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ASSET PURCHASE AGREEMENT

" This ASSET PURCHASE AGREEMENT (“Agreement”) dated effective as of the
2.9 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 Purchaser”),
ALGONQUIN WATER RESOURCES OF ILLINOIS, INC., a Delaware corporation (Illinois
Purchaser”) 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, IIlinois 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
llinois Fox River Resort LaSalle County, IL
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 “Facilities™).

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 (i1)) Governmental Approvals.

“Assets”: As defined in Section 2.01 hereof.

“Assignment and Assumption”: 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 Ultilities by the regulatory agency governing the operation of such utilities in the
state in which the utility is located.

“Closing”: 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 amended.

“Consent”: Any consent, approval, authorization, action, waiver, permit, grant, franchise,
concession, agreement, license, exemption or Order of, registration, certificate, declaration or
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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.
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“Illinois Assets”™: Means that portion of the Assets, Facilities and Utilities which is
located in the State of Illinois.

“Including” or “Includes”: Means including without limitation or includes without
limitation.

“Inspection Period”: As defined in Section 6.03 hereof.

EE AR TY

“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, liabilities, 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.

“Lien”: 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.

“Order”: 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 (1)
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
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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.

“Proceeding”: 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.

“Seller”: 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
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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 Survey”: As defined in Section 3.03 hereof.

“Title and Survey Review Period”: As defined in Section 3.03 hereof.
“Title Commitment”: As defined in Section 3.02 hereof.

“Title Company”: As defined in Section 3.02 hereof.

“Title Policy”: As defined in Section 3.04 hereof.

“Transaction” or “Transactions™: 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.

“Working Capital”: 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 Threshold”: 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, and
Purchasers agree to purchase and accept from Seller all of the following assets, properties, rights,
licenses and business of Seller (the “Assets”), being all the assets that are used by Seller in
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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 not part of the Real
Property, which are necessary to enable Purchaser to repair, maintain and replace the
Lines.

(© 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 “B”
attached hereto (the ‘“Personal Property and Fixed Assets™), together with all transferable
warranties 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 Person (collectively, “Seller’s Permits™).

@ 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, personnel and agents and all other drawings, books, ledgers, files,
documents, and business records of every kind and nature of Seller relating 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, Missourl
Purchaser shall purchase from Seller the Missouri Assets and Illinois Purchaser shall purchase
the Tlinois Assets. The Purchase Price shall be allocated among the assets in accordance with the
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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 (i) 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 MIILLION 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 estimate 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 Working
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 confirm 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, Parent 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 Price;

(b) upon termination of this Agreement pursuant to Section 10.11, other than
termination pursuant to Section 10.11(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 Survey 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
Seller's 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 Seller's 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.

If 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 reasonable 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 Seller's cost and
expense (excluding any additional premium for the survey exception deletion), with an Owner's
Policy of Title Insurance (the “Title Policy”) issued through the Title Company on the standard
form in use in the States of Texas, Illinois 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:

10
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(a) Within fifteen (15) days after the Effective Date, at Seller’s sole cost and
expense, the following:

(1) 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;

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

(i1i)  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
government 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;

(vil)  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

(viit) 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 Ultilities 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
consummate the transactions contemplated herein. The execution 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 terms. Seller will take, and cause to be taken, all corporate or other action
that is necessary 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 such 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 Ultilities 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 aware 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 SELLER SET
FORTH HEREIN, SELLER MAKES NO REPRESENTATION OR WARRANTY AS TO THE
TRUTH, ACCURACY OR COMPLETENESS OF ANY MATERIALS, DATA OR
INFORMATION DELIVERED BY SELLER TO PURCHASER IN CONNECTION 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 CONNECTION WITH 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 and 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 similar
or better 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 force 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. '

@ 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.

(2) Cooperate in Publicity. 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 anyv Operating Agreements that expire in accordance with their terms).

14
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Prior to the Closing, Seller shall cancel (or modify to exclude or eliminate the Assets and
Utlities therefrom) all Operating Agreements which Purchasers have not agreed to
assume.

