
' 

• Purchase Order No. P0000044145 

	 Liberty Utilities Date   3/8/2017 

This P.O. No. to appear on all invoices & 

correspondence. 

SUPPLIER.  • 8020-CAPCON 

Capps-Capo Construction Inc. 

13044 CR 192 

Tyler 	 TX 	75703 

ATTN: 	• 

SHIP TO.  • 
Tall Timbers 

16623 FM 24Rff,'D MAR 14 2017 
Suite E 
Tyler 	 TX 	75703 

Phone 	(903) 561-6657 	Facsimile-  (903) 531-9670 	
. 

Ordered By: 	Shana Mahaffey 

Please direct Invoices to the following address: 	 Email: 	Shana.Mahaffey@libertyutilit'es com 

12725 West Indian School Road 

Avondale 	 AZ 	 85392 

Telephone: 

Facsimile: 

LINE* PAYMENT TERMS Site ID Item Number OTY REQUIRED DATE 

Algoriquin Entity U/M UNIT PRICE AMOUNT 

DESCRIPTION GL ACCOUNT COST CODE 

1 NET 30 8300-TT FORCEMAIN TAP AT 17726 FM 2493 1 03/08/2017 

LS $1238.60 $1238.60 

From Req/Line 16769/1 Dept OPSTX 80 SM 8300-2-0200-50-5200-736 1 

2 NET 30 8300-TT FORCEMAIN RECONNECT - CR 1299 1 03/08/2017 

LS $2440.70 $2440.70 

From Req/Line: 16777/1 Dept: OPSTX 80 SM 8400-15015-3600 136000-0001-0005-2000- 

ALL PRICED ARE IN US DOLLARS F.O.B. None Order Total $3679 30 

Every Order MUST be confirmed back to Liberty here. 
DATE 

Approved By 

EXPECTED SHIPMENT DATE 	 SIGNATURE 

LIBERTY WATER CO 

DATE CONFIRMED 	 ACCEPTED BY. SUPPLIER'S NAME 
Entity As agent tor the idgonquin 	named above 

The attached Term & Conditions apply to this Purchase Order 

INVOICES MUST SHOW ALL APPLICABLE TAXES AND CHARGES SEPARATELY 
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CAPCO CONSTRUCTION, INC PROPOSAL # 03-2017-007C 
Capps-Capco Construction inc. 

Liberty Utilities - Tall Timbers - 17726 FM 2493 

PROPOSAL 

ffEM ND 

. 

QUANTITY 

. 

uNrr 
TOTAL PER 

UNIT EXTENSION 

1.00 Forcemain tap at Gullet's Welding 1.00 LS $224.50 $224.50 

2.00 truck charge 1.00 EA $35.00 $35.00 

3.00 Backhoe 1.00 HR $65.00 $65.00 

4.00 Materials - valve box, 2" brass nipple, r check valve, r pvc 

cap, MJ gasket set, 20 of pvc pipe 1.00 LS $914.10 $914.10 

, 
TOTAL BID 61,238.60 

  

Capps-Capco Construction, Inc. 
Contractor 
13044 CR 192 
Tyler, TX 75703 

(Signature) 

By (Printed Name) 

Date 

Liberty Utilities 
Owner 
12725 West Indian School Road 
Avondale, AZ 85392 

(Signature) 

By (Printed Name) 

Date 

*PROPOSAL VALID FOR 30 DAYS 

Cyryn.Capro Conarumen Goe 
!Ma CR In 
TA+ 7173P03 
9,q461,e14,/ 
90/.1110.571fat 318/017 



 

CAPINI CINSTRUCTION, INC PROPOSAL # 03-2017-008C 

Capps-Capco Construction inc. 
Liberty Utilities - Tall Timbers - CR 1299 

PROPOSAL 

ITEM NO QUANTITY UNIT 
TOTAL PER 

UNIT EXTENSION 

1.00 Forcemain reconnect 1.00 LS $1,672.00 $1,672.00 

2.00 truck charge 2.00 EA $35.00 $70.00 

3.00 Backhoe 2.00 HR $65.00 $130.00 

4.00 Materials - 2" dieck valve and miscellaneous pvc fittings 1.00 LS $568.70 $568.70 

TOTAL BID $2,440.70 

  

Capps-Capco Construction, Inc. 
Contractor 
13044 CR 192 
Tyler, TX 75703 

(Signature) 

Sy (Printed Name) 

Date 

Liberty Utilities 
Owner 
12725 West Indian School Road 
Avondale, AZ 85392 

(Signature) 

Sy (Printed Name) 

Dste 

'PROPOSAL VAUD FOR 30 DAYS 

Cmoi Cap. Coasnwiew. 
HO+ • CR 1.: 
nirr. Iut.J 
*4).1411.110 
1.11 ggs  felt An 3/15/201T 



 

CAPCO CONSTRUCTION, INC 
13044 CR 192- Tyler, TX 75703 

(903) 531-9670 -Fax (903) 531-9675 Date March 8, 2017 , 
Job No: Liberty Water 

Invoice Number: 103660 

Liberty Utilities 
12725 W. Indian School Rd., Suite D101 
Avondale AZ 85392 

RE: Tall Timbers -  17726 FM 2493 

PO # 44145 

Category Amount 
Time/Labor/Equipment Charges 

Forcemain Tap A 17726 FM 2493 

1 Crew Leader 2 Hours RT (35.75/HR) $71.50 
1 Pipe Layer 2 Hours RT (27.00/HR) $54.00 
1 Laborer 2 Hours RT (23.50/HR) $47.00 
1 Superintendent 1 Hour RT (52.00/HR) $52.00 
1 Truck Charge @ $35/EA $35.00 
Backhoe 1 Hour @ $65/HR $65.00 
Materials - valve box, pvc, check valve, 
900  bend, brass nipple $914.10 

TOTAL INVOICE AMOUNT $1,238.60 

As always, we appreciate the opportunity to be of service. 
Tax ID # 264368802 



 

CAPCO CONSTRUCTION, INC 
13044 CR 192. Tyler, TX 75703 

(903) 531-9670 +az (903) 531-9675 Date March 8, 2017 
Job No: Liberty Water 

Invoice Number: 103657 

Liberty Utilities 
12725 W. Indian School Rd., Suite D101 
Avondale AZ 85392 

RE: Tall Timbers - CR 1299 
PO # 44145 

Category Amount 
Time/Labor/Equipment Charges 

Forcemain Reconnect (a. CR 1299 

2 Crew Leaders 16 Hours RT (35.75/HR) $572.00 
2 Pipe Layers 16 Hours RT (27.00/HR) $432.00 
3 Laborers 24 Hours RT (23.50/HR) $564.00 
1 Superintendent 2 Hour RT (52.00/HR) $104.00 
2 Truck Charges @ $35/EA $70.00 
Backhoe 2 Hours @ $65/HR $130.00 
Materials - 2" check valve, and misc. pvc fittings $568.70 

TOTAL INVOICE AMOUNT $2,440.70 

As always, we appreciate the opportunity to be of service. 
Tax ID # 26-0368802 



8300-2-0200-50-5200-7361 GL Code 

$ 	1,215.60 1 LS install gravity sewer tap at 7316 Flatrock 

$ 	1,215.60 TOTAL: 

Purchase Order No. MPO 10642 
6/22/2017 Date 

Wizlo -A.S.. 	 Operations Manager 	 Approval: 

Operations Director 	 Approval: 

President - AZ, TX 	 Approval: 

Liberty Utilities NI=Por 

Supplier 	8020-CAPCON 

Name 	Capps-Capco Construction 

Address 	13044 CR 192 

Tyler, TX 75703 

Item 	 Quantity 	Unit Price 	 Amount 

2017 

Ship To: 
Liberty Utilities 
12725 W. Indian School FREPR Rpm 3 0 
Avondale, AZ 85392 



rAorik 

 

 

CAPCO CONSTRUCTION, INC 
13044 CR 192. Tyler, TX 75703 

(903) 531-9670 • Fax (903) 531-9675 Date June 22, 2017 
Job' No: Liberty Water 

Invoice Number: 103741 

Liberty Utilities 
12725 W. Indian School Rd., Suite D101 
Avondale AZ 85392 

RE: Tall Timbers - 7316 Flatrock 
MPO # 10642 

Category Amount 
Time/Labor/Equipment Charaes 

install gravity sewer tap 

1 Crew Leader 5 Hours OT ($53.63) $268.15 
1 Laborer 5 Hours OT ($35.25/HR) $176.25 
1 Pipe Layer 5 Hours OT ($40.50/HR) $202.50 
1 Truck Charge @ $35/EA $35.00 
mobilization for mini excavator $150.00 
5 hours for mini excavator @ $45/HR $225.00 
Materials - 4" elder valve w/plunger, 1" tee, 
4" cleanout adapter, 42 of 4" pvc $158.70 

TOTAL INVOICE AMOUNT $1,215.60 

As always, we appreciate the opportunity to be of service. 
Tax ID # 26-0368802 



 

CAPCO CONSTRUCTION, INC PROPOSAL # 06-2017-009C 
Capps-Capco Construction lnc. 

Liberty Utilities - Tall Timbers - 7316 Flatrock 

PROPOSAL 

ITEM NO Work performed on 6110/17 QUANTITY UNIT 
TOTAL PER 

UNIT EXTENSION 

1.00 install gravity sewer tap 1.00 LS $646.90 $646.90 

2.00 truck charge 1.00 EA $35.00 $35.00 

3.00 mii excavator hours 5.00 HRS $45.00 $225.00 

4.00 Mobilization for mini excavator 1.00 LS $150.00 $150.00 

5.00 Materials - 4" elder valve w/plunger, 1" tee, 4" cleanout 

adapter, and 42 of 4 pvc pipe 1.00 LS $158.70 $158.70 

  

c.,JOTAL BlD 

Liberty Utilities 
Owner 
12725 West Indian School Road 
Avondale, AZ 85392 

$1,215.60 

 

Capps-Capco Construction, Inc, 
Contractor 
13044 CR 192 
Tyler, TX 75703 

  

(Signature) 

 

(Signature) 

  

By (Printed Name) 

Date  

Ely (Printed Name) 

Date 

*PROPOSAL VALID FOR 30 DAYS 

Copps Cppon 
1104ICR 192 
bkr rUÍ.,j 
901.361-6637 
9,01.5i1967.11m 6/1312017 



Tr 8421 Stonebridge Way Tap GL Code 
8300-2-0200-50-5200-7361 

$ 	2,926.50 1 2926.50 installed a V sewer tap 

$ 	2,926.50 TOTAL: 

Operations Manager 	 Approval: 

Operations Director 	 Approval: 

President - AZ, TX 	 Approval: 

Liberty Utilities- 'vow 

Supplier 	8020-capcon 

Name 	Capps-Capco Construction 

Address 	13044 CR 192 

Tyler, TX 75703 

Amortg,"
.07 

 Item 

materials: 4" SOR 26 pipe, 4" couplings, cap & 

cleanout, 1" sch 40 pipe, tee, & valve 

Bore included 

Quantity 	Unit Price 

Purchase Order No. 	106630 
Date 
	

9/19/2017 

Ship To: 
Liberty Utilities 
12725 W. Indian SchAtticl., Ste D101 
Avondale, AZ 85392 'Cep  



CAPCO CONSTRUCTION, INC PROPOSAL # 09-2017-004C 

Capps-Capco Construction Inc. 
Liberty Utilities - Tall Timbers - 8421 Stonebridge Way 

PROPOSAL 

ITEM NO Work performed on 8/7/2017 QUANTITY UNIT 
TOTAL PER 

UNIT EXTENSION 

1.00 Installed a 4" sewer tap 1.00 LS $1,317.00 $1,317.00 

2.00 Materials - 4" sdr 26 pipe, 4" couplings, cap, and cleanout 

1* sch 40 pipe, tee and valve 1.00 LS $269.50 $269.50 

3.00 Dumptruck 1.00 HR $65.00 $65.00 

4.00 1 truck charge 1.00 EA $35.00 $35.00 

5.00 Bore 1.00 LS $880.00 $880.00 

6.00 Mini Excavator 8.00 HRS $45.00 $360.00 

TOTAL BID $2,926.50 

  

Capps-Capco Construction, Inc. 
Contractor 
13044 CR 192 
Tyler, TX 75703 

(Signature) 

By (Printed Narne) 

Date 

Liberty Utilities 
Owner 
12725 West Indian School Road 
Avondale, AZ 85392 

(Signature) 

By (Printed Name) 

Date 

*PROPOSAL VALID FOR 30 DAYS 

(•op, 	Carisfrotiva fira 

I I., (74 192 
r. 	1Y:3701 
901.561 1057 
905411 9,175i, 9112/2017 



 

CAPCO CONSTRUCTION, INC 
13044 CR 192. Tyler, TX 75703 

(903) 531-9670 .Fax (903) 531-9675 Date September 19, 2017 
Job No: Liberty Water 

invoice Number: 103837 

Liberty Utilities 
12725 W. Indian School Rd., Suite D101 
Avondale AZ 85392 

RE: Tall Timbers - 8421 Stonebridge Way 

MPO # 106630 

Category Amount 
Time/Labor/Equipment Charges 

installed new 4" sewer tap 

1 Crew Leader 12 Hours RT (35.75/HR) $429.00 
1 Pipe Layer 12 Hours RT (27.00/HR) $324.00 
2 Laborers 24 Hours RT (23.50/HR) $564.00 
1 truck charge @ $35/EA $35.00 
8 Hours for mini excavator @ $45/HR $360.00 
bore $880.00 
1 Hour for Dumptruck @ $65/HR $65.00 
Materials - 4" sdr 26 pipe, 4" couplings, cap, 
cleanout, 1" sch 40 pipe, tee and valve $269.50 

TOTAL INVOICE AMOUNT $2,926.50 

As always, we appreciate the opportunity to be of service. 
Tax ID # 26-0368802 



Purchase Order No. P0000043772 

	 Liberty Utilities- Date   2/20/2017 

— This P.O. No. to appear on all invoices & 

correspondence. 

SUPPLIER: 8020_cApcoN 

Capps-Capo Construction Inc. 

13044 CR 192 

Tyler 	 TX 	75703 

ATTN: 

SHIP TO:  
Tall Timbers 

16623 FM 2493 

Suite E 	 2 2 2016 
Tyler 	 RECD F E B T  

X 	75703 

Phone 	(903) 561-6657 	Facsimile: (903) 531-9670 
Ordered By: 	Shana Mahaffey 

Please direct Invoices to the following address: 	 Email: 	Shana Mahaffey@libertyutilities com 

12725 West Indian School Road 

Avondale 	 AZ 	 85392 

Telephone: 

Facsimile: 

LINE* PAYMENT TERMS Site ID Item Number QTY REQUIRED DATE 

Algonquin Entity WM UNIT PRICE AMOUNT 

DESCRIPTION GL ACCOUNT COST CODE 

1 NET 30 8300-TT SEWER TAP AT 9311 LONDONBERRY 1 02/20/2017 

LS $2803.34 $2803.34 

From Req/Line: 16386/1 Dept: OPSTX 80 SM 8300-2-0200-50-5200-736 

ALL PRICED ARE IN US DOLLARS F.O.B. None Order Total $2803 34 

Every Order MUST be confirmed back to Liberty here. 
DATE 

Approved By 

EXPECTED SHIPMENT DATE 	 SIGNATURE 

LIBERTY WATER CO 

DATE CONFIRMED 	 ACCEPTED BY: SUPPLIER'S NAME 

As agent for the Algonquin Entity named above 
The attached Terms & Conditions apply to this Purchase Order 

INVOICES MUST SHOW ALL APPLICABLE TAXES AND CHARGES SEPARATELY 

Page 1 of 3 



, 

 

 

CAPCO CONSTRUCTION, INC PROPOSAL # 02-2017-020C 
Capps-Capco Construction Inc. 

Liberty Utilities - Tall Timbers - 9311 Londonberry 

PROPOSAL 

ITEM NO QUANTITY UNIT 
TOTAL PER 

UNIT EXTENSION . 

1.00 Install 4" sewer tap 1.00 LS $1,510.75 $1,510.75 

2.00 truck charge 2.00 EA $35.00 $70.00 

3.00 mini digger 8,00 HRS $45.00 $360.00 

4.00 road base and asphalt 1,00 LS $625.00 $625.00 

5.00 Materials - (1) IV 45, 70 of 4" pipe, 6x4 saddle, sewer 

cut off tee, cleanout adapter 1,00 LS $237.59 $237.59 

TOTAL BID $2,803.34 

  

Capps-Capco Construction, Inc. 
Contractor 
13044 CR 192 
Tyler, TX 75703 

(Signature) 

By (Printed Name) 

Date 

Liberty Utilities 
Owner 
12725 West Indian School Road 
Avondale, AZ 85392 

(Signature) 

By (Printed Name) 

Dale 

*PROPOSAL VALID FOR 30 DAYS 

few, Cvpre Ceoenn-na, 
1104 I CR IV 
Mer TX 71701 
PO1404617 
NW 411 16 ,114, 24020117 



 

CAPCO CONSTRUCTION, INC 
13044 CR 192. Tyler, TX 75703 

(903) 531-9670 -Fax (903) 531-9675 Date February 22, 2017 
Job No: Liberty Water 

Invoice Number: 103629 

Liberty Utilities 
12725 W. Indian School Rd., Suite 0101 
Avondale AZ 85392 

RE: Tall Timbers - 9311 Londonberry 
PO # 43772 
Improvements 
Category Amount 
Time/Labor/Equipment Charges 

sewer tap at 9311 Londonberrv 

2 Crew Leaders 14 HRS RT (35.75/HR) $500.50 
1 Pipe Layer 10 HRS RT (27.00/HR) $270.00 
6 Laborers 31.5 Hours RT (23.50/HR) $740.25 
2 Truck Charges @ 35.00/EA $70.00 
8 Hours for small excavator @45.00/HR $360.00 
Road base $450.00 
Asphalt $175.00 
Materials - 4" 45°, 70 of 4" pipe, 6x4 saddle, 
sewer cut off tee, and cleanout adapter $237.59 

TOTAL INVOICE AMOUNT $2,803.34 

As always, we appreciate the opportunity to be of service. 
Tax ID # 26-0368802 



Purchase Order No. 	 10649 

Date 
	

6/27/2017 

Ship To: 

Liberty Utilities 

12725 W. Indian School Rd., SD1 JUN 

Avondale, AZ 85392 

Liberty Utilities- 

Supplier 	8020-CAPCON 

Name 	Capps-Capco 

Address 	13044 CR 192 

Tyler, TX 75703 

3020 

item 	 Quantity 	Unit Price 	 Amount 

8300-2-0200-50-5200-7361 GL Code 
1 1237.50  $ 	1,237.50 install gravity sewer tap at 16568 Echo Glen 

Operations Manager 	 Approval: 

Operations Director 	 Approval: 

President - AZ, TX 	 Approval: 

TOTAL: $ 	1,237.50 

tit4 ei 0 



 

CAPCO CONSTRUCTION, INC 
13044 CR 192. Tyler, TX 75703 

(903) 531-9670 • Fax (903) 531-9675 Date June 27 , 2017 
Job No: Liberty Water 
Invoice Number: 103756 

Liberty Utilities 
12725 W. Indian School Rd., Suite D101 
Avondale AZ 85392 

RE: Tall Timbers -  16568 Echo Glen 
PO # 10649 

Category 	 Amount 
Time/Labor/Eauipment Charges 

Install gravity sewer tap 	 $658.50 
Truck Charge 	 $35.00 
Backhoe 	 $390.00 
Materials - 6" inlet, 4" plug vavle, 4" cleanout 

assembly and guickrete 	 $154.00 

TOTAL INVOICE AMOUNT 	 $1,237.50 

As always, we appreciate the opportunity to be service. 
Tax ID # 26-0368802 



 

CRCS CONSTRUCTION, INC PROPOSAL # 06.2017.023C 

Capps-Cepco Construction inc. 
Liberty Utilities - Tell Timbers - 16568 Echo Glen 

PROPOSAL 
. 

ITEki NO Work performed on 6/21/2017 

. 

