
Schedule 4.5(b)

SURVEY REQUIREMENTS

The Surveys of the real property shall consist of plats and field notes, prepared by a
Registered Public Surveyor or Professional Engineer. The Surveys shall be dated after
the Effective Date, and shall (i) contain a north arrow and reflect the actual dimensions of
the entirety of the property (reflecting the length and direction of the perimeter
boundaries), the number of square feet contained in the property
dimensions of any highways, streets, roads, easements, right-o w,ay, setback lines,
encroachments, or overlaps located on or adjacent to the property (and indicating the
names of any such highways, streets, roads, etc.), and the outside boundary lines and
dimensions of any improvements located thereon, (ii) identify any easements, setback
lines or other matters located thereon by recording reference, (iii) include the surveyor's
registered number and seal, the date of the survey and a certificate satisfactory to
BexarMet, (iv) reflect that the property has access to and from a publicly dedicated
street, road, or highway, (v) reflect that the property is not located within any

flood plainexcept as shown thereon, and (vi) be sufficient to cause the Title Company to delete,
except for "shortages in area," the printed exception for "discrepancies, conflicts or
shortages in area or boundary lines, or any encroachments or protrusions, or any
overlapping of improvements" in the Title Policy to be delivered

pursuant to theAgreement.
The certificate on the Surveys shall be specifcallv addressed to both

BexarMet and the Title Company ve ' in the above''inforrn. The surveyor shall
comply with all applicable survey laws in the preparation and completion of the survey
documents employed in closing this transaction.
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^ EXHIBIT 'A' - Form Escrow Agreement

ESCROW AGREEMENT
AND FIRST AMENDMENT TO PURCHASE AGREEMENT

r This Escrow Agreement dated , 2003 (herein, together with any amendments
or supplements hereto, called the "Escrow Agreement') is entered into by and among BEXAR

a conservation and reclamation district and political subdivision ofMETROPOLITAN WATER DISTRICT
'

,
the State of Texas, (herein called "Bexar MeY'), DIAMOND WATER COMPANY, (herein called
"DIAMOND") and STEWART TITLE COMPANY, as escrow agent (herein, together with any successor in
such capacity, called "Escrow Agent").

' WITNESS El H:

WHEREAS, BexarMet and DIAMOND have entered into an Agreement of Purchase and^
Sale (the "Purchase Agreement") effective . 2003, wherein and herein capitalized terms,
to the extent not in conflict therewith, have the same meaning or definition, for the sale by DIAMOND to
BexarMet of virtually all of the assets that DIAMOND owns with regard to the Water Systems enumerated

^ in the Purchase Agreement

in connection with the sale under the Purchase Agreement, BexarMet is toWHEREAS ,
acquire that certain Texas Commission on Environmental Quality ("TCEQ") Certificate of Convenience and

'
^

); and
Necessity numbered 12865, or the part thereof applicable to the Water Systems (the

..CCN ,

the TCEQ has approved the sale and transfer of the Water Systems, but hasWHEREAS ,
not completed the administrative act of issuing its Order (herein so called), transferring the CCN from

' DIAMOND to BexarMet; and

WHEREAS, BexarMet and DIAMOND are herewith closing the transaction contemplated
by the Purchase Agreement, including the delivery and recordation of the Closing Documents (herein so

tN tM '
^

oo eet scalled) while holding DIAMOND's cash proceeds portion of the Purchase Price and Bexar
DIAMOND in escrow;

WHEREAS, BexarMet and DIAMOND desire DIAMOND's cash proceeds as set out on
'"

^ s note, BexarMetline 509 of the Settlement Statement and designated as "Sellers Proceeds Escrowed
"

and the Third Party Creditor's Release Documents be deposited in escrow with Escrow(the Note") ,
to be later disbursed, delivered and/or recorded as provided in Section 3.02 hereof, pending theAgent,

issuance of the Order and satisfaction of the Opinion Letter requirement set forth hereinafter in this Escrow,
Agreement; and

WHEREAS, the Escrow Agent is willing to accept its responsibilities hereunder upon the

^ terms and conditions herein expressed;

NOW, THEREFORE, in consideration of the mutual undertakings, promises and
the receipt and sufficiency of which are hereby acknowledged, BexarMet,reements herein containeda

^
,g

DIAMOND and the Escrow Agent mutually undertake, promise and agree for themselves and their
respective representatives and successors, as follows:

^ I.ARTICLE

TERPRETATIONSDEFINITIONS AND IN

Section 1.01. Definitions. Unless the context clearly indicates otherwise, the following
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1
terms shall have the meanings assigned to them below and above when they are used in this Escrow
Agreement

"BexarMet Representative" means either Thomas C. Moreno in his capacity as General
Manager/CEO, or Sylvia Gamez in her capacity as Deputy General Manager, of BexarMet or any other
officer of BexarMet designated by a BexarMet Representative in writing to the Escrow Agent

"Closing Documents" shall mean bills of sale, water rights transfers, assignments, general
warranty deeds, certificate verifying accuracy of DIAMOND's representations and warranties contained in
the Agreement, a title insurance policy, evidence that Assets are free and clear of any security interests ,
the Release Documents, and such other instruments satisfactory in form and substance to Purchaser and
title company pursuant to which DIAMOND shall convey the Assets to Purchaser free and clear of all liens ,
claims, charges or encumbrances whatsoever and any right of any party and BexarMeYs Note;

"Escrow Agreement" means this Agreement

"Escrow Closing" means the closing of the transaction and the deposit of funds and
documents called for in Sections 2.01 and 2.02 below.

"Escrow Fund" means the Escrow Fund created by this Escrow Agreement to be
administered by the Escrow Agent pursuant to the provisions of this Escrow Agreement ^

"DIAMOND Representative" means THOMAS BAUDAT in his capacity as President of
DIAMOND, or any other person designated in writing by Thomas Baudat

"Mandatory Transfer Date" means 365 days from the Effective Date of the Purchase
Agreement, or such other later date expressly agreed to in writing by BexarMet for purposes of this Escrow
Agreement.

"Order" means originals or certified copies of a signed Order issued by the TCEQ
transferring the CCN from DIAMOND to BexarMet

"Permitted Investments" means direct obligations of (including obligations issued or held in
book entry form on the books of) the Department of Treasury of the United States of America or any
money market fund, which invests solely in obligations of the Department of Treasury of the United States
of America.

"Settlement St t "a ement means the closing statement approved by the parties hereto at
Closing, closing the sale evidenced by the Purchase Agreement and any amendments thereto, which
Settlement Statement may be appropriately adjusted upon disbursement of the escrow funds, if necessary
("Ad st d S ttl "ju e e ement Statement ).

The terms "Escrow Agreement", "BexarMet", "DIAMOND" and "Escrow Agent", when they
are used in this Escrow Agreement, shall have the meanings assigned to them in the preamble to this
Escrow Agreement All other defined terms shall have the meanings assigned to them herein or in the
Purchase Agreement

Section 1.02 Interoretations. The titles and headings of the articles and sections of this
Escrow agreement have been inserted for convenience and reference only, and are not to be considered a
part hereof and shall not in any way modify or restrict the terms hereof.

^
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II.ARTICLE

DEPOSIT OF FUNDS AND DOCUMENTS

Section 2.01 Deposit of Funds. At Closing, BexarMet shall deposit, or cause to be

deposited, with Escrow
Agent, good funds in the amount shown on line 303 of the Settlement Statement

Section 2.02 Deposit of Closin4 Documents. At Closing, BexarMet and DIAMOND will

deliver the fully executed Closing Documents to Escrow Agent.

III.ARTICLE

CREATION AND OPERATION OF ESCROW

I
I
I
I
I
I
u
I
I
1
I

Section 3.01
Esc%nd- The Escrow Agent has created or will immediately create

on its books a special trust fund and irrevocable escrow for the funds to be deposited into the Escrow

Fund,
which Escrow Fund shall be known and carried on the Escrow Agents books as the

"BexarMet/DIAMOND Acquisition Fund".
The Escrow Agent hereby agrees that upon directions of

f the good
BexarMet and DIAMOND and upon deposit of the executed Closing Document^ll ncloseethipt e otransactionEscrow Agent (a)funds from BexarMet mentioned in Section 2.01 above,
contemplated in the Purchase Agreement, including recording and delivering the Closing Documents,
except for the Note and the Release Documents; (b) will collect from, and utilize sufficient funds to pay,
each parties costs of closing assigned in the Purchase Agreement, including payment of taxes owing at
time of closing, and (c) will deposit DIAMOND' cash proceeds (Settlement Statement line 509 amount) in

(the * Documen r). S

the Escrow Fund,
Fund,

holdaU ^nvestment proceeds therefrom, and all cash balances from timetto time on
deposit to the Escrowdeposit therein shall remain in the Escrow Fund, shall become a part thereof, and shall be applied only in

ananter s't bearing this Escrow Agreement The Escrow Fund shall be held
investment with said ininterest to accrue on thestrict conformity with

Agentent
terms

Thein escrow by Escrow g
Escrow Fund one-halfbe held by the Escrow Agent nr escrow in accordance t with the terms hereof.
Escrow Fund

receipt of
Section 3.02 Escrow Fund Disbursement DIAMOND shall,

e D
^Oa Dp{OND's

same, promptly deliver to the Escrow Agent and BexarMet, the Orders,
A^

mey at Law, 4833 Spicewood
expense, the written opinion ("Opinion Letter") of Mark H. Zepp , tutory
Springs Road, Suite 202, Austin, TX 78759-8436, stating that all regulatory, administrativeof the Oderthto the
time periods for a request for a rehearing of the Order by TCEQ and for an appeal
District Court have passed and no such request or appeal has been filed or notice thereof given.
opinion letter in the form of Exhibit 'A attached hereto will satisfy this requirement. Upon and only upon
the Escrow Agents receipt of the Order and Opinion Letter prior to 5:00 p.m. on the Mandatory Transfer

Date, the Escrow Agent is hereby instructed to deliver to
Note to DIAMOND, deliver to the Third

and re cord the Release Documents, d
Creditor the funds required by the Third Party Creditor

distribute
DIAMOND's remaining cash proceeds shown on line 509 of the Settlement Statement to

DIAMOND out of the Escrow Fund, subject to any adjustments, if any, including compensation to Escrow
the AMOND' sing

Agent as set out in paragraph
2ndto Be abrMet, ,afterorderthe d stribut olntof thef interest as pD rovided in Section

proceeds and immediately including com
3.01 above, any of the Escrow Fund then remaining, heless any

rebelowadlwhereupon ftheany,Escrow Agentpshallbbe
to Escrow Agent as set out in paragraph 5.03
discharged from any further duties regarding the Escrow Fund. Notwithstanding the preceding sentence,
in the event the Orders are not received by the Escrow Agent prior to 5:00 p.m. on the e Mandatorynt theTEscrovr
Date, the Escrow Agent shall only release the Escrowed Documents and pay any and

Fund pursuant to insAb shall deliver any original Orders recei

in writing by both
the Escrow g nDtlt BexarMet.the Escrow Agent agreed to

BexarMet. The Escrow gent
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Section 3.03 Trust Funds. The Escrow Agent shall hold and dispose of the EscrowedDocuments and the assets of the Escrow Fund only as set forth hi iere n or as subsequently instructed bynstructions given to the Escrow Agent agreed to in writing by both BexarMet and DIAMOND
Fund amounts received and held b The Es. crowy the Escrow Agent under this Escrow Agreement shall not beconsidered as general funds of the Escrow Agent, nor as a bankin

deand th iE g pose t by BexarMet or DIAMOND,scrow Agent shall have no right to title with respect thereto e
xcept as a constructive trustee andas an escrow agent under the terms of this Escrow Agreement The amounts received by the EsAgent under this Escrow Agreem t hen crows all not be subject to warrants, drafts or checks drawn by BexarMetor DIAMOND.

IV.
ARTICLE

INVESTMENTS

Section 4.01 (a) Investments.
The Escrow Fund may only be invested in PermittedInvestments designated in writing by a BexarMet Representative

and thi ,r e Escrow Agent shall not have anyght, power or duty to invest or reinvest any money held hereunder, or to make substitutions of thPermitted Investments or to sell tran f, , es er or otherwise dispose of the Permitted Investments.

(b) Substitutions. At the written direction of a BexarMet Representative,
the Escrow Agent shall redeem all or any part of the Permitted Investments and reinvest the proceedsthereof, together with all or any part of an

y cash held in the Escrow Fund, in other Permitted Investments.

(c) Separate Investment Authorization
Except that notwithstandinganything to the contrary herein contained, this Section 4.01 may be mse a difit

^
p ora ed in whole or in part by ae agreement between BexarMet, DIAMOND and Escrow Agent styled "Investment Auth

i "or zation .
Section 4.02 Investment Results.