(1) 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.

() 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 Inspection 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 Period”), during which to obtain suitable financing
and conduct such feasibility studies, including Phase 1 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 1s” 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 and 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 untrue or any of its covenants being breached or
a materially adverse 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 Services
Agreement(s) .

ARTICLE 8
CONDITIONS TO SELLER’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 Closing Date.

8.01. Corporate Action. All corporate and stockholder action necessary (o
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 the 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, and interest in and to all of the Assets
being sold to Purchasers under the terms of this Agreement (the “Bill of Sale”);

(©) An Assignment and Assumption Agreement in form acceptable to
Purchasers, assigning only the Operating Agreements which Purchasers have agreed to
assume at Closing (the “Assignment and Assumption”);

(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”);

(H 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 defined 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;

(1) Possession of the Real Property, subject only to the Permitted Exceptions;
() 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
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1 Such other documents as are reasonably required to consummate the
transactions contemplated hereby.

9.02. Purchasers’ 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 as 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 parties pertaining to the Utilities and the
Assets incurred prior to the Closing, including all amounts owing under 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 be 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: (214) 747-3732
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If to Purchasers: c/o Algonquin Water Resources of America, Inc.
Attn: lan Robertson
2845 Bristol Circle
Oakville, Ontario L6H 7H7
Telephone: (905) 465 4500
Facsimile: (905) 465 4540

With copy to: Snell & Wilmer L.L.P.
One Arizona Center
400 E. Van Buren
Phoenix, Arizona 8§5004-2202
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. Amendments; Waiver. This Agreement may be amended only in writing by the
mutual consent of all of the parties, evidenced by all necessary and proper corporate 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

[§9]
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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 borne 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 purpose, 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 Seller’s Vice President of Resort
Operations, Purchasers may offer employment to such persons currently 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 employment 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 notice 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 Seller'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 a Services Agreement(s) pursuant to
Schedule 7.06 hereof.;

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

(2) 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 has been provided to Seller 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 any 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 terminated 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 and 9.04 hereof will survive; provided, however, that
if this Agreement is terminated 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 Purchasers 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 available to the Seller other than in this paragraph defined, and
Seller shall 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 for 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 Earnest
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 definitive 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.

&

Signed on August o7, 2004,
D3

SELLER: PURCHASER:

SILVERLEAF RESORTS, INC. ALGONQUIN WATER RESOURCES OF

AMERICA, INC.

By: %&W ot /p

Name: ww# I V\/'H/\ e J&2 Narne Iﬂ?fr{?&tson
zed

Title: c 0 Title: Au Signing Officer

ALGONQUIN POWER INCOME FUND

By. &—27 )
Name: /K

Title:

ALGONQUIN WATER RESOURCES OF
TEXAS, INC.

By: M /\[

e

- W/
Name: ZZn s Iy ﬁ/*?‘ﬂ—/#—”?f} /~
Title: y07 Corrp  4lio
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ALGONQUIN WATER RESOURCES OF
MISSOURI, INC.

(2’ ¢

Name: ,0 sl /0/&,7/;44—'71 7
Title: T s Az

ALGONQUIN WATER RESOURCES OF
ILLINOIS, INC.

By: &% 7#/

Name: 7 preie 2L W/J'M/\
Title:. 7~ 0/ tomnr 4oz




EXHIBIT A
REAL PROPERTY

Holly Lake
Wood County, TX
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FIELD NOTES 0.037 ACRES

C. L. CANNON SURVEY  A-121
WooD COUNTY, TEXAY
{SILVERLEAF W4€75-=47.DAT)

BEING all of that cextain let, tract, or parcel of land situated in the C.
.. Camnch Survay, Abstract Neo. 121, Wood County, Texas and being a part of a
called 20.000 acre tract described in a Desd from Freedom Financial
Corporation to Ascension Rasoris, Ltd. dated May 31, 1989 as shown of recerd
in Volume 1162, Page 529, Real Property Records, Wood County, Texas, saild
1ot, tract, or parcel of land being more particularly described by metes and
bounds as follows:

BEGINNING at a point for a cormer in the West line of said 20.000 acre ftract
and the Bast right-of-way line of Texas Parm Read Ho. 2869, a chain link
fence corner bhears S 88® 30’ E a distance of 1.6Z feet, said POINT CF
BEGINNING being N 01= 44' 31" W a distance of 121.16 feet from the Southwest

corner of gaid 20.000 acre tract)

THENCE N 01* 441 31" ¥ along the West line of said 20,008 acre <%ract and
said Bast right-of-way line, same being parallel with and 50.00 feet from
the centerline of said Farm Road, a distance of 53,09 feset to a point for a
corner, 2 chain link fence corner bears N 88° 26' E g distance of 1.8 feet;

THENCE N 882 26t 17" E along a chain link fence, a distance of 94.15 feet to
a chain link fence corner;

THENCE § 11° 53' 22" W along 2 chain link fence, a distance of 57.20 feet to
a chain link fence ¢orner;

THENCE N.89 30' 05" ¥ along @ chain link fence, a distance of 70.73 feet to
the POINT QOF BEGINMING and containlng 7.087 acres of land.

WE, TURNER'& ASS0CIATES, DO HEREBY CERRAGY THAT THESE FIELD NOTES VERE
PREPARED FROM AN ACTUAL SURVEY MADE Sai¥lH] ‘
NG THE MONTH OF AUGUST, 2001l. V4§

- T et et e e

HOMER C. TURNER, JR. ERPLS NO
‘August 20, 2001

Note: ] ST
The hearings aS Shown hereocn ate  "True Bearinds” &8 dotermined by solwr

observation.

See "DPLAT SHOVING SURVEY DF ASCENSICN RESORTS, LTD., TRACT" W4575-47.DAT
of aven date herewith. .

o8ilveri\Dpwls
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FIELD NOTES 0.012 AcaEg

C. L. CANNON SURVEY A-121
WOOD COUNTY, TEXAS -

{ SILVERLEAF W4675-47.DAT)

BEING all of that certain lot, tract, ox parcel of 1land sitoeted in the .
L. Cannon Syrvey, Abstract Wo. 121, Woed County, Texas and being & part of a
called 28.000 acre tract described inm a Deed from Freedom Financial
Corporation to Ascensien Resorts, Lid. dated May 31, 1983 as shown of racord
in Volume 1162, Page 523, Real Propexty Records, Wood County, Texas, sald
let, tract, or parcel of land being more particularly described by metes and

Bounds as follows:

BEGIHNING'at a chain link fence corner, said POINT OF BEGINNING being
N 01° 44' 31" W a distance of 515.79 feet and EAST a distance of §2.00 fee
from the Southwest corner of said 20.000 acre tract; ;

THENCE N 0&~v 29' 55Y ¢ along a chain link fence a distance of 26.36 feet to
& ¢hain link fence corner;

THENCE N B82= 44' 45" E along a chain link fence, a distance of 19.95 feat to
a chain link fence cornper;

THENCE S 05® 35' 04" E along a chain link fence, a distance of 26.23 faet to
a chain link fence corner;

THENCE S 82* 21' 22" W along a chain link fence, a distance of 19.53 feet to
the POINT OF BEGINNING and containing 0.012 acres of land.

VE, TURMER & ASSOCIATES, DG
PREPARZD ‘FROM AN ACTUAL SURVEY wef¥
DURJNG THE MONTH OF AUCUST, 20 /

A
< VN

e e  ——— e T S . 409 e

HOMER C. TURNER, JR.
August 2¢, 2001

- Note; 3
The bearings as shawn heregn aze "True Bearings" as determined by solar
pbservation. ‘ : :

See "PLAT SHOWING SURVEY OF ASCENSION RESORTS, LED. TRAOT® V4675-47.DAT

of even date herewith.