QUANTITY UNIT 
TOTAL PER 

UNIT EXTENSION 

1.00 Install gravity sewer tap 1.00 LS $658.50 $658.50 

2.00 truck charge 1.00 EA $35.00 $35.00 

3.00 Backhoe 6.00 HRS S65.00 $390.00 

4.00 Materials - 6" inlet, 4" plug valve, 4" cleanout assembly and 

quickrete 1.00 LS $154.00 $154.00 

TOTAL. BID $1,237.50 

  

Capps-Capco Construction, Inc. 
Contractor 
13044 CR 192 
Tyler, TX 75703 

(Signature) 

Sy (Printed Name) 

Dale 

Liberty Utilities 
Owner 
12725 West Indian School Road 
Mondale, AZ 85392 

(Signature) 

By (Printed Name) 

Date 

*PROPOSAL VALID FOR 30 DAYS 

Cappt-Capa.Coeuroww. 
ilftCl IV 

TM, rX JI111.1 
PIP1•50141157 
1014J1.14731aa W2712017 



Purchase Order No. MP010580 

4/21/2017 Date 

RECT MAY 	o I 2017 

Ship To: 
Liberty Utilities 

12725 W. Indian School Rd., Ste 0101 

Avondale, AZ 85392 

- ..?"-- / 7 ) 	xe...--- 
Operations Manager 	 Approval: 

Operations Director 	 Approval: 

President - AZ, TX 	 Approval: 

Liberty Utilities 

Supplier 	8020-CAPCON 

Name 	Capps-Capco Construction inc. 

Address 	13044 CR 192 

Tyler, TX 75703 

Item 	 . Quantity 	Unit Price 	 Amount 

8300-2-0200-50-5200-7361 GL Code 

TOTAL: $ 	1,517.25 

Installed sewer tap at 16749 Shady Ridge 1517.25 $ 	1,517.25 1 

nz\- 



$1,517.25 TOTAL BID 

Liberty Utilities 
Owner 
12725 West Indian School Road 
Avondale, AZ 85392 

(Sign 

/1/6  

wf./-5:d./ 

Capps- apco Construction, Inc. 
Contracto 
13044 CR 19 ---
Tyler, TX 75703 

(Signature) 

 

CAPCO CONsmuctioN, INC PROPOSAL It 03-2017-018C 
Capps-Capco Construction inc. 

Liberty Utilities - Tall Timbers - 16749 Shady Ridge 

PROPOSAL 

ITEM NO Work performed on 3t14117 QUANTITY UNIT 
TOTAL PER 

UNIT EXTENSION 

1.00 Installed sewer tap 1.00 LS $1,098.00 $1,098.00 

2.00 truck charge 1.00 EA $35.00 $35.00 

3.00 Materials - 3x2 saddle, 7 brass gate valve, 7 nipple, 2" 

coupling, and 7 pvc pipe 1.00 LS $384.25 $384.25 

By (Printed Name)  By (Printed Name) 

Date 

biz) *PROPOSAL VALID FOR 30 DAYS 

\ 

716): I  
\X' 

Cupp Cora Cotanovka,1*, 
OW CR 19: 
Ale TA ISM 
9,11.561.46” 
905 551-9675 fas 3/22/20t7 

Orde 



 

CAPCO CONSTRUCTION, INC 
13044 CR 192. Tyler, TX 75703 

(903) 531-9670 Fax (903) 531-9675 Date April 24, 2017 
Job No: Liberty Water 
Invoice Number: 103676 

Liberty Utilities 
12725 W. Indian School Rd., Suite D101 
Avondale AZ 85392 

RE: Tali Timbers - 16749 Shady Ridge 
MPO # 10580 - , — 

Category 	 Amount 
Time/Labor/Eauipment Charges  

Installed sewer tap 

2 Crew Leaders 18 Hours RT (35.75/HR) $643.50 
1 Pipe Layer 9 Hours RT (27.00/HR) $243.00 
1 Laborer 9 Hours RT (23.50/HR) $211.50 
1 Truck Charge @ $35/EA $35.00 
Materials - 3x2 saddle, 2" brass gate valve, 2" 
nipple, 2" coupling, and 2" pvc pipe $384.25 

TOTAL INVOICE AMOUNT $1,517.25 

As always, we appreciate the opportunity to be of service. 
Tax ID # 26-0368802 



Purchase Order No. P0000043776 

	 Liberty Utilities. Date 2/21/2017 

This P.O. No. to appear on all invoices & 

correspondence. 

SUPPLIER: 6020-CAPCON 

Capps-Capo Construction Inc. 

13044 CR 192 

Tyler 	 TX 	75703 

ATTN: 	 • 

• SHIP TO.  
Tall Timbers 

16623 FM 249RECV FEB 
Suite E 	

2 2 2016 
Tyler 	 TX 	75703 

Phone 	(903) 561-6657 	Facsimile.  (903) 531-9670 
Ordered By: 	Shana Mahaffey 

Please direct Invoices to the following address: 	 Email: 	Shana.Mahaffey@libertyutilities.com  

12725 West Indian School Road 

Avondale 	 AZ 	 85392 

Telephone: 

Facsimile: 

LINES PAYMENT TERMS Site ID Item Number QTY REQUIRED DATE 

Algonquin Entity U/M ' 	UNIT PRICE AMOUNT 

DESCRIPTION GL ACCOUNT COST CODE 

1 NET 30 8300-TT INSTALL 4" SEWER TAP ON WASHIT 1 02/20/2017 

LS $1247.82 $1247 82 

From Req/Line: 16390/1 Dept: OPSTX 80 SM 8300-2-0200-50-5200-736 i 

ALL PRICED ARE IN US DOLLARS F.O.B. None Order Total $1247 82 

Every Order MUST be confirmed back to Liberty here. 
DATE 

Approved By 

EXPECTED SHIPMENT DATE 	 SIGNATURE 

LIBERTY WATER CO 

DATE CONFIRMED 	 ACCEPTED BY: SUPPLIER'S NAME 
As agent for the Algonquin Entdy named above 

The attached Terms & Conditions apply to Mrs Purchase Order 

INVOICES MUST SHOW ALL APPLICABLE TAXES AND CHARGES SEPARATELY 

Page 1 of 3 



 

CNN CONSINIICTION, INC PROPOSAL # 02-2017-016C 
Capps-Capco Construction Inc. 

Liberty Utilities - Tall Timbers - Washita Drive 

PROPOSAL 

ITEM NO OUANTITY UNIT 
TOTAL PER 

UNIT EMERSION 

1.00 instaN r sewer tap 1.00 LS 5502.00 5502.00 

2.00 truck charge 1.00 EA 535.00 $35.00 

3.00 Materials - 8x4 wye, (3) 4" 45 bends, 30 ' of e pipe and 

r cut off clean out 1.00 LS 5190.82 $190.82 

4.00 Backhoe 8.00 HRS 565.00 $520.00 

TOTAL BID $1,247.82 

  

Capps-Capco Construction, inc. 
Contractor 
13044 CR 192 
Tyler, TX 75703 

(Spnakgre) 

Sy (Printed Name) 

Date 

Liberty Utlities 
Owner 
12725 West Indian School Road 
Avondale, AZ 85392 

(Speaking ) 

Ely (Printed Name) 

Dale 

'PROPOSAL VAUD FOR 30 DAYS 

CdAra Cdr. Gown.. Igor 
IWO C 12  
NW. ra-  Met 
001.50407 
011.111 OM tar 2113•2017 



CARCO CONSTRUCTION, INC 
13044 CR 192. Tyler, TX 75703 

(903) 531-9670 Fax (903) 531-9675 Date February 22, 2017 
Job No: Liberty Water 

Invoice Number: 103632 

Liberty Utilities 
12725 W. Indian School Rd., Suite D101 
Avondale AZ 85392 

RE: Tall Timbers -Washita Drive 
PO # 43776 
improvements 
Category Amount 
Time/Labor/Equipment Charges 

install 4" sewer tap 

1 Crew Leader 8 Hours RT @ 35.75/Hour $286.00 
1 Pipe Layer 8 Hours RT @ 27.00/Hour $216.00 
1 Truck charge @ 35.00/EA $35.00 
8 Hours backhoe @ 65.00/Hour $520.00 
Materials - 6x4 wye, (3) 4" 450  bends, 30 of 4" 
pipe and 4" clean out $190.82 

TOTAL INVOICE AMOUNT $1,247.82 

As always, we appreciate the opportunity to be of service. 
Tax ID # 26-0368802 



Purchase Order No. P0000045078 

	 Liberty Utilities Date 5/1/2017 

— This P.O. No. to appear on all invoices & 

correspondence. 

SUPPLIER: 8020•CAPCON 

Capps-Capo Construction Inc. 

13044 CR 192 

Tyler 	 TX 	75703 

ATTN: 

. SHIP TO.  
Woodmark 

16623

E

FM 3493 	
RErn MAY 03 2017 

Suite  
Tyler 	 TX 	75703 

Phone 	(903) 561-6657 	Facsimile: (903) 531-9670 
Ordered By: 	Shana Mahaffey 

Please direct Invoices to the following address: 	 Email: 	Shana Mahaffey@libertyutilities com 

12725 West Indian School Road 

Avondale 	 AZ 	 85392 

Telephone: 

Facsimile: 

LINEO PAYMENT TERMS Site ID Item Number QTY REQUIRED DATE 

Algonquin Entity WM UNIT PRICE AMOUNT 

DESCRIPTION GL ACCOUNT COST CODE 

1 NET 30 9400-WM SERVICE GRAVITY TAP AND INLINE 1 04/28/2017 

LS $983.88 $983.88 

From Req/Line: 17718/1 Dept: OPSTX 80 SM 8400-2-0200-50-5200-736 1 

ALL PRICED ARE IN US DOLLARS F.O.B. None Order Total $983.88 

Every Order MUST be confirmed back to Liberty here. 
DATE 

Approved By 

EXPECTED SHIPMENT DATE 	 SIGNATURE 

LIBERTY WATER CO 

DATE CONFIRMED 	 ACCEPTED BY: SUPPLIER'S NAME 
As went to( the Algonquin Enicty named above 

The attached Terms & Conditions apply to ins Purchase Order 

INVOICES MUST SHOW ALL APPLICABLE TAXES AND CHARGES SEPARATELY 

Page 1 of 3 



 

CAPCO CONSTRUCTION. INC PROPOSAL # 03-2017-021C 
Capps-Capco Construction Inc. 

Liberty Utilities - Woodmark - 19345 CR 1332 

PROPOSAL 

ITEM NO Work performed on 3/27117 QUANTITY UNIT 
TOTAL PER 

UNIT EXTENSION 

1.00 Service gravity tap and inline cleanout 1.00 LS $742.00 $742.00 

2.00 truck charge 1.00 EA $35.00 $35.00 

3.00 Materials - 28 of e pvc pipe, cap, cleanout, wye 1.00 LS $206.88 $206.88 

TOTAL BID $983.88 

  

Capps-Capco Construction, Inc. 
Contractor 
13044 CR 192 
Tyler, TX 75703 

(Signature) 

By (Printed Name) 

Date 

Liberty Utilities 
Owner 
12725 West Indian School Road 
Avondale, AZ 85392 

(Signature) 

By (Printed Name) 

Dale 

'PROPOSAL VALID FOR 30 DAYS 

Capp.C4proConatstrinn 
1.11,14 CR 19: 
rlia.117510.1 
90.14+11.6517 
901-311.9673 fax 3/28/2017 



 

CAPCO CONSTRUCTION, INC 
13044 CR 192. Tyler, TX 75703 

(903) 531-9670 Fax (903) 531-9675 Date May 2, 2017 
Job No: Liberty Water 

Invoice Number: 103680 

Liberty Utilities 
12725 W. Indian School Rd., Suite D101 
Avondale AZ 85392 

RE: Woodmark - 19345 CR 1332 
PO # 45078 

Category Amount 
Time/Labor/Equipment Charges 

installed service tap and inline cleanout 

1 Crew Leader 8 Hours RT (35.75/HR) $286.00 
1 Pipe Layer 8 Hours RT (27.00/HR) $216.00 
1 Superintendent 1 Hour RT (52.00/HR) $52.00 
Laborer 8 Hours RT (23.50/HR) $188.00 
1 Truck Charge @ $35/EA $35.00 
Materials - 4" plug valve, 4" cleanout, 28 of 
4" pvc pipe, coupling, wye $206.88 

TOTAL INVOICE AMOUNT $983.88 

As always, we appreciate the opportunity to be of service. 
Tax 10 # 26-0368802 



106592 Purchase Order No. 
8/28/2017 Date 

Liberty Utilities- x4=wir 

Supplier 	8020-CAPCON 

Name 	Capps-Capco Construction 

Address 	13044 CR 192 

Tyler, TX 75703 

Item 	 Quantity 	Unit Price 	 Amount 

Ship To: 

Liberty Utilities 

12725 W. Indian SclApiii,„Rd., Ste D101 

Avondale, AZ 853921.1 ID se  
0 5 

2017 
 

8400-2-0200-50-5200-7361 GL Code 

installed sewer tap at 19378 CR 432 1,467.23 1 LS 

TOTAL: 1,467.23 

materials: 6x4 wye, 45 bend, 20 of e pvc pipe 

4" cap 

Operations Manager 	 Approval: 

Operations Director 	 Approval: 

President - AZ, TX 	 Approval: 



 

CAPCO CONSTRUCTION, INC PROPOSAL 0 05-2017-004C 
Capps-Capco Construction Inc. 

Liberty Utilities - Woodmark 19378 CR 432 

PROPOSAL 

ITEM NO YAM( performed on (113/2017 QUANTITY UNIT 
TOTAL PER 

UNIT EXTENSION 

1.00 Installed Sewer Tap at 19378 CR 432 1.00 LS 8788.25 $768.25 

2.00 Truck charge 1.00 EA $35.00 $35.00 

3.00 Materials - 8 x 4 wye, 45 bend, 20 of 4" pvc pipe, 4" cap 1.00 LS $88.98 $88.98 

4.00 Backhoe 5.00 HRS $65.00 $325.00 

5.00 mobilization 1.00 LS $250.00 $250.00 

TOTAL BID $1,467.23 

  

Capps-Capco Construction, Inc. 
Contractor 
13044 CR 192 
Tyler, TX 75703 

(Signature) 

By (Printed Nome) 

Oats 

Liberty Utilities 
Owner 
12725 West Indian School Road 
Avondale, AZ 85392 

(Signature) 

Sy (Printed Nana) 

Dots 

*PROPOSAL VALID FOR 30 DAYS 

ems( dps• .urnotrimx 
11...CR IV: 
Mg. TA 7.7 ,01 
IN1 Id I 46.1: 
1.J 311 06,5fin NIS/2017 



 

CAPCO CONSTRUCTION, INC 
13044 CR 192- Tyler, TX 75703 

(903) 531-9670 •Fax (903) 531-9675 Date August 29, 2017 
Job No: Liberty Water 

Invoice Number: 103790 

Liberty Utilities 
12725 W. Indian School Rd., Suite D101 
Avondale AZ 85392 

RE: Woodmark -  19378 CR 432 
MPO # 106592 

Category Amount 
Time/Labor/Equipment Charcies 

installed sewer tan 

1 Crew Leader 7 Hours RT (35.75/HR) $250.25 
1 Pipe Layer 7 Hours RT (27.00/HR) $189.00 
2 Laborers 14 Hours RT (23.50/HR) $329.00 
1 Truck charge @ $35/EA $35.00 
5 Hours for backhoe @ $65/HR $325.00 
Mobilization $250.00 
Materials - 6 x 4 wye, 45° elbow, 20 of 4" 
pvc pipe and a 4" pvc cap $88.98 

TOTAL INVOICE AMOUNT $1,467.23 

As always, we appreciate the opportunity to be of service. 
Tax ID # 26-0368802 



RESPONSE TO REQUEST FOR INFORMATION 

OPUC RFI 1-6 

RESPONSE: 

Referencing Bates page LU 000151, Purchased water and/or District Fee 
Pass Through Clause, please confirm or deny that the "8" contained in the 
formula should be a B. If denied, please explain the purpose of dividing 
(1-L) by "8" and indicate why variable "B" was excluded from the proposed 

Liberty Utilities Silverleaf, LLC confirms the "8" contained in the formula 
should be a "B" in the Purchased Water and/or District Fee Pass Through 
Clause on Bates page LU 000151. 

Prepared by: Leticia Washington, Manager, Rates and Regulatory Affairs 

Sponsored by: Thomas Bourassa — Certified Public Accountant on behalf of Liberty Utilities 
Silverleaf, LLC 



RESPONSE TO REQUEST FOR INFORMATION 

OPUC RFI 1-7 

RESPONSE: 

Referencing the Direct Testimony of Matthew Garlick, Page 3, Lines 18-
20, please explain the "possible means of rate mitigation" that were 
considered prior to the filing. 

As referenced in the Direct Testimony of Matthew Garlick, page 3, lines 
23-25, and Page 4, lines 1-3, the Company developed an "inverted three-
tier rate design for Liberty Silverleafs water utility customers. Inverted 
tiered rates encourage water conservation because the more water used, the 
higher the costs. At the same time, inverted tier rates give customers an 
opportunity to save money on their water bills by reducing consumption. 
This will allow customers that wish to mitigate the impact of necessary rate 
increases the opportunity [to] lessen the impact of their rate increase." See 
also Direct Testimony of Thomas J. Bourassa (Revenue Requirement and 
Rate Design), at 17, lines 6-10 (As I will discuss, the Company proposes 
an inverted tier rate design for the water division to promote water 
conservation and to help mitigate the required increases in rates for the 
smaller water users.") 

Prepared by: Leticia Washington, Manager, Rates and Regulatory Affairs 

Sponsored by: Matthew Garlick, President, Arizona and Texas 



RESPONSE TO REQUEST FOR INFORMATION 

OPUC RFI 1-8 

RESPONSE: 

Referencing the Direct Testimony of Matthew Garlick, Page 8, Lines 22-
24, please provide the final Bill of Sale between Silverleaf Resorts and 
Algonquin Water Resources of Texas, LLC specific to the listed systems. 

See attached Asset Purchase Agreement dated August 29, 2004 between 
Silverleaf Resorts, Inc. and Algonquin Water Resources of Texas, Inc. See 
also attached orders and correspondence from the Texas Commission on 
Environmental Quality approving the purchase and transfer of water CCN 
No. 11072, water CCN No. 13131, and sewer CCN No. 20815 from 
Silverleaf Resorts, Inc. to Algonquin Water Resources of Texas, LLC. 

OPUC RFI 1-8 Asset Purchase Agreement.pdf 
OPUC RFI 1-8 TCEQ Order.pdf 

Prepared by: Todd Wiley 

Sponsored by: Matthew Garlick, President — West Region 
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ASSET PURCHASE AGREEMENT 

BETWEEN 

SILVERLEAF RESORTS, INC. 

AS SELLER, 

AND 

ALGONQUIN WATER RESOURCES OF TEXAS, INC. 

AND 

ALGONQUIN WATER RESOURCES OF MISSOURI, WC. 

AND 

ALGONQUIN WATER RESOURCES OF ILLINOIS, INC. 

AND 

ALGONQUIN WATER RESOURCES OF AMERICA, INC. 

AND 

ALGONQUIN POWER INCOME FUND 

COLLECTIVELY AS PURCHASERS 

DATED AS OF AUGUST2 / 2004 



ASSET PURCHASE AGREEMENT 

t‘.  This ASSET PURCHASE AGREEMENT ("Agreemenr) dated effective as of the 
2.1  day of August, 2004 (the ``Effective Date), is by and between SILVERLEAF RESORTS, 
INC., a Texas corporation (the "Seller), and ALGONQUIN WATER RESOURCES OF 
TEXAS, INC., a Delaware corporation ("Texas Purchaser); ALGONQUIN WATER 
RESOURCES OF MISSOURI, INC., a Delaware corporation ("Missouri Purchase?), 
ALGONQUIN WATER RESOURCES OF ILLINOIS, INC., a Delaware corporation (Illinois 
Purchase?) and ALGONQUIN WATER RESOURCES OF AMERICA, INC., a Delaware 
corporation and ALGONQUIN POWER INCOME FUND, a Canadian income trust 
(collectively, the "Parent Purchaser, the Texas Purchaser, Missouri Purchaser, Illinois Purchaser 
and Parent Purchaser collectively referred to as the "Purchasers"). 

Background 

WHEREAS Seller owns water treatment plants, water wells, lines, wastewater collection 
systems, wastewater treatment plants and certain other related assets located at certain resorts 
("Resorts") in Texas, Illinois and Missouri as follows: 

State Resort Location 
Texas Holly Lake Wood County, TX 

Hill Country Resort Comal County, TX 
Piney Shores Resort Montgomery County, TX 
The Villages Smith County, TX 

Illinois Fox River Resort LaSalle County, EL 
Missouri Holiday Hills Resort Taney County, MO 

Ozark Mountain Resort Stone County, MO 
Timbercreek Resort Jefferson County, MO 

WHEREAS such water supply and distribution and wastewater collection and treatment 
and all other related assets are utilized and necessary for the provision of water supply and 
wastewater treatment services to the resort communities and other customers at the locations 
indicated above (hereinafter collectively called the Tacilities"). 

WHEREAS Seller desires to sell and Purchasers desire to purchase all assets owned by 
Seller and used in the operation of the Facilities on the terms and conditions set forth in this 
Agreement. 