Interest and other earnings on the PermittedInvestments shall be added to the Escrow Fund. Any loss incurred from an investmelimitation market l t i
!

, n , ncluding, without
oss resulting from early liquidation of assets, and all costs of investment or liquidationand withholding and other taxes will b b, ,e ome by the Escrow Fund. BexarMet and DIAMOND agree to

furnish to the Escrow Agent as required, all appropriate tax forms and information in order for the EAgent to comply with tax laws T. scrow
o the extent BexarMet and/or DIAMOND does not provide information

and tax forms, the party failing_ to provide such requested information assumes all liability for failurreport or withhold income under th t te e oax laws.

ARTICLE V.

RECORDS AND REPORTS

Section 4.01 Records.
The Escrow Agent will keep books of records and account inwhich complete and correct entries shall be made of lla transactions relating to the receipts,disbursements,'allocations and application of the money deposited to the Escrow Fund and all proceed

thereof, and such books shall be il sava able for inspection at reasonable hours and under reasonableconditions by BexarMet and DIAMOND.

Section 4.02 Reports. While this Escrow Agreement remains in effect, the Escrow Agent
monthly shall prepare and send to DIAMOND and BexarMet aI i, wr tten statement of all Permittednvestments and the cash balance on deposit in the Escrow Fund as of the end of such period

.
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.. ARTICLE V.^

CONCERNING THE ESCROW AGENT

Section 5.01 Representation. The Escrow Agent hereby represents that it has all
reement and undertake the obligations andEscrow Athi gsnecessary power and authority to enter into

osed upon Escrow Agent herein, and to act as an Escrow Agent for a conservation andii mpesresponsibilit
reclamation district and political subdivision of the State of Texas, and that it will carry out all of its

obligations hereunder.

Secti on 5.02 Limitation on Liabilitv. Notwithstanding any provision contained herein to the
ever for the insufficiency of funds from time toth soacontrary, the Escrow Agent shall not have any liability w

d or any failure of the obligors of the Permitted Investments to make timely payment
Funtime in the Escrow

thereon.
The recitals herein shall not be considered as made by, or imposing any obligation or liability

it is agreed that the Escrow Agent need lookentAE ,gscrowupon, the Escrow Agent In its capacity as
only to the terms and provisions of this Escrow Agreement The Escrow Agent makes no representationsor as to the title thereto, ort thereof ,
as to the value, condition or sufficiency of the Escrow Fund, or any par

fforded thereby or hereby, and the Escrow Agent shall not incur any liability or
ity aas to the securresponsibility in respect to any of such matters. The Escrow Agent shall not be responsible or liable to any

effectiveness or validity of the Opinion Letters or the
person in any manner whatever for the genuineness,
Orders, or for the identity or authority of any persons executing the Opinion Letter or the Orders. The

own funds or otherwise incur personal financialitsEscrow Agent shall never be required to use or advance
liability in the performance of any of its duties or the exercise of any of its rights and powers hereunder.

has no duty toentntAg
Unless it is specifically otherwise provided herein, the Escrow crow Agents sole duty hereunderEsurrence of any event or contingency,into the happening or occbeing to safeguard the Escrow Fund and to dispose of and deliver the same in accordance with thisements Escrowtheupont is called

ro4eEscrow Agreement If, however, the Escrow Agen mak ngnobiigated,gent shall beAe of any event or contingency,to determine the occurrenc
such determination, only to exercise reasonable care and diligence, and in event of error in making such

wn willful misconduct or its gross negligence.its odetermination, the Escrow Agent shall be liable only for
In determining the occurrence of any such event or contingency, the Escrow Agent may request from

l evidence as the Escrow Agent, indditionaDIAMOND or BexarMet or any other person such reasonable a
to determine any fact relating to the occurrence of such event or

its discretion, may deem necessary
contingency, and in this connection may make inquiries of, and consult with, among others, DIAMOND or

occurshall
a'c n theimsrty toBexarMet at any time. In the event An^Qment or concerning any claim or any pa any su

the subject matters of this Escrow 9 d all sums in the Escrow Fund into aleaEscrow Fund, the Escrow Agent is hereby authorized to interp
court of competent jurisdiction in Bexar County, Texas.

5.03 Compensation.
BexarMet and DIAMOND hereby jointly agree to equally pay

Escrow Agent for the normal administration of thethereasonable, necessary and customary fees to
Escrow Agreement and to reimburse the Escrow Agent for expenses actually incurred by the Escrow

t hereby agrees to look to BexarMet andAgenAgent in performing such services, and the Escrow
DIAMOND jointly and equally for the payment of such fees and reimbursement of such expenses.

cessary and customary fees to theble, neBexarMet and DIAMOND further hereby agree to pay reasonadministration of the Escrow Agreement in the event of a dispute or
Escrow Agent for the extraordinary a
litigation regarding the Escrow Fund, and to reimburse the Escrow Agent for all such expenses incurred byand in which event theservicesdi ,nary
the Escrow Agent and its counsel in performing such extraor

rees to look jointly and severally to BexarMet and DIAMOND for the payment ofa ll itb htg ay sEscrow Agent heresuch fees and reimbursement of such expenses. The Escrow Agent hereby agrees that in no even

ever
assert any claim or lien against the Escrow Fund for any fees for its services, whether regular or

ment for any of its expenses ori bursemor in any other capacity, or for reEscrow Agent ,extraordinary, as
for any other liability or claim it may have against DIAMOND or BexarMet
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5.04 Successor Escrow Aoents If at any time the Escrow Agent or its legal successor or
successors should become unable, through operation or law or otherwise, to act as Escrow Agent
hereunder, or if its property and affairs shall be taken under the control of any state or federal court or
administrative body because of insolvency or bankruptcy or for any other reason, a vacancy shall forthwith
exist in the office of Escrow Agent hereunder. In such event DIAMOND and BexarMet, by joint appropriate
action, promptly shall appoint an Escrow Agent to fill such vacancy. If no successor Escrow Agent shall
have been appointed by DIAMOND and BexarMet within 60 days, DIAMOND or BexarMet may apply to
any court of competent jurisdiction in the State of Texas to appoint a successor Escrow Agent; such court
may thereupon, after such notice, if any, as it may deem proper, prescribe and appoint a successorEscrow Agent

Any successor Escrow Agent shall be a corporation organized and doing business under
the laws of the United States or the State of Texas, authorized under such laws to exercise corporate trust
powers, having a combined capital and surplus of at least $50,000,000.00 and subject to the supervision
or examination by federal or state authority and able to hold funds of political subdivisions of the State ofTexas.

Any successor Escrow Agent shall execute, acknowledge
BexarMet and the Escrow Agent an instrument accepting such a and deliver to DIAMOND and

Agent shall execute and deliver an instrument transferring to such suo ccessortEsherder,
crow Agent subject to theterms of this Escrow Agreement, all the rights, powers and trusts of the Escrow Agent hereunder. Upon

the request of any such successor Escrow Agent, BexarMet and DIAMOND shall execute any and all
instruments in writing for more fully and certainly vesting in and confirming to such successor Escrow
Agent all such rights, powers and duties. The Escrow Agent shall pay over to its successor Escrow Agent,
a proportional part of the Escrow Agent's fee hereunder.

Any corporation or association into which the Escrow Agent may be converted or merged;
I

or with which it may be consolidated, or to which it may sell, lease or transfer its corporate trust business
and assets as a whole or substantially as a whole, or any corporation or association resulting from any
such conversion, sale, merger, consolidation or transfer to which is a party, ipso facto, shall be andbecome successor Escrow Agent hereunder and vested with all of the title to the Escrow Fund and all thetrusts,

powers, rights, obligations, duties, remedies, discretions, immunities, privileges and all other
matters as was its predecessor, all without the execution or filing of any instruments or any further act,
deed or conveyance on the part of any of the parties hereto, anything herein to the contrarynotwithstanding.

Section 5.05 Indemnification of the Escrow A -gent BexarMet and DIAMOND agree to
indemnify, defend and hold the Escrow Agent harmless against all losses, claims, damages, demands,liabilities and expenses (

including attorney's fees and expenses), arising out of or in connection with this
Escrow Agreement or any transaction related hereto, except to the extent that any such loss,

liability orexpense results from the gross negligence or willful misconduct of the Escrow
Agent The foregoingindemnities shall survive the resignation of the Escrow Agent and the termination of this EscrowAgreement

ARTICLE VI.

TERMINATION OF ESCROW AGREEMENT
Section 6.01

Termination of Escrow Aoreement. Upon the taking of all the actions as
described herein by the Escrow Agent, the Escrow Agent shall have no further

obligations orresponsibilities hereunder to BexarMet, DIAMOND or to any other person or persons in connection withthis Escrow Agreement
This Escrow Agreement may be terminated at any time by joint written

instructions to the Escrow Agent executed by both BexarMet and DIAMOND, in which event the Escrow
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^ Agent shall deliver and/or dispose of the Closing Documents and the Escrow Funds as specified in such
termination notice.

^

ARTICLE Mi.

MISCELLANEOUS

Section 7.01 Notice: Any notice, authorrzation, request or demand required or^
permitted to be given hereunder shall be given pursuant to the provisions of Section 11.7 of the Purchase
Agreement The address for notice to the Escrow Agent shall be 2961 Mossrock, San Antonio, Texas
78230.

, Section 7.03 Binding Escrow Agreement This Escrow Agreement shall be binding
upon BexarMet, DIAMOND and the Escrow Agent and their respective successors and legal
representatives, and shall inure solely to the benefit of BexarMet, DIAMOND and the Escrow Agent, and

' their respective successors and legal representatives.

Section 7.04 Severabilitv- In case any one or more of the provisions contained in this
^ Escrow Agreement shall, for any reason, be held to be invalid, illegal or unenforceable in any respect, such

invalidity, illegality or unenforceability shall not affect any other provisions of the Escrow Agreement, but
this Escrow Agreement shall be construed as if such invalid or illegal or unenforceable provision had never
been contained herein.

^ Section 7.05 Texas Law Governs. This Escrow Agreement shall be governed by the
provisions hereof and by the applicable taws of the State of Texas.

Section 7.06 Time of the Essence. Time shall be of the essence in the performance of
obligations from time to time upon the Escrow Agent by this Escrow Agreement

Section 7.07 Changes in Escrow Agreement Generally Prohibited. This Escrow
Agreement shall not be repealed, revoked, altered or amended except by the written agreement of

^ BexarMet, DIAMOND, and Escrow Agent

Section 7.08 Counterparts. This Escrow Agreement may be executed in any number of
counterparts, each of which shall be deemed an original for all purposes, and all counterparts shall
together constitute one and the same instrument

EXECUTED as of the date first written above.

^ DIAMOND WATER COMPANY

THOMAS BAUDAT, President

t
BEXAR MET OLITAN WA R DISTRICT

By
T C. "MO ENO, General Manager/CEO

^
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1
STEWART TfTN:E COMPANY '
2961 Mossrock
San Antonio, Texas 78230

By:
Date

^

. 1
1
^
^

^.
^

,

^

^

t
^
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no motion for urtsrehearing is
. Under 30 TA-C- 50.39(f), Pursuant to20 the Travis County District Co.

as a prerequisite for appeal to 30) days of the denial of the

Code 5.
necessary

351, such
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submitted.motion for reconsi an appderation. RespectEullY

Mark H. Zeppa

DRAFT
2

I
^
^
1
^
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FIRST ADDENDUM TO
AGREEMENT OF PURCHASE AND SALE

THIS FIRST ADDENDUM TO THE AGREEMENT OF PURCHASE AND SALEas of the F^ day of
2003, made

ALE
BEXAR METROPOLITAN WATER DISTRICT, a political subdiv sion of the s

tate
of Texas,

and a conservation and reciamation district

by and between

under Article XVI, Section
59, of the Texas Constitutionan g and exist ng

DIAMOND WATER COMPANY, a Texas corporation ("Diamond")
.

and

WHEREAS, concurrent with the execution of this Addendum, BexarMet
and Diamond have entered into a contract for BexarMet to purchase
Diamond's retail public water utility public drinking water systems in theRim Rock, Wind Mill Estates and Kestrel Air Park Subdivisions in ComalCounty, Texas ("Agreement');

WHEREAS,'at the time of execution of said Agreement. Diamond is
engaged in a dispute with Developer Nick McFadden over clearing the titleto real property in the Wind Mill Estate Subdivision, which propertyan integral part of the water supply for

that subdivision and the adjacentKestrel Air Park Subdivision;

WHEREAS, Diamond has initiated legal actions to resolved this cloud onits title
with Developer McFadden and intends to have this matter resolvedbefore Closing;

WHEREFORE, IN RECOGNITION OF THIS CURRENT STATE OF AFFAIRSAND IN
ORDER TO ALLOW THE PARTIES TO PROCEED WITH THEIRPURCHASE - SALE AGREEMENT

IN THE MANNER MOST EQUITABLE TOALL PARTIES, BEXARME>- AND DIAMOND AGREE TO THE FOLLOWING:

I• The parties shall proceed under the le-urns of their Agreement. If there stillremains any cloud or problem with Diamond's title at the time Diamond
tenders its required title insurance commitment to BexarMet, BexarMet
shall exercise its rights under the Agreement and may object to the defectin title.