- BEilver2\pwl$6



BEING all of that certain lot, tract, or parcel of land situated in the A.
V. Sharp 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 a3 Deed from Fresdom Financial Corporation to5 Ascension
Records, LTD. dated May 31, 1989 as shown of record in Volume'llSZ, Page

560, -Real Property Records, Wood County, Texas, said lot, tract, or parcel
of ‘1land being more particularly described by metes and bounds as follows:

~ BEGINNING at a chain link fence corner, said POINT OF BEGINNING being

.8 00° 03" 00" E a distance of 188.62 feet and EAST a distance of 30.39 feet
from a 2 inch iron pipe found at an 8 inch post fence corner at- an EI1
corner of said 4163.49 acre tract and the called Northeast corner of the §,
B. Hunter Survey, Abstract No. 315, Wood County, Texas;

THENCE S 88° 01l' 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;

THENCE S 31° 14' ¥ along a chain link fence, a distance of 58.98 feet to 3
chain link fence corner;

THENCE N 61 21' W along a chain link fence, a distance of 30.02 feet to a
chain link fence corner; ' :

THENCE N 00° 26' 25" W along a chain link fence, a distance of 80.67 fest to
the POINT OF BEGINNING and containing 0.099 acres of land.




BEING all of that certain lot, tract, or parcel of lapg Situated in the 2,
V. Sharp 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 Freedonm Financial Corporation to Ascension
Records, LTD. dated May 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 follaws:

BEGINNING at a chain link fence corner, said POINT OF BEGINNING being

5 00° 03' 00" E a distance of 188.62 feet, 5 00° 13' 11" B a distancs of
43.98 feet, and EAST a distance of 48.30 feet from a 2 inch iron pipe found
‘at an 8 inch post fence corner at an E11 corner of said 4163.49 acre tract
and the called Northeast corner of the §. B.  Hunter Survey, Abstract No.
315, Wood County, Texas;

THENCE N 85° 07' E along a chain link fence, a distance of §.09 feet to a
chain link fence corner;

.THENCE S 08= 02' E along a chain link fence, a distance of 11.67 feet to a
chain link fence corner; :

THENCE § 88%= 10' w along 2 chain link fence; a distance of 7.17 feet tg a
chain link fence corner; :

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




BEING 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
Tract-Exhibit A" in a deed from Freedom Financial Corporation to Ascension
Resorts, LTD. dated May 31, 1989 as shown of record in Volume 1162, Page 560
Real Property Records, Wood County, Texas, sald lot, tract, or parcel of
- land being more particularly described by metes and bounds as follows:

‘BEGINNING at a chain link 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 sald Halyard Survey;

THENCE 8 23= 12' 12" W along a chain link fence, a distance of 108.48 feet
to a chaln link fence corner;

THENCE N 66= 47' 48" ¥ along a chain link fence, a distance of 73.58 feet to
a chaln link fence corner;

THENCE N 23= 12' 12" E albng a chain link fence, a distance of 116.94 feet
to a chain link fence corner; '

"THENCE S 60° 14' 22" E along a chain link fence, a distance of 74.07 feet to
the POINT OF BEGINNING and containing 0.1%0 acres of land.



BEING all of that certain lot, tract, or parcel of land situated in the L.
B. Henderson Survey, Abstract No. 279, Wood County, Texas and being part of
that certaln tract designated as "Club Land" as shown of "plat  of Part III,
Sectin II, Holly Lake Ranch and filed of record in Volume 4, Page 62, Plat
Records, Wood County, Texas, said lot, tract, or parcel of land being more
particularly described by metes and bounds as follaws: '

BEGINNING at a chain link fence corner, said POINT OF BEGINNING being

§ 64° 41' 19" ¥ a distance of 164.62 feet from a 1/2 inch iron rod found at
the most easterly corner of said "Club Land" and at the intersaction of the
North line of Cliffside Path and the West line of Winding Trall;

THENCE N 87° 56' 01" W along a chain link fence, a distance of 79.89 feet to
a chaln link fence corner;

THENCE N 0l= 12' 38" E along a chain link fence, a distance of 99.59 feet to
a chain link fence corner;

THENCE 3 87° 56' 01" E along a chain link fence, a distance of 79.89 feat to
a chain link fence corner;

THENCE 3 Q1= 12' 38" W along a chain link fence, a distance of 99.59 feet to
the POINT OF BEGINNING and containing 0.183 acres of.land.