WHEREAS Seller also desires to sell and Purchasers desire to purchase all real property 
owned and utilized by Seller which is necessary and utilized in the operation of the Facilities, 
said real property being more particularly described in Exhibit "A"  attached hereto and 
incorporated herein by reference (the foregoing real property being hereinafter collectively called 
the "Real Property"). 

WHEREAS Purchaser intends to continue to conduct water supply and wastewater 
treatment utility operations at each of the Facilities and desires also to acquire the goodwill and 
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other intangible assets associated with or necessary for the conduct of such operations at such 
Facilities (said operations conducted at the Facilities being collectively called the "Utilities"). 

IN CONSIDERATION of the mutual promises of the parties; in reliance on the 
representations, warranties, covenants, and conditions contained in this Agreement; and for other 
good and valuable consideration, the parties agree as follows: 

Agreement 

ARTICLE 1 
DEFINITIONS 

1.01. Specific Definitions. Unless otherwise stated in this Agreement, the following 
terms shall have the following meanings: 

"Affiliate: Any Person that, directly or indirectly, controls, or is controlled by, or under 
common control with, another Person. For the purposes of this definition, "control" (including 
the terms "controlled by-  and '`under common control with"), as used with respect to any Person, 
means the power to direct or cause the direction of the management and policies of such Person, 
directly or indirectly, whether through the ownership of voting securities or by contract or 
otherwise. 

"Applicable Law": 	All applicable provisions (domestic or foreign) of all (i) 
constitutions, treaties, statutes, laws (including the common law), rules, regulations, ordinances, 
codes and Orders of or with any Governmental Body, and (ii) Governmental Approvals. 

"Assets": As defined in Section 2.01 hereof. 

"Assignment and Assumptioe: As defined in Section 9.01(c) hereof. 

"Bill of Sale": As defined in Section 9.01(b) hereof. 

"Claims": As defined in Section 2.01(f) hereof. 

"CCN": means the certificate of convenience and necessity issued in respect of the 
operation of the Utilities by the regulatory agency governing the operation of such utilities in the 
state in which the utility is located. 

"Closine: As defined in Section 2.07(c) hereof. 

"Closing Date": As defined in Section 2.07(c) hereof. 

"Code: The Internal Revenue Code of 1986, as arnended. 

"Consent": Any consent, approval, authorization, action, waiver, permit, grant, franchise, 
concession, agreement, license, exemption or Order of, registration, certificate, declaration or 

2 
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filing with, or report or notice to, any Person (including foreign Persons), including any 
Governmental Body. 

"Cure Notice: As defined in Section 3.03 hereof. 

"Damages": Any and all damages, claims, obligations, demands, assessments, penalties, 
fines, liabilities (joint or several), costs (including compliance costs), punitive damages, losses, 
diminution in value, defenses, judgments, suits, proceedings, disbursements and expenses 
(including disbursements, expenses and reasonable fees of attorneys, accountants, consultants 
and other professional advisors and of expert witnesses, costs of investigation and preparation, 
litigation and costs of settlement) of any kind whatsoever, whether fixed or contingent, suffered 
or incurred by a Person. 

"Deed": As defined in Section 9.01(a) hereof. 

"Effective Date: As defined in the opening paragraph hereof. 

'Environmental Law": Any and all federal, state, local, and foreign statutes, laws, 
judicial decisions, regulations, ordinances, rules, judgments, orders, decrees, plans, injunctions, 
permits, concessions, grants, franchises, licenses, agreements and other governmental restrictions 
relating to (i) the protection of the environment, (ii) the effect of the environment on human 
health, (iii) emissions, discharges or releases of Hazardous Materials or wastes into surface 
water, ground water or land, or (iv) the manufacture, processing, distribution, use, treatment, 
storage, disposal, transport or handling of Hazardous Materials or wastes or the cleanup or other 
remediation thereof. 

"Fixed Assets": As defined in Section 2.01(c) hereof. 

"GAAP": Generally accepted accounting principles for financial reporting in the United 
States, applied on a basis consistent with the basis on which the balance sheet and any other 
financial statements were prepared. 

"Governmental Approval": Any Consent of, from or with any Governmental Body. 

"Governmental Body": Any court or any federal, state, municipal or other governmental 
department, commission, board, bureau, agency, authority or instrumentality, domestic or 
foreign. 

"Hazardous Material": Any waste, substance, material, smoke, gas or particulate matter 
that: (i) is or contains asbestos, urea formaldehyde foam insulation, polychlorinated biphenyls, 
petroleum or petroleum-derived substances or wastes, radon gas or related materials, (ii) requires 
investigation, removal, regulation or remediation under any Environmental Law, or is defined, 
listed or identified as a "hazardous material", "hazardous waste "hazardous substance ``toxic 
substance", "contaminant", or "pollutant" thereunder, or (iii) is toxic, explosive, corrosive, 
flammable, infectious, radioactive, carcinogenic, mutagenic, or otherwise hazardous or 
dangerous or is regulated by any Governmental Body or Environmental Law. 

3 
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"Illinois Assets": Means that portion of the Assets, Facilities and Utilities which is 
located in the State of Illinois. 

"Inch:dine or "Includes": Means including without limitation or includes without 
limitation. 

"Inspection Perioe: As defined in Section 6.03 hereof. 

"Knowledge: The terms "knowledge," "awareness," and "belief and any similar term 
or words of like import shall mean the current actual knowledge, awareness or belief of a Seller 
following inquiry with respect to the subject matter of the representation and/or warranty being 
given. 

"Liability or Liabilities": Any commitments, debts, liabilitio, obligations (including 
contract and capitalization lease obligations), indebtedness, accounts payable and accrued 
expenses of any nature whatsoever (whether any of the foregoing are known or unknown, 
secured or unsecured, asserted or unasserted, absolute or contingent, direct or indirect, accrued or 
unaccrued, liquidated or unliquidated and/or due or to become due), including any liability or 
obligation for Taxes. 

"Liee: All mortgages, deeds of trust, claims, liens, security interests, pledges, leases, 
conditional sale contracts, rights of first refusal, options, charges, liabilities, obligations, 
agreements, easements, rights-of-way, limitation, encroachment, powers of attorney, limitations, 
reservations, restrictions, and other encumbrances of any kind. 

"Missouri Assets": Means that portion of the Assets, Facilities and Utilities which is 
located in the State of Missouri. 

'Notices": As defined in Section 10.02 hereof. 

"Objections": As defined in Section 3.03 hereof. 

"Operating Agreements": As defined in Section 2.01(d) hereof. 

"Ordee': Any order, writ, injunction, directive, decree, judgment, award, restriction, 
decision or determination of, or agreement with, any Governmental Body. 

"Outside Date: Means the date which is one hundred fifty (150) days following the 
Effective Date. 

"Permits": All permits, authorizations, qualifications, certificates, consents, approvals, 
registrations, variances, exemptions, rights-of-way, franchises, privileges, immunities, grants, 
ordinances, licenses, waivers and other rights of every kind and character (a) under any (i) 
Applicable Law, (ii) Order or (iii) contract with any Governmental Body, or (b) granted by any 
Governmental Body. 

"Permitted Encumbrances": (i) Liens for Taxes and assessments not yet due and payable 
or which are being challenged in good faith and with respect to which adequate reserves have 

4 
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been established in the Financial Statements and the amounts being challenged is included in the 
adjustment to Working Capital pursuant to Section 2.05 hereof; (ii) informational filings made 
by equipment lessors under the Uniform Commercial Code; and (iii) landlord's liens created by 
statute and not by affirmative action of any landlord. 

"Permitted Exceptions": As defined in Section 3.03 hereof. 

"Person": An individual, partnership, joint venture, corporation, company, limited 
liability company, bank, trust, unincorporated organization, Governmental Body or other entity 
or group. 

"Proceedine: Any action, claim, suit, proceeding, litigation, arbitration, mediation, 
investigation, inquiry, complaint, grievance, review or notice or other process. 

"Purchase Price: As defined in Section 2.04 hereof. 

"Purchasers": As defined in the opening paragraph hereof and Purchaser means any one 
of them. 

"Real Property': As defined in the Recitals hereof. 

"Release": Any spilling, leaking, pumping, pouring, emitting, emptying, discharging, 
injecting, escaping, leaching, dumping, or disposing of Hazardous Material into the indoor or 
outdoor environment, including, without limitation, the abandonment or discarding of barrels, 
drums, containers, tanks, and other receptacles containing or previously containing any 
Hazardous Material. 

"Sellee': As provided in the opening paragraph hereof. 

"Services Agreement(s)" shall mean those agreements between the Seller and the 
respective Purchaser, and guaranteed by the Parent Purchaser, setting out terms, conditions and 
incorporating the principles set out in Schedule 7.06 hereof and governing the exclusive 
provision of water and/or wastewater services by the Purchaser at the resorts operated by the 
Seller. 

"Survey': As defined in Section 3.01 hereof. 

'Taxes": Any federal, state, local or foreign income, franchise, sales, excise, real or 
personal property, ad valorem or other Taxes, assessments, fees, levies, imposts, duties, 
deductions or other charges of any nature whatsoever (including interest and penalties) imposed 
by any Applicable Law. 

'Texas Assets": Means that portion of the Assets, Facilities and Utilities which is located 
in the State of Texas. 

"Threatened": Any matter or thing will be deemed to have been Threatened when used 
herein with respect to any party if that party has received notice from the Person to whom the 
threat is attributable or such Person's agents, which notice makes reference to and identifies the 

5 
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matter or thing being threatened or that party observes an action by the Person to whom the 
threat is attributable or such Person's 

• 
agents that in the exercise of reasonable.  and prudent 

business judgment would cause such party to believe that the matter or thing is being threatened. 

'Title and Surver: As defined in Section 3.03 hereof. 

`Title and Survey Review Periar: As defined in Section 3.03 hereof. 

nitle Comrnitmenr: As defined in Section 3.02 hereof. 

"Title Companr: As defined in Section 3.02 hereof. 

'Title Policr: As defined in Section 3.04 hereof. 

'Transaction" or TransactionC: The acquisition of the Assets and the performance of 
the other covenants and the consummation of the transactions described in this Agreement. 

'Transaction Expenses": The expenses incurred in connection with the preparation, 
negotiation, execution and performance of this Agreement and the consummation of the 
Transactions, including all fees and expenses of counsel and representatives. 

'Woiking Capitar: Means the consolidated assets of the Facilities as of 12:01 a.m. on 
the Closing Date that are treated under GAAP as current assets (including restricted cash) to 
which the Purchasers become entitled less consolidated liabilities of the Facilities as of 12:01 
a.m. on the Closing Date that are treated under GAAP as liabilities for which the Purchasers 
become liable. Notwithstanding anything contained in the preceding sentence, the calculation of 
Working Capital shall include (i) as a current asset, any third party account receivable for 
services rendered by the Utilities before the Closing Date and (ii) as a current liability, any 
amount payable by the Purchasers on or after the Closing Date in respect of goods or services 
supplied to the Facilities before the Closing Date where no invoice for such amount has been 
received in respect thereof before the Closing Date. 

"Working Capital Thresholcr: Means an amount equal to ONE HUNDRED 
THOUSAND DOLLARS ($100,000.00). 

1.02. Other Definitions. Other terms shall have the meanings ascribed to them 
elsewhere herein. 

ARTICLE 2 
SALE AND PAYMENT OF PURCHASE PRICE 

2.01. Sale of Assets. Subject to the terms and conditions of this Agreement, on the 
Closing Date, Seller agrees to sell, convey, transfer, assign, and deliver to Purchasers, lind 
Purchasers agree to purchase and accept from Seller all of the following assets, properties, rights, 
licenses and business of Seller (the "Assete), being all the assets that are used by Seller in 

6 
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connection with the operation of the Utilities, free and clear of all Liens, except Permitted 
Encumbrances: 

(a) The Facilities, including the Real Property and (i) all of the buildings, 
structures and improvements in, upon and under the Real Property used by Seller in the 
operation of the Facilities, together with (ii) any and all collection or disbursement pipe • 
lines, valves, manholes, lift stations (collectively, the "Lines") which are a part of, 
connected to, or serve the Facilities and are not located on or under the Real Property. 

(b) • (i) Perpetual nonexclusive easements for all Lines which are not located 
on or under the Real Property and (ii) temporary easements, over, under and across any 
real property which is owned by Seller or its Affiliates but is nbt part of the Real 
Property, which are necessary to enable Purchaser to repair, maintain and replace the 
Lines. 

(c) All of the personal property and fixed assets of Seller that are located at 
the Facilities or used in connection with the operation of the Utilities including, without 
limitation, the personal property and fixed assets of Seller described on Exhibit 
attached hereto (the "Personal Property and Fixed Assetr), together with all transferable 
wanunties in connection therewith. 

(d) All of Seller's right, title and interest in and to all assignable contracts and 
agreements relating to the operation of• the Utilities and to the upkeep, repair,. 
maintenance or operation of the Facilities, the Personal Property and the Fixed Assets 
(the "Operating Agreements") which Purchaser gives notice, in writing, of its agreement 
to assume during the Inspection Period. 

(e) All of Seller's transferable Permits owned or used by Seller in the 
operation of the Facilities or Utilities, whether issued by any Governmental Body or any 
other Perion (collectively, "Seller's Permits"). 

(f) All of Seller's rights, claims and causes of action relating to the Assets 
(the "Claims"). 

(g) All lists and records pertaining to the use and operation of the Assets, the 
Facilities and Utilities, including without limitation, information pertaining to customers, 
rates, billings, pmonne 	cL_eliftsAntl_all_otbving!, books, lefts% file's, 
documents, and business records of every kind and nature of Seller fellifilrg to the Assets, 
Utilities or the Facilities (collectively, the "Seller's Records"). 

(h) All of Seller's stock, membership interests, partnership interests or other 
ownership interests in and to any Affiliates of Seller which own or operate any of the 
Assets. 

2.02. Allocation to Various Purchasers. In respect of the transaction of purchase and 
sale contemplated herein, Texas Purchaser shall purchase from Seller the Texas Assets, Missouri 
Purchaser shall purchase from Seller the Missouri Assets and Illinois Purchaser shall purchase 
the Illinois Assets. The Purchase Price shall be allocated among the assets in accordance with the 

7 
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allocation set out in Schedule 2.02 hereto (providing that the Parties acknowledge that Schedule 
2.02 shall not be prepared until prior to Closing). 

2.03. Liabilities. Seller covenant to retain and Purchasers shall not assume any of the 
Liabilities of Seller or relating to the Assets, except for (i) those Liabilities arising and relating to 
events that occur on or after the Closing Date either under the Operating Agreements assumed by 
Purchasers pursuant to this Agreement or with respect to the Assets that Purchasers have agreed 
to purchase pursuant.  to this Agreement; or (ii) those Liabilities in respect of which adjustments 
have been made in the Working Capital. 

2.04. Consideration for the Sale. In consideration of the sale and transfer of the 
Assets of Seller to the Purchasers and the representations, warranties, and covenants of Seller set 
forth in this Agreement, on the Closing Date Purchasers shall pay to Seller the amount of 
THIRTEEN MULLION TWO HUNDRED THOUSAND ($13,200,000.00) DOLLARS, as may 
be adjusted in accordance herewith (the "Purchase Price), which Purchase Price shall be paid by 
the Purchasers to the Seller as follows: 

(a) By release from the escrow Account by the Title Company to the account 
of Seller, an amount equal to the Earnest Money; and 

(b) By way of immediately available funds, an amount equal to the Purchase 
Price less amounts paid to Seller in Section 2.04(a) above. 

2.05. Working Capital Adjustment. On the date which is three (3) business days 
prior to the Closing Date, Seller shall deliver to Purchasers an estirnate of the Working Capital 
together with additional backup information as may be required by Purchasers, acting 
reasonably, to confirm such calculation. 

(a) In the event that the Working Capital exceeds the Working Capital 
Threshold, the Purchase Price shall be increased by the amount by which the Worlemg 
Capital exceeds the Working Capital Threshold. 

(b) In the event the Working Capital is less than the Working Capital 
Threshold, the Purchase Price shall be decreased by the amount by which the Working 
Capital Threshold exceeds the Working Capital. 

Within sixty (60) days after the Closing, the Purchasers shall prepare and deliver to the Seller a 
revised calculation of the Working Capital together with reasonable backup information as may 
be requested by Seller to confum such calculation. In the event the revised Working Capital 
delivered by Purchasers differs from the Working Capital estimate delivered by Seller on or 
before the Closing Date, within fifteen (15) days following the date of receipt of the revised 
Working Capital calculation by Seller, Seller and Purchaser shall, as an adjustment to the 
Purchase Price, pay or refund, as the case may be, such amount so that the Purchase Price 
adjustment contemplated in Section 2.05(a) and 2.05(b) is correctly performed. 

2.06. Deposit of Earnest Money. The Parent Purchaser shall make deposits of 
immediately available funds with the Title Company in accordance with the following: 
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(a) Within three (3) business days after the mutual execution of this 
Agreement by Seller and Purchasers, Parent Purchaser will deposit with the Title 
Company the amount of ONE HUNDRED THOUSAND DOLLARS ($100,000.00);. 

(b) Not later than 5:00 p.m. (Dallas, Texas time) on the last day of the 
Inspection Period and subject to the earlier termination of this Agreement by Parent 
Purchaser as provided for in Section 6.03 herein, Patent Purchaser shall deposit with the 
Title Company an additional amount equal to NINE HUNDRED THOUSAND 
DOLLARS ($900,000). 

The Title Company shall hold the funds deposited by Parent Purchaser hereunder (such funds 
together with accrued interest referred to as "Earnest Money') in an interest-bearing account 
satisfactory to Seller and Parent Purchasers, both acting reasonably. All interest earned on.  the 
funds held by Title Company shall constitute a portion of the Earnest Money and shall be 
disbursed with the funds deposited by Parent Purchaser as provided elsewhere herein. 

2.07. Release of Earnest Money. The Purchasers and Seller shall jointly instruct Title 
Company to release the Earnest Money in accordance with the following: 

(a) To Seller, at the Closing, as a payment by the Purchasers of a portion of 
the Purchase Piice; 

(b) upon termination of this Agreement pursuant to Section 10.11, other than.  
terinination pursuant to Section 10.1-1(h); an amount equal to ONE HUNDRED 
DOLLARS ($100.00) to Seller as valuable consideration for the execution of this 
Agreement by Seller, and the balance to the Parent Purchaser, 

(c) as liquidated damages, to Seller, in the event of termination of this 
Agreement pursuant to Section 10.11(h). 

2.08. Closing. The Closing of the sale and the transfer of the Assets (the "Closing') 
shall take place at the offices of the First Land Title, 5068 W. Plano Parkway, Suite 300, Plano, 
Texas 75093, tel: (972) 447-8366, fax: (972) 738-8513 (Attn: Lois McGrew) (the 'Title 
Company"). The Closing shall occur on or before the date which is sixty (60) days after the 
expiration of the Inspection Period provided for in Section 6.03 below or at some earlier or later 
time as may be mutually agreed to by the Purchasers and Seller (the "Closing Date). 

.ARTICLE 3 
SURVEYS, TITLE COMMITMENTS, TITLE DOCUMENTS AND DUE DILIGENCE ITEMS 

3.01. Survey. Within twenty (20) days after the Effective Date, Seller shall cause to be 
delivered to Purchasers Seller's most current as-built land title surveys of the Real Property (the 
"Survey"). Purchasers may, at Purchasers' sole cost and expense, cause the Surveys to be 
updated and certified to Purchasers and the Title Company. The Suivey shall form the basis for 
the legal description of the Real Property. 
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3.02. Title Commitment. Within twenty (20) days after the Effective Date, Seller, at 
Sellers sole cost and expense, shall furnish to Purchasers current commitments (the 'Title 
Commitment") for the issuance of an Owner's Policy of Title Insurance for the Real Property to 
Purchaser through First Land Title, 5068 W. Plano Parkway, Suite 300, Plano, Texas 75093, tel: 
(972) 447-8366, fax: (972)• 738-8513 (Attn: Lois McGrew) (the Title Company), together with 
legible copies of all documents (the 'Title Documents") constituting exceptions to Sellers title as 
reflected in the Title Commitment, including legible copies of the current plats, if any, filed in 
the map and plat records. 

