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November 18, 2002 

Ms. Janet H. Deixler 
Secretary to the Commission 
Public Service Commission 
3 Empire State Plaza 
Albany, NY 12223 

RE: Petition for the Transfer of Water Company Assets 

Dear Secretary Deixler: 

Enclosed for filing please find the original and twenty (20) copies of a joint 
petition by the Pine Hill Water Company and the Town of Shandaken, Ulster County, 
New York, for approval of the transfer of all of the water supply assets of the Pine Hill 
Water Company to the Town of Shandaken. 

Should you or the Commission have any questions or need any further 
information, please contact me at the address or phone number above. 

Very truly yours, 

NOLAN & HELLER, LLP 
By: Robert H. Feller 

Enclosures 

Cc: Terresa Bakner, Esq. 



THE STATE OF NEW YORK 
PUBLIC SERVICE COMMISSION 

In the Matter of the Joint Petition by the Case No.  
Pine Hill Water Company and the Town of 
Shandaken, Ulster County, New York for Petition for the Transfer 
Approval of the Transfer of All of the Water of Water Company Assets 
Supply Assets of the Pine Hill Water Company 
to the Town of Shandaken 

To the Public Service Commission of the State of New York: 

1. This Petition requests approval of the transfer of substantially all of the assets 
of the Pine Hill Water Company ("PHWC") to the Town of Shandaken, Ulster 
County, New York (the "Town"), collectively referred to as the Petitioners, in 
accordance with the terms and conditions of that certain asset purchase 
agreement, by and between PHWC and the Town, dated October 22, 2002 
(the "Asset Purchase Agreement"). A copy of the Asset Purchase Agreement 
is attached as Exhibit A to this Petition. 

2. PHWC provides water service to approximately 140 customers in and around 
the area of the former Village of Pine Hill located in the Town. 

3. PHWC was incorporated under the laws of the State of New York in 1895 as a 
transportation corporation under the predecessor of the current Transportation 
Corporation Law. A copy of its certificate of incorporation is attached as 
Exhibit B to this Petition. 

4. PHWC is the holder of water supply permit No. 10,181, issued on September 
13, 2002 (the "Permit"). A copy of the Permit is attached as Exhibit C to this 
Petition. 

5. The rates PHWC charges to its customers are regulated by the Public Service 
Commission ("PSC"). The current tariff is attached as Exhibit D to this 
Petition. 

6. The Silk Road Organization NY, Inc. ("Silk Road") is a New York business 
corporation and owns certain real property in the vicinity of the PHWC water 
system. In accordance with the terms and conditions of that certain real 
property purchase agreement, by and between Silk Road and the Town, dated. 
October 24, 2002 (the "Real Property Purchase Agreement"), Silk Road has 
agreed to convey that certain water supply resource commonly known as 



"Silo B" to the Town for use by the Town as a water supply resource for the 
PWHC water system. A copy of the Real Property Purchase Agreement is 
attached as Exhibit E to this Petition. 

7. Presently, the sole stockholder of both PHWC and Silk Road is Mr. Dean 
Gitter. 

8. The transfer of substantially all of the assets of PHWC to the Town in 
accordance with the terms and conditions of the Asset Purchase Agreement is 
subject to the approval of various regulatory agencies including the Public 
Service Commission ("PSC"). 

9. The assets proposed to be transferred to the Town by PHWC are described in 
Article II of the Asset Purchase Agreement and the Schedules thereto. 

10. The closing of the transactions contemplated by the Real Property Purchase 
Agreement is conditioned on, among other things, the closing of the 
transactions contemplated by the Asset Purchase Agreement. 

11. In furtherance of the acquisition of the water supply assets in accordance with 
the terms and conditions of the Asset Purchase Agreement and the Real 
Property Purchase Agreement, the Town Board commissioned the preparation 
of a map, plan and report in anticipation of forming a water district pursuant 
to Article 12-A of the Town Law. On November 7, 2002, the Town Board 
adopted an order setting the date for a hearing regarding the establishment of 
the water district. The hearing is to take place on December 2, 2002 at 7:00 
P.M. 

12. The PHWC water system is old, dating from 1893. The storage and delivery 
systems are in need of substantial upgrading. 