BEING all of that certain lot, track, or parcel of land situated in the G.
J. Ruddle Survey, Abstract No. 513, and the B. Martin Survey, Abstract

No. 396, Wood County, Texas and being part of that certaln tract of land
designated as "Reserved” as shown on plat of Part II, Section IX, Holly Lake
Ranch and filed for record in Volume 8, Page 45, Plat Records, Wood Caounty,
Texas, said lot, tract, or parcel of land being more particularly described
by metes and bounds as follows:

BEGINNING at a chain link fence corner, said POINT OF BEGINNING being

N 522 B3' 42" ¥ a distance of 42.50 feet from a 1/2 inch iron rod set for
. the E11 corner of above mentioned "Reserved" tract and the called Southwest
corner of sald Martln Survey;

THENCE N 18= 38' 11" W along a chain link fence, a distance of 83.36 faet to
a chaln link fence corner;

THENCE N 71 43' 06™ E along a chain link fence, a distance of 89.08 feet to
. a chaln 1link fence corner;

THENCE 8 16° 26' 49" E along a chain link fencé, a distance of 98.27 feet to
a chain link fence corner;

THENCE § 81® 35' 23" W 1long a chain link fence, a distance of 86.70 feet to
the POINT OF BEGINNING and containing 0.182 acres of land.




BEING all 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 & except several tracts) described a "First
Tract-Exhibit A" in a Deed from Freedom Financial Corp. to Ascension
Resorts, LTD dated May 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 chain link fence corner, sald POINT OF BEGINNING being

§ 58° 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 said

Phase 5 being filed of record in Volume 9, Page 93B, Plat Records, Wood
County, Texas;

THENCE 3 60° 43' 31" W along a chain link fence, a distance of 139.08 feet
to a chain link fence corner; ' ' v

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

THENCE N 60° 16' 55" E along-.a chain link fence, a distance of 125.96 feet
to a chaln link fence corner;

THENCE 3 39° 53' 42" E along a chain link fence, a distance of 101.41 feet
to the POINT OF BEGINNING and containlng 0.302 acres of land.




EXHIBIT A
REAL PROPERTY

Hill Country Resort
Comal County, TX

COMMENCING: AT A 1/27 IRON BAR FOUND MARKING THE SOUTHEAST
CORNER OF SAID 4.2259 ACRE TRACT AND THE NORTHEAST CORNER
OF THE RESIDUE OF A CALLED 343.44 ACRE TRACT OF RECORD IN
OLUME 107, PAGE 393 OF THE DEED RECORDS OF COMAL COUNTY,
TEXAS AND A POINT ON THE WEST LINE OF A VARIABLE WIDTH

FARM TO MARKET ROAD 306 BEING S54°53'54"F 229.58 FLET FROM
;A CONCRETE HIGHWAY MONUMENT.

t

|THENCE:  N88°21°20"F 461.28 FEET TO A POINT ON THE SOUTH
PROPERTY LINE OF SAID 4.2259 ACRE TRACT AND THE NORTH
LINE OF SAID RESIDUE OF 343.44 ACRE TRACT.