3.03. Title and Survey Review. Purchasers shall have a period of forty-five (45) days 
(the 'Title and Survey Review Period') from the Effective Date to review the Title and Survey 
and to provide notice in writing to Seller as to any matters therein to which Purchasers object 
(the "Objections"). If Purchasers fail to provide such notice prior to the expiration of the Title 
and Survey Review Period, Purchasers shall be deemed to have approved and accepted Title and 
Survey and all matters set forth on Schedule B of the Title Commitment shall be deemed 
permitted exceptions (referred to as "Permitted Exceptions"), and Purchasers shall accept title to 
the Real Property subject to such Permitted Exceptions. 

ff Purchasers notify Seller in writing of any Objections prior to the expiration of the Title and 
Survey Review Period, Seller shall then have a period of ten (10) days after its receipt of such 
notice to (i) use its masonable efforts to cure the Objections (provided Seller shall have no 
obligation to cure any of the Objections), or (ii) to notify Purchasers in writing of any Objections 
Seller cannot or will not cure (the "Cure Notice"). If Seller fails to deliver a Cure Notice in 
accordance herewith, Seller shall be deemed to accept the obligation to cure the Objections prior 
to Closing. 

Upon Purchasers receipt of the Cure Notice, Purchasers shall have until the expiration of the 
Inspection Period (as hereinafter defined) to either (i) terminate this Agreement by written notice 
to Seller, with neither party hereto being thereafter obligated to the other, except as to those 
provisions that expressly survive hereunder, or (ii) waive the Objections by written notice to 
Seller and proceed to Closing with all uncured Objections constituting Permitted Exceptions. 

Notwithstanding anything contained herein to the contrary, Seller may not, at any time after the 
Effective Date, place any encumbrances and/or restrictions on the Real Property without the 
prior written consent of Purchasers. 

3.04. Title Policy. On or before the Closing Date, Seller shall furnish Purchasers in the 
name of the Purchaser which is purchasing the respective real property, at Sellers cost and 
expense (excluding any additional premium for the survey exception deletion), with an Owner's 
Policy of Title Insurance (the 'Title Policr) issued through the Title Company on the standard 
form in use in the States of Texas, Blinois and Missouri, from a title insurance underwriter 
reasonably acceptable to Purchasers, insuring good marketable and indefeasible title to the Real 
Property in the appropriate Purchaser, subject only to the Permitted Exceptions. 

3.05. Due Diligence Items. Without in any way limiting the scope of the due diligence 
review by Purchasers, Seller shall deliver to Purchasers the following: 
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(a) 	Within fifteen (15) days after the Effective Date, at Seller's sole cost and 
expense, the following: 

(i) A Uniform Commercial Code search which reflects that any 
portion of the Assets which constitutes personal property or fixtures is free from 
any security interest other than security interests which shall be removed at or 
prior to Closing which the Seller undertakes to do and acceptable proof of such 
interests having been cleared will be delivered to the Purchaser at or prior to the 
Closing; 

(ii) A complete inventory of all tangible personal property owned or 
leased by Seller and used in connection with the Facilities; 

(iii) Copies of any reports or other correspondence related to the 
condition of property utilized in respect of the business carried on by the Facilities 

(iv) To the extent that they are in Seller's possession, copies of all 
certificates of occupancy and other governmental licenses or approvals relating to 
any portion of the Facilities but in any case Seller shall provide copies of all 
govemment licenses and approval which are required for the operation of the 
Utilities including, without limitation, the CCN, water use, well and discharge 
permits; 

(v) Copies of any service records or bills for repairs to any part of the 
Facilities for the prior three (3) years; 

(vi) Copies of all warranties relating to the Facilities; 

(vii) Unaudited operating financial statements for the Facilities for 12 
month calendar years ended December 31, 2002 and December 31,2003 and for 
the six month period ending June 30, 2004; and 

(viii) Copies of the most recent rate cases submitted by each of the 
respective Utilities, correspondence related thereto and sufficient backup 
documentation to substantiate the rate base purported therein and backup 
documentation in respect of any additions or deletions to such rate base since the 
date thereof or in the case of unregulated utilities, sufficient backup 
documentation to support the book value amount represented as the value of the 
Assets used at the respective Utility. 

(b) Within twenty (20) days after the Effective Date, true, correct and 
complete copies of all Operating Agreements pertaining to the Assets and the Facilities. 

(c) Within thirty (30) days after the Effective Date, draft Services Agreements 
in respect of the Utilities for review and negotiation with the Purchasers. 
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ARTICLE 4 
REPRESENTATIONS AND WARRANTIES OF SELLER 

Seller hereby represents and warrants to Purchasers that the following is true, correct and 
complete as of the date of this Agreement and will be true, correct and complete through and as 
of the Closing: 

4.01. Organization and Standing of Seller. Seller is a corporation duly organized, 
validly existing and in good standing under the laws of the State of Texas. Seller has full 
corporate power and authority to own and lease all of the properties and assets it now owns and 
leases and to carry on its business as now being conducted. Seller is in substantial compliance 
with applicable laws. 

• 
4.02. • Authority Relative to this Agreement. Seller has full power and authority 

(corporate and otherwise) to execute, deliver and perform this Agreement (including execution, 
. delivery and performance of the operative documents to which Seller is a party) and to 
consummAM the transactions contemplated herein. The executión and delivery by Seller of this 
Agreement and the operative documents, and the consummation of the transactions will not 
violate Seller's organization documents or other obligations, have been or will be duly and 
validly. authorized by the Board of Directors of Seller and the shareholders of Seller in 
accordance with applicable law, and no other corporate proceedings on the part of Seller are 
necessary with respect thereto and no additional consents or approvals other than those provided 
for herein are required. This Agreement has been duly and validly executed and delivered by. 
Seller and constitutes the legal, valid and binding obligation of Seller enforceable against Seller 
in accordance with its tenns. Seller will take, and cause to be taken, all corporate or other action 
that is neoessary for Seller to complete the transactions to be completed by Seller pursuant to this 
Agreement 

4.03. Litigation Matters. Except as set forth on Schedule 4.03 there is no action, 
claim, demand, special assessments, suit, proceeding, arbitration, grievance, citation, summons, 
subpoena, inquiry, or investigation of any nature, civil, criminal, regulatory, or otherwise, in law 
or in equity, pending or, to the Knowledge of Seller, Threatened against the Assets, Facilities or 
Utilities or against or relating to the transactions contemplated by this Agreement, the Real 
Property and there is not, to the Knowledge of the Seller, any basis for the same. 

4.04. Financial Statements. The financial statements delivered by Seller to Purchasers 
pursuant to Section 3.05(vii) hereof have been prepared in accordance with GAAP and, to the 
Knowledge of Seller, properly and accurately reflect the revenues earned and costs incurred in 
the operation of the Facilities in respect of the periods covered by suth financial statements. 

4.05. All Assets and Real Property. The Assets and Real Property, when considered 
together, include all assets, rights, properties, real property, easements and contracts used in the 
conduct of the business of the Facilities and Utilities in the manner it was conducted in the 60 
day period prior to the Effective Date (normal wear and tear and replacements in the normal 
course of business excepted), including the service to all utility customers in substantially the 
same manner and service levels as provided by the Facilities and Utilities. 
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4.06. Environmental Matters. 

(a) Except as specifically disclosed to Purchasers by Seller in Schedule 4.04 
hereto, no citations, fines, or penalties have been asserted against the Facilities under any 
Environmental Law or by the regulatory authority or jurisdiction in which the Facilities 
operate. 

(b) Other than as set out in Schedule 4.04, Seller has not received notice 
(verbal or written) of nor is it airare of any person making allegations that any of the 
Facilities are in violation of any applicable Environmental Law relating to any Of its 
properties and assets, including the Real Property, or the use or ownership thereof, or to 
the operation of the business of the Facilities. 

4.07. Disclaimer. EXCEPT FOR THE REPRESENTATIONS OF SET JIM  SET 
FORTH HEREIN, SELLER MAKES NO REPRESENTATION OR WARRANTY AS TO THE 
TRUTH, ACCURACY OR COMPLETENESS OF ANY MATERIALS, DATA OR 
INFORMATION DELIVERED BY SF.I.T P.R TO PURCHASER IN CONNECIION WITH 
THE TRANSACTION CONTEMPLATED HEREBY. 	EXCEPT FOR THE 
REPRESENTATIONS OF SELLER SET FORTH HEREIN PURCHASER ACKNOWLEDGES 
AND AGREES THAT ALL MATERIALS, DATA AND INFORMATION DELIVERED BY 
SELLER TO PURCHASER IN CONNECIION WTTH THE TRANSACTION 
CONTEMPLATED HEREBY ARE PROVIDED TO PURCHASER AS A CONVENIENCE 
ONLY AND THAT ANY RELIANCE ON OR USE OF SUCH MATERIALS, DATA OR 
INFORMATION BY PURCHASER SHALL BE AT THE SOLE RISK OF PURCHASER. 

ARTICLE 5 
PURCHASER'S REPRESENTATIONS AND WARRANTIES 

Purchasers, jointly and severally, represent and warrant to Seller that the following is 
true, correct and complete as of the date of this Agreement and will be true, correct and complete 
through and as of the Closing: 

5.01. Organization and Standing of Purchaser. Each of the Purchasers is a 
corporation duly organized, validly existing, and in good standing under the laws of the state of 
Delaware, with corporate power to own property and carry on its business as it is now being 
conducted. 

5.02. Authority Relative to this Agreement. Each of the Purchasers has full power 
and authority to execute, deliver and perform this Agreement (including execution, delivery and 
performance of the operative documents) and to consummate the Transactions contemplated 
herein, subject to the conditions to Closing set forth in this Agreement. The execution and 
delivery by each of the Purchasers of this Agreement and the operative documents, and the 
consummation of the transactions, have been duly and validly authorized by •the Board of 
Directors of such Purchaser and the shareholders of such Purchaser in accordance with 
Applicable Law, and no other corporate proceedings on the part of such Purchaser are necessary 
with respect thereto. This Agreement has been duly and validly executed and delivered by each 
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of the Purchasers aud constitutes the legal, valid and binding obligation of such Purchaser 
enforceable against such Purchaser in accordance with its terms. Each of the Purchasers will 
take, and cause to be taken, all corporate actiOn that is necessary for such Purchaser to complete 
the Transactions to be completed by it pursuant to this Agreement. 

ARTICLE 6 
COVENANTS 

6.01. Pre-Closing Covenants of Seller. Seller covenants with Purchasers that from 
and after the date of this Agreement until the Closing Date, Seller will: 

(a) Business Operations. Operate the Utilities and conduct their activities in 
substantial compliance with all applicable laws, and in the normal course of business and 
not introduce any material new method of management, operation, or accounting. 

(b) Maintenance of Assets and Properties. Maintain all Assets in a shnilar 
or baler operating condition and repair as at the date hereof, except for ordinary 
depreciation, wear, and tear. 

(c) Absence of Liens. Not sell, pledge, lease, mortgage, encumber, dispose 
of, or agree to do any of these acts regarding any of the Assets, other than sale or.  
disposition in the normal course of business. 

(d) Maintain Insurance. Keep in forcc all existing policies of insurance, or 
comparable replacement policies of insurance, covering the Assets.. It is agreed that Seller 
shall be entitled to cancel all such insurance on the first business day following Closing. 

(e) Performance of Obligations. Perform all of Seller's obligations and not 
make any material amendment to such obligations under all agreements relating to or 
affecting the Assets. 

(f) Notification of Litigation. Promptly notify Purchasers in writing of any 
outstanding or Threatened claims, legal, administrative, or other Proceeding, or Orders 
against or involving Seller that could adversely affect the Transactions contemplated by 
this Agreement. 

(g) Cooperate in Publidty. Coordinate any publicity regarding the 
Transactions with Purchasers. In this regard, it is agreed that the announcement to the 
general public of the consummation of the Transactions contemplated by this Agreement 
will be made at 8:00 a.m. on the next business day following Closing at a meeting of 
Seller's officers and employees and Purchasers representatives. 

(h) Operating Agreements. Not modify, amend, cancel, or terminate any of 
the Operating Agreements for which Purchasers has notified Seller in writing during the 
Inspection Period that Purchasers desire to assume (provided that Seller shall not be 
obligated to renew any Operating Agreements that expire in accordance with their terms). 
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Prior to the Closing, Seller shall cancel (or modify to exclude or eliminate the Assets and 
Utilities therefrom) all Operating Agreements which Purchasers have nut agreed to 
assume. 

(i) Preservation of Business. Use its best efforts to preserve the Facilities 
intact, to keep available to Purchasers the services of the present employees of Seller 
(provided that Purchasers are not obligated to hire any employees of Seller), and to 
preserve for Purchasers the goodwill of the suppliers, customers and others having 
business relations with Seller. 

(j) Negotiation of Services Agreements. Use its best and good faith efforts 
to negotiate the terms of services agreements with Purchasers in Accordance with the 
principles set out in Schedule 7.06 hereto on or before the expiration of the Inspection 
Period (provided that the Impection Period may be extended by mutual consent of 
Purchasers and Seller to provide sufficient time to complete such negotiations). 

(k) Submission for Approvals. Submit the necessary applications and 
supporting documents seeking regulatory approval of the transaction contemplated herein 
and shall, • both before and following the Closing, supply any additional information 
which may be requested by the regulators in regards thereto. 

6.02. Pre-Closing Covenants of Purchasers. 

(a) Purchasers Determination as to Operating Agreements. Purchasers 
will notify Seller in writing prior to the expiration of the Inspection Period of those 
Operating Agreements which Purchasers will accept and assume at the Closing Date. 

(b) Negotiation of Services Agreements. Use its best and good faith efforts 
to negotiate the terms of Services Agreements with Seller in accordance with the 
principles set out in Schedule 7.06 hereto on or before the expiration of the Inspection 
Period (provided that the Inspection Period may be extended by mutual consent of 
Purchasers and Seller to provide sufficient time to complete such negotiations). 

(c) Assist Seeking Approvals. Purchasers shall provide such assistance and 
documentation as may be requested by the Seller, acting reasonably, to assist in securing 
all requisite approvals. 

6.03. Purchasers' Inspection. Purchaser shall have a period of sixty-five (65) calendar 
days from the Effective Date, which period may be extended in accordance with Sections 3.03, 
6.01(j) and 6.02(b) hereof (the "Inspection Perioe), during which to obtain suitable financing 
and conduct such feasibility studies, including Phase I environmental studies, as Purchasers 
deem appropriate in an effort to determine whether or not to proceed with the Closing of the 
Transactions contemplated by this Agreement. Purchasers shall indemnify and hold Seller 
harmless from and against any and all claims, liabilities, and damages arising as a direct result of 
Purchasers' presence on the Real Property or the conduct of such studies and the foregoing 
indemnity shall expressly survive the closing or earlier termination of this Agreement. 
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In the event Purchasers determine in their sole and absolute discretion that they do not 
wish to proceed with Closing, Purchasers may terminate this Agreement pursuant to Section 
10.11(a) by giving written notice thereof to Seller on or prior to the expiration of the Inspection 
Period, in which event this Agreement shall automatically terminate, and the Earnest Money 
(less $100) shall be returned to Parent Purchaser in accordance with Section 2.07(b). If 
Purchasers terminate this Agreement prior to the expiration of the Inspection Period, Purchasers 
shall have no liability under this Agreement as a result of such termination except as herein 
provided. Purchasers agree that, having had the opportunity to inspect the Assets for defects and 
having had the right to terminate this Agreement in the event any defects are found, Purchasers 
will accept at Closing the Assets in an "as is, where is" condition, and Purchasers acknowledge 
that, other than as may be expressly set out herein, Seller is not making any representations or 
warranties with respect to the physical condition of the Assets. 

6.04. Investigation of Utilities and Properties. Seller agrees to allow and cooperate 
with Purchasers to make or cause to be made such inveStigation of the Assets and of their 
financial and legal condition as appropriate or advisable to familiarize itself therewith. Seller 
agrees to furnish Purchasers and Purchasers employees, officers, agents, investment bankers, 

. accountants, counsel and other representatives with all business records, financial records, 
operating information, and other data and information concerning the Assets and commitments 
of Seller with respect to the Assets as Purchasers shall from time to time reasonably request and 
will afford Purchasers find Purchasers' employees, officers, accountants, attorneys, agents, 
investment bankers and other authorized representatives access to review such documents and 
their books and records regarding the Assets and will be given opportunity to ask questions of, 
and receive answers from, representatives of Seller with respect to such matters. 

6.05. Additional Agreements; No Solicitation. Seller covenants and agrees that, until 
the sooner of the Closing or the termination of this Agreement, Seller will deal exclusively with 
the Purchasers with respect to the sale of the Assets, and Seller will not permit any of its 
respective Affiliates, agents or representatives (including investment bankers, attorneys and 
accountants) to, directly or indirectly (a) solicit, initiate, review, accept, engage in discussions or 
encourage submission of proposals or offers by, or (b) furnish any information with respect to, or 
otherwise cooperate in any way with, or participate in any discussions or negotiations with, any 
Person (other than Purchasers and their agents) with respect to any 'proposal regarding the 
acquisition or purchase of all or a material portion of the Assets. 

6.06. Further Assurances. Subject to the terms and conditions herein provided, each 
of the parties hereto agrees to use all commercially reasonable efforts to do all things necessary, 
proper or advisable under Applicable Laws and regulations to consummate and make effective 
the Transactions contemplated by this Agreement, including the obtaining of all Consents and 
Orders by any Governmental Body or other Person required in connection therewith and 
initiating or defending any legal action that is necessary or appropriate to permit the Transactions 
to be consummated. At any time after the Closing Date, if any further action is necessary, proper 
or advisable to carry out the purposes of this Agreement, then, as soon as is reasonably 
practicable, each party to this Agreement shall take, or cause its proper officers .to take, such 
action. Each party hereto further agrees to cooperate fully with the other party after the 
consummation of the Transactions for the purpose of providing Purchasers with the information 
and access to information necessary to ensure Purchasers with a reasonably smooth transition 
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into the ownership of the Assets. No party to this Agreement shall take or cause to be taken any 
action that would cause the representations or warranties expressed herein to be untrue or 
incorrect on the Closing Date. 

6.07. Agreement Regarding Brokers. Each party agrees that it will pay or dispute, 
and hold the other party harmless from, any claims of brokers or others for finder's or brokerage 
fees asserted as a result of representations by such party to such brokers or others, regardless of 
whether the existence of such brokers or others are disclosed herein. 

6.08. Notice. Seller shall promptly give notice to Purchasers upon becoming aware of 
the occurrence or failure to occur, or of any event that would cause or constitute, any of its 
representations or warranties being or becoming untme or any of its covenants being breached or 
a materially advezse event likely to effect the Utilities. 

6.09. Payment of Liabilities. Following the Closing, Seller shall promptly pay or 
otherwise satisfy all valid claims, Liabilities and obligations relating to the Assets or the Utilities 
incurred through to or arising out of events preceding the Closing Date other than those 
Liabilities in respect of which an adjustment is made to the Purchase Price in the calculation of 
Working Capital pursuant to Section 2.05 hereof. Purchasers agree to indemnify and hold Seller 
harmless of and from any and all claims, Liabilities, and obligations relating to the Assets or the 
Utilities based on events occurring subsequent to the date of Closing. 

ARTICLE 7 
CONDITIONS TO PURCHASER'S OBLIGATION TO CLOSE 

The obligation of Purchasers to Close under this Agreement is subject to each of the 
following conditions (any one of which may, at the option of Purchasers, be waived by 
Purchasers) being satisfied on the Closing Date, or such earlier date as the context may require. 

7.01. Representations and Warranties. Each of the representations and warranties of 
Seller in this Agreement, the disclosures contained in the exhibits to this Agreement, and all 
other information delivered under this Agreement shall be true in all material respects at and as 
of the Closing Date as though each representation, warranty, and disclosure were made and 
delivered at and as of the Closing Date. 

7.02. Compliance With Conditions. Seller shall comply with and perform all 
agreements, covenants, and conditions in this Agreement that are required to be performed and 
complied with by Seller before or coincident with the Closing. 

7.03. No Proceedings or Violations. No Proceeding, legal or administrative, by any 
Governmental Body or Person relating to any of the Transactions contemplated by this 
Agreement shall be Threatened or commenced and no violation of Applicable Law shall have 
ocCurred with respect to the Utilities, the Assets or the Facilities that, in the discretion of 
Purchasers and their counsel, both acting reasonably, would prohibit or materially impair 
Purchasers from Closing this Transaction. 
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7.04. Change of Commitment. There shall be no change in the matters reflected in the 
Title Commitment, and there shall not exist any encumbrance or title defect affecting the Subject 
Property not described in the Title Commitment except for the Permitted Exceptions. 

7.05. Change of Survey Matters. There shall be no changes in the matters reflected in 
the Survey, and there shall not. exist any easement, right-of-way, encroachment, waterway, pond, 
flood plain, conflict or protrusion with respect to any of the Real Property not shown on the 
Survey. 

7.06. Services Agreement. Seller shall have executed and delivered the Seivices 
Agreement(s) . 

ARTICLE 8 . 
CONDITIONS TO SEILER'S OBLIGATION TO CLOSE 

The obligation of Seller to Close under this Agreement is subject to each of the following 
• conditions (any one of which, at the option of Seller, may be waived in writing by Seller) being 

satisfied on the aosing Date. 