Diamond shall then have a right to cure under the Agreement.
2. If

Diamond has not been able to cure all title defects properly identifi
edunder the Agreement before the eleventh day before the scheduled

Closing Date, BexarMet shall be given the following options:

a.
Waive objections to the title(s) and close on the property "as is" in
its then current title state.

I
1
1
1
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is the owner of additional Water Systems. For purposes of this
firm, association,

Agreement, the _er term

Defi-t1O^s
PersoadMudanin s• Interpretation. e1n

1.3 other es any natural person, ,„"hereby" and
n'

n
"here

or other entity; and the- words "hereof',her
^

nts
reementearepartnership, corporation or{ refer to this Agreement as a whole. The table

other words of similar impadin s of the Articles, Sections and other subdivisions of this Ag
and the he 9

and shall not define or limit any of the terms or

for convenience of reference only e neuter, singular or pluralprovisions hereof. All dollar amounts referred to herein are inn United States dollars. All

ronouns shall be deemed to refer h referred to may require.

as
p the identify of the person or persons

ARTICLE 2.

PURCHASE AND SALE

a ill
the "Closing"). ( ) BexarMet

right, tile will interest in and
2.1 Transaction.

purchase from

_
-At the Closing (the

and VV S1 will sell, transfer and asst free and clear ofall liens; (b)
the BexarMet will

payment or
W ' stems Acquired
to the respective sy onsible solely to WSI BexarMet will Pay to
assume and become directly stems' Assumed LiabilitiePromissory Note installments, asbdischarge of the respective systems' sh and partly Y

o

WSI the Purchase Price, partly in caherein provided, WSI shall retain the Excluded Assets and be
herein provided. Also as

or discharge of the Excluded Liabilities
and

directly and solely responsibility for the payment with respect thereto.
rding

BexarMet
of the

and BexarMet shall have close thettransactaon^' including deliverySl,s cash andproceeds
reco

proceeds and Note
WSI agree to complete y t that W
Closing Documents as provided for herein, excep of an uncontestabte and non

the successful obtaining respective areas being
TCEQ transferringwill be escrowed pending the CCN s for the agree to enter

to BexarMet, and the parties a
served by the respective Water Systemsseparate Escrow Agreement with Escrow Agent relative thereto (the "Escrow

into aAgreement"). It is agreed that the Escrow Agreement will contain the substance and will

be in the form of Exhibit -X attached hereto. , the term ,Acquired
purposes of this Agreement,

2.2 Aĉui Assets.
For pOak Village Northrespective assets, properties and rights Bend and

sociated with the Bavarian

Assets" means all resp e^ach Hills, Country

Hills, Coolcrest, Oaks North, Stag without limitationare owned by WSI or used in connesti'ncudng the conduct of the

Water Systems which a^^ of such Water System ,
business purposes (the "Business ) generality of the

Closing

S stems reflected on the Financial m'{' g{^es9 of WSI as of the
of the Water y

,
but excluding the Excluded Assets.

Without

bmwd\wsi
October 7, 2003
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foregoing, the Acquired
by Assetsfollowing assets owned bqssets include all of the right

or used in connection wifh^the and interest in and
Water S tO the

(a) All Personal prope ystems:including,
without limitation ^(whether as owner, lessor lesseemaintenance records ' all designs, Plans or othebuilt construction ' leak and breakage , sPecifcatIons, rwise)

ui drawings and reCOrdsq pment , books suryeys^ drawings,, water Utility plans . technical specifications, aspum
related to the conduct of Pipes, manuals

, laboratory equipment

and similar agreements related to Su ' related personal proe chlorination
Water Systems, and all support ^ associated

without limitation the ch personal pp°rt ^ maintenance with or
personal prope property, and includin ^ warranty

rty described or refen•ed to on Scheulee3 elly and
that schedule (b) All real Property ^)_

, on Schedule 3,2described, in accordance with the
related thereto, including (^' together with the improvements thereondetail re

and
required inand storage tanks limitation,Out

and all easements related topumps, mains, lines fixtures
WSl and/or the ' meters, water wells

(c) All orders Water System.
otherwise related to the '

contracts and commitments for therelatin Water Systems, includin sale of9 to distribution and similar arrangements Water orlimitation those g, without limitation all, such items
Schedule 3,2

orders, contracts and including
described

(h)
and commitments g s ecifcally and without

described or referred to on
(d)

All permits, approvals, authorizations, licenses
y governmental unit, agenc

y, board, body ' qualifications and the

like

limitation the CCN applications therefore or instrumentalin 'on Schedule 3 2 and the permits, approvals and '^ncluding specifically and whether
ithout(kqualifications descried or referred to

records (e) All operating, customer lists books and recordshistories ^ suPPlier lists and records, 'includin
and all sales and promotional literature g without limitation allincluding specificall well and system water

to on Schedule 3 2( ^ and without limitation the books,and records and f and
pumpa9e

cords described orlreferred
All utility account numbers

Business.
used or useful.

in connection with the
such water rights All water rights owned

or claimed baed on t^eo ud or may in the futu re be, held , ^
acquired or claimed and any

P mPage history and other history Possessed heldof WSI
' acquiredor otherwise.

bmwdlwsi
October 7, 2003
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2.3 Excluded Assets.
For purposes of this Agreement, the term "Excluded

operties and assets of the Business as the same
Assets" means the following rights, pr
exist as of the Closing.

(a) All
cash, certificates of deposit, bank deposits, time deposits,

accountsd
all notes, billed accounts receivable andnotesb'laec ounts receivable andsecurities,

including specifically and without limitation those
unbilled accounts receivable listed on Schedule 2.3(a).

(b)
The real property described on Schedule 2.3(b), together with the

improvements thereon and fixtures related thereto.

(c)
The billing and collection office leases listed on Schedule 2.3(c).

(d)
The billing system and computers listed on Schedule 2.3(d).

(e)
The personal property listed on Schedule 2.3(e), including, withoutwithout

oods, replacementlimitation, all inventories of whatever nature and d rocess,v fin shed g' including,
limitation inventories of raw materials, a k gingp scientific instruments of all kinds, test
parts, spare parts, operating supplies, P equipment, tooling,

masks, molds, jigs,

kits, test units, test procedures, machinery,ui mentfurniture, office equipment, calculators,
patterns, gauges, materials handling q P

and computers.

(f)
All post office boxes and telephone numbers of the Business;

(g)
All prepaid insurance and all prepaid and similar items (other

urance, including, without limitation, all prepaid expenses, deferred charges,
than ins )
advance payments, and other prepaid items.

ed
Assumed Liabilities. For purposes of this Agreement, the term "Assumed

2.4 that

bilities" shall
mean only the liabilities and obl'^gatt n{he°fe^ent suchrliabpities and

Ua
identified and described on Schedule 2.4, but o

Liabilities.

after a Closing. The Assumed Liabilities expressly

obligations are due and
the Excluded

payable

exclude any

("Third Party
2.5

Third Party Encumbrance. There exists and encumbrance
after the Closing, the following specific third p

arty debt

Encumbrance"):
Note having a principal balance as of June

(a) One certain Promissory WSI, payable to the order of
30, 2003 of $780,719.00, executed by
National Bank of Cooperatives (CoBank) of Denver, Colorado, (the

' bmwd\wsi
October 7, 2003
Page 4

,

^
M



(c)

(d)

"Third Party Creditor"
Assignment, Securi)' and being secured by
Real Pro e tY Agreement and Financing a Deed of Trust,

P rty described on Schedule 3.2(
0 9 Statement on the

of WSI which will be paid off and fully
ease d

eafat and other assetsEscrow Disbursal.
the time of the

(b) Notwithstandin
Third Pa g anything to the contra ry
shall not a jOWncumbrance shall be kept contained herein this

current
any event or non-even t to exist o^o WSI and, WSIbe construed to be a

conditions of said ThirdePafault of any of the ter occur that could
Effective Date ms, stipulations orhereof through Encumbrance as
E

of and from thePurchase Price is disbursed h the date the cash
above, at which time the Third to WSI as portion of the

Pa Provided in Section 2.1discharged and released b rh' Encumbrance will be
cash portion of WSI's fUndsy the Escrow Agent from the Paid off,

escrowedescrowed
Notwithstanding anythin

gThird Party Encumbran e to the contrary contained
shall be an Excluded Liability hall not be an qssum herein, this

ed Liability, and
Within five (5) business
commence and diligentl

days
from the Effective

and consent of the Third Pa umUe efforts to obtain Date,e'
WSI will

execution and delive ^ Creditor to the T agreement
the Escrow q rY into Escrow, with ithe Third Party Creditor's
BexarMet whichfully.reement, of documents acceptableEscrow Agent under
release lly^ absolutely, and to WSI and

y discharge and
(the "Release D completely

any liens
mpletel,

encumbrances
and/or security interests that the Third P
have in the Acquired Assets with a^Y Creditor ma
that will permit the Escrow Agentwinstructions to the y hold orto BexarMet for to deliver the Escrow Agent

use
Encumbrance has beenand recording Release Documents

paid off and discharged. r the Third Party
2•6 Exc I^tl LiabilitiesLiabilities shall mean For the purposes of this Agreementobligations the Third Party

WSI not expressly Encumbrance , the termlisted as and any and al( liabilities debfsu andAssumed Liabilities Y onassumed by BexarMet pursuant to section 2.4 hereof
2• 7

Schedule 2,4•

the following:Purse Price For purposes hereof
,

bmwdlwsi
October 7, 2003
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reement, the purchase price
Subject to the terms and conditions of this Agreement,id b BexarMet to Seller for the Assets is allocated

(the "Purchase Price") to be paid by
among the six Water Systems as follows:

per active connection at time of Closing.

Coolcrest
$2,000
$2,000 per active connection at time of Closing.

Oaks North
$2,000 per active connection at time of Closing,.

ofBavarian Hills
$2,000 per active connection at the time

Country Bend Closing

Stagecoach Hills

$2,000 per active connection at the time of Closing

$2 '000 per active connection at the time of Closing.

Oak Village North

water utility service connection

is as defined herein shall mean a provided for consumption

"Active connection of business.enwhich
billed in

waterthe is actually being

asactive for at least '/Z month to
upon demand and which is being BeXarMet will pay the purchase price

2.8
Pnt of Pur̀h P---

BexarMet shall
follows: business days after the Effective Date,eIndependent Contract

(a) Within five (5) busi 100.00 as Indep and agree has

r to
WSI a check in the amount of $ acknowledge

deliver WSI and Purchaser hereby
and

Consideration' which o as consideration for Wsl^s nX,scu^n° addton

delivery

Con agreed t Consideratto and isbeen bargained for and a9endent Contract rovided for herein,

this Agreement.
The Indep ment p

endent of any other consideration or Pay
indep
nonrefundable in all events. into escrow, the sum of SEVEN

At the Closing, BexarMeRS (75osit0,000.00);.
(b) THOUSAND DOLLARS

HUNDRED FIFTY deposit into escrow, at

(c) At Closing,
BexarMet will extend and of LESS the sum of

-Note")
a sum equal to the number of active connections

the

be
Note (the in provided in paragraph 2.6 here, The Note will

Promissory calculated as p 750,000.00).
time of Closing, THOUSAND DOLLARS ($in annual installmeSA

VESEVEN HUNDRED FIFTY per annum payable ears,five (5 Y
d and will be at W'I late

°f
off 5%the p Note in onot

uld mOreduring
than

the five (5) year term ofunsecure should,principal and interest t haa
AND EXCEPT, however, in the event BexarMet

I bmwd\wsl
October 7, 2
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the Note, issue "new

money revenue bonds", then BexarMet will be obligated to, wit30 days from funding, pay off and discharge all amounts o
on the Note. "New Money Revenue Bonds"' which

would ordinarily

hin

System Re
If principal and interest owingMetropolitan Water District Waterworks

venue Bonds" or "be styled °Bexar
efunding

WaterPurely District
refunding bonds,

Waterworks which would ordinarily bees styled
Bonds" does Metropolitan

R and
District Waterworks

System

System Refunding Bonds."
does not include^' d "Bexar Metropolitan Water

issue its check in the2.9 Easf Mon ey Default. Upon execution of this Agreement BexarMet shall

Agent") to bind this sale, to be held by Escrow Agent in escrow and to be delivered by

At Closing, the Earnest Mone
reof.