THENCE: N 01'38°40°W 19.30 FEET LEAVING THE NORTH FPROPERTY
INE OF ‘SAID RESIDUE OF 343.44 ACRE TRACT AND ONTO THE B
AlD - 4.2259 ACRE TRACT TO A 37 STEEL CHAINLINK FENCE POST

£ THE HEREIN DESCRIBED 0.152 ACRE TRACT AND THE PLACE OF
BEGINNING:

THENCE: S 671°39'52"W 30.78 FEET TO A 37 STEEL CHAINLINK
FENCE POST FOR AN ANGLE POINT OF THIS HEREIN 0.152 ACRE TRACT:

THENCE: S 88°22°25°W 51.96 'FEET TO A 37 STEEL CHAINLINK FENCE " - . -
POST FOR CORNER: '

THENCE: N 13°04°11"W 82.38 FEET TO A 3~ STEEL CHAINLINK FENCE
POST FOR CORNER:

;THENC‘E: N 61°44'27°F 6.66° TO A 3" STEEL CHAINLINK FENCE POST
AND AN ANGLE POINT FOR THIS HEREIN DESCRIBED 0.152 ACRE TRACT:
|
1
THENCE: N 63°42°15"E 22.74 TO A 3° STEEL CHAINLINK FENCE POST FOR
‘CORNER:

THENCE ST 85°13'577E 71.28 TO A 3" STEEL CHAINLINK FENCE POST FOR
ORNER:

THENCE: 5 08" 00'45°E 48.00° TO THE PLACE OF BEGINNING AND CONTAINING
0.152 ACRES OF LAND MORE OR LESS. :



EXHIBIT A
REAL PROPERTY

Piney Shores Resort
Montgomery County, TX



) BEING a 035 : acre tract of land out of: end o part of the Efijeh Collord Survey; A— Montgomnry
. County, . Tekasy, Smd tract also. being: knewn .a§ -a 0.358 ocr» troct, recorded Under Clerks File:: No.

8841705, Reql" Property Records Montgomery Coun’ty, Texas Sub)ect tract bemg more pcr’bcufariy
,crnbed GS follQWS ' Y

o | he maost: Nor’thees’( carner of a. 0336 oora tmct recorded
‘under Clerks Fils No. 8841705 Real _Aroperty Rezeérds;, Montgemery County, Toxos < .Said rad bemg .

L the west tht of =woy line of: 'ongmnre ’Rood (60 foot rrght of woy) and bemg the Northeast corner” of
© the here'n:descrybad tract; : _ S S

" BEGINNING | it b 578" ron rod found

‘_1;tTPENCE 3.14 OO 04 W‘ clong SGld west rlght —of=way hne c._d';_fs;‘,i;o);i'ce 'of 11'5.00' féet-j to a- E;/'B""'
. iren rod found for corner ; o o S

THENCE N 76 “og": 28 W Ieovmg . soid” west rig'h-t-—of——woy: liné, o distance of 135:04 feet to g
5/8 n’on rod found for‘ correr; IR S T '

THENCE N 14 01 E d dlstcnce of  115.02 feé‘t' to d 5/8 1ron rod found for comer.

_;,,THENCE S 75" 59' 56 E g dlstcnce of 135.00 feet io the- POtNT OF BEG[NNING and contommg
0356 qcres of lond mare ‘or less.

—— e e
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SILVERLEAF RESORTS Fax:214e304740

TEL A Aug 24,04  15:11 No.0O4 P.O2

*A Land Surveying Company”

August 24, 2004
A7AC02]

under Montgomery County Clerk’s File No. 8441705, Real Property Records
Montgomery County, Texzs angd being more particularly described ag follows:

COMMENCING at g 5/8” iron rod for the soythwesterly corner of said 1.75 gere tract,
als0 being the most nosthern point of said 0.773 acre tract;

THENCE 8 86 deg. 00’ 00 E, a distance of 261.98 faet to g 5/3" iron rod for point of
comer, also being the POINT OF BEGINNING of the berein described tract;

THENCE N 20 deg. 09' 35 B, a distanea of 41.86 feet t0 a 5/8" iron rod for a point of
comer,

THENCE § 60 deg. 45" 30" W, a distance of 103.15 feet to a 5/8" iron rod for & point of
cornor;

THENCE & 20 deg. 69° 35" W, a distance of 90.02 feet 10 a 5/8” iron rod for point of
cofmer;