8.01. Corporate Action. All corporate and stockholder action necessary to 
consummate the transactions contemplated in this Agreement shall be properly taken by 
Purchasers. 

8.02. Compliance With Conditions. Purchasers shall comply with and perform all 
agreements, covenants, and conditions in this Agreement that are required to be performed and 
complied with by Purchasers before or coincident with the Closing. 

8.03. No Proceedings or Violations. No Proceeding, legal or administrative, by any 
Governmental Body or Person relating to any of the Transactions contemplated by this 
Agreement shall be Threatened or commended and no violation of Applicable Law shall have 
occurred with respect to the Utilities, the Assets or the Facilities that, in the discretion of Seller 
and its counsel, both acting reasonably, would prohibit or materially impair Seller from Closing 
the Transactions. 

8.04. Approval of Seller's Lenders. Seller shall have obtained written approval and 
consent to tbe transactions necessary to close under this Agreement as required under the terms and 
conditions of any debt instruments, agreements or other obligations binding Seller, Seller's Affiliates 
or the Assets upon terms and conditions acceptable to Seller in its sole discretion. If Seller's Lenders 
fail to approve the Closing of the transaction contemplated under this Agreement, Seller shall pay to 
the Purchasers an amount equal to FIFTY THOUSAND ($50,000) DOLLARS as compensation for 
the time and expenses incurred by the Purchasers in conducting due diligence inspections and 
contract negotiations. 

8.05. Services Agreement. Purchasers shall have executed and delivered the Services 
Agreement(s) . 
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ARTICLE 9 
PARTIES OBLIGATIONS AT THE CLOSING 

9.01. Seller's Obligations at the Closing. At the Closing, Seller shall execute, if 
appropriate, and shall deliver to Purchaser 

(a) Special Warranty Deeds in a form acceptable to Purchasers sufficient to 
convey to Purchasers the Real Property (the "Deed"); 

(b) Bills of Sale and Assignments in a form acceptable to Purchasers 
sufficient to convey to Purchasers all rights, title, tind interest in and to all of the Assets 
being told to Purchasers under the terms of this Agreement (the "Bill of Sale); 

(c) An Assignment and Assumption Agreement in form acceptable to 
Purchasers, assigning only the Operating Agreements whicb Purchasers have agreed to 
assume at Closing (the "Assignment and Asstunption"); 

(d) The Title Policies, in the form specified in Section 3.04 hereof; 

(e) The Easements in a form acceptable to Purchasers sufficient to enable 
Purchasers to use all Lines as described in Section 2.01(b) (the "Easements"); 

(f) A certification signed by Seller containing the following: (i) Seller's U.S. 
Taxpayer Identification Number; (ii) the address of Seller; and (iii) a statement that Seller 
is not a foreign person within the meaning of Sections 1445 and 7701 of the IRC (i.e., 
Seller is not a nonresident alien, foreign corporation, foreign partnership, foreign trust or 
foreign estate, as those terms are defmed in the Code and applicable regulations); 

(g) All of Seller's Records and other documentation in the possession of 
Seller necessary to operate and to use all Assets being sold to Purchasers in this 
Agreement; 

(h) Evidence of Seller's authorization to consummate the transactions 
contemplated hereby; 

(i) Possession of the Real Property, subject only to the Permitted Exceptions; 

(j) Executed Services Agreement(s) as contemplated in Section 7.06 hereof; 

(k) Such documentation and approvals as may be required by Purchasers, 
acting reasonably, to permit continued operation of the Utilities under the business names 
under which the Utilities currently operate. Purchasers shall cause the Utilities to change 
such operating names as soon as is practically possible following Closing and shall 
indemnify Seller for any claims, damages or other costs incurred or suffered by Seller 
arising from operation of the Utilities by the Purchasers under their current business 
names following Closing; and 

19 



Draft Date: August 18, 2004 

(1) 	Such other documents as are reasonably required to consummate the 
transactions contemplated hereby. 

9.02. Purchaser? Obligations at Closing. At the Closing, Purchasers shall: (a) 
deliver the Purchase Price in immediately available funds to the Title Company; and (b) execute 
and/or deliver, as appropriate, to Seller against delivery of the items specified in Section 9.01, 
above: 

•(a) 	the Bill of Sale; 

(b) the Assignment and Assumption; 

(c) Evidence of each of the Purchasers authorization to consummate the 
transactions contemplated hereby; 

(d) Executed Services Agreement(s) as contemplated in Section 8.05 hereof; 
and • 

(e) Such other documents a.s are reasonably required to consummate the 
transactions contemplated hereby. 

9.03. Payment of Expenses. Seller shall pay at or prior to Closing all sums owed to 
suppliers, vendors, contractors and any other third partici pertaining to the Utilities and the 
Assets incurred prior to the Closing, including all amounts owing tinder the Operating 
Agreements other than amounts in respect of which adjustments have been made to the Working 
Capital in accordance with Section 2.05 hereof. Liability between Seller and Purchasers for real 
estate ad valorem taxes, charges and assessments, utility charges and other operating expenses 
pertaining to the Facilities shall be prorated at the Closing, effective as of the Closing Date, 
based upon actual days involved. All other income and ordinary operating expenses for or 
pertaining to the Facilities, including, but not limited to, public utility charges, and all other 
normal operating charges of the Facilities, shall be prorated at Closing effective as of the Closing 
Date. All maintenance and service contract expenses (whether or not service is continued by 
Purchasers) and utility charges shall be determined to the date of the Closing and shall be the 
liability of Seller. In connection with the proration of real property taxes and assessments, in the 
event that actual figures for the year of Closing are unavailable on the Closing Date, an estimated 
proration shall be made utilizing figures from the preceding year, with said proration to be 
adjusted in immediately available funds between the parties, based on actual taxes and 
assessments for the year of Closing, at the time such actual taxes and assessments are determined 
and available. 

9.04. Transaction Expenses. Seller shall be responsible for the payment of all items 
herein agreed to be paid by Seller, including, without limitation, the payment of (i) the title 
insurance premiums with regard to the Title Policy, and (ii) fifty percent (50%) of all escrow 
fees. Purchasers shall be responsible for the payment of all items herein agreed to be paid by 
Purchasers, including without limitation, the payment of (i) all costs and expenses related to 
Purchasers due diligence, inspections and investigations pursuant hereto, (ii) all recording fees, 
and (iii) fifty percent (50%) of all escrow fees. Each party shall pay its own Transaction 
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Expenses. The obligation of each party to pay its own Transaction Expenses will be subject to 
any rights of such party arising from a breach •of this Agreement by another party. 

ARTICLE 10 
GENERAL PROVISIONS 

10.01. Survival of Representations, Warranties, and Covenants. The representations, 
warranties, covenants, and agreements of the parties contained in this Agreement or contained in 
any writing delivered pursuant to this Agreement shall survive the Closing for a period of twelve 
(12) months. 

10.02. Notices. All notices, demands, or other communications of any type (herein 
collectively referred to as "Notices") given by the Seller to the Purchasers or by the Purchasers to 
the Seller, whether required by this Agreement or in any way related to the transaction contracted 
for herein, shall be void and of no effect unless given in accordance with the provisions of this 
Section 10.02. All Notices shall be in writing and delivered to the person to whom the notice is 
directed, either (a) by telephonic facsimile communication, (b) by United States Mail, as a 
registered or certified item, return receipt requested or (c) nationally recognized overnight or 
local courier service. Any of the Notices may he delivered by the parties hereto or by their 
respective attorneys. Any notice delivered by telephonic facsimile communication shall be 
deemed effective after being transmitted to the applicable. telephone facsimile numbers set forth 
below. Notices delivered by overnight or local courier shall be effective upon receipt. Notices 
delivered by registered or certified mail shall be deemed effective two (2) days after being 
deposited in a post office or other depository under the care or custody of the United States 
Postal Service, enclosed in a wrapper with proper postage affixed, with return receipt requested, 
or on the date of refusal to accept delivery of the notice, and addressed as follows: 

If to Seller: 	• 	Silverleaf Resorts, Inc. 
Attn: Robert E. Mead 
1221 RiVer Bend Drive, Suite 120 
Dallas, Texas 75247 
Telephone: (214) 631-2266 
Facsimile: (214) 905-0514 

With copy to: 	George R. Bedell, Esq. 
Meadows Owens Collier Reed Cousins & Blau, L.L.P. 
901 Main St., Suite 3700 
Dallas, TX 75202 
Telephone: (214) 744-3700 
Facsimile: (2 l4) 747-3732 
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If to Purchasers: 	• c/o Algonquin Water Resources of America, Inc. 
Attn: Ian Robertson 
2845 Bristol Ciicle 
Oakville, Ontario L6H 7H7 
Telephone: (905) 465 4500 
Facsimile: (905) 465 4540 

With copy to: 	Snell & Wilmer LL.P. 
One Arizona Center 
400 E. Van Buren 
Phoenix, Arizona 85004-2202 
Phone: (602) 382-6381 
Facsimile: (602) 382-6070 
Attn: Michael M. Donahey 

Either party hereto may change the address for notice specified above by giving the other party 
five (5) days advance written notice of such change of address. 

10.03. Assignment of Agreement. This Agreement shall be binding on and inure to the 
benefit of the parties to this Agreement and their respective successors and permitted assigns. 
This Agreement may be assigned by the Purchasers to one or more of their respective. 
subsidiaries however any such assignment shall in no way diminish the continuing obligation of 
the Purchasers in respect of all obligations and undertakings set out in this Agreement. 

10.04. Governing Law. This Agreement shall be construed and governed by the laws of 
the State of Texas. 

10.05. Athendments; Waiver. This Agreement may be amended only in writing by the 
mutual consent of all of the parties, evidenced by all necessary and proper covorate authority. 
No waiver of any provision of this Agreement shall arise from any action or inaction of any 
party, except an instrument in writing expressly waiving the provision executed by the party 
entitled to the benefit of the provision. 

10.06. Entire Agreement. This Agreement, together with any documents and exhibits 
given or delivered pursuant to this Agreement, constitutes the entire agreement between the . 
parties to this Agreement. No party shall be bound by any communications between them on the 
subject matter of this Agreement unless the communication is (a) in writing, (b) bears a date 
contemporaneous with or subsequent to the date of this Agreement, and (c) is agreed to by all 
parties to this Agreement. 

10.07. Sales and Transfer Taxes. Purchasers shall be responsible for and pay all sales, 
transfer, deed, duties, stamp and other similar taxes and transfer and recording fees applicable to 
the Transactions contemplated by this Agreement. 

10.08. Confidentiality. Purchasers and Seller agree that they will not disclose or in any 
way furnish any information relating to the amount of the Purchase Price and the terms and 
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conditions of payment thereof to any other person or entity, nor shall they authorize, permit or in 
any way aid in such disclosure, except (i) in response to legal process not initiated by, on behalf 
of, or on advice of the party from which the information is sought or persons or attorneys acting 
on behalf of said party, or (ii) to the extent disclosure is required for tax purposes, or (iii) to the 
extent disclosure is required to be made in financial statements or to a court or other 
governmental entity or stock exchange, or (iv) to individuals or entities providing legal, 
accounting, tax or financial advice to a party, or (v) to financing sources, potential or otherwise, 
or (vi) to the extent reasonably necessary to (a) enforce any of the agreements and covenants 
contained in this Agreement or (b) enforce or enjoy any other rights or remedies. 

10.09. Risk of Loss. Risk of all loss, destruction, or damage to the Assets, or any 
portion thereof, from any and all causes whatsoever until the Closing shall be bome by Seller. In 
the event that any portion of the Assets are damaged by fire or other casualty, or all or any 
portion of the Assets is condemned or taken by eminent domain by any competent authority for 
any public or quasi-public use or puipose, or preliminary steps in such condemnation for eminent 
domain proceedings shall have been taken before the Closing Date, Seller shall give immediate 
notice thereof to Purchasers. In such event, Purchasers, at their option, may either (i) terminate 
this Agreement by written notice to Seller within ten (10) days after Purchasers has received the 
notice referred to above or at the Closing, whichever occurs first or (ii) proceed to complete 
Closing as provided herein with abatement of the Purchase Price only to the extent that any 
insurance proceeds are paid or payable to any third parties other than Seller or Purchasers, and 
Seller shall assign to Purchasers at Closing all of the rights and interests of Seller in and to any 
insurance proceeds or condemnation awards which may be paid or payable to Seller on account 
of any such occurrence; provided, however, that Seller shall pay to Purchasers in cash at Closing 
a sum equal to any amounts which are deductible under any existing insurance policies 
applicable to such occurrence. 

10.10. Employees of Seller. Seller acknowledges that Purchasers are under no legal 
obligation to employ any personnel presently employed by Seller at the Facilities and that 
Purchasers shall not assume any obligation of Seller to such employees, including, without 
limitation, any COBRA obligations. With the exception of Sellees Vice President of Resort 
Operations, Purchasers may offer employment to such persons cuirently employed by Seller with 
respect to the Utilities as Purchasers in their sole discretion shall determine. Purchasers shall 
have the absolute right to establish all terms and conditions of employment, including wages, 
benefits and benefit plans, for any employees of Seller to whom it chooses to make an offer of 
employment to be employed by Purchasers. All such offers of employment shall be on the terms 
and conditions established by Purchasers and shall be contingent upon employment commencing 
with Purchasers. Seller agrees not to discourage any such individuals who are offered 
employment by Purchasers from accepting employinent with Purchasers. 

10.11. Termination. This Agreement may be terminated: 

(a) 	By notice given prior to or at the Closing, by Purchasers if any of the 
conditions in Article 7 have not been satisfied as of the Outside Date or if satisfaction of 
such a condition is or becomes impossible (other than through the failure of Purchasers to 
comply with its obligations under this Agreement) and Purchasers have not waived such 
condition on or before the Outside Date; 
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(b) By nótice given prior to or at the Closing, by Seller, if any of the 
conditions in Article 8 has not been satisfied as of the Outside Date or if satisfaction of 
such a condition is or becomes impossible (other than through the failure of Seller to 
comply with Selle?s obligations under this Agreement) and Seller has not waived such 
condition on or before the Outside Date; 

(c) By mutual consent of Purchasers and Seller; 

(d) By Purchasers in their sole and absolute discretion by notice to Seller 
given before the close of the Inspection Period; 

(e) By any of Purchasers or Seller, if prior to the expiration of the Inspection 
Period the parties fail to agree on the terms of à Services Agreement(s) pursuant to 
Schedille 7.06 hereof.; 

(f) By Seller if Purchasers fail to deposit funds with the Title Company as 
contemplated under Section 2.06(b) hereof; 

(g) By Purchaser if a material breach of any provision of this Agreement has 
.been committed by Seller and such breach has not been waived or cured within ten (10) 
days after written notice of such breach hasbeen provided to Sqller by Purchasers; and 

(h) By Seller, if all of the conditions in Article 7 have been satisfied and all of 
the conditions in Article 8 have been satisfied (or waived) and Purchasers fail to close the' 
transaction contemplated herein or if a material breach of any provision of this 
Agreement has been committed by Purchasers, or tiny of them, and such breach has not 
been waived or cured within ten (10) days after written notice of such breach has been 
provided to Purchasers by Seller. 

Each party's right of termination under this Section 10.11 is in addition to any other 
rights it may have under this Agreement or otherwise, and the exercise of a right of termination 
will not be an election of remedies. If this Agreement is teiminated pursuant to Section 10.11(a) 
or Section 10.11(b), all further obligations of the parties under this Agreement will terminate, 
except that the obligations in Sections 6.03 awl 9.04 hereof will survive; provided, however, that 
if this Agreement is tenninated by a party because of the breach of the Agreement by the other 
party or because one or more of the conditions to the terminating party's obligations under this 
Agreement is not satisfied as a result of the other party's failure to comply with its obligations 
under this Agreement, the terminating party's right to pursue all legal remedies will survive such 
termination unimpaired. 

10.12. Remedies. In the event that Seller fails to timely comply with all conditions, 
covenants and obligations of Seller hereunder, such failure shall be an event of default and 
Purchasers shall have the option (i) to terminate this Agreement by providing written notice 
thereof to Seller, in which event the earnest money (less $100.00) shall be returned immediately 
to Parent Purchaser by the Title Company and the parties hereto shall have no further liabilities 
or obligations one unto the other, (ii) to waive any defect or requirement and close this 
Agreement; or (iii) to sue Seller for specific performance or for actual damages; provided, 
however, that, in the event that Seller violates its obligations pursuant to this Agreement and the 
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closing does not occur as a result thereof, Purchasers right to obtain any damages hereunder 
shall be limited to the recovery of Purchasers' out-of-pocket expenses, and in no event shall 
Purchaser have the right to sue for any other damages, including consequential damages, lost 
profits or punitive damages. 

In the event that Purchasers fail to timely comply with all conditions, covenants, and 
obligations Purchasers have hereunder, such failure shall be an event of default, and Seller's sole 
remedy shall be to terminate this Agreement pursuant to Section 10.11(h) and receive the Earnest 
Money. The Earnest Money is agreed upon by and between the Seller and Purchase:rs as 
liquidated damages due to the difficulty and inconvenience of ascertaining and measuring actual 
damages, and the uncertainty thereof, and no other damages, rights, or remedies shall in any case 
be collectible, enforceable, or Svailable to the Seller other than in this paragraph defined, and 
Seller chAll accept the earnest money as Seller's total damages and relief. 

ARTICLE 11 	• 
POST CLOSING OBLIGATIONS 

11.01. Permit Transfers. To the extent, any Permits are non-transferable to Purchasers 
or can not be transferred in a timely manner prior to Closing, Seller shall, at the option of 
Purchasers, either (i) request cancellation of such Permit or (ii) continue to hold such Permit in 
trust on behalf of Purchasers, subject to the indemnification of Seller by Purchasers in respect 
thereof and Purchasers and Seller agree to cooperate and use commercially reasonable efforts to 
promptly effect the transfer of such Permits to the Purchasers. 

11.02. Indemnification of Purchasers. Seller shall indemnify, defend and hold 
harmless the Purchaser and its representative officers, directors, successors and assigns from and 
against any and all costs, expenses, losses, damages, fines, penalties or liabilities (including 
without limitation interest that may be imposed in respect thereof, court costs, reasonable 
attorneys' fees and accounting fees) actually incurred or arising out of, in respect to, in 
connection with, or arising from (i) any breach of any representation or warranty made by Seller 
and contained in this Agreement; or (ii) a breach by Seller of any covenant, restriction or 
agreement made by or applicable to Seller and contained in this Agreement. Notwithstanding 
the foregoing or anything to the contrary contained herein, it is understood and agreed that the 
representations and warranties set forth herein shall survive the Closing of this Agreement only 
for a period of one (1) year following the date of Closing, but not thereafter, and Seller shall have 
no liability of any kind whatsoever fór any breach thereof except to the extent a claim is asserted 
against Seller within such one (1) year period. If any of the representations and warranties set 
forth herein are determined at anytime on or before the date of Closing to be untrue or 
unfulfilled, then Purchasers, as Purchasers' sole and exclusive remedy, may terminate this 
Agreement by providing written notice of such termination to Seller, in which event the Eamest 
Money (less $100.00) shall be returned to Purchasers and thereafter neither Seller nor Purchasers 
shall have any further liabilities or obligations one unto the other. 

11.03. Delayed Approvals. To the extent that it is not possible to secure the required 
approvals of all the Governmental Body(s) who may have jurisdiction over matters relating to 
the transfer of the Assets or to the transfer of the respective Utilities' CCN or such other 
approvals or transfers as may be required, Purchasers and Seller agree to cooperate and to do all 
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commercially reasonable things following the Closing to secure such approvals for the transfers 

.in the shortest time possible. It is acknowledged by the parties hereto that, given the current 
delays inherent in the process, there is a likelihood that defmitive regulatory approvals will only 
be secured following the Closing and that, notwithstanding the completion of Closing, the 
transactions contemplated herein remain contingent on the granting by the respective regulator or 
Governmental Body having jurisdiction thereover of such approval and that the Closing shall 
remain subject to rescission if the required approvals are not granted. The parties hereto may 
enter into additional undertakings at or prior to the Closing when a clearer understanding of the 
process and the timelines for securing such approvals are more certain. In the event of a 
rescission, the entire Transaction must be rescinded, and, in such event, Seller will be required to 
refund to Purchasers the entire purchase price payable hereunder, and Purchasers shall return to 
Seller all Assets having been purchased hereunder in the same or better condition as such Assets 
were in when transferred to Purchasers. 

,-40(  
Signed on August 99, 2004. 

SELLER: 	 PURCHASER: 

SILVERLEAF RESORTS, INC. 	 ALGONQUIN WATER RESOURCES OF 
AMERICA, INC. 