The Earnest Money is to be
held in an interest bearing

y
account and

(including all
thereon) shall be aarlVlet.to the Purchase Price. If BexarMet fails any

interest

to
interest

earned for
accrued

be in default, and WSI may either comply with this Agreement Bexa applied
as may be (a) enforce specific ' rMet shall

the Earnest Mone
Provided by law, or

y as l qu dated damahesr b
performance, seek such other

relief

() terminate this Agreement and receive

parties from thisAgreement. If WSI is unable without fault to make any
Commitment within the time allowed, g'

BexarMet

thereby

may either

releasingterboth

minate this Agreementand receive the Earnest Money as the sole remedy
y non-casualty repairs or deliver

Up to 15 days and the Closing Date shall be extended, if necessary. performancecomply with this Agreement for any other reason, WSI
or extend

shall

extend

be in

the time

default

for

and BexarMet
may either (a) enforce specific performance, seek such other

If WSJ fails to

reliefby law, or both, or (b) terminate this Agreement and receive the Earnestas mayma
Money

releasing both parties from this Agreement. Y be provided
Money, thereby

2.10 Offset for Brch In the event
BexarMet may,

_at its option, offset from the component of the f this Agreement by WSI,
in

Section 2.6(c), any liability, o r
dmage,eclaim

fromshall have given written notice of such breach ^ cost or expense (including reasonable

such breach to the satisfaction of Bexar
such breach; provided that BexarMetto
WSI and WSJ shall have failed to curenotice. This right of offset

gnee of
shall be bindinMeu within thi

whether or not such assignee has notice ofth
this

any ^ days after receipt of such

the earnest money shall be BexarMet's sole remedy for assi
Breach

WSJ, regardless of

Agreement and to release WSJ from
right of offset.

This right of offset from
other than to void thethereunder. all

further obligations to BexarMet arising

bmwdlwsi
October 7, 2003
Page 7
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ARTICLE 3.

WARRANTIES
REPRESENTATIONS AND

andt^ WSI hereby represents

3.1 W __--following•1's
General Regresentations and Warranties

warrants to BexarMet the zation and Exise Bus ineS de WSI is a Texas Business
the laws of the State of

(a) Orga!=,__ n_ existing un
Corporation, duty organized and validly otable water ("Water")•
Texas. WSl extracts, treats and distributes p under itsd authority

(b) Power and Authority.
WSI has full power and execute,

and by-laws and the laws of the State of Texas to
corporate charter ment

I
I
I
I
I
Li
I
1
I
^
^

deliver and perform this Agree nor is directly or indirectly obligated to
contemp in connection

(c)
Fin- WSI has not engaged,

contemplated by thisanyone acting as a broker, finder, or in any othertransaction

similar capacity

with the sale of the Assets or any

Agreement. cution, delivery and performance of thisaction.
(d) Autho; ^a been duly authorized by all requisite corporate

Agreement by WS binding and legal obligation

(e) Bindin
Effect. This Agreement is a valid,

eable against WSI in accordance with the terms hereof.
of WSI, enforceable of this Agreement nor

(fl No Default. Neither theob i ationsohereundervw II violate or breach, orof its
cun and

WSI's full performan^ of its g terms p
ise constitute or give rise to a default under, erial contract, nC o^ other

otherw documents or any mat court, agency
organizational and governance , order or decree of any
instrument, noce,

authority
writ, or ,unctionother obligation to which WSI is a party-

governmental e that any

No Knowted of Bex; r De
--=la WSI has no knowledge that any

_
re untrue, incorrect or incomplete,

(g) N
presentations or provision of this Agreement.

of BexarMet's rep
or that BexarMet is in Default under any term Encumbrance,

for the Third P na d the liens and
(h) Liens and_ Encumbrances. Except

the Acquired Assetst oon Schedule
to Closing,

3.1(h) an
mnitted Encumbrances disclosed

the Pe
encumbrances

mbrances or any otherthat anye released a
and all liens and encu

are free and clear

g hts or

claims of any person.

bmwd\wsi
October 7, 2003
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{i)
Con_ Except for the consent of the Third

^n^nts and approvals listed on Schedule 3
. 1(i),

no Pa consent, approval,or order of any court,
Creditor and the

, agency
order to permit WSI to consummate the transactionsor any other person is re
Agreement, except those which have been orwip be obtainedritemplatedpby

by red in

prior to Closing.G) Re resent at_nS andrepresentations and '-" wa--^
SIt!ineS this

!rue
o

and Com lete. AllAgreerepresentations in this Sect in^ 3.1 and Win Section ^ment including
and complete in all material respects as of the date hereof, will

g all

and complete in all material respects as
3.2 hereof are true, accurate

and warranties shall be deemed remade at a d be true, a^umte

respect to the effect of transactions contemplated
9' and such representations

except with
and with respect to the effect of the passage o

f time

as ofupon Closing,

material expresslyindicated in the Schedules as being as of a
or permitted by this Agreement

rticaccurately disclosed to BexarMet all material facts laedate.
BexarMet of the Acquired Assets.

The representations and WS( has fairly andProvided, and all information disclosed to BexarMe spe^ng the purchase by

in the Schedules to this Agreement are warranties herein

the information therein presented, and do not omit to
^ and all information Providedtrue, correct and statpe

with respect
necessary to make any fact, representation, statement or information therein not

3.2
WSI'_s Other Representations and Wa----__

Inties• WSI herebywarrants to BexarMet the following: -- represents and
(a) Financial Statements

statements information andschedules Schedule 3•2(a) is a listing
limitation, financial statements for the last three years.

^e coect and

°f financial

copies of which have been previousl delivered six
to BexarMet (collectively

complete
'^. Each of the Financial State

' thecomplete in all material respects and fairl ments is true,Business true, correct and
consistently ^ a accordance with Y^rea^es the financial condition of the

Y applied, except as generall p accountingstatements. P
disclosed in the footnotes to the financial

(b) and (c) have been deleted by design

I
1
I

(d) Inventories
While .WSI has Ownershipinventory is an Excluded
Asset. p of a variety of inventories,

bmwdlwsi ,
October 7, 2003
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^
^
^

^

^
^
^

^

tangible personal

e Per_
Pro e. WSI has ownership of oalettached hereto

() Personal The list of personal p P ible personal
property listed on Schedule 3.2(e). complete list of all of the tang and suche Business,
as Schedule 3.2(e) is a full andof Inventory, used in connection with teh at on of the Business.
property, exclusive for the op

is owned by WSl free and clear ofproperty constitutes all of the assets necessary all Support,
All personal propedY listed on Schedule 3.2(e)

whatsoever.
WSI has delivered nts`^'e^ deliver uch personal

Closing
prope^

ersonalany claim and similar agreen
maintenance, warranty conditions except

of
WSI's knowledge, there are no latent defects

To the best With respect to the physicalof title, the personal
property listed on Schedule 3.2(e). t for warranty

ressl provided and excep
as herein eXP Y e) shall be transferred to and li est own d by
property listed on Schedule 3.2( , all water pip Wgl that

or easements owned byWHERE IS". To the best of WSI's knowledge,
WSI or used by the Business are on propertyrights of way-
are to be conveyed to BexarMet or in p listed on

Ownership of all real property

(f) Real Pro e
WSI hasof real property attached hereto as Schedule 3.2(f) is a

The lists including easements, excl pr o ertySchedule 3.2(f).
full and complete list of all of the real properly^

conductand of the
such real P

Business. Allused in connection with the Btheness,
anExcluded Assets, necessary for WSI free and clear of a y

constitutes all of the real property ^s owned by To the best of WSI's. esreal property listed on Schedule 3.2(fl
claim whatsoever, except the Permitted Encumbrances. on and wrtoiPhe

are no latent defects in the improvements respect
there Scheduleknowledge, ro erty listed on

3.2(f). t for warranty
and lines in the real p pt as herein expressly provided and exceproproperty listed

i es and lines in the real HERE IS". All

of title,
physical anycondition, excep

improvements on and water pp
Schedule 3.2(f) shall be transferred to BexarMet "AS-IS - le

al right ofon Sch SI or used by the Business thThere is a recorded or
easements owned by W

reated by recorded plats are listed on isted on Schedule 3.2(fl-
c egress to all real property
ingress and e9 roceeding, action,pro

There presently exists no litigation,
(g) Liti ation. uity pending or threatened which would,

e ate, have a material or no
adveiea effect

ect on the Water
claim or investigation at law or in eq WSI has no
individually or in the aggr 9 claim notf does not have full
systems of which BexarMe ists. W SI is

ton thatex
any

any
circumstances that would indicatea

e of facts or c ht give rise to titig
knowled9 court, agency or
heretofore disclosed to BexarMet that

►ri9
g

terially or adverselY affect the,not subject to any notice, writ, injunction order or decree of any
other governmental authority, which would ma

Water Systems or Business.

bmwd\wsi
October 7,2003
Page 10



bmwdiwsi
October 7, 2003
Page 11

(h) Contractstrs
Schedule The list of contracts and agreements identified

3.2(h) is a complete and accurate list of all contractsbetween WSI and any other on
associated with them anperson, or related to the Water Systems which avte
BexarMet. any continuing obligation of

thereto
Performance or liability byEach of the contracts or agreements described or referred to in3.2(h) is a valid and binding obligati.

o oAll of the contracts and agreements described or aeand
rreferred to in3•2(h) are included in the Acquired Assets , unless specific

party or Parties
Schedule

ally noted in saidSchedule as not being an Acquired Asset, and constitute all of the contracts andagreements included in the Acquired Assets.

contracts or agreements has terminated, canceled or substantially any of suchof such contracts or agreements an
None of the parties to a

other
and neither WSJ nor, to WSI's knowledge, es a anyparty in Default thereunder.

(i) Intellectual Pro e
exclusive Own hrse Ip of the IleCtuaap op

and
e after Closing BexarMet will have)3•2(i)•

WSJ has (and after closing BexarMet will have) the
valid and subsisting license, technology

^ listed as Owned on Schedule

Schedule 3 .2 or similar agreemntss eferright tounder()
^to employ the intellectual Property „Schedule 3.2(i) in its conduct of the Business subject only

onlisted as licensed" on
such agreements referred to in Schedule 3-2(i). to the terms of any

(j)
Em lo Yee Benefits. Schedule 3.2(j) is a full and complete listing of all

employee benefit plans (as defined in Section 3(3) of the Employee
Income Security Act of 1974, as amended "
contributed to by ( ERISA" Retirement

orWSI in connection with the Business (all such plans are herein
referred to as "Plans"), and all employee stock option or stock Purchase,incentive compensation, severance
relating to, or

pay and fringe benefit arrangements of WSJapplicable to the Business or its employees.
WSJ has noemployment contract with any person , other than as listed in

Neither WSJ nor any member of the group of businesses underof which WSI is a Schedule 3.2(j).
part has incurred any liability under Title IV of ER SA arising inl

connection with the termination of, or complete or
plan covered or previously covered by Title IV of ERISA, and WSImembers of the group of businesses unde common partial withdrawal from any,

and all
part have paid and discharged when due rall bligationst ando

f liabilities WSI is aunder ERISA and the Internal Revenue Code of 1986, as amended
with respect to all Plans which, if unpaid might in the imposition abilities arising
any of the Acquired Assets. During the five-year

(the "Code")

has not made or been required to make any
of a lien against

plan" period ending on Closing, WSJ
(as defined in Section 3(37) of ERIS)

WSI has
contributions to anycomplied "multi-employer

in
"multi-employeremployer

respects with the continuation coverage requirements of Section 601 through 608material

i
i
^
^
^
^
1
1
1



^ of ERISA and Section 4980B of the Code.

i(k) Pe=s• Schedule 3.2(k) is a full and complete list of the following:

` rovals,
q• All United States,

s, certifications
he d, used

authorizations, licenses, consent
or required in the conduct of the Business,

by holder, including

those required by Environmental Requirements.

g AII United States federal permits, approvals,

authorizations , licenses,
consents, certifications or clearances held, used

or required'in the conduct of the Business, identifiTexas holder, includingCommission on

those required
by Environmental Requirements,

Environmental Quality (TCEQ) and the Edwards Aquifer Authority.

C. All
other permits, approvals, authorizations, licenses,the

consents, certifications, or clearances held, includingr those
required in

required by
conduct of the Business, identified by holder,
Environmental Requirements.