THENCE N 60 deg. 45 30" E, a distance of 103.15 fest 10 & /8" iron rod for point of
cofner,

THENCE N 20 deg 09 35+ E, a distance of 46.16' 1o the POINT OF BEGINNING and
containing 0.21 Beros of land more or Jass,

P.C. BOX 1080 f CONROQE, TEXAS 77305 / B3G-539-5444
© O RuIvCorpERcox-intamet. com



EXHIBIT A
REAL PROPERTY

The Villages
Smith County, TX



All .that certain lof, tract or parce/ of land belng. a I.7156 acre tract” of land /ocafed in- Secffon
43, Don Thomas Quevado Seven League Grant, A-18, Smith County; being ‘partially /ocafed _
within that same property described in-that instrument styled Vacaf/on of Plaf. and- W/J‘hdrawa/ v
of Property from Residential Community, Villages South Subd/wsmn Unit /8 recorded in )‘he ’
records of Smith County, Texas, and being more parfticuiarly descr/bed as fo//ows

COMMENCING, at a 5/8-inch iron rod with yellow p/asi‘lc cap’ sfamped- “GSES INC RPLS
4804~ set for the intersection of the northeast right-of-way of FM Highway No. 266/ with the
southeast right-of-way of Big Timber Drive, said point also being the soufhwesféf/y corner of:
said vacated Unit 18; ' ; : :

THENCE, with said northeast righf-of-way of FM Highway No. 266/, Soufh 56. degrees ) i
minutes 48 seconds East, a distance -of 1182.54 feet to.a &/8-inch -iron rod with yellow plastic:
cap stamped “GSES INC RPLS 4804° setl for the POINT OF BEG/NN/NG » .

THENCE, North 33 degrees 56 minutes |9 seconds East , a d/s'fia_n-ce" of 208 76 fee’f to 05/8-, v
inch iron rod with )/ellow‘p/asf/'c cap stamped "GSES INC -RPLS 4804~ sef’ ‘for corner; . o

T/—!ENCE North 56 degrees O3 minutes 34 seconds Wesf g distance <01 186.489. feaf fo-a '5/_8-"
inch iron rod with yellow p/asf/c cap stamped “GSES INC - RPLS 4804" sef for - corner; .

THENCE, North 40 degrees Ol minutes /6 seconds Easf a d/si‘ance of 52/ 62 feei to a. 5/8 lnch
iron rod with yellow plastic cap stamped “GSES INC RPLS 4804" sef for corner;

THENCE, South 48 degrees 18 minutes 50 seconds. East, a d/sfance of 806.29 feet fo a 5/8- Inch
iron rod with yellow plastic cap stamped GSES INC RPLS 4804~ sef for corner; .

THENCE, South 37 degrees 539 minutes /0O seconds Wesf, g distance or- /5700 feet fo a 5/8— .
inch iron rod with yellow plastic cap stamped "GSES INC RPLS 4804” set for ' corner; _ :

THENCE, South 40 degrees 33 minufes 24 seconds West, a distance of 93.93 feet to g 5/8-
inch iron rod with yellow plostic cap stamped “GSES INC RPLS 4804~ sef for corner; ‘

THENCE, South 42 degrees O7 minutes 20 seconds West, g distance. of 402.64. feef to a 5/8-
inch lron rod with yellow plastic cap stamped "GSES INC RPLS 4804" set corner on sald
northeast right-of-way of FM Highway No. 266/ sagid point also belng the beginning of non-
tangent curve to the left having a radius of 5875.4/ feef; .

THENCE, northwesterly, with said curve fto the left and said northeas! right-of-way of FM

Highway No. 266l through a cenfral ongle of 05 degrees 44 minutes 55 seconds, an arc distance
of 589.49 feet (chord bears Norih 53 degrees |0 minutes 2| seconds West o distonce of 589.25
feet) to the POINT OF BEGINNING: ’

CONTAINING, 5/0,33!1 square feet, or 1.7156 acres of land,- more or less.