By: 	By: 
Name: 	  Name: Ian 
Title: 	Title: Au o ed Signing Officer 

ALGONQUIN PO ER INCOME FUND 

By: 
Name: _____________ 

Title: 	  

ALGONQUIN WATER RESOURCES OF 
TEXAS, INC. 

By: 
Name: 

 (FY. 
 

Title: 	  
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ALGONQUIN WATER RESOURCES OF 
MISSOURI, NC. 

By: 	 
Name: 
Title: 

( 

ALGONQUIN WATER RESOURCES OF 
ILLINOIS, INC. 

By: 	  
Name: 	  
Title: 	  

303617.10/S610B301 
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Wood County, TX 
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BEING all of that certain lot, tract, or parcel of lend situated in the A. 
V.Alarli Survey, Abstract. No;-566, Wood County, Texas and - being part of a 
• .called 4163.49 acre tract (less & except several tracts) described as "First 
. 'Tract-Exhibit A" in a Deed from Freedom Financial Corporation.  td  Ascension 

Records, LTD. dated Hay 31, 19894s. shown of record in Volume 1162, Page 
5601 .Real Property Records, • Wood County, Texaalsaid lot, tract, or pircel 

'9f land being more particularly described by metes'and bounds as follows: 

BEGINNING at a chain link fence corner, said POINT OF BEGINNING being 
.S 00e. 03 00" E a distance of 188.67 feet and EAST a.distance of 30.39 feet 

• ..from a 2 inch iron .pipe found it an 8 inch post fence cprner at. an Ell 
corner of said 4163.49. acre tract.and the called Northeast corner of the S. 
'B....Hinter Survey, Abstract.No. 315, Wood County, Texas; 

THENqE S 88p 01' E along a chain link fence, a distance of 64.31.feet to a 
• chain link fence corner; 

.THENCE S.05- 58..W along a chain link fence, a distance of 32.71 feet to a .  
chain link fence corner; 

THERCE S 31° 14' W along a chain link fence, a distance of 58.98 feet to a 
chain link fence.corner; 

THENCE N 81p 21' W along a chain link fence; a distance of 30.02 feet to a 
chain link fence corner; 

THENCE N 00s 76' 25" W along a chain link fence, a distance of 60.67 feet to 
the POINT OF BEGINNING and containing 0.099 acres of land. 



•._ 

•••• 

BEING all of that certain lot, tract, or parCel of land situated in the A. 
V.:Sharp Survey, Abstract No. 566, Wood County, Texas an& being part of a 
*called 4163.49 acre tract (less & except.several tracts) described as "First 
,Tract-Exhibit A" in aDeed from Freedom Financial Corioratiop to Ascension 
Records, LTD. dated May'31, 1988 aš shown of recdrd in Volume 1162,.Page* 
560, Real Property Records, 'Wood County, Texas, said-lot, tract,..or parcel 
of land being more particularly described by metes and hounds as follows: 

.BEGINNING at a chain link fence corner, said POINT OF BEGINNING being 
š 00° 03 00" E a diatance of 188.62 feet, S 00°13' 11" E a distance of 

*. 43.98 feet, and EAST a.d1stan6e of 48.30 feet from a 2 inch iron pipe found 
:at'an 8 inch post fence corner at an Ell corner of said 4163.49 acre tract 
-and the called Northeast corner of the S. B. 	Hunter Survey, Abstract No. 
*315, Wood County, fexas;. 

:THENCE N 85° 07' E along a chain link fence, a distance .of 6.09 feet to a 
chain link fence corner; 

.THENCE S 080 02,  E along a chain link fence, a distance of 11.67 feet to a 
- chain link fence corner; 

THENCE. S 89° 10' W along a chair:link fence; a distance of 7.17 feet to a 
chain link fence corner; 

THENCE N 02° 45' W along a chain link fence, a distance of 11.16 feet to the 
POINT OF BEGINNING and containing 0.002 acres of land. 

V.-,  • 



. 	- 
. 	• 	 • 	. • 	• 	- • 

BEIM all of that certain lot, tract, or parcel of land situated in the G. 
B. Halyard Survey, Abstract No. 276, Wood County, Texas. and being part of a 

.called 4163.49 acre tract (less & except several tracts) described as "First 
Tiact-Exhibit A" in a deed frnm Freedom Financial Corporation to Ascension 

'Resurts, LTD. dated 144y 31, 1989 as shown of record in Volume 1162, 'Page 560 
, Real Property Records, Wood County, Texas, said lot, tract, or parcel of 
land being more particularly described by metes and bounds as follows: 

.BEGINNING at a chain Onk fence corner that is SOUTH a distance of 2132.91 
. feet. and WEST a distance of 321.42 feet from a 1/2 inch iron rod found at 
"the called.Northeast corner of said Hilyard Survey; 	 * 

Timm 8 23° 12' 12".W along a chain link fence, p distance of 108.48 feet 
. to 4 chain link fenCe corner; - 

THENCE N. 66° 47 48" V along a chain link fence, A distance of 73.58 feet to 
. a chain link fence corner; 

.THENCE N 23° 12' 12" E along i chain link fence, a distance of 116.94 feet 
.to a chain link fence corner; 

. 'THENCE B 60" 14' 22" E.along a chain link fence, a distigce of.74.07 feet to 
the POINT OF BEGINNING and containing 0.190 acres of land. 



• BRING a/1 of that certain lot, tract, or parcel of land Situated in the L. 
Bi:Hendeison Survey, AbstractIo. 279, Wood Coanty, Texap and being part of 
that certain tract designated as "Club Land".as shown.,Of 'plat of Part III, 

..8ectin II, Holly Lake .Ranch and filed,of record .in  Volume 4, Page'62, Plat 
Recurds, Wood" County, Texas,. said lot, tiaCt, :or parcel of land being more 
particular.ly  described •by metes and bounds as follows: 

. BEGINNING at a chainJ4nk fence corner, said POINT.OP BEGINNING being 
S.64" 411  19, a distance of 164.62 feet from a 1/2 inch lion rod Ionnd at 
the ant easterly corner of said "Club Land" and.at  tOe intersection of the 
North line of Cliffside path,and the West line.of Winding Trail; 

THENCLN 87" 56,  01.W along 
• a 'chain link fence corner; • 

• THENCE N 01" 12 38"*E along 
• a,cbaln link fence corner; 

.THgems 8 87s 56' 018 1 along 
a chain link fence corner;  

a chain link fence, a distance of 79.89 feet to 

a chain. link fence, a diktance of 99.59 feet to 

a Chain link fence, a distance of 19.89 feet to 

of 99.59 feet to THENCE S 01" 12' 38" V along a chain link fance,- a dIsiancs 
, the POINT OF. BEGINNING and containing 0.183 acres otJand. 



•:. 

: 	 . 
' .   

BEING all of that certain lot, tract, or parcel of iand situated in the G. 
Survay, Abstract No..513, and-the B. Martin Survey, Abstract 	• 

No%'196, Wood -County, Texas 'and being part -of that ceitain tract of land 
• designated as "Reserved" as shoWn on plat of Part II, Section IX, Holly Lake 

Ranch.and 'filed for record in.Voluse 8, Page.45, Plat Records, Wood County, 
• la*, said lot, tract, or-parcel of land being.more particularly deperibed 
• : by metes and bdunds ps- folloWs: 	• 	• 

• HEOINNING at a chain link fence corner, said POINT OP BEGINNING being 
• N 526  53 42" V i distance of 42.50 feet from a 1/2 inchlron- rod set for 
.;the Ell corner. of.above menttoned "Reservep tract and the 'called Southwest 
• coiner of Said Martin Survey; 

• .THENCE H 18" 38' 11" V along a chain link fence, a distance of 83.36-feet to 
a:chain link fence Cornei; *  

THENCE N 71° 43' .06w-E along a chain link fence, a 
. a-chain link fence corner; 

THENCE S 16" 261 .49" E along a chain link fence, a 
a chain link fence corner; 	.  

distance of 89.08 feet to 

distance of 98.27 feet to 

86.70 feet to THENCE 0 81" 35' 23 W .long a chain link.fence, a didtance of 
.the POINT OF BEGINNING and containing 0.182 acres of land. • 



, 

BEING ill of that certain lot,.tract, or parcel'of land-situated in the R. 
?A. Walton Survey, Abstract No. 634, Wood County, Texas and being part.of a 
called 4163.49 acre tract (less 4 except several tracts) described a "First 
.Tracxhibit A in' a Deed from Freedom.  Financial Corp, to AScension 
Resorts, LTD date:Allay 31, 1989 as shown of record in Volume 1162, Page 560, 
Real Property Records, Wood County, Texas, said lot, tract, or parcel of 
lind being more partIcularly described by metes and bounds as follows: 

BEGINNING.at  chain link fence corner, said POINT OF .BEGINNING being 
358" 41' 31" W a.distance of 170.54 feet from a. 1/2 inch iron rod set for 
the Southeast corner of Holly Lake Condoshare Phase 5, a plat of !did 
.Bha5e*5 being filed of 'record in. Volbme 9, Page 93B, P/at Records,_ Wood 
County, Texas; 

THENCE S 60" 49' 31" W ilong ,s chain kink fence, a distance of 139.08 feet 
to 4 vhain link fence copter; 

THENCE N 32° 30' 55" V along a chain link fence, a distance of 98.61 feet to 
a chain link fence corner; 

THENCE-N 60" 16,  55" E aiong,a chain lini fence, a distance of 125.96 feet 
• to a-chain link fence corner; 

THENCE 'S 39'" 53' 42" E along a%chairvlink fence, a.  distance of 101.41 feet 
to the POINT OF BEGINNING and containing 0.302 acres of land. 



-------- CFMINUNK FENCE POST FOR 	
• . 

[ 

THENCE S or 00'45E 48.00' TO THE PLACE OF BEGINNING AND CONTAINING 
•152 ACRES OF LAND MORE OR LESS. 

EXIMIT A 

REAL PROPERTY 

Hill Country Resort 
Comal County, TX 

commaidwa AT A 1/1'' IRON BAR FOUND MARKING THE SOUTHEAST 
ORNER OF SAID 4.2259 ACRE TRACT AND THE NORTHEAST CORNER 

THE RESIDUE OF A CALLED 343.44 AcRr TRACT OF RECORD IN 
OLIO& 107, PAGE 393 OF THE DEED RECORDS OF COMAL COUNTY, 

AND A POINT ON THE WE3T UNE OF A VARIABLE WIDTH 
ARAI TO AIARKEY ROAD 306 BEING S5453547 229.58 FEET FROM 

tA CONCRETE HIGHWAY MONUAIENT. 

rysvce N8821 '20"E 461 .28 Fru ro A PDINT ON THE SOUTH 
ROPERTY UNE OF SAID 4.2259 ACRE TRACT AND THE NORTH 

ILINE OF SAID RESIDUE OF 343.44 ACRE TRACT. 

neNce N 01•38401V 19.30 FEET LEAVING THE NORTH PROPERTY 
NE OF SAID RESIDUE OF 343.44 ACRE TRACT AND •ONTO THE 

D • 4.2259 ACRE TRACT TO A 3" sTra CHAINUNK FrNok POST 
F THE HEREIN DESCRIBED 0.132 ACRE TRACT AND THE PLACE OF 

BEGINRING: 

THENCE- $ 61:3952"W 30.78 FEET TO A 3" STM CHAINUNK 
CE POST FOR.  AN  ANGLE POINT OF THIS HERE7N 0.152 ACRE 

• 
THENCE. S 8822251V 51.96 FEET TO A 3" S7rEL CHAINLINK FENCE .:Ef  
OST FOR CORNER: 

-rrisvce N 130411 W 82.38 FEET TO A .3" srEEL CHAINUNK FENCE 
POST FOR CORNER: 

THSVCe N 6 r44'27"E 6.66 TO A 3' STEEL CIL4INUNK FENCE POST r  ND AN ANGLE POINT FOR THIS HEREIN DESCRIBED 0.152 ACRE TRACT: 	. .. 
:* 

'THENCE: N 63-42.15E 22.74 TO A ,r STM CHAINUNK FENCE POST FOR 	...• 
CORNER: 	 •

• 

TRACT: 



EXHIBIT A 

REAL PROPERTY 

Piney Shores Resort 
Montgomery County, TX 



• 

. . • 

. 	• 	• 	• • 	
• 	,... 	... 	. 	. 	..• .• 	• .. . 	. 	- •.•. 	' 	- 

• .. :.• z.•.,.: 	• -!,EitiNG-...4. ..-b.,1qkt* itriiet of' Iii.d"*Iittri/06.4.1  if,  40q.. tit Ihe; %job Collara Survoyi fte-r7.- 
i0 V 	 -4 	

4P:14.5tlaql'ner).1.':.. . . 	' • 	. .•:'-'•:.00.0f3ti;:iii'acif:•:.',.tr:tfiiarpito.-,:-blittiffifillti; , ..030-4.6i-er tioa. ividorcIt4:-Dhdir ClicrVs riolac}kiL . .. .. 

	

:-: •' •-",;804j70a;;10gr PflipirEy. Riaortifil'43x4,shinti§ty: ..d djpity, .'71.xfilk.- -':ubje4t traa.t kieiN . more 0.14.110,.t.it.li- . 	• **OtI4pd.41..--:folkOt!a; • .--.. : 	. 	. • ,:•;::•,....C.  :. • . • , :. • • : • '! • * ••• • .4-- • ;.....•... - 	i 	: , . 	• ..: - , •-• 	. 	• ...*.: ' '... .. !.. 	• . .. 
.,•,,Z 	- 	• 	••*.•• 	• 	• 	• - 	‘. :' 	• 	• -I* • 	• - -- • -• 	„. , 	, 	 • 	:- .' 'llitiki14.r4,!t.lit .171•5/ir•lrin fod,  fdieriel:*14 .triost,nrithecist 'boiner of a. d.n-.359 asra .traOi ..0i4ortiefij': 	• 

4 G.Ig.ttik Firji...N?: 01 i.(1.,•11‘ii..it iNgirly-•Rti60*.04OritOr.is.ity .paiiiiiy, • Iqxdil •;i.,torcl. r4d7z.64164f.:1(1:.• '.." . 
* W644.41.0t4.ar:OY lind :I 	it if,tongrAirigf30;  Or-Y.:Rick ro t - f • of; - v si dy) ' cirld beih0..itie-gierfifieiiitC, wartaiy--ot 

Iva oifr ftf* te.e.igrer -4 ttat; 	- . 	- - •-..e --*- 	' 	- • ' • 	• 	- • 	•-• 	- - 	: 	- -• 	• - - 	•-• . 	' 	• 	• 
, 	 • 	• 	, 	. 	,• 

hf.dy 	à iiee 61 1.15.0q.  feet- to a -5/8 
rixr.fogfia-Cfor '.proP17 	' 

.1.NENpE!N 	• •, . 28k..Mietpeing 
	 • 5fel***4;ffakihei;i-Ok- c:orileFr. 

• .i••• • 	' 

•• 	THENPE. 	t.V. 414  ,gi t* • istancia•tr. 

.• 	 • 

15.02 fet tri ø..; 0,7-14';  ko'n • rod fodrid for coimeri 

:135.00 -feet to .trie-lat.91: Ok-  EiEG 	M .INNINO G: oont.o!ning • 
. 	• 	.-- 	• 	• 	4 

. 	• • • . 
west - 	 :-thstarick .df 136,Z4

•-• "„: 	• 	. 	. • , 	s .: : 
	 feet trc•d 

. 	• • . 	 • 	 • 

•••• 	. 

••• 
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AP:14E-al .8i IT.ikkg41.16TANgir - 

• qr.t 

"42' ' 	' 	 .•• 
. 	•. 	A,  • 

f..ktiP7 ".CE 
2 

LEGAL DESCRIPTION TO FOLLOW 

k4c.  
, 

91.0,1.41. 
yew— . 
z  

: 23 W3.S.. 7.  ffc 4,14ate:-17tiztti4  
-Wr 	• 

• 

• 473:r.(; 

'•:;4:if4. '.q • • 
" 	• 



EXHIBIT A 

REAL PROPERTY 

The Villages 
Smith County, TX 



• 

" 

All that certoln lot tract or parcel-  of land belng o 11.7156 'acre tract" qf -labd Ikated • leSecflon 
43, Den Thomas Ouevodo Seven Leoine Grant, A-18; . Smlth Countyv tielng4partfoloated -  . - - 
wIthIn .  that •  scene property described 	that Instrument. styled Vacation._ Of,: pie okl:-WIthdriwat 
of Properti kom Residential Community; Villages South Subdivlslan 	1.*tded.:1h 'fife . 	. 
records of Srnith Caunty, Texas, ond being more particularly- describlii às foIldwit . • . 	• 

- 	: 	.• . 	. 	• 	, • 
COMMENCING, of a 5/8-Inch iron rod wlth yellow plastiel cap' stamped- "GSES INd • RAS 	' 
4604-  set for the intersection of the northeast r1ght-of5way of FM tfighway No., 2661 'with the • 
southeast right-of-way of 9Ig Timber Drlve, sold polrit also being thd eouthwestirly corner of • 
sold vacated Unit 18; 

THENCE, wIth•  sold. northeast rfoht-of-way of FM Highway No. 2661, South...56. devees 02 . 
mlnutes 48 seconds East, a distance .of 118254 feet to; a 5/8-Inch4ron to'd .*Ith` jellaw. lostfc 
cop stomped VSES INC ,RP1;5• 4804" Set for the POINT .OF pE:0INNING;  •• 

• • 
THENCE, North 33 degrees 56 minutes -19 seconds East , o• dlitanci' of* .20476 feit. too • 5/4k•'• 

'inch 'Iron rod .wIth yelloW •  plastic cop stamped -GSES 1NC• • OPCS-  4804" set 'for 	 . 
. • • 

. . 	 • 	• • 

fH.ENCE, 
•Inch Iron 

THENCE, 
Iron rod 

. 	. . 	.. 	 .. 	. 	. 
North 56 degrees 03 minutes -  .34 seconds.  Weit, a dIstonce 10166.49. 'fat to ;.a :4:42::: • . :-.-..: 
rod wlth yellow plastic- cop stamped "GSES INC • RPL-S -  4864" liet ;for 'corner; -.. -. •• 	• . ' 

- 	• 	• 	 • , 	 . 	 .. . 	. . 	. . 	 .
• 

. 	... ,.. 	• 	, 	.. 	: • 	• . 
North 40 degree's.. 01 minutes 16 seconds 'East,-  o• dist 	

. 
onee of 52264 feet Jo- a. -5/8-4nah • • : . 

wIth yellow plastic cop stomped "GSES INC .I?PLS 4804" set for darntpl 	- 	• 	. _ .• 
THENCE, South 48 degrees 18 minutes 50 seconds. East, a. dlitonce -of 806:29 feet to R .  5/8-Ipch 
lron rod with yellow plostIc cop stomped "GSES INd RPLS 4804" .  ..0:t for. -.corner; -• 

• 
THENCE, South 37 degrees 59 mlnutes 10 seconds Wes4.  a • distance 'of .157.60 feet to a 5/8- 
inch iron rod with yellow plostIc cap stomped "GSES INC RPLS • 480#1.' -set" • for' coener; _ 	. 

a &Stance. of • - 93.93 feet to• a 5/8-
RPLS 4804" set 'Jar: corner; :•-• 

• • • 
o distance,of 402.641 feet to .  a 5/6- 
RPLS 4864-  set corner on said 
olso beino :the beginning of nony -: " 

. 	• 
- 

THENCE, northwesterly, with said curve to the left and • sold northeast rIght-of,woy of FM - . 	.. 

	

. 	
.4,. 

- 	... 
HIghway No. 2664 through a central angle of 05 degrees 44 minutes 53 sOands, an aic - distance' ' 
of 589,49 feet (chord bears North 53 -  degrees 10 minutes 21 seconds Weil, d alstonee of 589.25.: .::. 
feeN to the pOINT OF BEGINNING,. 	 . 	• 

CONTAINING, 510,331 square feet, or 147156 acres of land,. more ' .or less. 

THENCE, South 40 degrees .33 minutes 24 seconds West, 
Inch Iron rod with yellow plostic cop stomped "GSES. INd 

THENCE, South 42 .degregs 07 minutes 20 seconds Waif, - 
inch Iron' rod with yellow ~lc cop stamped "GSES INC 
northeast rIght-of-woy of FM Highway No. 266h said .Poinf 

.tangent curve to the left haying .a radius of 5875.41 feet; 

• • 
; 



. 	. 
• 

• •i=f 
...• 

All that certaln • tradt or Parcel of land • sItticited ln Smíth COunly; re:Vds and • bëlifg Lat 20\ and 
. 	. 