D.
WSI is not in Default under any permit, approval or

and no permit, approval or
qualification listed on Schedule 3.2(k); of any government

qualification
other than those listed on Schedule 3.2(k) whether

or governmental unit, agency, board, body or instrumen Elnty(onmental

federal, state
or local, including those required by s the same

Requirements,
is necessary for the conduct of the Business a

has been and is being conducted.

(l) with Laws.
WSI is in all material respects in full

Com liance ulations and other

compliance with all statutes, ord'na E
nces, codes, restrictions

nvironmental Requ ement g At all times in full
governmental requirements, includ 9 and otherClosin , the conduct of WSI and the Busine^dess rbestrictions, pt material respects

expressly

respects

forthg set fcompliance with all statutes, ordinances,without limitation, eX^ with regards togovernmental requirements, including,
Notwithstanding WSl s belief in its g BexarMet shall be given

on schedule 3.2(l).

^ good standing

an unrestricted
and unimpeded opportunity to make all inspections and tests of WSI

water

state and

systems

federal

and facilities Be

environmental, health and safety g
re ulations

expense and assumed risk)
andBe a^etdesires WSts water systems

prior to closing. After Closing,

all components

thereof "AS IS, WHERE IS" without warranty (express or implied) wdhout any future
s onsibility of any kind for any reason by WSI or its owners. BexarMet

obligation or re p

^ bmwd\wsi
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shall assume any future responsibilities for the properties.

(m) Pa ment of Taxes: Tnx Liens. All tax returns, declarations of
estimated tax and tax reports required to be filed by WSI have been filed in timely
fashion with the appropriate government agency, and all federal, state and local income,
profits, employment, franchise, sales, use, occupation, property, excise or other taxes or
charges, and all required estimated payments in respect thereof, 'applicable to the
Business have been paid when due and WSI has withheld and paid to the appropriate
taxing authority or jurisdiction any and all amounts required by law or agreement to be
withheld from the wages or salaries of its employees. There are no agreements by WSI
for the extension of the time for the assessment of any tax, and all Federal, foreign,
state, county and local taxes due and payable by WSI have been paid. The Assets are
not in any manner encumbered by any or vulnerable to liens arising out of unpaid taxes
which are due and payable nor shall any such lien arise on account of any taxes due for
any period prior to Closing. All ad valorem or other personal property taxes shall be
prorated through the date of Closing on the Assets conveyed. In the event any
additional ad valorem taxes are imposed on the Property as a result of a change in use
by WSI prior to Closing (so-called "rollback taxes"), then WSI shall be responsible for
the payment thereof. In the event there is any change in use on or after the Closing
Date, then BexarMet agrees to indemnify WSI and hold WSI harmless from any lawful
obligation or responsibility for payment of any such tax.

The parties further agree to
proration of taxes and following the procedures as set out in Section 26 of the Texas
Property Tax Code.

(n) IVo Material Events. The Business has been conducted only in the
ordinary and usual course since January 1, 2003, and no Material Events have occurred
since January 1, 2003.

(o) -Ownership- Liens and Encumbrances. Except for the Permitted
Encumbrances set forth on Schedule 3.1(h), the Acquired Assets, at the Closing, will be
owned by WSI free and clear of any and all liens and encumbrances whatsoever, and
any right of any party other than WSI.

WSI has full right to use (and, after Closing,
BexarMet will have full right to use) the account numbers referred to in Schedule 3.2(o).
WSI has, and after the Closing BexarMet will have, good and marketable title to all of
the Acquired Assets free and clear of any liens, claims or encumbrances.

(p) Environmental Matters. Except as set forth on Schedule 3.2(p),
neither WSI nor, to the knowledge of WSI, any other person, has generated, processed,
stored, transported, recycled, disposed of or otherwise handled any Hazardous
materials, as herein defined, in any manner that has resulted, or that could result, in a
violation of Environmental Requirements or in a Hazardous Materials Contamination, as
herein defined on, beneath or about any of the premises used in the conduct of the
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used in the conduct of the Water Systems, or in any
Water Systems, or previouslyse related to the operation of the Water Systems. In addition exceptg thejoining
manner otherwise WSI has no knowledge that any property

2(p) , or previously used ►n the conduct
set forth on Schedule 3., for the
premises used in the conduct of thuSedt o Sr S has

stems
ever previously been used,

stems, is being disposal or other hand
of the Water Sy

ling of any
storage, transport, recycling, nor any

generation, processing,
remises presently used,

, nor, to the knowledge of
Hazardous Materials.^nn the ►c►onduct of the t Water SYstemsb any Hazardous Materials
premises previously uSe

ad'1acent premises, has ever S; has ffnotereceived any notice from any
WSI, any defined. otentially responsible for
Contamination, as herein WSI that it is p Hazardous
governmental authority or other person advis

e ing roceeding, Consent order or agreement,response costs with respect to a releasor threatened release o an
aterials

Materialsect to Hazardous Mater ►als or Hazardou
or,

and no investigation, administrative
the knowledge of WSJ, proposedement with resP

litigation or settl of the Water Systems, or incontamination is anticipated or in existence, or to
Systems, nor is suchthe premises used in the conduct

threatened with respect to erat►on of er been on,has the premises evany other manner otherwise related to the oP
I has rovided BexarMet with a copycurrently owned, nor to the knowledge of

WS WSJ,
ect to anypropertY erfund" or "Superlien" list•

provide
performed with resp

[ federal or state "Sup audits, studies or reviews p ast ten years. WSJ
of any report resulting from any in the p information
environmental matter related o B--WSJ or thethe with

water Systems,
historical and

heretofore
exarMet

used to
operational in facilitate any

connectionI
expressly agrees to

pp
remises now or

regarding the Water Systems, and any premises by B
matter, and will e t toSystems, as may be re

resp

asonably requested

with the Water Sy ect to any reasonably
environmental

request withsite assessment or site review with respect

available such
personnel of WSJ as BexarMet may

cost orof environmental matters in coondnuction with the Water Systems or anyct of the Water Systems. Any ebornereview ersonnel shall bepremises now or heretofore used such assistance and penditure not to exceed theassociated with providing such assistanmaximum total expenditure
up to the time of Closing with a BexarMet shall beof givenven an

water
unresSnt'e^s aand

nd
$5000 earnest money. . Prior to closing,

opportunity to make all inspections and tests After Closing,

unimpeded BexarMet's expense and assumed risk).

facilities BexarMet desirewater (systems and all components thereof "AS IS, WHEREb l ty o,f

BexarMet buys WSI's lied
without any future obligation or resp and allassume any

any kind for

without warranty (express or imp )
ions of WSIall obligatiany reason by WSJ or its owners ^eB hatl assume

shall

future responsibilities for the properties. BexaCERCLA and other federal environmental law as a former landowner-

arising under no
^nts- There are

Labor Rela
ns Collective gar ► threatene

en WSJ and its

(q) -- to the knowledge of WSJ,
controversies pending or, collective bargaining or union contract and, to the

employees.
WSI is not a party to any

^ bmwd\ws ►
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knowledge of WSI, there exists no current union organizational effort with respect toemployees of WSI.

(r) True and Comgiete Co Ries. Within ten (10) days from the EffectiveDate,
WSI will make available and deliver to BexarMet, true and correct copies of all

Section 2.2(f) and (g) items, all Section 2.4 and 2.5 contracts, obligations and
agreements, and make available all other contracts, agreements and documents
referred to in this Agreement or related to the Water Systems, together with all
modification thereof and amendments thereto, and all business books and records,
including without limitation all financial, operating, inventory, legal, personnel

payroll,lists,
accounts and records, supplier lists and records, and all sales and

promotional literature, correspondence and files of WSI with respect to the Business.
As to financial books, records and journals, BexarMet shall be provided with copiessince

WSI shall be continuing as a going business concern.
As to operating andengineering records of water systems being transferred, BexarMet shall be given

original documents where available.

(s) Insurance. Schedule 3.2(s) contains a list of the policies and contracts
(including insurer, named insured, type of coverage, limits of insurance, required
deductibles or co-paymerils, annual premiums and expiration date) for fire, casualty,
liability and other forms of insurance maintained by, or for the benefit of, WSI. All such
policies are in full force an'd effect and are adequate for the business.

WSI has notreceived any notice of cancellation or nonrenewal or of significant premium increases
with respect to any policy. All premiums due prior to the date hereof for the period prior
to the date hereof with respect to such policies have been timely paid, and all premiums
due before the Closing Date for periods between the date hereof and the Closing Datewill be timely paid.

(t) Safe Reguirements. The operation of the Water Systems is
presently in all material respects in full compliance with, and has at all times prior to the
date hereof been in all material respects, in full compliance with, all job safety
requirements applicable thereto, including, without limitation, any and all requirements
of the Occupational Safety and Health Act of 1970, as amended, and any other
requirements of any governmental authority with respect to the health or safety ofworkers.

WSI has not received any notice of any failure to comply with any such law,
order, rule, or regulation, nor is any such complaint pending or threatened from anyother party.

WSI has provided BexarMet with a copy of any report resulting from any
audit, study or review performed with respect to health or safety or health, nor is WSI
aware of any fact or circumstance which would give rise to any such claim

(u) us
_ t_ De osits. WSI shall refund all customer deposits with

accrued statutory interest on or before the Closing Date.
No customer deposit

bmwd\wsi
October 7, 2003
Page 15

I
I
I
I
Li
I
I
J

I
I
I
I
I



obligations shall pass to BexarMet.

,3 BexarMet's Representations and Warr
S BexarMet hereby represents

3
and warrants to the following:

political subdivision of the

(a) Organization and Eys
e9 BexarMet is a p under the laws of

, validl ex►stin and in good standing
State of Texas duly organized

the State of Texas.

b
Power and Authori . BexarMet has full corporate power and authority

() general
laws of the State of Texas to execute, deliver and

under its enabling act and the g
perform this Agreement.

delivery and performance of this
(c) Authorization. The exec ^teq^isite corporate actions on the part of

Agreement have been duly authorized by

BexarMet.

d Bindin
Effect. This Agreement is a valid, binding and legal obligation

( ) --^enforceable against BexarMet in accordance with the terms hereof.
of BexarMet,

of this Agreement nor

(e) No Default. Neither the execution and delivery

the terms or provisions of the Texas

se constitute or g

s hereunder will violate or breach, or
t's full performance of its~obligation

BexarMe ive rise to a Default under,
otherwi

material contract, commitment, instrument,
laws to which BexarMet is subject or any court, agency or other governmental

notice, writ, injunction,
obligationnto which BexarMet is a party.

authority or other
and is not directly or indirectly

(f) Finders. BexarMet has not engaged other similar capacity in
as a broker, as a finder or in any other transaction

of the Acquired Assets, or anyobligated to any one acting purchase
connection with Bh s A9eeement.
contemplated by

No Knowled e of WSl Default. Be^co ect or incomplete, e that any
(g)

or that WSI

of WSI's representations and warrantiesprovision of this Agreement.
is in Default under any term or p

(h) _Consents.
No consent, approval, authorization or order of any court,

awilltbe
other person ►s required in order to permit eeWhrich hav been or

agency or any oth p
transactions contemplated by this Agreement, except tho

obtained prior to Closing. All

i) Representations
and Warranties True and Com Iete.

(
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representations and warranties of BexarMet in this Agreement are true, accurate and
complete in all material respects as of the date hereof and will be true, accurate and
complete in all material respects as of the Closing (as if such representations and
warranties were made anew as of the Closing, except with respect to the effect of the
transactions contemplated or permitted by this Agreement).

3.4 Disclaimer. Except as set forth in this Article 3, no party has made any
further representation or warranty, either express or implied, concerning the subject
matter of this Agreement and no party has relied on any such further representation or
warranty.

3.5 Survival. The respective covenants, representations and warranties of WSI
and BexarMet contained in this Agreement will survive the execution and delivery of this
Agreement and the Closing.

ARTICLE 4.