13. To effect major improvements to the water supply system, the Town and 
PHWC have arranged for two (2) grants and a no-interest loan in the 
following amounts: 

a. Four hundred thousand dollars ($400,000.00) grant from the U.S. Housing 
and Urban Development Small Cities Program. 

b. Nine hundred forty eight thousand two hundred eight dollars 
($948,208.00) grant from the New York Drinking Water State Revolving 
Fund (the "Revolving Fund") administered by the NYS Environmental 
Facilities Corporation ("EFC"). 

c. Three hundred sixteen thousand sixty-nine dollars ($316,069) no interest 
loan from the Revolving Fund administered by the EFC. 

14. In order to qualify for grants under the Revolving Fund program, an applicant 
must demonstrate hardship in that the target service charge cannot be achieved 



through the award of a low-interest or no-interest loan. Even if such a 
demonstration were made, grant money availability for any given system in 
any given year is still dependent on the total amount of funds available for 
grants in New York State and the extent of competition from all other water 
supply systems that similarly qualify for grant consideration. Grants are 
evaluated and awarded annually depending upon these factors. 

15. Taking into account the grants and the no-interest loan, the "cost of the district 
to the typical property," as defined in section 209-a (4) of the Town Law, is 
two hundred sixty four and 80/100 dollars ($264.80). This figure reflects no 
increase in user charges from the current operation and a twenty-dollar 
($20.00) annual charge for the capital recovery component from the no- 
interest loan. 

16. Without the grants and the no-interest loan, the project improvements could 
only be accomplished, if at all, with a very substantial increase in the cost to 
the typical household. While the current proposal does not exceed the cost 
threshold set by the State Comptroller for improvement districts (and hence 
does not require Comptroller approval), a comparable proposal without grant 
funding might require Comptroller approval. In such an event, there exists the 
possibility that the costs might not be acceptable to the State Comptroller or 
that the residents of the to-be-formed Pine Hill Water District might petition 
for a referendum and disapprove the required bond resolution. 

17. In order to benefit from the grant and no-interest loan from the Revolving 
Fund, the grant and loan must close by the end of March 2003. 

18. The Staff of the EFC have advised the Petitioners that, in order to close the 
grant and loan on this schedule, all required submittals must be made by mid- 
February when the EFC loan committee meets. 

19. If all required submittals, are not made in the time framework set forth in the 
previous paragraph, the existing grant and no-interest loan eligibility will 
expire. 

20. Approval of this Petition is also a prerequisite to the closing of the 
transactions contemplated by the Asset Purchase Agreement and the Real 
Property Purchase Agreement. The transfer of such assets is, in turn, one of 
the prerequisites to closing on the Revolving Fund grant and loan. 

21. Therefore, in order to have reasonable assurances of meeting the EFC 
submission deadline, the Petitioners estimate that this Petition would have to 
be approved by the end of January 2003. 

22. Either of the Petitioners could reapply for a future grant award but such a 
request would be reevaluated based on the then-current pool of available 



funds and applicants. Not only would there be no certainty of receiving grant 
funding, but the Staff of the EFC have advised the Petitioners that it is likely 
that less grant funding will be available overall in New York State and that the 
pools of applicants for such funding will be more competitive. 

23. Thus, a failure to have this Petition approved in a timely manner would put 
the much-needed improvements to the Pine Hill water supply system in 
serious jeopardy. 

24. Accordingly, the Petitioners request that the PSC consider this application on 
an emergency basis under the provisions of State Administrative Procedures 
Act section 202 (6). Failure to have Commission's approval by the end of 
January 2003 would likely result in the loss of grant funds for the system 
improvement. The loss of such grant funds would minimally delay the system 
improvements and might well prevent the implementation of these 
improvements for the foreseeable future. 

Respectfully submitted. 

C^L^gj^MJ 
Whiteman, Osterman, & Hanna, LLP 
Attorneys for PHWC 
By: Terresa Bakner 

(Ze(^  [P(^^ 

Nolan & Heller, LLP 
Attorneys for the Town 
By: Robert H. Feller 

Dated: November /£, 2002 
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ASSET PL RCHASE AGREEMENT 

THIS ASSET PL'RCHASE AGREEMENT (this -Agreement"), dated as of this __ day 
of , 2002, by and between Pine Hill Water Company, a New York corporation (the 
-Seller"), and Town of Shandaken. a New York municipal corporation (the -Buyer") The Seller 
and the Buver are sometimes collectively referred to herein individually, as a ""Party" and 
collectively, as the '"Parties." 

WITNESSETH: 

WHEREAS, the Seller operates a water company located in Shandaken, New York; and 

WHEREAS, the Buyer desires to acquire and assume from the Seller, and the Seller 
desires to transfer and assign to the Buyer, substantially all of the assets of the Seller, on the 
terms and subject to the conditions set forth in this Agreement. 