	

the "WATER WELL" site as shoWn on the. plat of Cleor:Lakis VIl1age'š,"11.hit 4, récOidpd 	, . 
VOlume 8, Page 193 of the Plat 1:ecords .be•Senith CountY, .7"!ios: 



• 

•: 
. 	•. • 

- 	• 

. - . 	 . 
• ' 	 • 

. 	' "... Description 4f a 10 0490 acre treat of land situated in the Don Thanws Oyevado Suriey;. ;talittfder Alb. Ifs,'...Sfriitt I 
,.. 	. 	 . . 	 .: 	..; 	. 	. 	,. 	. 

•-: I.-, County, Tilos and being Lots 23-56 .ot the 'Wages South SubciMsion Linit IL on edd(tIon *le •Siilith.•••••Coority, teitirs ai .:-- ..• 	, 
• . recorded 	Volume 10, Page 3i Of the Plat Recarde, Smith County, Texas; *aid' ib.049•0,-.adre:trAlat bfitnufflypret - . - 

, 4.- .e - ' perticidarb,. d 	 - ;"‘ • 	.. ..7. •escribed os tollotte; 	. 	
. . 

. 	, 	 •• 	
• . '.. •k 	* 7  • • 	' • ' 	**L..'" "'Apt.: 	• 	: " 	. 

	

. 	•: • .. .. ,..- 	 .. . 	, 	._ .. 
BEGINNING • a 518-inci i .1ron rod .with •'GSES, .1141C.. RPLS 4894" -top set In -tn.. ptir:theasterrly didIft-oi-wity .o( -  .0...;• 
Road .No; 	61 (rarlable• width itityfe ricart-of-riiay) et Its intersec.tiop with the norMwesterly right-ar-war.•  of Pid Im _er.- 

. 	. 	. 	. 

Drive, (varl ie Width public' right-of-wayli said politt being the southWest coiner 41 -sold • VOlogil ;;SaktIl.,4.61idisflitsiork'' Unit 
P; said pa I also being on a curve to the rldhl -having a radius of 5744.32 feet; . -• 	.- .. -,' ' .4 4. • : 1 	' „ 	 . 

- '• • • 	.. 	..• . 

	

. 	 . 	. 	.. 
'•.: THENCE, • thwesterly„ wilt, sold curve to the right 06 degrees 36 minutes 16 seconds,. on arc lendth af 662.15 *feet ' 
• (chord OM North 52 degrees 35 minutes 50 seconds Weil, 66L79. feed to a 5/8-Incp iron• rod'..with VSES, INC., 

RPLS 480 ' cop set on Me northeasterly right-of-way line of said .F.:1.1. Road •No. 2666 

• 

• 

THENCE, 	.39 degrees 24 minatel 00 secohds 'East, leaVIng the said tuirthitoSterOt• link • a didlonce at 226.09 ' 
feet to a /8-Inch Iron rod with "WES, •INC.. ROLS 4804' cop set at Me northeast Corner of Lig 46 or sdld . 
Villages So th Subdivision Unit II; 	• 	• 	 .. 	 i 	' 	• 

. 	 ... 	• . 	. 	• 	. 	_ 	. 	
. 	• 

THENCE. N. th 35 degrees 15 minutes 30 seconds East, a distance of • 3.73.81 feet to a 5.4.incir Iron rod .With,  VSES, 
INC.„ RPLS 4804" cap set on the northwest line of Lel 45 of said Villages Soath Subdivision fUit1t-.11;. 	' • • 

-, 
THENCE, N. M 38 degrees 29- minutes 00 seconds' East, 'a distance of 734i fcit 10' a is.4-inch iroA;rod wfin".NsEs, 
Nig., RPLS 4804" cap set on the northwest One of .Lot 46 of sold Vilkges South SubdIVision Unit II; 

774ENCE, N tit 54 degrees 29 minutes 00 ieconds East, a distance of 66.23 feet. to ri 5/8-Inch lion rod:With' .-
"GSES, INC RPLS 4804' cap *set at the Portheast. corner of Lot 46 of sold Village* South St4bellielslon. Unit lk sold 
point also eing on • the west right-of-way !Me of Houston Trail 160 Met wide); Said point ali.t i .beibg ion-  a cbrve' la 
the. left 'ha g a radius of 1482.54 feet; ' 	 .. . 	

. 	. . . 	. 	. 
" 	- 	• • • 

77.1ENCE, s theaslerly, with said west Ike and edid curve to the left 18 degrees 31 minutes• or sedifids,....an ...arc • 
length of 0.47 feet (chord bears South- 37 ,degrees 06 minutes .05 secOnds, 47.137 feel!, hi, q...5/8-fnc-ir irop rod 

Drive; sold point also .b Big Ti fiqrMwest One .of s
corner oL 01 28 of said Villages South Sabillvision Unit I 	 • 	

. 	• 
THENCE, $ .RPLS 4804 cap set on 

M 46 degrees 23 minutes .3 9 seconds East, a distance of 200.28 feet to s I' 5/8-inch'..iscin iod. with 
SSES, HY 	

' 
'I ' 	 Mt( 	 ect 	mbiti 	 4id the east - " 	 ' 

with VSES INC.. RPLS 4904- eap . set 017 thi east line of Lot 29 of said Villager Saute Subdivfilon•pnit- ik. • .' ......' 

	

, . 	„ 	- 

	

. 	r', -Y ;• 	-... 	• - 

• 
s 

THENCE. w h .  Me northwist One ot sold Big Timber Drive and the south line of sold Villagisl.SoUth SUbelikislon ..UnIt 0 .. 
. the Milo • metes and bounds; 	 ' 	• 

	

. 	• 	•-; 	• 
SoatO 35 degrees 15 mlnutei 30 secandr West, a distance of 326.07 feet to a 5/11-1nCil kon red:With 
-GIs. NYC.. RPLS 4804' cop set; 

Sault; 42 degree* .23 &buttes 00 seconds West, a - distance of 110.93 -  feet td a 5/8-inch . ir.bn -rod wItit 
VS5S, INC., RPLS 4804" cap set; 

• .. 

South 59 degrees 13 minutes 15 seconds West, a distance of 49.14 feel to a 5/8-inch lran red with ?!9sE.s,' 
INC... RPLS 4804' cap set; 

South 35 degrees 15 minutes 30 seconds West, a distance of 94.87 feet to the POINT .OF BEGliVNING; 

•:•• 

• •:•:,••••': 	. 
- 	 , • •• 

. 	' 

 

 

CONTAINING, 437,733 square feet or 10.0490 acres of land, more or less. 	
. • 
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LEGAL DESCRIPTION TO FOLLOW 
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. 	 . 	.., 
Beg ning, ot a 5/ 8-Inch Iron rod 'with yellow plastic cop .stomped "GSES INC. • RPLS 4804" •set for the f 
infe sectlon of the northeast righ(-of-way line of Spring Creek Ro6d 150 feet Wide) ilth „the northweit - 
righ -of-way line of Creeks End Troll (40 feel wide) both dedlcoted by the ploe.ef:SPiinglaire .Village:U.rilt 
No. , recorded k Volume 7, Page 85, Plat Records, SmIth Cointy, •Tesos; scifd .point being ifsb on.  p • 
cIrc ler curve to the left having a .rodius of 16237 feet; 

•The se northwesterly, with said curve to the left and saki northeast r4ght-of-way line' of Spring Creek 
Roo , on arc dlstance Of 44.41 feel IChord bears North 67 degrees 54 minutes 51 secoeds-Wis( .44.27 feet) 
to q  5/8-lnch Iron rod wIth yellow plastf6 cop stamped VSES INC. RPLS 404 set . for the. imd ' of sdid 

., cur , 	 .. 	 . . . .. 	, 	. • 
. 	 - • 	. 

Th• ce North 75 degrees 45 'nitrates 00 seconds West, with sok /*northeast right-of,wdy• fink .  a. dlitopei of • 
51 8 feet to 5/8-Inch kiln rqd with yelloW plastk cap' stomped 'OSES. INC. .PPLS1480.?el! cit. .fiir Corner;  ' 

. 	 • 
Th co North 08 degrees 50 minutes 27 sounds East; a dIstance Of 460;05 feet to 5/84nch'iroli rad'with. 
yell w plastic cap stomped -6SES INC. RPLS 4804" set for corner; ' 

• • 	.,, . 	 • • 	. 	• n 
Mende South 75 degrees 41 mlnutes OA seconds East, a &Stance oi 16227 feet to behri/2-inch iron-  rod • 
found for the northeast corner of Lot 121 and the northwest corner of Lot 122 both • of sold Springlake 
Mare Wit 2 "(vacates/I; said point biklg also on Jhe south right-of-way dne of sold Creeks End Troll; 

. 	 . 
Thence South a degrees 39 minutes 46 seconds .West, ofth the common Ike between sold.,.Lots 121 and 
122,1at a distance of 89.49 feet pass a bent 14nch kon rod found for the •southeasi - bornir of said Lot '121 
and the southeast corner of sold Lot • 122, contkulng, In - all, a dtstanci . o f 118.40 fie/ to a '3/.8-Inch Iron rod 
With yellow pldstic cap stomped "GSES INC. RPLS 4804" set for conier Off said northwest rIght-of-way 
line of Creeks • End Troll; sold- polnt beIng also on a circukr curve to Ai left haVing a radIus of 97.20 feel; 

:. 
Thence southwesterly, with sold curve to the left ond said northwest right-of-way' line ,of Creeks End• -Trak 
an tfrc dIsfance of 3-7.00 feet (Chord bears South 60 degreeS Of mlriules 19 secondr* West 36.78 feet, to a 
5/ nch kon rod wlfh yellow plastk cap stamped "GSES INC. RPLS 4804" set for the' end of ,sold curve; . 

co South 49 degrees .07 minutes 00 seconds West, ,with sold northwest right-at-way line; a distance of- 
feet to Me point of begInnIng, contoining 22,614. square feet or .0.519 acres of land. 4741tr36.doc 

The 
21 



EXIMIT A 

REAL PROPERTY 

Fox River Resort 
LaSalle County, IL 

, "11 
loins pRINCIFAL INERIDIAN AO PER THE PLAT RIGOR DEO IN THE OFFICE OF THE RECORDER Of DEEDS IN BOOED OF PLATS.PAS it 40 TECHNIC, A$ FOLLOW s: 
ANT'OF LOT d IN THE SUSOIVISION CIF THE souTHEAST Ou AAAAA 	H 	 R of TE NORTHWEST QUATER OP SECTION 32 fOrilitigli as 114111. DANSE 1•1A11 oF 771E 

•EOINNIMO AT TITO SOUTHWEST CORNER OF RAID LOT 4:THENCE NORTH Do camas IS MINUTES ON SECONDS WEST 417.14 FITETwl ONE THE WEST LINE or 
:MD LOT 4 To THE SOUTHWEIT CORNER or Fos Rive. EgloRT sECTIOM 0 A$ PER THE PLAT RECORDED AS DOCUMENT NO R2 	4053:THENCE SOUTH 17 

2111.11 P161 ALONC THI SOUIH l.JNE OF IAID IICTIOH 
.  

 42 	u 	4 	NOS EAST 
21.111 FEET ALONG THE $01.1T1( LINE OF BAIo sEcTION S 70 THE SOUTHEAST CORNER OF SAID SECTION S. SAID CORNER ALSO 11EIN 	W THE WEST LIME OF Pox 
USER RESORT SECTION 4 AS PER 00CUMENT Ho. SER.317311THUME SOUTH SO DECREES 14 MINUTES 10 lissome's WEST 121.14 FEE 	ONE THE WEST LINEOF 
lAIO SECTION 4 To THE •OUTHWAIST CORNER of SAID SECTION 4 ANO THE SOUTH LINE OF 1410 LOT 4; TIMMS SOUTH BE owe as MINUTES712 SECONDS 
TEET 30c4s Fur Acorn; ?NI gouts LINE OF ERIO LOT 4 TO THE POINT OP SESINNINO CONTAINING 2.111 AC RES,NORE OR LESS. ALL RTC) SITUATED IN MISSION 
•opiNSHIp.LASALLE cOuNTT.ILLINOls. 

IEVI WATER PLANT TRACT NUNEZ* S: 

SEWAGE TREATMENT 'PLANT TRACT HUMBER 10: 
• - 

• AIII Of LOT a OF THE SSSSSS ORR SUBDIVISION OF THE IOUTN HALF d F •ECTION 211,ToWNEHIP $S NORTH. 	 S EAST OF TN 
• Ell THE FLAT RECORDED IN THE OFFICE Or THE SECONDS* oF 011111 IN BOOK G. PAGE 44. OESCIICIED Ai FOLLOWS: COMM 

:ORM. OF LOT 1713 IN FOR awl. DELLO LANG DEVELOPNENT Af PEN DOCUMENT HO. 1E4707; THENCE NORTH GI DECREES SS 
11.01 FEET ALONO THE NORTH RIONT OF WAY LutE OF NoRTH 3132". ROAD; THENCE NORTH 111 	  11 MINUTES 01 SECOND; 
4ORTN 21 DEGREES 32 bigotries IS SECONOI EAST 451.17 FEET TO THE POINT OF SITOINNINO; THENCE NORTH 31 DEUCES 48 41 
MIT FEET TO THE NORTH LINN OP SAIO LoT 3:THENCE MONTH 52 DEGREES 47 MINUTES 07 saccpsos EAST 100.12 FEET ALOMO TH 
to THE NORTHEAST CORNER of sAlo LOT 11;TICENCIL soUTH 113 0118RITES 22 MINUTES 14 SECONDS WEST 111.22 FEET ALONG 714 
rmaocii SOUTH 12 0l8ftIIl 47 EINUTES 17 sacONOs W CET 750.35 FEET PARALLEL WITH THE NORTH LINE or SAIO LOT 3; THE 
%MUTES TS sacomos TART 43.21 FEET; THENCE SOUTH 20 ososass 32 MINUTES 11 SECONDS WEST 14.01 FEET TO THE POINT OF 
ACESS.111011E OR LEMALL ENING SITUATED IN MISSION TOW NSHIP. LABALL1 COUNTY. ILLINOIS. 

„. • . 

IRD PRINCIPAL MRRIOIAN 
INO AT THE SOU SSSSS T 

AlTES 18 SECONDS EAST 
CST 127.13 FEET; THENCE 
ETES 14 RECONDS INE•T 
ORTH LINN OF SAID LOT 3 
1ST LINE OF MAIO LOT 3; 

SOUTH 07 01014511 12 
INNING CONTAINING 5,14 



EXHIBIT A 

REAL PROPEkTY 

Holiday Hills Resort 
Taney County, MO 

kact c fek 296 Po 351) 
.4 parcel of tend situated in the Southeast 

Atkasourt and being descrbed os follows. 
thence South 1 &MO' West Wong the West Nee 
thence continuing South I' any' West 20000 
North Br .6Z'Oe West Iscwo feet ta the Point  

er of the Southeast Otrarter, Sectian J Townsh* 22 North, Range .2.1 West, Toney County. 
hp at the Northwest Corner of the Southeast Quarter of the Southeast Wart*: said Section -t- 

eak/ Southeast QUOrter of the Southeast .0uorter 20500 feet to the Pant of Beginning . 
t thence South er 57'00.  test 1.1500 feet thence North 1' 0.7.00' East 200.00 feet thence 
Beginning contairely 0.68 axes 



EXHIBIT A 

REAL PROPERTY 

Ozark Mountain Resort 
Stone County, MO 

COMMENCING • AT THE SOUTHEAST CORNER OF: SECTION 16, .TOWrISHIP 22 NORTH, -RANGE 
23 HEST, 'STONE COUNTY. MISSOURI, THENCE N 0112.19" E ALONG THE EAST LINE OF THE 
SE4 OE THE SE4 SAID SECTION 16, 961.86 FEET, THF-NCE N 887141." W. 780.35 FEET 
TO A POINT ON THE SOUTH LINE OF PI-IASE I OZARK MOUNTAIN RESORT • CONDOSHARE. SAID 
POINT BEING 7HE TRUE POINT OF BEGINNING. THENCE N 56.00 W ALONG THE SOUTH LINE 
OF SAID PtIASE 1, 227.90 FEET, THENCE N 03.58.  E. 144.77 FEET, *THENCE N 20.45.1 r 
30.00 FEET, THENCE SOUTHERLY ALONG 'A CURVE TO THE LEFT HAVING. A FORWARD TANGENT 
OF S 691447" W, A RADIUS OF 200.00 FEET, A DISTANCE (5F 328.98 FEET. THENCE . 
S 254250" E, 175.03 FEET, THENCE S 32.00.  E. 250.00 FEET. THENCE N 58.00.  E. 
165.00 FEET, THENCE N 32'00 W, 152.39 FEET, THENCE )4 18134.  E. 138.88 FEET TO 
THE TRUE POINT OF BEGINNING, CONTAINING 2.43 ACRES. MORE OR LESS. 

• 
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. EXHIBIT A 

REAL PROPERTY 

Thnbercreek Resort 
Jefferson County, MO 
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A TRACT OF LAND BEING LOCATED ALL OR IN PART IN THE SOUTHWEST QUARTER OF SECTION 21, TOWNSHIP 59NORTH, 
•RANGE 5 EAST, JEFFERSON COUNTY, MISSOURI; SAID TRACT BEING MORE PARTICULARLY DESCRIBED AS FOLLOWSIIIEGINNING 
AT AN IRON PIN BEING THE NORTHEAST CORNER OF THE NORTHEAST QUARTER OF THE SOUTHWEST QUARTER or SAID 
SECTION 21, SAID POINT ALSO BEING ON THE NORTHERN BOUNDARY LINE OF A 327.42 ACRE TRACT OF LAND CONVEYED TO 
SILVERLEAF RESORTS, INC. BY SPECfAL WARRANTY DEED BOOK 784 PAGE 1189; THENCE BEARING SOUTH 6927.46" EAST TO 
'A POINT 167.47 FEET DISTANT; THENCE BEARING SOUTH 04931 EAST TO A POINT 182.29 FEET DISTANT; THENE BEARING 
SOUTH 892428 WEST TO A POINT 224.99 FEET DISTANT; THENCE BEARING SOUTH 385858" WEST TO A POf 99.43 
FEET DISTANT; THENCE ALONG A CURVE TO THE RIGHT WITH A RADIUS OF 175.00 FEET, AND A CENTRAL ANGLE OF 
23'343'  TO A POINT; THENCE BEARING NORTH 461216" WEST TO A POINT 40.66 FEET DISTANT; THENCE BEARI G NORTH 

—3-1r58"5'8" tA-ST TO A—PUINT-123:17-FEET-DISTAN1TTHENCE`BEARINGNORTH-5618'SV-EA'ST-TO-A-VOIN'r132:12.f 
*DISTANT; THENCE BEARING NORTH 01034" EAST TO A POINT 55.88 FEET DISTANT; THENCE BEARING NORTH 891454" EAST 
41t A POINT 59.97 FEET DISTANT; SAID POINT BEING THE POINT OF BEGINNING OF THIS TRACT, CONTAINING 1.357 ACRES 

+/-, AS SHOWN ABOVE. 
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LEGAL DESCRIPTION 
A TRACT OF LAND BEING LOCATED ALL OR IN PART IN 71-1E SOUTHWEST QUARTER OF SECTION 21, TOWNSHIp 39 NORTI-L RANGE 5 EAST, 
JEFFERSON COUNTY, MISSOURI; SAID TRACT BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS: COMMENCING AT AN IRON PIN BEING THE 
MOST SOUTHERN SOUTHWESTERN CORNER OF A 327.42 ACRE TRACT OF LAND CONVEYED TO SILVERLEAF RESORTS, INC. BY SPECIAL 
WARRANTY DEED B001( 784 PAGE 11139; THENCE BEARING NORTH 892843" EAST TO A POINT 189.75 FEET c+ISTANT; THENCE BEARING 
NORTH 0.3117-  WEST TO A POINT 1695.4/ FEET DISTANT; SAID POINT BEING THE POINT OF BEGINNING OF THE TRACT DESCRIBED HEREIN; 
THENCE BEARING NORTH 87.55.58 WEST TO A POINT 210.00 FEET DISTANT; THENCE BEARING NORTH 2"4.21  EAST TO A POINT 200.00 
FEET DISTANT; THENCE BEARING SOUTH 87'5558" EAST TO A POINT 210.00 FEET DISTANT; THENCE BEARING SOUTH 24.2.  WEST TO A 
POINT 200.00 FEET DISTANT; SAID POINT BEING THE POINT OF BEGINNING OF THIS TRACT, CONTAINING 0.964 ACRES +/—. AS SHOWN 
ABOVE. 
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EXHIBIT B  

FIXED ASSETS 



SCHEDULE 2.02 

ALLOCATION OF PURCHASE PRICE 

TEXAS PURCHASER 	 $ 	6,200,000.00 

MISSOURI PURCHASER 	 $ 	3,800,000.00 

ILLINOIS PURCHASER 	 $ 	3,200,000.00 

TOTAL PURCHASE PRICE 	• $ 	13,200,000.00 



SCHEDULE 4.03 

LITIGATION 

[NONE] 



SCHEDULE 4.04 

ENVIRONMENTAL MATTERS 

Ozark Mountain Resores Wastewater Treatment Plant 

Missouri State Operating Permit # M00100391 

During an inspection of the wastewater treatment facility serving the Ozark Mountain ResOrt by 
the Missouri Department of Natural Resources on December 16, 2003, it was found that the total 
phosphorus concentration contained in the wastewater being discharged exceeded the interim 
allowable concentration limits set forth in the department effluent regulations. Subsequently, 
Silverleaf Resorts, Inc. has conununicated to the Missouri Department of Natural Resources it 
intends to take the necessary steps to bring the Ozark Mountain Resores wastewater treatment 
facility into compliance with Missouri's phosphorus discharge effluent limitations. 