ACTIONS BEFORE CLOSING ^

4.1 Access. During the Section 4.6 Review Period and th fterea er through theClosing, WSI covenants to BexarMet that WSI will afford duly authorized
representatives of BexarMet, at no cost to BexarMet free and full acce t

j

, ss o, and the
right to copy, during normal business hours, all of the assets, properties, maps plats, ,
surveys, as-built surveys, drawings, maintenance records, leaks and breakage records,
studies, analysis projections other b k, , oo s, records, water pumping/production history,
well data, and to the personnel, accountants, attorneys, customers, clients contractors, ,and suppliers of the Water Systems. WSI specifically covenants that WSI will permit at' ,BexarMet s cost, duly authorized representatives of BexarMet to conduct such tests of
the assets, including evaluation of compliance with environmental laws, as BexarMet
ma re u ty q es , provided that any such tests are performed in such a manner as will notdisru t the o tip pera on of the Water Systems and, in the event of damage or injury
resulting from any such tests, BexarMet will lace a dp ny amaged property in
substantially the same condition as it was in prior to the conduct of such tests and to,
the extent it legally may, indemnify and hold WSI harmless from any personal injur ory
death that is not the result of WSI's negligence or willful misconduct. In addition WSI,
will permit such representatives to make abstracts from, or take copies of such books, ,
records or other documentations, or to obtain temporary possession of, any thereof as
ma by e reasonably required by BexarMet, and WSI will furnish to BexarMet such
information concerning the Business and it s assets, liabilities or condition as BexarMetmay reasonably request.

4.2 Interim Conduct of the Business. WSI hereby covenants to BexarMet that, ^
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from the date hereof to the Closing, WSI will conduct the business and operation of the
Water Systems only in the ordinary and usual course, consistent with past practices,

Sec hereof.
subject to BexarMet's approval of certain transactions hereby

pursuant
covenants to'BexarMet th at,

Without limiting the generality of the foregoing, W
insofar as the business of-the Water Systems is concerned, WSI will use its best efforts

to: th

i

ionshipto
(a) preserve substantially i ntact and othe syhav ng business deal ngs

^
i
^
^
^
^
^
^
^
^

^

suppliers, customers, employees, creditors a
with the Business;

(b)
maintain in full force and effect, its existing policies of insurance listed

on Schedule 3.2(s);

s, machinery and equipment in good operating
) maintain its propertie(c

condition and repair;
to be included as part of the Acquired

(d) maintain all Intellectual Property
Assets in substantially the same standing a

sts on the date hereof and

continue the prosecution of all applications therefore;
course of its obligations under

(e) continue performance in the ordinary rt of the
contracts, commitments or other obligations to be included as pa

Acquired Assets; and

(f)
permit employees or other representative is of BexarMet to participate

and consult with WSI's employees in the performance of their jobs for a period orsuch
the Closing Date, provided that any

not less than two weeks prior to not disrupt the operation

participation will be pe+forme et wdlsuch e a esponsble forlthe wages of BexarMet's
of the Business, and BexarM
employees and representatives.

4.3 BexarMet's APp^ of Certain Transacti th'slAgreemen,^from date
cept as may otherwise be required under of the

BexarMet that, of BexarMefiemed, WSI will not do any
hereof to the Closing, insofar as the Business
following without the prior written consent o

(a) permit any Encumbrances against any of the Acquired Assets;

b) accelerate or delay the sale of Water except as may be necessary in

( course of business;the ordinary
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(c) enter into any transaction, contract or commitment outside of the ^
ordinary course of business, waive any right, cancel any debt or claim or
voluntarily suffer any extraordinary loss; or

(d) sell, assign, transfer, license or convey any of the intellectual Property
to be included as part of the Acquired Assets.

4.4 Consent to Assignment. WSI hereby covenants to BexarMet that at least,
ten business days prior to the Closing, WSI will obtain the consents, approvals or
novations (or acceptable effective waivers thereof) of assignment from those persons

^

whose consents or approvals are required for the assignment of WSI's rights as
contemplated by this Agreement, and WSI represents that the only consents, approvals
or novations required are those required under those contracts, leases, licenses ,
permits, approvals and other items identified with a triple asterisk (***) in Schedule
3.2(h) and those consents listed on Schedule 3.1(i). WSI further covenants to BexarMet
th t b ta , e ween the date hereof and the Closing, WSI will obtain the consents, approvals
or novations (or acceptable effective waivers thereof) of all persons who are required to
consent to or approve the assignment of WSI's rights under cont(acts, leases, licenses,

itperm s, approvals and the similar items constituting part of the Acquired Assets ,including without limitation, the CCN. Any and all consents, approvals, novations or
waivers shall be in writing, signed by the person entitled to consent or approval and,
shall be delivered to BexarMet at least ten business days prior to the Closing. Failure of
WSI to obtain, after good faith attempts, all consents, approvals and novations
described or referred in this Section 4.4 shall not give rise to monetary dama e ig s aga nst
WSI, but shall entitle BexarMet to terminate this Agreement without any liabilitywhatsoever to WSI.

4.5 Title Commitment. Within thirty (30) days of the date of this Agreement,
BexarMet shall obtain, at WSI's cost, (a) a title commitment issued by Stewart Title
Company, 2961 Mossrock, San Antonio, Bexar County, Texas (the "Title Company")
through West & West, Attorneys, covering all real property and easements (other than
easements created by recorded plats) included in the Acquired Assets and all other
property covered by and included in the as built drawings of the Water Systems and
legible copies of all documents forming the basis for any exceptions noted therein
(including, but not limited to, copies of all recorded plats affecting any of such real
property) (the'Title Commitment") and (b) surveys (the "Survey") of all real property and
easements (other than easements created by recorded plats) included in the Acquired
Assets, which surveys shall meet the requirements described in Schedule 4.5(b). It is
further provided, and agreed by the parties, that any surveys deemed required by the
Engineer for BexarMet shall be paid for on the following formula: WSI agrees to bear
one-third (1/3) of any survey costs, which one-third (1/3) shall be deducted from WSI's ^
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Closing settlement proceeds for surveys for water well sites and fee simple property owned
ear two any-thir survey

by W SI to be conveyed in this sale. si es and fee simple
Closing surveys bor water weds

costs, which shall be paid at time of l not be b
property owned by WSI to be conveyed in

th
this sale. WI
at BexarMesdesales to have'Iseurveyed prior to

pay the surveying cost for any easements sites and
Closing. Parties to this transaction shall ensure time of Clos ng and said invoices are
transferred fee simple properties are invoiced prior
furnished to the Title Company for payment in connection with Closing this transaction.

Closing (the
4.6 Review Period. BexarMet shall have

Survey a
eleven

nd Title lCommbmentfor BexarMet
"Review Period") from receipt of the last of th Y
and BexarMet's agents, consultants and representatives of BexarMet's financing sources
to have access to the Acquired Assets, to inspect any available plans, surveys, permits,
environmental studies, financial statements, operating statements, books, records, leases,togetheruired Asset
contracts and other documents andtrmation

o therein,
pertainin to the

descqr bed aboves,including
with copies of the instruments referred ion and the
the things mentioned in Section 4.1, to review ttob'ectlto any matterdthe^e nato study the
Title Commitment, Survey and instruments, 1

Acquired Assets, review BexarMet's utilization
for

determine in BeprMet's sole
intended use andsother

discretion, whether the Acquired Assets are suitable uired
purposes. BexarMet shall have the right o'n'onwhether or not the Acquired-Assets and

investigation and inspection

Assets to determine, in BexarMet's sole op ,

every aspect thereof are suitable for BexarMet'sPeriod shall allow BexaeMet to determ nle
to BexarMet. By way of example, such Review
the availability of utilities, capacity of wells, working order of machinery and equipment, l
condition of mains, access to and from the Real Property a part of the Acquired Assets, son or about oil
and subsoil conditions, drainage, any environmental I ^ h othe^ mattes as BexarMetthn
Real Property a part of the Acquired Assets, and ent
BexarMet's sole discretion, may desire to investigate.for he purpose oBconduct'ng such
shall have the right of access to the Acquired cause
investigations and inspections during the Acquired Assets and BexarMet shalltrepa ^ any
permit damage or injury to be done
damage or injury to the Acquired Assets resulting from BexarMet's investigation and
inspection of the Acquired Assets. Bexar mat shall indemnify and hold('ncludingaattomeyvs fees)
account of any claims, causes of action, damages and expenses loyees
arising out of or relating to the acts of BexarMi^aex brM st^allgnot benreq

d
Ped to, del'v er

the provisions of this paragraph. BexarMet may, that are
objections, and request to cure, matters discovered n rBexahMet'svsofe Periodudgment and
unacceptable to BexarMet. If BexarMet use, or th
discretion, that the Acquired Assets are not to BexarM t for

intended
reason whatsoevee

Acquired Assets are otherwise not acceptable

bmwd\wsi
^ October 7, 2003

Page 20

^
^
I



BexarMet shall give WSI and Escrow Agent, and WSI and Escrow Agent shall have
actually received, written notice of such non-suitability on or before the end of the Review
Period which will cause an automatic termination of this Contract. Upon receipt of such
written notice, Escrow Agent shall immediately refund the Earnest Money to BexarMet, and
BexarMet, WSI and Escrow Agent shall thereupon be released from all further obligations
under this Contract. If BexarMet does not send such written notice to WSI and Escrow
Agent, then it shall be conclusively deemed that the condition of the Acquired Assets are
acceptable to BexarMet, that the exceptions to title as disclosed in the Title Commitment
and the Survey are acceptable to BexarMet (such exceptions being herein referred to as
"Permitted Encumbrances") and that BexarMet has waived its right to terminate the
Contract under this paragraph. BexarMet's indemnity of WSI set forth in this paragraph
shall survive the termination of this Contract.

4.7 Schedule Updates. WSI shall update by amendment or supplement each of
the Schedules referred to herein and any other disclosure in writing from WSI required by
this Agreement to be disclosed in writing by WSI to BexarMet promptly upon any change
i th i f in e n ormat on set forth in such Schedules or other disclosures; provided that unless,
otherwise required by BexarMet, WSI shall only be required to update Schedules 3.2(a),
(c), (e) and (f) at Closing. WSI hereby represents and warrants that such Schedules and

hsuc written disclosures, as so amended or supplemented, shall be true correct and,
complete as of the date or dates thereof and at the date of the closing involving the subject
matter of said Schedules; provided, however, that the inclusion of any information in any
such amendment or supplement, not included in the original Schedule or other disclosure
at or prior to the date of this Agreement, shall not limit or impair the right that BexarMet
might otherwise have respecting the representations and warranties of WSI contained in
this Agreement. WSI further covenants that any update in the Schedules shall not show
a material adverse change in the value of the inventory or personal property reflected
therein.

4.8 Physical Inventory. No physical inventory of the Inventory is necessary since,
Inventory is an Excluded Asset.

4.9 Easements. If any unrecorded easements are on real property owned by
WSI, or any Affiliate of WSI, WSI shall cause such entity to record such easement in the
real property records of the appropriate county. If such unrecorded easements are not on
r lea property owned by WSI, or any Affiliate of WSI, either (a) WSI shall cause the owners
of such real property to record such easements in the real ro ert d fp p y recor s o such
county, or (b) if WSI is unsuccessful in having all such easements recorded the,
component of the Purchase Price specified in Section 2.6(a) shall be reduced by an
amount to be negotiated in good faith by the parties equal to the estimated costs and
expenses of BexarMet in condemning easements to such real property, including,
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of this Section 4.9, unrecorded

's fees. For purposes for which WSt does
without limitation, attorney and lines located on property

easements
e an easement.all water pipes

Within ten (10) days of Closing,

ud ►
ted financial statements current within sixty (60)

4.10 U_La ted -aFin^ Stat^--
ute (una 3.2a)

provide BexarMet with updated
. WSJ shall

haSli be reflected on Sc emonthly and annual unaudited financial
days, and such financial statements s 's
provide BexarMet with a copy of WSwhen such financial statement becomes available.

atel after execution

4

statemen.1 1 SI will, immed ► Y

Transfer of CCN. BexarMet andand W proper processing of the necessary
^-- -

the
toCethe sa and

sently held bY
transfer

WSIeof, jointly commence the nac to timely receive consent
her CCN p
information and TCE(1 forms so Country Bend, Stagecoach Hills,
contemplated herein and the transfer t^akarf ofNorth, "Transfer Proceedings"). All

etc.)relating to the Coolcrest, Bavarian Hills, to BexarMet (the attorney ,
e North Water Systems BexarMet (engineers,Publication costs,and oak Villag professionals retained by BeXarMet. s etc) andcosts of consultants and s shall be born^s' (engineers, attorneys, ' operating

with regard to Transfer Pr°ofes ! onals retained by historical or op WSI

the mentfiling fees and the cost of p
ment of necessary

costs that might be involved
►Nn'ledg develop

k
e and records of WSI which shall be borne by

specifically within the

ARTICLE 5.