NOW. THEREFORE, in consideration of the premises and the covenants hereinafter set 
forth, the Parties, intending to be legally bound, hereby agree as follows: 

ARTICLE I 
DEFINITIONS 

For purposes of this Agreement, the following items have the meanings specified or 
referred to in this Article I 

"Encumbrance" shall mean any charge, claim, condition, equitable interest, lien, option, 
pledge, securitv interest, right of first refusal, or restriction of any kind, including any restriction 
on use, transfer, receipt of income or exercise of any other attribute or ownership. 

"Governmental Authorization" shall mean any approval, consent, license, permit, waiver, 
or other authorization issued, granted, given or otherwise made available by or under the 
authoritv of any Governmental Body or pursuant to any Legal Requirement 

•"Governmental Bodv" shall mean any; 

(a) nation, state, county, city town, village, district or other jurisdiction of any 

nature: 

(b) federal, state, local, municipal, foreign or other government; 

(c) uovernmental or quasi-governmental authority of any nature (including 
any uovernmental agency, branch, department, official or entity and any court or other tribunal); 



fd)       multi-national organization or body; or 

(e)       body exercising, or entitled to exercise, any administrative, executive, 
judicial, legislative, police, regulatory or taxing authority or power of any nature. 

"Legal Requirement" shall mean any federal, state, local, municipal, foreign, 
international, multinational or other administrative order, constitution, law, ordinance, principle 
of common law, regulation, statute or treaty. 

•"Non-Assignable Rights" shall mean any contractual right of the Seller or Governmental 
Authorization (a) which is a matter of law or by its terms is not assignable by the Seller to the 
Buver, or (b) which is not assignable by the Seller to the Buyer without the consent of a third 
Person other than a Related Entity and which consent has not been obtained prior to the Closing 
Date. 

"Person" shall mean any individual, corporation (including any non-profit corporation), 
general or limited partnership, limited liability company, joint venture, estate, trust, association, 
organization, labor union or other entity or Governmental Body 

"Related Entities" shall mean Crossroads Ventures, LLC and The Silk Road Organization 
NV Inc 

ARTICLE 11 
THE SALE OF THE ASSETS AND ASSUMPTION OF LIABILITIES 

Subject to the terms and conditions set forth in this Agreement, the Seller agrees to sell, 
convev, transfer, assign and deliver to the Buyer, and the Buyer agrees to purchase, accept and 
assume from the Seller, at the Closing (as defined herein), all assets of the Seller of every kind, 
character and description, whether tangible, intangible, real, personal or mixed, and wherever 
located in accordance with the terms of Section 2.1 through Section 2.7 (other than the Excluded 
Assets set forth in Section 2.8 of this Agreement) all of which are sometimes hereinafter 
collectively referred to in this Agreement as the "Assets." The principal assets of the Seller are 
described in Sections 2.1 through 2 7 of this Agreement and the schedules related thereto identify 
assets of the Seller that will be transferred. The Seller represents and warranties that the 
aforementioned schedules are. to the best of its knowledge, complete and accurate The Buyer 
also agrees to assume certain specific liabilities of the Seller that are set forth in paragraph 2.9 of 
this Agreement. 

2 1 Real Propertv. All right, title and interest whatsoever of the Seller in real 
propertv. including, but not limited to, any water rights, easements, prescriptive rights or claims 
to adverse possession (the "Real Property")    Notwithstanding the foregoing, any water rights, 
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easements, prescriptive rights or claims of adverse possession of the Seller which directly affect, 
burden, encumber or relate to any of the assets set forth on Schedule 2 1(a) to this Agreement 
shall be retained in perpetuity by the Seller; provided, however, that the Seller shall convey an 
access and maintenance easement to the Buyer, so as to enable the Buyer to enter upon the real 
propertv of the Seller and the Related Entities to the extent necessary to operate, maintain and 
repair the existing water distribution system conveyed by the Seller and The Silk Road 
Organization NV Fnc to the Buyer pursuant to this Agreement and the Real Property Purchase 
Asreement A list of the Real Propeny which the Seller intends to convey to the Buyer is set 
forth in Schedule 2.1(b) to this Agreement, The Parties acknowledge that the list contained in 
Schedule 2.1(b) may not contain a complete description of the interests the Seller has in real 
property and the Seller agrees to assign to the Buyer all other assignable interests it has in real 
property. The Buver uilfbe entitled to an assignment of any agreements for the lease or rental 
of real propertv to which the Seller is a party but at the Buyer's sole discretion it may refuse to 
accept such an'assignment In the case of such a refusal, the Seller will continue as a party to the 
lease or rental agreement. 

