms and conditions of the Agreement. Assignee 
acknowledges and agrees that the District shall have no obligation to provide or continue wastewater service 
to the Property in any quantity that would require the pump and haul of wastewater unless Assignor meets 
all financial obligations under the Agreement or otherwise specified by the District relating to the pump and 
haul of wastewater generated within the Property. The foregoing restriction shall in no manner alter or impact 
the District’s right and authority to levy and collect standard wastewater fees and charges for wastewater 
service provided to the Property in accordance with the District’s Rate Order. In the event Assignor has 
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failed to meet all its financial obligations under the Agreement or otherwise specified by the District relating 
to the pump and haul of wastewater generated within the Property and Assignor is still required to pay for 
pump and haul services under the Wastewater Capacity Assignment Agreement but has failed to do so, 
Assignee may, at Assignor’s sole cost and expense, arrange for the pumping and hauling of wastewater from 
the Property until either (i) the District resumes or assumes such services or (ii) Assignor resumes or assumes 
such services or provides adequate permanent wastewater treatment capacity. 

(b) The obligation to reimburse the District for all costs associated with this Partial Assignment 
and costs previously incurred by the District under the Agreement, including any costs previously incurred 
by the District relating to the Property, shall remain with Assignor.  Assignee’s obligation to reimburse the 
District for any costs relating to the Property shall commence only for costs and expenses incurred by the 
District relating to the Property that accrue from and after the effective date of this Assignment. 

 
8. Entire Agreement. This Partial Assignment constitutes the entire agreement and 

understanding between the parties and supersedes all prior agreements and understandings, if any, 
concerning the subject matter hereof. 

 
9. Binding Effect. All of the terms, provisions, covenants and conditions set forth herein shall 

be binding upon and shall inure to the benefit of the parties hereto and their respective successors and 
permitted assigns. 

 
10. Headings. The headings and captions in this Partial Assignment are for convenience only, 

and shall not control or affect the meaning or construction of any provision of this Partial Assignment. 
 

11. Counterparts; Facsimile Signatures. This Partial Assignment may be executed in multiple 
counterparts, each of which shall be deemed an original of equal dignity, and all of which together shall be 
a complete executed document for all purposes. 

 
12. Capitalized Terms.  All capitalized terms that are not otherwise defined hereunder shall have 

the meanings set forth in the Agreement. 
 

[Execution Pages Follow] 
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ASSIGNOR: 
 

Oryx Land Holdings, LLC, a Texas limited liability 
company 
 
 
 
By:__________________________ 
Blake Rue, Managing Member 
 

 
STATE OF TEXAS  § 
    § 
COUNTY OF TRAVIS  § 
 
 This instrument was acknowledged before me on this ____ day of _______________, ___________ 
by Blake Rue, Managing Member of Oryx Land Holdings, LLC, a Texas limited liability company, on 
behalf of said company. 
 

  
Notary Public, State of Texas 
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ASSIGNEE: 
 

      55 RESORT AT DRIPPING SPRINGS, LLC,  
      a Delaware limited liability company 
      
       By: Edison Equity Management Corp.,  
       a Delaware corporation, its Sole-Manager 
 
 
       By:       
       Name: Carolyn White 
       Title: Chief Executive Officer 

 
 
 
 
 
 
 
STATE OF _________________ § 
  § 

COUNTY OF _______________ § 
 
 
 This instrument was acknowledged before me on the day of ________________________, 2022, 
by Carolyn White, the Chief Executive Officer of Edison Equity Management Corp., a Delaware corporation, 
the Sole-Manager of 55 Resort at Dripping Springs, LLC, a Delaware limited liability company, on behalf 
of said limited liability company. 

 
 
  
 

(SEAL) 
NOTARY PUBLIC, State of _________________ 
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ACKNOWLEDGEMENT OF CONSENT 
 

By execution below, Headwaters Municipal Utility District of Hays County (the “District”) consents 
to the Partial Assignment to which this acknowledgment of consent is appended effective immediately 
upon transfer of the Property described therein (provided, however, that such capacity shall not be available 
to the Property until satisfaction of the conditions set forth in the Partial Assignment including funding and 
construction of certain expansions to the District’s wastewater treatment and disposal systems).  The District 
also disclaims any representation or warranty that the assigned capacity is sufficient for Assignee’s intended 
uses. 

 
By execution below, the District does not represent that Assignor currently holds or will acquire the 

service capacity rights that are the subject of the Partial Assignment, and expressly disclaims any such 
representation.  Assignor shall be solely responsible for securing the service capacity rights that are the 
subject of the Partial Assignment.  Further, this Consent shall in no manner obligate the District to furnish 
retail water or sewer services to the Property that is the subject of the Partial Assignment, and the provision 
of services to the Property shall be subject to all terms and conditions of the District’s Rate Order and 
contracts relating thereto. 

 
It shall be a condition to the District’s consent that a fully executed copy of the Partial Assignment 

be furnished to the District. 
   

HEADWATERS MUNICIPAL UTILITY 
DISTRICT OF HAYS COUNTY, 
a political subdivision of the State of Texas 

 
 

By:     

Name:    

Title:    

Date:   

STATE OF TEXAS § 
 §  
COUNTY OF § 

 
 

This instrument was acknowledged before me on the day of , ________, by 
  , as of Headwaters Municipal Utility 
District of Hays County, a political subdivision of the State of Texas, on behalf of said political subdivision. 

 
 
  

NOTARY PUBLIC, State of Texas 
 

 
(SEAL) 
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