CONDITIONS

The obligation of subjB eCtrMo tthe

this Agreement is
5.1

Conditions to BexarMet's Oblns'
--actions contemplated

consummate the

by
tra

ion of the following conditions at or before the Closing I contained in thissatisfaction anties of WS s ects
(a) The representations and waR complete in all material and Such

Agreement shall be true, accurate and cas of Closing
stem as of the date hereof

deemed

and as of
remade itsat and

Closing

b thisregarding each system Iated or perm ►tted by
representations and warranties shall be actionsdassage of time upon material

xcePt with respect to the effect of effect of the Ptemp ular date);e respect to ^►cAgreement and with r
expressly indicated in the Schedules as being as of a pa

with all
feements,

performed
dnmPtied ag ed or

(b) WSJ shall have p
covenants and conditions required by
satisfied by WSJ, and WSJ shall have
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certificates and instruments required to be delivered
by WSJ under the terms ofthis Agreement, including, without limitation, the documents described or referredto in Section 6.4;

(c)
All corporate and other proceedings or actions to be taken by WSJ inconnection

with the transaction contemplated by this Agreement, and all
documents incidental thereto, shall be satisfactory in form and substance toBexarMet;

(d) WSJ shall have obtained all of the consents, approvals,
or effective waivers thereof, which WSJ is required to obtain under the terms of
this Agreement, at no cost or expense to BexarMet;

(e)
There shall not have been issued and in effect any injunction or similar

legal order prohibiting or restraining consummation of any of the transactions
herein contemplated and no legal action or governmental investigation which
might reasonably be expected to result in any such injunction or order shall be
pending or threatened;

(f) At BexarMet's discretion, BexarMet may arrange for one or more
independent contractors to conduct tests of any real ro tp per y used in connectionwith the Water Systems, to identify any present or past release or threatened
release of any waste material

s or any chemical substances, including, without
limitation, any Hazardous Materials. Any such test may be don
fr ti e aom t any time, or

me to time, upon reasonable notice and under reasonable conditions,
which do not impede the performance of the t tes s. Such tests may include bothabove and below ground testing for environmental dam

ages or the presence of
Hazardous Materials or Hazardous Material Contamination or such other tests as
BexarMet may deem reasonably necessary. WSJ will supply to BexarMet suchhistorically and operational information

as may reasonably be requested byBexarMet to facilitate any such site review and testing and will make available
personnel having knowled

ge of such matters. Any and all costs associated with
supplying such historical and operational informatio

n, or making such personnelavailable, shall be bome by WSI up to the time of Closing with
ex dipen a maximum total

ture not to exceed the $5000 earnest money. . In the event the results
of the test indicate the

presence of Hazardous Materials Contamination,
BexarMet shall have the option of the reducing the ales ric bth p e y $20,000 closinge sale and accepting the WSJ water systems and all transferred properties intheir then 'AS IS WHERE IS",

condition. In the alternative, BexarMet may retainthe $5000 earnest money and cancel this Agreement.

(g)
The successful obtaining of written notification from the TCEQ that the
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1

respective sales without a hearing or further

parties arursuant to Water Code §13.301(3)-
hearing p ob'ections, as described in

authorized to close the

I

(h)
Cure of any timely-made title or survey

1

Section 4.6; destruction or
The Acquired Assets shall not have suffered anyor any taking by

(^) fire, explosion or other casually b eminent domain
damage or otherwise, by or taking y

such e
eminent domain, or if

destruction or damage
WSJ shall have failed to deliver alllaestruction or damage

shall have occurred,condemnation proceeds received in connection siuch proceeds are insufficient to
or taking by eminent domain to BexarMet and, damage or to replace

an amount equal to suchplace any damaged asset back to its condition prior to such
any destroyed asset, WSI shall have failed to deliver

insufficiency to BexarMet; and

(j)
The updates in the financial statements' of WS1 pursuant to Sectionin the financial condition of the

4.10 shall not show a material adverse change

Water Systems.

(k)
Final approval and ratification hereof by BexarMet's Board of Directors

'
ana ers execution hereof, which shall occur within thirty

(30)
and of

daysB of ^e Effectiveive Date.

th
WSJ

e tsafsfac ion
consummate

theSI's Obli ation. The obligation of
Agreement is subject5.2 Conslated by this

transactions contemp
following conditions at or before the Closing: this

representations and warranties of BexarMet respects
contained as in of the

(a) The repre complete in all material
(as if such representations and warrantiesAgreement shall be true, accurate ,

Ciosing (
and

with respect to the effect of
date hereof and as of the except
have been made anew as of te^,tted'by^thiseAgreement); provided,

pursuant
however,

toa
beshallin the event contemplated or p ^e (rtlee

the i

vent the rights of BexarMet hereunder haveBexarMet

been assig
hereunder

ned

respect

of
to such assignee only from and

Section 11 ^ d h^mp^ete with
representations

accurate an
date of such assignment;

and complied or
(b) BexarMet shall have

lied with all agreements,
performed

required by this Agreement to be performed
arMet, and BexarMet shall hvdelivered all documents,and conditions req

b BexarlVlet under the
satisfied by Bex to be delivered
certificates and instruments required
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terms of this Agreement, including, without limitation, the documents referred to
in Section 6.3;

(c) BexarMet shall have taken all corporate and other actions to be taken
by BexarMet in connection with the transactions contemplated by this
Agreement;

(d) BexarMet shall have obtained all of the consents, approvals, and
novations, or effective waivers thereof, which BexarMet is required to obtain
under the terms of this Agreement; and

(e) There shall not have been issued and in effect any injunction or similar
legal order prohibiting or restraining consummation of any of the transactions
herein contemplated and no legal action or governmental investigation which
might reasonably be expected to result in any such injunction or order shall be
pending.

ARTICLE 6.

CLOSING

6.1
The Closing. For purposes of this Agreement, the term "Closing" means the

time at which the transactions contemplated hereby will be consummated under 6.2
below after satisfaction or waiver of the conditions set forth in Article 5 of this
Agreement.

6.2 Time. Date and Place of Closina. Unless extended by BexarMet as
permitted by this Section 6.2, the Closing shall occur at 10:00 a.m. Central Time on the
later of the 90'h day after the Effective Date or the 7th business day after the receipt by
the parties of the Manager of the Utility Certification Team, TCEQ Water Utilities
Division's letter on behalf of the TCEQ Executive Director, notifying BexarMet that the
parties are authorized to complete the Closing without hearing pursuant to Code
13.301(d), unless a Saturday, Sunday or legal holiday, in which event such Escrow
Closing shall occur on the following Monday (the "Closing Date"). The Closing shall
take place at the offices of West & West, Attorneys, 2929 Mossrock,#204, San Antonio;
Texas 78230, or at such other place as the parties may agree in writing. This
Agreement may be terminated by either party in the event the Closing shall not have
occurred one hundred fifty (150) days from the Effective Date hereof, unless otherwise
extended by the parties in writing.

Notwithstanding the traditional BexarMet closing date for water systems acquisition set
forth in the preceding paragraph, the parties acknowledge that they will endeavor to
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ith
goal

close this sale at the end of a WSI billingd possibilities
to facilitate the transition of seo ^ Wil̀ I

the least

of billing errors. This
inconvenience to customers an

be

actual Closing Date within the flexibility permitted in the Closing
followed in setting the
structure above.

's Obli ations. At the Closing, BexarMet
the

Agreement executed by
t- -----'-- separate Escrow6.3 dexa PAe

following in accordancees hereto and Escrow Agent:
and between the p specified in Section 2.7(a) hereof as

amount
a. the respective

Escrow Agreement;
provided and/or modified by the

b, the executed Note;

C.
the executed Escrow Agreement;

delivery
resolutions evidencing the authorization of the execution, of the

d" Agreement by BexarMet and the cons Q antiAssistant
and perfomlance of this g hereby, certified by the Secretary
transactions

of BexarMet;Secretary

e.
a certificate dated as of the Closing Date as to the incumbency and

signatures of officers of BexarNlet;
Date and signed by the

f a certificate dated as of the Closing evidences the
; and ii)

resident of the Board of Directorsof this gAgreement by ' BexarMet BexarMet
P execution and delivery
authorization, accuracy of representations and warranties of B
verifies the continuing

Agreement and as of the
contained in this Agreement both as of the date of this
Closing (as if such representations and warranties had been contemplated or

except with respect to the effect of transactions
the Closing,
permitted by this Agreement;

g
an executed assumption agreement pursuant to which BexarMet

assumes WSI's obligations under the Assumed Liabilities; and
proceedings,

al opinions, certificates, pro

h_ such additional legal request to evidence

instruments and other documents as e I e t ay nd applicable legal requirements

compliance
by BexarMet with this A9r BexarMet at or prior to such time of all

and the performance or satisfaction by

agreements th
en to be performed and all conditions then to be satisfied by

BexarMet.
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6.4 WSI's Oblio__ ations. At the Closing, WSI, at its expense (except as specified
below) shall deliver to BexarMet the following:

(a) ownership and possession of and to the Acquired Assets as herein
contemplated;

(b) executed Escrow Agreement;

(c) executed bills of sale, assignments, general warranty deeds,
transfers of water rights, certificates of title for motor vehicles (if any), and such
other instruments satisfactory in form and substance to BexarMet pursuant to
which WSI shall convey the Acquired Assets to BexarMet;

(d) certificate as to the existence of WSI (as of the date not earlier thanten days prior to the Closing) in the State of Texas;

(e) evidence satisfactory to BexarMet that the Assets are free and
clear of any security interests, recorded liens of encumbrances, other than those
to be paid at Closing (including, without limitation, UCC searches dated not more
than 10 days prior to the date of Closing);

(f) resolutions of the Board of WSI evidencing the authorization of the
execution, delivery and performance of this Agreement by WSI and the
consummation of the transactions contemplated hereby, certified by the
secretary or assistant secretary of the Board of WSI;

(g) a certificate dated as of the Closing Date as to the incumbency and
signatures of officers of the Board of WSI;

(h) a certificate dated as of the Closing Date and signed by the
President or a Vice President and a Secretary of Assistant Secretary of WSI that
(i)

evidences the execution and delivery of this Agreement by WSI; and (ii)
verifies the continuing accuracy of WSI's representations and warranties
contained in this Agreement, both as of the date of this Agreement and as.of the
Closing (as if such representations and warranties had been made anew as of
the Closing, except with respect to the effect of transactions contemplated or
permitted by this Agreement and with respect to the effect of passage of time
upon dated material) as provided in this Agreement;

(i) title policy in the amount of $280,860.00, insuring title to all real
property and easements showing no liens and no other exceptions other than

bmwdlwsi
October 7, 2003
Page 27

I
I
1
1
1
I
C^

I
r
I
I
I
I



those approved by BexarMet (other than easements created by recorded plat)

included in the Acquired Assets;

U)
Evidence satisfactory to BexarMet that the Acquired Assets are free

interests, recorded liens or encumbrances, other t
han

and clear of any security ' ^n
those to be paid at Closings; and

(k) a certificate from WSI,
executed not more than ten (10) days

^i^^ng the
number of active connections;

to Closing, Ce

(1)
the executed Release Documents;

instruments and other
proceedings, compliance by WSIIficates,

(1^ such additional cerf
onably request to and

evidence theCOm performanCe or
legal requirements adocuments as BexarMet may rea of all agreements then to be

with this Agreement and applicable
licabte

to such time WSJ.
satisfaction by

WSI at or
performed and all conditions then to be satisfied by

ARTiCLE 7.

ACTIONS AFTER CLOSING
WSl will, without further cost or

'.^ After Closing, (or
^use to be executed and

7 ^ Further ConvCeS ance, and take such other
to BexarlVlet, execute andn ^I^nstrurnents of ^onVey and which are ordinarily

expense such additio streasonably feque BexarMet and vest indelivered to BexarMet)
and further actioand as BexarMet y to

may
sell, transfer and assign

shall have failed tomore completel
provided by a seller , to the Acquired Assets.

(
the eent

BexarMet Ownership table effective waiver
consents Lo- Assi^ment' And

approval
to

or an^a ^p S s 4.4, and if
7•2 Fu^- the consent or aitem described in

thereof)

Section

obtain prior to Closing respect of any purchase the Acqu^red Assets:
of any person or persons in roceed to p

BexarMet shall nonetheless have elect
to use its

ed t

o p est efforts to obtain from such
or

and
(a) WS1 shall continrvals or novations (

or effective waivers thereof);

persons the consents, app such consent,

diligent efforts
WSJ is unable to obtain any

b if after dilig (1)
this Agreement shall nassignmen w^ hoout

() novation or waiver, thenn the s ame if an attempted breachapproval, ovation or waiver would constitute a
o such

deemed to be a contract to assig ht or power to cancel or
nsuch consent, aPProvalo, ther party to and contract the right

perate withems or create in any WSI will coope
contract, and ( ii)tt

terminate such
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reasonable arrangement designed to provide BexarMet with the benefit of WSIs
rights under such contract, including enforcement or any and all rights of WSI
against such person as BexarMet may reasonably request.