? -> Equipment. All the equipment, machinery, tools and other tangible personal 
property owned bv the Seller. A list of equipment owned by the Seller is contained in Schedule 
2 2. The Parties acknowledge that the list contained in Schedule 2 2 may not contain a complete 
description of the equipment owned by Seller, To the extent that the Seller owns any equipment 
that is not described in Schedule 2 2, the Seller shall'continue to be obligated to transfer such 
equipment to the Buyer but the Buyer shall have the right to reftise to accept the transfer. In the 
case of any such refusal, the Seller will continue to own the equipment that the Buyer has 

refused 

2.3 Operating Funds: Accounts Receivable All of the operating funds of the Seller 
(the "Operatinu Funds") and all of the accounts receivable and other claims for money owing to 
the Seller which are owimi and unpaid for a period not greater than ninety (90) days as of the 
Closinu Date (the --Accounts Receivable"), The Seller will provide the Buyer with a complete 
list the~ accounts where Operating Funds are located and of the Accounts Receivable prior to 

closing 

2.4 Inventory, All the inventory owned by the Seller, A list of inventory owned by 
the Sell'er is contained in Schedule 2 4, 'The Parties acknowledge that the list contained in 
Schedule 2 4 may not contain a complete description of the inventor.- owned by Seller To the 
extent that the Seller owns any imentory that is not described in Schedule 2,4. the Seller shall 
continue to be obligated to transfer such inventory to the Buyer but the Buyer shall have the right 
to refuse to accepfthe transfer In the case of am such refusal, the Seller will continue to own 
the inventoo, that the Buyer has refused 

2 5 Books and Records. All books and records of the Seller including, but not limited 
to (a) current and historic operating records as maintained by the Seller and/or in the possession 
of the Related Entities, (b) records of any capital improvements and repairs; (c) engineering 
plans and reports created in support of the proposed water improvement project; and (d) files and 



records prepared by the Seller's attorneys and accountants related to the business of the Seller, 
other than those files and records excluded under Section 2.8(e), 

2 6    Permits and Grants / Loans.    Governmental Authorizations issued by, and all 
registrations and tilings with, any Governmental Body, whenever issued or filed, as set forth in 
Schedule 2 6    All rights and interests in a grant and loan for which a commitment letter, dated 

uas issued to the Seller bv the New York State Environmental Facilities Corporation, 

2 7       Contracts    All rights and interests of the Seller in any contracts set forth in 
Schedule 2 7,  Nothing in this section requires the transfer of Non-Assignable Rights, 

2,8       Excluded Assets,  The following assets are specifically excluded from the Assets 
beinu purchased bv the Buyer pursuant to this Agreement (collectively, the "Excluded Assets"): 

(a) the consideration for the Assets delivered to the Seller pursuant to this 
Agreement: 

(b) the rights of the Seller to enforce the obligations of the Buyer to pay, 
perform or discharge the liabilities and obligations of the Seller assumed by the Buyer as 
hereinafter provided" and all other rights of the Seller under this Agreement and the instruments 
and certificates delivered by the Buyer in connection with this Agreement; 

(c) the Seller's franchise as a corporation, its articles of incorporation, 
corporate seal, minute books and stock books, stock transfer records and similar records relating 
to the Seller's organization, existence or capitalization, and the capital stock of the Seller and all 
other records which the Seller is required by law to keep in its possession. However, the Seller 
does not retain any rights and obligations under Article 4 of the Transportation Corporation Law, 
such riuhts onlv being available to the Seller if and when it receives municipal consent pursuant 
to Section 41 of the Transportation Corporation Law to supply water to a service area other than 
the former Villaue of Pine Hill Seller further agrees to provide the Buyer copies of any 
documents excluded by this subparagraph if a Governmental Authority requires the production 
of.such document 

(d) the Seller's corporate name "Pine Hill Water Company;" 

(e) any files and records prepared by the Seller's attorneys and accountants 

which are privileged; 

(0 all claims, causes of action, chooses in action, rights of recovery and rights 
of set-off of anv kind in favor of the Seller, and pertaining exclusively to, arising out, of or 
offsettinu anv liabilitv of the Seller not assumed by the Buyer pursuant to this Agreement 
(collecti'elv.'the -Excluded Liabilities"), and all rights, including without limitation, refunds or 



prepavments uith respect to taxes, and other refunds, prepayments, or claims relating exclusively 
to or arising out of the Excluded Assets or the Excluded Liabilities retained by the Seller, 

