BEFORE THE PUBLIC SERVICE COMMISSION

OF THE STATE OF MISSOURI

In the Matter of the Joint Application of Silverleaf
)

Resorts, Inc., and Algonquin Water Resources of
)

Missouri, LLC, for Authority for Silverleaf Resorts,
)
Case No. WO-2005-0206
Inc., to Sell Certain Assets to Algonquin Water
)

Resources of Missouri, LLC, and, in Connection
)

Therewith, Certain Other Related Transactions.
)

In the Matter of the Joint Application of Silverleaf
)

Resorts, Inc., and Algonquin Water Resources of
)

Missouri, LLC, for Authority for Silverleaf Resorts,
)
Case No. SO-2005-0207
Inc., to Sell Certain Assets to Algonquin Water
)

Resources of Missouri, LLC, and, in Connection
)

Therewith, Certain Other Related Transactions.
)

ORDER DIRECTING NOTICE, CONSOLIDATING CASES, 

SETTING DATE FOR SUBMISSION OF INTERVENTION REQUESTS,
AND DIRECTING FILING

Procedural History:

On January 4, 2005, Silverleaf Resorts, Inc., and Algonquin Water Resources of Missouri, LLC, filed their Joint Applications with the Missouri Public Service Commission, pursuant to Section 393.190, RSMo 2000, requesting authority to transfer all of Silverleaf's Missouri water and sewer system assets to Algonquin; to grant or transfer the necessary certificates to Algonquin so that it may operate the transferred systems; to authorize the Joint Applicants to perform according to their Asset Purchase Agreement; and to perform any other lawful acts necessary to complete the proposed transactions.  Although the Joint Applications do not expressly so pray, presumably Silverleaf also seeks to be relieved of any further obligation to provide retail water and sewer services to its customers.  The Commission has assigned Case No. WO-2005-0206 to the application filed with respect to the water system assets and Case No. SO-2005-0207 to the application filed with respect to the sewer system assets.  

According to the applications, Silverleaf is a Texas corporation in good standing, duly authorized to do business in Missouri, with its headquarters in Dallas, Texas.  Silverleaf provides water and sewer services to the Ozark Mountain Resort near Kimberling City, Taney County, Missouri; the Timber Creek Resort near DeSoto, Jefferson County, Missouri; and the Holiday Hills Resort near Branson, Stone County, Missouri.  Silverleaf has 721 water service customers and 248 sewer service customers.  Silverleaf is current with respect to its annual reports and Commission assessments and is the subject of no pending actions involving service or rates.  

Algonquin is a Missouri limited liability company in good standing, headquartered at Litchfield Park, Arizona.  Algonquin's sole member is Algonquin Water Resources of America (AWRA), a Delaware corporation that is an indirect, wholly-owned subsidiary of Algonquin Power Income Fund, a publicly-traded Canadian income trust that holds some $800 million in energy and infrastructure-related assets in the United States and Canada.  AWRA serves 50,000 water service and wastewater service connections in the southern United States through numerous subsidiaries.  

The parties' transaction includes water and wastewater facilities in Texas and Illinois as well as the three in Missouri that are the subject of the applications now before the Commission.  A total of eight systems are involved.  The Joint Applicants have filed all required supporting documents with their applications, including certificates of corporate good standing and authority, board resolutions authorizing the transaction, the Asset Purchase Agreement, and pro-forma financial statements.  According to those statements, Silverleaf's Missouri water and wastewater operations hold assets worth about $3 million and will lose about $200,000 in 2005.  Algonquin has agreed to pay $13,200,000 for all eight systems.  

Certificates of Convenience and Necessity:

Silverleaf operates pursuant to certificates granted by this Commission in Cases Nos. WA-94-60, WA-94-246 and WA-98-129.  Algonquin requests that Silverleaf's certifi​cates be transferred to it, if possible.  Certificates of convenience and necessity are not transferable.  Algonquin must seek its own certificates.  

Motion to Consolidate:

Together with their applications and supporting documents, the Joint Applications also filed their Motion to Consolidate.  The Joint Applicants explain, in support of their motion, that the parties' transaction is a single, unified transaction that does not distinguish between water and wastewater assets, governed by a single Asset Purchase Agreement.  They suggest that administrative expedience would be served by consolidating the two cases.  The Commission agrees and will consolidate the two cases for all purposes.  

Notice and Intervention:

The Commission finds that notice of these applications should be given to the general public, interested parties and all of Silverleaf's customers and that a date for intervention of proper parties should be set.  The Commission’s Data Center shall mail a copy of this notice to the County Commission of Taney County, Stone County and Jefferson County.  In addition, the Commission’s Public Information Officer shall make notice of this order available to the media serving those counties and to the members of the General Assembly representing those counties.  Additionally, the Commission will direct the Joint Applicants to provide notice by mail, in a form acceptable to the Commission's Staff, to each of Silverleaf's water and sewer service customers.  

Staff Memorandum and Recommendation:

The Commission will also direct its Staff to submit a Memorandum and Recommendation regarding these applications.  

IT IS THEREFORE ORDERED:

1. That Case No. SO-2005-0207 is hereby consolidated for all purposes into Case No. WO-2005-0206.  Pleadings and other case papers should only display the style and number appropriate to Case No. WO-2005-0206.  

2. That the Missouri Public Service Commission’s Data Center shall serve notice as set out herein.

3. That the Missouri Public Service Commission’s Public Information Officer shall make notice of this Order available as set out herein.

4. That Silverleaf Resorts, Inc., and Algonquin Water Resources of Missouri, LLC, shall provide notice by mail, either as a billing insert or otherwise, to each water service or sewer service customer of the Missouri water and sewer service systems that are the subject of their transaction.  Such notice shall be in a form acceptable to the Staff of the Missouri Public Service Commission.  Silverleaf Resorts, Inc., and Algonquin Water Resources of Missouri, LLC, shall file in this case both a sample of the notice provided in compliance with this paragraph and a verified certificate of service stating the date or dates on which the notices were mailed.  

5. That any proper person wishing to intervene in this matter shall file an application to do so not later than 4:00 p.m. on Friday, February 4, 2005.  Such applications shall be filed with:

Secretary

Missouri Public Service Commission

Post Office Box 360

Jefferson City, Missouri 65102

with a copy served on:

Dean L. Cooper

Brydon, Swearengen & England P.C.

312 East Capitol Avenue

Post Office Box 456

Jefferson City, Missouri 65102

and:

Office of the Public Counsel

Post Office Box 2230

Jefferson City, Missouri 65102

6. That the Staff of the Missouri Public Service Commission shall file its Memorandum and Recommendation regarding the Application filed herein not later than 4:00 p.m. on Monday, March 7, 2005.

7. That this order shall become effective on January 6, 2005.  

BY THE COMMISSION

Dale Hardy Roberts

Secretary/Chief Regulatory Law Judge

( S E A L )

Kevin A. Thompson, Deputy Chief Regulatory 

Law Judge, by delegation of authority 

pursuant to Section 386.240, RSMo 2000.

Dated at Jefferson City, Missouri,

on this 6th day of January, 2005.
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