In performance of its best efforts under subsection (b) above, WSI will not be obli
to pay any additional consideration in order to obtain any consent, a gated
waiver, except for reasonable expenses incurred by WSI with respect he etonovation or

ARTICLE 8.

EMPLOYEES AND EMPLOYEE BENEFITS

8.1 Empl
`ment, BexarMet assumes no obligation to

hire any of WSI'semployees.

8.2
Em lo ee Benefit Plans. BexarMet shall not assume or become liable for

any and all liabilities which arise out of or relate to employee benefit plans (as defined in
Section 3(3) of ERISA) maintained by or contributed to by WSI.

ti

8.3 Ac_ vacation._
WSI hereby acknowledges that all obligations of WSI to

employees of the Water Systems for accrued vacation is and will remain the obligation
of WSI, and BexarMet will not have any obligation to make any
even if hired by BexarMet after the Closing Date with respect toayment

any tovacation ypayentitlement.
WSI hereby covenants and agrees to indemnify, defend and hold harmless

BexarMet from and against any liability, loss, cost or expense with respect to any failure
to pay any vacation pay, entitlement to employees of the Water Systems who become
employees of BexarMet at the Closing Date.

8•4 Worker's omAensation.
WSI will bear the entire cost and expense, of all

workers' compensation claims arising out of injuries identifiably sustained by employees
of the Water Systems on or before the Closing date. BexarMet will bear the entire cost
and expense of all workers' compensation claims arising out of injuries identifiably
sustained by employees of the Water Systems actually employed by BexarMet after theClosing Date.

8.5 O_ Em lo ee Benefits WSI will bear the entire cost and expense ofproviding continuation coverage under group health plans under Section 601 through
608 of ERISA and Section 4980B of

the Code for any former employees of WSI and for
those employees who cease to be employees of WSI effective on or prior to Closing.
WSI hereby covenants and agrees to indemnify, defend and hold harmless BexarMet
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respect to any failure to provide
loss, cost or expense with stems

continuation coverage

against any liability, health plans to employees

employees

of the Water Sy
from and ag under group prior to Closing.of WSI effective on or P

ARTICLE 9.

INDEMNIFICATION
BexarMet

ton of WS• To the extent it legally may, after closing,against any and all liabilities,
9,1 Indemnifica reasonable attorneys' fees)

ndemnify, defend and hold ^Nnd exp l nses c(including 9 breach of warranty by
w^ll ' ^ claims, costs and or of thedamages, losses, from (a) any misrepresentation or satisfied any
arising out of or resulting a or satisfy or cause to be plegal obligations; provided,

xarMet; gexarMet's failure to p Y which inconstitute e faith any such liability; (9)
Assumed Liabilities when due and payable obligations or covenants

, Date of any other material oblig the foreClosing
however BexarMet shall bentled to contest

without limitingr thenonperformance

going,

rforman^ afte and (d) w
on the part of BexarMet under this Agreement;

any otthe following: BexarMet in its conduct of the

(i)
Liabilities or obligations incurred by BexarMet pursuant to

business of the Water systems which are assumed by

Article 2.4 hereof; from or relating to
obligations arising out of, resulting strict liability in tort

breach of warranty I for or relating to
fundedor uponobliga negligence, ry

claims,
(ii) Liabilities

al theory, seeking compensation oor ccurring
recover

closing and
or other similar leg e to property Water supplied by
injury or death to person

out ofor a defectdamagmorel
alleged

than 24
defect

hours
of any

after closing;
injury in whole or p
BexarMet through the Water Systems from or relating to

obligations arising out of, resulting intentional or
Liabilities or obli on negligence, breach of contract, recovery

seeking hich arise
compensationon or

whole or partclaims, whether founded up al theory,
erson or property wwillful misconduct othoe aea h tolp i of the Acquired Assets of the Water

for or relating to injury
out of conduct of the business

a ess or ownersh p

system after Closing, out of, resulting from

Liabilities or obligations in whole or part arising
statute,violation of any e(iv) to any tort, breach of contract or warranty,

or relating other governmental requirement stern aftel^Closinghor
of the Acquired Assets of the Water Systemordinance, regulation

use and ownership
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^ in connection with conduct of the Water Systems after Closing.

9.2 Indemnification of BexarMet. In addition to, and without limiting the other
indemnification obligations of WSI set forth in this Agreement,
defend and hold BexarMet harmless from and against any and all I aWSJ indemnify,

bilit els, damages,
losses, claims, costs and expenses (including reasonable attorneys' fees and expenses
for the defense of any claim which, if proved, would give rise tor an obligation of
indemnity hereunder, whether or not such claim may be ultimately proved) arising out of
or resulting directly or indirectly from (a) any misrepresentation or breach of warranty or
covenant by WSI; (b) failure of WSI to fully pay or satisfy or cause to be paid or satisfied
any liabilities relating to the Excluded Assets and any of the Excluded Liabilities when
due and payable; (c) nonperformance of any other material obligations or covenants on
the part of WSI under this Agreement; and (d) without limiting the foregoing, any of thefollowing:

(i) Liabilities or obligations incurred by WSI in its conduct of the businessof the
Water Systems which are not assumed by BexarMet pursuant to the

terms hereof, and any liabilities which are not accrued on the books of WSI as of
Closing,,

(ii),- Liabilities
or obligations of WSI under orders, contracts and other ^commitments not included in the Acquired Assets, including, without limitation,

rights and duties arising as a direct consequence of the assignment of such
orders, contracts and commitments by WSI to BexarMet hereunder,

(iii)
Liabilities or obligations arising out of, resulting from or relating to

claims, whether founded upon negligence, breach of warranty, strict liability intort,
or other similar legal theory, seeking compensation or recovery for or

relating to injury or death to person or damage to property occurring after Closing
and arising in whole or part out of a defect or alleged defect of any Water

'supplied by WSI or supplied by BexarMet through a closed Water System within
24 hours after Closing of the Water Systems, and regardless of whether any
such liability or obligation arises in part as a result of the negligence or other
legal fault of BexarMet.

(iv) Liabilities or obligations arising out of, resulting from
or relating toclaims,

whether founded upon negligence, breach of contract, intentional orwillful
misconduct, or other similar legal theory, seeking compensation or

recovery for or relating to injury or death to person or property
which arise in

thewhole or part out of conduct of the business of a Water Systems or ownership of
Acquired Assets of the Water Systems prior to Closing.

I
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out of, resulting from,
part arising statute,

v)
Liabilities or obligations in whole or violation of any

tort,
breach of contract or warranty,

relating to any
overnmental requirement in connection with the

or
stems, prior to Closing

prior toordinance, regulation or other 9 ed Assets Systems Pthe Water SY
use and ownership of the Acquir

nethe
ss of

Water

or in connection with conduct of the bus
to

Closing. out of, resulting from or relating

fOmisappropriation of the intellectual property rights
(vi)

Liabilities and obligations arising pro erty rights purported to be

claims of infringement or other misappntellectual P
of other persons with respect to any
conveyed to BexarMet under the terms hereo ;out of resulting from or relating to,of, become

(vii)
Liabilities and obligationslo eeS

arising
of

WSI, whether or not they
emp Y employees terminated by WSf

employment and/or claims buding any claim by
^ARN)
undertaken

oYees of BexarMet, employment was
empl ct to whom termination of their Notification
with respe Adjustment and Retraining including claims that ment
violation of Wo^er romulgated thereunder,

of the cumulative effect of a series of emp Yregulations issued or promulgated
violation occurred,as a result

relating toWSI and BexarMet; and
actions taken by {rom

°
ations arising out of, resulting stems or thesystems

is(viii) Liabilities and obog to the Closing Date of the Water S, or
o eration of a System p remises upon which the Sy

the p Date of any P stems were previously
condition on the Closing or under, or theremises on which the Waesence on
presently located or any Pdirect or indirect result of the pre
located, or as a

discharge, emission or release from any
Hazardous Materials or any

^ e leakage, spillage,
result t e

escape, seepag , Date of any H
prior to the Closing

h remises nation or which arise out a{ °or the applicability
suc premises
Hazardous Materials contaminationpremises

on the Closing D relating to
rule

or regulation
environmental condition of the order, the Comprehensive

or violation of any governmental law, limitation,
►ncluding without Act of 1980, as amended

Hazardous
materials (including

and

Environmental

Liability ,Superlien" laws, statutes,
Response, Supe^nd"

►n connection with the
or federal, state or local s°-^fled orders or decrees) Date of

rules, regulations, located,

system prior
codes, stem closing Date or the conditio 0 oWas formerly

rior to the system stem is presently rMet before or
on which the Water Sy ducted by Bexa

any premises up site review is con
regardless of whether or not any

after Closing-

This indemnification
shall expressly survive Closing.
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^. ►
9.4 Cun-ent Pa ment of Fees and ____ennes Any party
indemnification for fees and expenses shall be entitled to curren t eimbursemet 'thereof
by the indemnifying party upon the submission (not more often than once during any
six-month period) to the indemnifying party of a request for reimbursement setting forth
in reasonable detail such costs and expenses to be reimbursed.

ARTICLE 10.

AMENDMENT, WAIVER, BREACH AND TERMINATION

10.1
Amendment. This Agreement may be amended at any time prior to the

Closing only by written instrument executed by all of the parties hereto.

10.2
Waiver. Either party may, at any time, waive compliance b

y the otherany covenants or conditions conta(ned in this Agreement but
lon y by written instrumentexecuted by the party waiving such compliance.

No such waiver, howeverdeemed to constitute the shall bei ,wa verof any such covenant or condition in an other
circumstance or the waiver of any other covenant or condition. y

10.3 Breach.
WSI agrees that in the event of a breach of this Agreement byWSI, BexarMet would be irre a blp ra y injured and be without adequate remedy at law.

Therefore, in the event of such a breach, BexarMet shall be entitlrovi i dp es to enforce theons of this Agreement and shall be entitled to recover its damathe $5000 ges not to exceed
Earnest Money and, in addition, to any other remedies that are made

available to it at law or in equity, to a decree for th
e specific performance of the terms ofthis Agreement, without the necessity of showi

ng actual or threatened harm and withoutbeing required to fumish a bond or other securit I thy. n e event of a breach of thisAgreement by BexarMet, WSI's exclusive remedy shall be th
e recovery of WSI'sreasonable damages and out-of-pocket expenses incurred in connection with this

Agreement solely from and not t
o exceed the amount of the Earnest Money, and therecovery of any damages under Section 4.1.

10.4 Term_ i
_'n. In addition to any right of termination herein

provided this rAgreement may be terminated at any time prior to the Closing, but only by written
instrument signed by both parties.

ARTICLE 11.
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MISCELLANEOUS

and WSl will each cooperate with the other other

Cooperation. BexarMet ain furnishing information,arrangements
testimony and

expense,
and disputes

's request and proceedings, WSl or
at the other party's actions, or investigations involving

connection with any uiries contemplated hereby.
assistance in ersons or governmental inQor the transactions
with other p the Water Systems to the approval
BexarMet^s COnduct of (b) the Board of

Deriver,
ale is

Colorado:
subject

his Agreement of purchase
11.2 APpr' T CoBank) of the TCEQ•of Cooperatives (

of (a) National Bank °litan
Water District; and (c) all payments

Directors of the Bexar Metrop Unless otherwise provided herein, gent.

11.3 M----
ified funds to the trust account of the Escrow ,cationMethod of Pa
nt.

hereunder shall be made by ^rt reement or the appl^
ab e,

If any term °r PrOVision of this Ag or une
ersons

11.4 Severabilitt. to any extent, be invalid ovis on topprovision
erson or circumstance shall, icati

to wh

on of such term °
thereof to any p Agreement or the applicationit is invalid or unenf ^al^ be valid and
the remainder of this and provision of this Agreement

n

or circumstanCeS other than te°rm as
onaffected thereby, and each law.

enforceable to the extent permitted by rin this Section 11 •4 and Sect
otherwise provided with this Agreement

Except as othe
11.5 ExpeS'

expense incurred in connection

11.5,

such transactions shall be
will bear its own whether or not

each party will contemplated hereby,
and the transactions ctransfer, sales
consummated state, federal or foreign

Taxes.
WSI `N^II bear any ransfer of the Acquired Assets from WSI

11.6 -Transfer hich may result from the
or use taxes, if any, other communications
to BexarMet offers, approvals and

All notices, when receipts required to start bYe ne pagrtY° by
11.7 Notices. - and, except

the
v+h second day after its mailing to the

hereunder shall S^ "be deemed given and return receiPt requested,

period of time, mail, postage prepaid
registered United States
other party addressed as follows:

bmwd\wsi
^^3October 7;2
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