(u)       all rights with respect to any policies of insurance owned by the Seller to 
the extent such policies may provide coverage or a defense with respect to the Exdlided Assets 

or the Excluded Liabilities, 

(h) the work product of all consultants and contractors with respect to claims 
related exclusively to the Excluded Assets or the Excluded Liabilities, and 

(i) all rights against any third parties relating exclusively to the Excluded 
Liabilities, whether arising under law, contract or otherwise, except that the Seller does not retain 
anv cause of action for libel or slander, 

2 9 Assumption of Liabilities At the Closing, as further consideration for the sale 
and transfer of the Assets, the Buyer shall assume and agree to pay, perform, fulfill and 
discharge- (a) the accounts payable of the Seller owing and unpaid for a period not in excess of 
ninety (90j days prior to the Closing Date as set forth in Schedule 2.8(a) (the -.Accounts 
Payable"), (b) anv liabilities of the Seller consented to in writing by the Buyer which may be 
incurred after the execution, of this Agreement and prior to the-Closing Date; and (c) any 
obliuations of the Seller for any contracts, liabilities and agreements entered into or incurred by 
the Seller and arising after the execution of this Agreement incurred in the ordinary course of 
business or the in course of maintaining the existing condition of the Assets as contemplated by 
Section 7.1(a) Any such expense shall not be in excess of Two Thousand Five Hundred Dollars 
($2,500 00) unless otherwise consented to by the Buyer, such consent not to be unreasonably 
withheld. It is further provided that the Buyer shall not, under any circumstances, assume any 
liability for anv long-term debts (debts maturing more than one (1) year from the Closing Date). 

2 10 No Other Liabilities, It is expressly agreed and understood that, except as 
provided in Section 2 9 above, the Buyer is not assuming any liability or obligation of the Seller, 
of any kind or nature, whether known or unknown as of the Closing Date, whether fixed or 
contirment, and the transfer of the Assets pursuant to this Agreement shall be free and clear of all 
other liabilities. Encumbrances or other obligations of the Seller. 

2,11 Non-Assiunable R'mhts, Nothing in this Agreement shall be construed as an 
assignment of, or an attempt to assign to the Buyer, any Non-Assignable Right, including, but 
not limited to. the Governmental Authorizations set forth in Schedule 2.6. In connection with 
such Non-Assignable Rights 

(a) the Seller shall use its best eftbrts. both prior to and following the Closing 
Date, in order to obtain for the Buyer the required consent of any third Person with respect to a 
Non-Assignable Right in a form reasonably satisfactory to the Buyer to allow for the transfer 
thereof; 



(h) the Seller and the Buyer shall cooperate in making reasonable and lawful 
arrangements acceptable to the Buyer designed to provide to the Buyer the benefits of any Non- 
Assignable Right, 

(c) the Seller and the Buyer shall cooperate in enforcing any rights of the 
Seller arising from such Non-Assignable Rights against the issuer thereof or the Person(s) 
thereto; 

(d) the Seller and the Buyer shall take all. such actions and do, or cause to be 
done, all such things as shall reasonably be necessary and proper in order that the value of any 
Non-Assignable Rights shall be preserved and shall inure to the benefit of the Buyer, and 

(e) the Seller shall pay over to the Buyer all money collected by or paid to the 
Seller in respect of such Non-Assignable Rights. 

2.12 Allocation of Purchase Price. Schedule 2.12 sets forth an allocation of the 
Purchase Price to general categories of the Assets. At the time of the Parties' agreement on the 
Closing Date Balance Sheet, or the final resolution thereof such allocation shall be adjusted in a 
manner consistent with the changes in the general categories of the Assets between Schedule 
2.11 and the Closing Date Balance Sheet. Each Party agrees to repon this transaction for federal 
and state tax purposes in accordance with this agreed upon allocation of the Purchase Price and 
to timelv and properly file IRS Form S594 based on such allocation 

ARTICLE III 
CONSIDERATION FOR THE ASSETS 

3 1       Purchase Price. 