SCHEDULE 7.06 

TERMS OF SERVICES AGREEMENTS 

The Seller and Purchasers shall negotiate a Services Agreement in respect of each of the Utilities 
which will set out, among other things; i) Purchasers undertaking to provide continuing utility 
services in a manner substantially similar to that presently provided by the Utilities from and 
after the Closing Date but in any event in compliance with all laws applicable thereto; ii) the 
principles goveming the setting and adjustment of rates from time to time for such utility 
services where these are not already subject to the authority of determination by a Govemmental 
Body or Applicable Law; and iii) the principles governing the sharing of costs relating to capital 
additions in respect of the Utilities. 

GENERAL PRINCIPLES 

Such Services Agreement(s) shall incorporate the following general principles: 

(a) An acknowledgment that in those instances where the Utilities 
operating at any of the Resorts are subject to specific regulation by a Govemmental Body 
and to Applicable Law as to the setting of rates, capital additions to rate base, etc., such 
regulation is generally sufficient to protect the interests of all parties and any Services 
Agreements which might be entered into in respect of such Regulated Utilities shall 
recognize the supremacy of the Applicable Law or the regulatory authority exercised by 
some Governmental Body nor shall Purchasers be expected to commit to any further 
matters or obligations in the Services Agreement which are inconsistent with Applicable 
Law or its interpretation or application by the Governmental Body. 

(b) Purchasers desire to finance all future capital additions required in 
respect of 'the Utilities at each of the Resorts so that all current future owners and 
occupants of the Resorts will be provided with the same level of utility services that is 
currently being provided at the Resorts by Seller; each Purchaser shall be committed to 
expand, or add capital improvements to, the Facilities. Notwithstanding the above, 
Purchasers shall only be obligated to finance the cost of future capital additions or 
expansions if such costs will be added to the rate base of the Utilities and will be 
recoverable by the Purchasers in the future rates charged for utility services. 

(c) In those instances where the Seller makes and pays for capital 
additions that come to be used and/or owned by the Utilities, Purchasers shall take all 
commercially reasonable efforts to recover the true costs of such additions for the benefit 
of the Seller in the shortest time and to the greatest extent possible in the rates charged 
for utility services via those avenues typically available under Applicable Law or 
customary practice for the recovery of such costs such as through a developer agreement 
or advances in aid of construction where a portion of the cost of capital additions is 
refunded to the developer over time through a portion of revenues generated from the 
new customers hooking into such new capital additions 

(d) Seller shall be responsible for the coordination and execution of the 
construction and major repair work related to such capital additions to the Utilities at the 



Resorts following the joint approval of the scope, bids, cost, work orders, contract and 
funding of the projects to be completed. Purchaser recognizes the need for the Seller as 
the operator of the Resorts to maintain a significant degree of control over such work to 
minimize disruptions to and facilitate the continuing development. 

(e) 	Where and so long as the operations of the Utilities at any Resort are 
not subject to the authority of a Governmental Body or Applicable Law in the setting of 
rates charged for utility services, determination of rate base, etc. Purchasers and Seller 
shall agree that the general economic conduct of such operations will be undertaken in a 
manner as if such operations were regulated by a Governmental Body and the following 
shall apply: 

(1) those matters typically determined by decision of a 
Governmental Body for a regulated utility shall instead be determined by 
negotiation between the Purchasers and Seller in a manner consistent with and in 
adherence to the principles and Applicable Law or custom normally used by a 
Governmental Body including the determination of appropriate rates to be 
charged for the delivery of utility services and determination of rate base (except 
that it is acknowledged that Seller shall not seek nor shall Purchasers be required 
to consent to any decrease in the rate base utilized for the determination of rates 
other than as arises through the applicable of typical depreciation). 

(2) The custom, principles and letter of Applicable Law and/or the 
usual practice of the Governmental Body for water and wastewater utilities in the 
State of Texas shall be utilized by Seller and Purchasers in respect of such 
unregulated Utilities regardless of the actual location of such unregulated Utilities 
including the rates of return on invested equity which are currently approximately 
12% after accounting for hypothetical income taxes for regulation purposes (the 
"Regulated Reture). Any Utilities which are currently unregulated and managed 
in accordance herewith shall come under the jurisdiction of the Governmental 
Body in the State where the Utility is located, the Applicable Law of that State 
shall then commence to apply and shall take precedence over the terrns of any 
previously executed Services Agreements(s) and all matters shall then be 
conducted in accordance with Applicable Law of that State and any terms 
included in the Services Agreement(s) inconsistent therewith shall become null 
and void. 

(3) The starting rate base amount for each unregulated Utility 
operation that has been purchased by the Purchasers from the Seller shall be equal 
to the amounts set out in Schedule 7.06(B) hereto. The initial rates chargeable for 
utility services at a Resort shall be sufficient to cover the operating costs of the 
utility operation at that resort and to realize for the applicable Purchaser a return 
of rate base (at customary depreciation rates) and the Regulated Return on the rate 
base amount as that rate base arnount is described herein. Seller or its 
representative shall from time to time be permitted access to the books and 
records of the applicable Purchaser or to conduct such other investigations into 
the books and records of the Utilities or to do such things to verify the claims 



made by such Purchaser as to operating costs, cost of service or rate base and rate 
of return just as would a Governmental Body upon the Utilities application for an 
adjustment to the prevailing rates and the investigation of the reasonableness of 
such a request. 

(0 	If a dispute arises between the parties regarding the provision of utility 
services including determination of rate base, setting of rates and charges, etc., the parties 
will enter into good faith negotiations to attempt to resolve such dispute. In the event 
such good faith negotiations fail to resolve such matters to the mutual satisfaction of the 
parties within thirty (30) days of the emergence of such dispute, such dispute shall be 
promptly referred to a mediator for binding arbitration. Such mediator shall be an 
individual to be mutually agreed on by the parties hereto who is familiar with utility 
regulation, Applicable Law, the customary practices of the Govemmental Body deemed 
to have jurisdiction over the Utilities and NAURC standards. 

CAPITAL FUNDING SECTION 

Purchaser desires to fund Utility capital additions at the Resorts to the maximum extent possible, 
subject to all such expenditures being recoverable by the Purchaser through the rate of return rate 
setting process applicable to the respective Utility. 

Purchaser Funded Capital Additions 

Purchasers shall finance future capital additions required in respect of the Utilities at each of the 
Resorts so that all current and future owners and occupants of the Resorts will be provided with 
at least the same level of utility services that they are currently being provided with at the 
respective Resorts by Seller. 

Each Purchaser shall be comrnitted to maintain the facilities and expand utility systems, and add 
the necessary capital improvements in support thereof, to the Facilities in a timely manner so as 
not to in any way impede the development of the respective Resorts on a timeline determined by 
the Seller for such development. 

Notwithstanding anything contained above, Purchasers shall only be obligated to finance the cost 
of future capital additions or expansions if such costs can reasonably be expected to be recovered 
and are subsequently added to the rate base of the Utilities and are recoverable by the Purchasers 
in the future rates chargeable for Utility services and other expenditures shall require the 
cooperation the Seller and the Purchaser to coordinate. 

Seller Funded Capital Additions 

In those jurisdictions where regulators take the position that the costs of certain utility 
infrastructure additions should be borne by either developers or new customers and not by the 
existing customer base of the utility, the Purchaser shall not be required to fund such asset 
additions and funding in respect thereof shall be organized by the Seller. 



The regulators in certain jurisdictions allow a broader inclusion of asset expenditures in the rate 
base capital for its utilities; the regulators in Missouri have denied certain historic expenditures 
of the Seller in the rate base of utilities based in that state whereas Texas appears to essentially 
allow inclusion of all utility capital expenditures in rate base. 

In those jurisdictions where tighter restrictions are applied, the most common exclusion of 
capital expenditures from rate base relate to the cost of distribution and collection piping within 
some prescribed distance (say 100 feet) of the customer metering point which sometimes 
includes the distribution and collection mains running under residential streets immediately in 
front of customers. 

Any expenditures which are disallowed for inclusion into the Utility's rate base would thus not 
be recoverable by the Utility in its service rates to its customer and would be lost to the Utility. 
In these situations, it is typical that the developer or customer (or any combination thereof) bears 
the costs of such capital asset additions. 

The cost of capital assets which are unlikely to be eligible for inclusion into rate base shall not be 
funded by the Purchaser and instead funding thereof shall be coordinated by the Seller in 
conformity with local statues, customs and practice. Purchaser shall participate in whatever 
manner is desirable by the Seller to coordinate installation and to channel funding thereof to 
facilitate such additions. 

Categorization of Capital Expenditures 

The matrix below sets forth the various principal asset categories into which utility capital is 
typically grouped. The categories reflect asset grouping as set out under (National Association 
of Utility Regulatory Commissioners) NAURC guidelines and are the typical reporting 
categories into which capital assets are grouped, tracked and reported to the regulators (in the 
annual reports). The types of capital additions that would normally be added into the each of 
those categories are well defined in either NAURC guidelines, the respective statues of each 
state (and are quite consistent from jurisdiction to jurisdiction). They reflect the reporting 
categories included in the Texas and Missouri annual reports and are thus usually quite 
consistent with the financial accounting records of most utilities. 

Future capital expenditures, in consultation with NAURC guidelines, state statue or in reflection 
upon the traditional practices of regulators in the respective state, should be classifiable into 
similar groups. Classification may change from time to time and new classes may be added or 
existing classes redefined. 

Purchaser Funded Eligibility 

The matrix below identifies those capital asset categories which the Purchaser currently 
understands enjoy a high degree of probability for inclusion in the rate base of a utility in the 
various jurisdictions and which expenditures the Purchaser would be willing to fund. These 
expectations have been established based on Purchaser's review of state statues, the precedents 



established by the respective regulators or the regulated/unregulated status of the Utility 
operation located in that particular State as of the Effective Date. 

ASSET CATEcoRy 
_ 

Texas Missouri Illinois 
Source of Supply & Pumping Water 

Land & Improvements X X X 

Structures & Improvements X X X 
Wells & Springs X X X 

Pumping Ecwipment X X X 

Water Treatment Plant Water X X X 

Structures & Improvements X X X 

Water Treatment Equipment X X X 

Transmission & Distribution Plant Water 

Structures & Improvements X X X 

Distribution Reservoirs & Standpipe X X X 
Transmission & Distribution Mains X X 

Services X X 

Meters & Meter Installations X X 

Hydrants X X 

Fire mains X X 

General Water Plant Water 

Office furniture & Equ ipment X X X 

Land & Structures Sewer 

System Development X X X 

Collection Plant-Sewer 

Collection Sewers Force X X 

Collection Sewer Gravity X X 
Services to Custorners X X 
Sewer System Development X X 

System Pumping Plant — Sewer 

Receiving Wells X X 
Pumping Equipment X X X 

Treatment & Disposal Plant - Sewer 

Treatment & Disposal Equiprnent X X X 
Outfall Sewer Lines X X 



General Plant - Sewer 

X X X Office Fumiture & Equipment 

Such matrix would be subject to update if the ability for the Purchaser to include expenditures 
related to any particular item in utility rate base changes including changes arising from a utility 
moving into or out of regulated utility status. 

It is expected that Purchaser and Seller will agree to include all capital expenditures in rate base 
for the unregulated utilities and the service rates established with respect thereto will provide the 
Purchaser with a return of and on the rate base in a manner consist with regulated utility practice 
in the State of Texas irrespective of the actual location of the utility. 

Funding Process 

The following principles will be included in the Service Agreements relating to the provision of 
capital by Purchaser for asset additions: 

Purchaser shall, with the cooperation of the Seller, prepare and maintain a 5 year 
forward capital expenditures plan (the "Capital Plan") which shall set out in 
reasonable detail the capital expenditures that are anticipated to be required in 
respect of the Utility on a quarterly basis during the upcoming five year period to 
deal with routine asset replacements, environmental compliance obligations and 
system expansions or enhancements. 

The Capital Plan shall be updated quarterly through consultation with Seller and 
shall detail the expected utility capital additions necessitated by the expansion 
plans of the Seller at each of the Resorts including anticipated requirements for 
both Utility backbone infrastructure and piping and transmission lines together 
with time lines for such expansion. 

To the extent the capital asset spending set out in the Capital Plan reflects items 
identified in the attached matrix (as may be amended from time to time) as costs 
which may be included in rate base and for which no reasonable grounds may 
exist to assert that such capital expansion is not currently "used and useful" in the 
operation of the utility, the Purchaser shall provide funding for these costs in 
accordance with the timetable set out in the Capital Plan. 

iv. 	Purchaser, together and on the recommendation of the Seller, shall contract out 
the capital work to be undertaken from time to time. It is anticipated that Seller 
will, in working with contractors for construction matters in relation to the 
expansion of the Resorts, request contractors to provide bids and quotes in respect 
of its own and also in respect of work that may be required to the Utilities. 
Purchaser and Seller shall review such quotes and bids and jointly select and 
engage the contractors as necessary to complete capital expansions to the Utilities. 



Subject to confirmation of satisfactory completion of the work, Purchaser will 
reimburse Seller within forty-five days of such confirmation of completion. 

v. Capital expenditures which are identified in the attached matrix as items which 
can not be included in utility rate base or expenditures in respect of which a 
reasonable basis exists to assert that such capital expenditure is not in respect of 
assets which are "used and useful" (the "Excluded Investment") to the Utility, 
Seller shall be responsible for funding such capital expenditures. 

vi. Seller shall be free to seek (and Purchaser shall support) confirmation from the 
appropriate regulatory agency that Excluded Investments can be included in the 
utility rate base and would be considered ``tised and usefur to the utility and, in 
the event such confirmation is provided, Purchaser shall fund such capital 
expenditures. 

vii. For any Excluded Investments, Purchaser shall, at the request of Seller, make 
application to the respective regulatory agency to permit the entering into of a 
Line Extension Agreement ("LXA") between the Utility and the Seller (as 
developer) in respect of such Excluded Investments on the most favorable terms 
acceptable to the regulators. Such LXA's typically provide for the developer to 
receive a percentage of the revenues generated by the customers attaching to the 
capital asset (e.g. a water line extension) put in place by the developer for a 
certain number of years. Common percentage/term relationships in the LXA's 
typically granted to developers and approved by regulators are 10%/lOyrs or 
5%/20yrs. Seller shall be permitted to determine the terms and conditions in the 
LXA to be submitted for approval by the regulator and Purchaser shall promote 
those terms to the regulator for approval and the terms as approved by the 
regulator shall become the basis of the LXA. 

Upon the expiration of the LXA the residual value of the underlying capital asset 
not yet recovered by the Seller (being the difference between the depreciated 
value of the underlying asset at the time of expiration of the LXA and the amount 
recovered by the Seller in payments from the Utility under the corresponding 
LXA) shall be added to the Utility's Contribution in Aid of Construction balance 
and shall thus not become part of the Utility's rate base and shall not be available 
for recovery by the Utility in its future rates and tariffs. 

viii. Any Excluded Investments for which a line extension agreement can not be 
obtained shall be funded by Seller and contributed to the Utility and shall become 
a Contribution in Aid of Construction and not part of the Utilities rate base for 
ratemaking purposes. 

ix. If a previously unregulated Utility becomes a regulated Utility, Purchaser and 
Seller shall use all commercially reasonable efforts to have the regulator accept as 
rate base for going forward ratemaking purposes, an amount at least equal to the 
value of the rate base previously thereto agreed to by the Purchaser and Seller as 



being the rate base and used for rateznaking purposes under the Service 

) ) 
	Agreement. 

x. 	In the event the regulator approves a rate base amount (the "Regulated Rate 
Base) which is higher or lower than the amount previously utilized between 
Purchaser and Seller for the purposes of rate making under the Service Agreement 
.("Unregulated Rate Base), such difference shall be added (if the Regulated Rate 
Base is lower than the Unregulated Rate Base) or deducted (if the Regulated Rate 
Base is higher than Unregulated Rate Base) from the amount of the rate. base 
agreed to between Purchaser and Seller in respect of another of the Utility(s) 
acquired by the Purchaser from the Seller which is unregulated at that time. 

PERFORMANCE ASSURITY 

The Services Agreement(s) described in this Schedule 7.06 shall also be executed by the 
• Parent Purchaser for the purpose of guaranteeing performance by the applicable Purchaser of all 
of such Purchasees obligations under the agreement including, in particular, such Purchasees 
obligation to continue to provide utility services in the manner presently provided by the 
Facilities and the obligation of such Purchaser to reimburse Seller for the cost of constructing 
new facilities consistent with the particulars outlined above. 



SCHEDULE 7.06(B) 

RATE BASE FOR RATE MAKING PURPOSES AT NON-REGULATED UTILITIES 

FOX RIVER 

Rate Base for rate making puiposes shall be equal to the Net Book Value of the assets utilized in 
respeCt of Utility Services as at the time of Closing (which in no event shall be less than 
$3,485,000) plus an amount equal to $400,000. 

After the date which is two (2) years following the date of Closing, in the event the rate base for 
rate making purposes for the Utilities located in the State of Missouri (the "Missouri Rate Base) 
is less than $1,500,000 (excluding the net book value of any additional capital investments made 
by.  the Purchasers in respect of such Utilities following the date of Closing), the Rate Base for 
rate making purposes shall be increased by an amount equal to lesser of 

a) $375,000. 

b) $375,00 less any portion thereof which is allocated to some other unregulated Utility to 
increase its rate base for ratemaking purposes 	• 

C) the difference between $1,500,000 and the value of the Missouri Rate Base (after backing 
out the value of all capital investments made by the purchasers subsequent to the date of 
Closing). 

OTHERS (IF AND WHEN APPLICABLE) 

Rate Base for rate making purposes shall be equal to the Net Book Value of the assets utilized in 
respect of Utility Services as at that time they come to be unregulated. 



Buddy Garcia, Chairman 

Larry R. Soward, Commissioner 

Bryan W. Shaw, Ph.D., Commissioner 

Glenn Shankle, Executive Director 

TEXAS COMMISSION ON ENVIRONMENTAL QUALITY 
Protecting Texas by Reducing and Preventing Pollution 

February 27, 2008 

TO: 	Persons on the attached mailing list. 

RE: 	Algonquin Water Resources of Texas, LLC 
CCN Nos. 11072, 13131, and 20815 
TCEQ Docket No. 2006-1431-UCR; SOAH Docket No. 582-07-0804 

This letter is your notice that the Texas Commission on Environmental Quality (TCEQ) 
executive director has issued final approval of the above-named application. 

You may file a motion to overturn with the chief clerk. A motion to overtum is a request for 
the commission to review the TCEQ executive director's approval of the application. Any 
motion must explain why the commission should review the TCEQ executive director's action. 

A motion to overturn must be received by the chief clerk within 23 days after the date of this 
letter. An original and 11 copies of a motion must be filed with the chief clerk in person or by 
mail. The Chief Clerk's mailing address is Office of the Chief Clerk (MC 105), TCEQ, P.O. Box 
13087, Austin, Tex.as 78711-3087. On the same day the motion is transmitted to the chief clerk, 
please provide copies to the applicant, the Executive Director's attorney, and the Public Interest 
Counsel at the addresses listed on the attached mailing list. If a motion is not acted on by the 
commission within 45 days after the date of this letter, then the motion shall be deemed 
overruled. 

Individual members of the public may seek further information by calling the TCEQ Office of 
Public Assistance, toll free, at 1-800-687-4040. 

Sincerely, 

0,44(6)
14
-
0,
i 

,e
1 

LaD nna Castafi ela 
ChifC1erk 

LDC/mr 

P.O. Box 13087 • Austin, Texas 78711-3087 • 512-239-1000 • Internet. address. www.tceq.state.tx.us  
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