(a) The aggregate amount payable for the Assets (the '"Purchase Price"), to be 
paid as set forth in Section 3.2 below, subject to approval by the New York State Public Service 
Commission and adjustment as set forth in Subsection 3.1(a)(ii) below, shall be the total of the 
following: 

(i) The consideration, including any cash payments and any assumed 
liabilities, for the conveyance to Dean Gitter of all of the issued and outstanding capital stock of 
the Seller. The Parties agree that this amount is Thirty-Two Thousand One Hundred Eighty Nine 
Dollars (532,189,00); and 

(ii) The amount of Operating Funds and a credit for the Accounts 
Receivable to the extent that services have been performed by the Seller on those accounts prior 
to the Closing, less the Accounts Payable as of the Closing Date; and 
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(iii) The documented cost of the capital improvements made by the 
Seller to and for the Assets. The Parties agree that this cost is Thirty-Two Thousand Dollars 
(S32.0O0.00): and 

(iv) The documented cost of (A) any legal, engineering or other 
professional services incurred in connection with the reissuance of the Water Supply Permit for 
the Pine Hill uater system by the New York State Department of Environmental Conservation; 
and (B) the engineering and hydrogeological work conducted to support the water improvement 
project, as approved by the Buyer's engineer. However, in no event shall the Seller be entitled to 
compensation from the Buyer for any expenses incurred by the Seller and actually reimbursed by 
grant funding The Parties agree that that the documented costs of (A) and (B) are One Hundred 
Thiny-Nine Thousand Dollars (SI39,000). 

(b) All documentation contemplated by this Section 3.1 shall be provided to 
the Buyer prior to execution of this Agreement. With respect to the costs set forth in Section 
3.1(a)(iii)-(v) incurred subsequent to the date of this Agreement, documentation will be provided 
to the Buyer within thirty (30) days of incurring such costs or within fifteen (15) days of the 
Closing, whichever is sooner. 

(c) The Seller shall cooperate with the Buyer in the conduct of an appraisal of 
Seller's assets 

3.2       Payment of Purchase Price.   The Purchase Price shall be paid as follows 

(a) 51.00, a non-refundable deposit to the Seller upon execution of this 
Agreement, and 

(b) The balance of the Purchase Price by wire transfer of immediately 
available funds bv the Buver to the Seller on the Closing Date 

3.3       Transfer and Property Taxes. 

(a) The Seller shall pay any applicable state, county and local transfer taxes 
and fees in connection with the transfer of the Real Property to the Buyer. The Buyer shall pay 
anv applicable recordation taxes and fees arising out of the transfer of the Assets. The Seller 
shall pav anv state, local or federal income taxes arising from the transfer of the Assets or related 
to anv period before the Closing Date The Buyer shall not be responsible for any business, 
occupation, withholding or similar taxes related to any period before the Closing Date. The 
Parties shall execute and deliver all instruments and certificates necessary to enable the Parties to 
comply with the foregoing 
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(b) Any costs related to title insurance shall be borne by the Party that 
incurred the same 

(c) Prorations shall be made as of the Closing Date and appropriate credit 
shall be given tor real property taxes, assessments and other similar matters. The Seller shall be 
liable for. and shall pay, any and all taxes, charges, utilities and assessments of every kind and 
nature, real and personal, uhich have been or may be assessed against the Real Property prior to 
the Closing Date The Buyer shall be liable for, and shall pay. any and all taxes, charges, utilities 
and assessments of every kind and nature, real and personal, which may be assessed against the 
Real Property after the Closing Date, 

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES OF 

THE SELLER 

The Seller represents and warrants to the Buyer as follows: 

4.1 Organization and Good Standing. The Seller is a corporation duly organized, 
validly existing and in good standing under the laws of its jurisdiction of incorporation, with full 
corporate power and authority to conduct the business of the Seller as it is now being conducted 
and to oun or use the Assets, The Seller is duly qualified to do business as a foreign corporation 
and is in good standing under the laus of each state or other jurisdiction in which either the 
ownership or use of the Assets, or the nature of the activities conducted by it, in connection with 
its business requires such qualification 

4.2 Authority; No Conflict 

(a) The consummation of the transactions contemplated herein will not violate 
or result in the breach of any term or provision or constitute a default under the certificate of 
incorporation or the bylaws of the Seller or constitute a default under any indenture, mortgage, 
deed or trust or other agreement or instalment to which the Seller is a party, or by which the 
Seller is or mav be bound, nor will same result in the acceleration of any debt or liability of, or 
the creation of any lien against the Seller or the Assets, nor will same, subject to the receipt by 
the Seller and the Buver of the Governmental Authorizations contemplated by Section 7,1, result 
in anv violation of any rule, regulation, writ, injunction or decree of any court, administrative 
agencv or Governmental Body 

(b) The execution and delivery of this Agreement and the consummation of 
the transaction contemplated in accordance with all the terms hereof have been duly authorized 
by the board of directors and stockholders of the Seller, and authorization will be supplied in 
accordance with this Agreement. Subject to the receipt of the approvals contemplated by Section 
7.1, this Aureement is a valid and enforceable obligation of Seller, enforceable in accordance 
with its terms, 
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4.3 Title to Properties. Encumbrances. The Seller represents that it has the leyal right 
to convey the Assets and the same will be transferred free and clear of all Encumbrances, Except 
as set forth in Schedule 4.3. there are no leases in existence affecting all, or any pan. of the 
Assets being transferred The Parties acknowledge that the lease identified in Schedule 4.3 will 
be terminated upon the Closing pursuant to this Agreement and that a real estate purchase 
agreement is being entered into by and between the Buyer and Silk Road Organization 
simultaneously with the execution of this Agreement (the '"Real Estate Purchase Agreement"). 

4.4 Condition of the Assets The Assets are conveyed to the Buyer "AS IS" and the 
Seller makes no. and expressly and unconditionally disclaims to the maximum extent permitted 
bv lau. an> warranties or representations concerning the structural soundness, operating 
condition, repair or maintenance of the Assets, 

4 5 Employment Matters. The Seller has paid and will continue to .pay up to the 
Closing Date, all employee salaries, social security, withholding, sales and/or use taxes and all 
unemployment insurance taxes or premiums due with respect to the operation of the business or 
the emplovment of any employees in the business of the Seller which the failure to pay might 
result in a lien against the Assets. 

4,6 Environmental Matters The Seller has not received any summons, complaint, 
order or other process, nor any notice (verbal or written) concerning violations or alleged 
violations of any statutes, rules, regulations, orders or decisions regarding protection of the 
environment (collectively, the "Environmental Laws"). The Seller does not know or. after 
reasonably diligent inquiry, does not have reason to know of any such violations, or of any state 
of facts which would constitute a violation of the Environmental Laws, The Seller, to the best of 
its knowledge, has operated the business of the Seller at all times in compliance with the 
Environmental Laws The Seller, to the best of its knowledge has not released any hazardous 
substances on the Real Property 

4 7 Legal Proceedings There are no suits, legal actions, official investigations, 
governmental proceedings, or arbitrations pending, or to the best knowledge of the Seller, after 
diligent inquiry, threatened against the Seller which might materially affect title to the Assets or 
the~value of the business of the Seller There is no pending or. to the best knowledge of Seller 
after diligent inquiry, threatened product liability or similar claims Specifically excluded from 
this Section 4.7 is the Petition for RehearingT>eclarator\- Judgment filed by the Pine Hills Water 
District Coalition with the New York State Public Service Commission (PSC) January 22, 2002. 

4 S Brokers or Finders Neither the Seller nor its respective agents have incurred any 
obliuation or liability, contingent or otherwise, for brokerage or finders' fees, agents' 
commissions or other similar payments in connection with this Agreement. 
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ARTICLE V 
REPRESENTATIONS AND WARRANTIES OF THE BUYER 

The Buyer represents and warrants to the Seller as follows 

5 1 Organization and Good Standing The Buyer is a municipal corporation duly 
organized, validly existing and in good standing under the laws of its jurisdiction of 
incorporation, with full power and authority to consummate the transactions contemplated 
hereby. 

5.2 Authority; No Conflict 

(a) The consummation of the transactions contemplated herein will not violate 
or result in the breach of any term or provision or constitute a default under any agreement or 
instrument to which the Buyer is a party, or by which the Buyer is or may be bound, nor will 
same, subject to the receipt by the Seller and the Buyer of the Governmental Authorizations 
contemplated bv Section 7.1 of this Agreement, result in any violation of any rule, regulation, 
writ, injunction or decree of any court, administrative agency or Governmental Body 

(b) The execution and delivery of this Agreement and the consummation of 
the transaction contemplated in accordance with all the terms hereof have been duly authorized 
by the Buyer, and authorization will be supplied in accordance with this Agreement. Subject to 
the receipt of the approvals contemplated by Section 7.1, this Agreement is a valid and 
enforceable obligation of both the Seller and the Buyer, in accordance with its terms, 

5.3 Legal Proceedings. No proceeding has been commenced by or against the Buyer 
or that mav have the effect of preventing, delaying, making illegal or otherwise interfering with 
the transactions contemplated by this Agreement However, the Parties acknowledge that there 
are Governmental Authorizations that have yet to be granted that are required for the transfer of 
Seller's assets to the Buyer 

5.4 Brokers or Finders Neither the Buyer nor any agent of the Buyer has incurred an 
obliuation or liability, contingent or otherwise, for brokerage or finders' fees, agents' 
commissions or other similar payment in connection with this Agreement 
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ARTICLE \i 
THE CLOSING AND CLOSING CONDITIONS 

6.1. Closing Date. The closing of the purchase and sale of the Assets (the "Closing") 
shall take place at the offices of Whiteman Osterman & Hanna LLP, located at One Commerce 
Plaza, Albany, New York within thiny (30) days of the Parties receipt of all of the necessary 
Governmental Authorizations, or at such other place or time as the Parties may agree in uniting 
(the ""Closing Date") 

6.2 Conditions to Each Party's Obligations Under this Agreement. The respective 
obligations of the Parties under this Agreement to close the transactions contemplated hereby 
shall be subject to the satisfaction or waiver at or prior to the Closing of the following 
conditions' 

(a) Bill of Sale. The Seller and the Buyer shall have executed and delivered a 
Bill of Sale and Assumption of Obligations substantially in the form attached hereto as Exhibit 
A; 

(b) Governrnentaj Approvals 

(i) The Parties shall have' received all necessary Governmental 
Authorizations required in connection with the transactions contemplated hereby, so as to permit 
the conveyance of the Assets to the Buyer; 

(ii)       In the event that any Governmental Body imposes any conditions 
upon the transfer to the Buyer of any necessary Governmental Authorizations or in connection 
with the approval of the transactions contemplated hereby, then the Parties agree that the Buyer 
shall be permitted to either (i) bear the entire amount of the costs to be incurred by the Buyer and 
the Seller in connection with the satisfaction of such conditions, or (ii) terminate this Agreement; 

(iii) In the event that any Governmental Body conditions the transfer of 
assets to the Buyer contemplated in this Agreement on the transfer of any water supply resources 
owned bv the Related Entities, other than those sources that are included in Real Estate Purchase 
Agreement or this Agreement, the Seller will have the right to terminate this Agreement 

(c) Suits and Proceedings. Neither the Buyer nor the Seller shall be 
prohibited bv any order, ailing, consent, decree, judgment or injunction of a court or regulator)- 
agencv of competent jurisdiction from closing the transactions contemplated by this Agreement. 

6.3 Additional Conditions to the Buyer's Obligations Under This Agreement. In 
addition to the conditions set forth in Section 6.2 above, the obligation of the Buyer to close the 
transactions provided for under this Agreement shall be subject to the satisfaction or waiver at or 
prior to the Closing of the following conditions 
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(a) Deed The Seller v.ill convey marketable title to the Real Property 
described in Schedule 2 1(b). free and clear of any Encumbrances The Seller shall have 
executed and delivered a deed conveying the Real Property to the Buyer in the same form of 
deed as it uas conveyed to the Seller. Subject to the limitations set forth in Section 2.1 of this 
Agreement, the Seller uill convey by assignment any other interests in real property owned by 
the Seller. 

(b) Documentation of the Purchase Price. The Seller have furnished the 
Buyer with (i) evidence documenting the costs and expenses contemplated by Section 3.1(a) (i), 
(ii). (iii). (iv) and (v) for inclusion in the Purchase Price; (ii) the statements required by Section 
7.1(d), and (iii) a statement of the Operating Funds, the Accounts Receivable and the Accounts 
Payable as of the Closing Date; 

(c) Absence of Litigation No Proceeding (other than the Petition for 
Rehearing/Declaratory Judgment filed by the Pine Hills Water District Coalition with the New 
York State Public Service Commission, dated January 22, 2002) pertaining to the transactions 
contemplated by this Agreement or its consummation shall have been instituted or threatened on 
or before the Closing Date; 

(d) Condition of Assets. The Assets shall not have been materially adversely 
affected, 

(e) Representations and Covenants. The representations and warranties of the 
Seller contained in this Agreement shall be true and complete on the Closing Date The Seller 
shall have performed and complied with all covenants and agreements required by this 
Agreement to be performed or complied with by them on or prior to such date, and the Seller 
shall have delivered to the Buyer a certificate, dated the as of the Closing Date and signed by the 
secretary of the Seller, to the foregoing effect, 

(f) Release of Encumbrances The Seller shall deliver to the Buyer evidence 
of the release of any Encumbrance, so that good and marketable title to the Assets is conveyed to 
the Buyer; 

(g) Corporate Approval. The execution and delivery of this Agreement by the 
Seller, and the performance of its covenants and obligations hereunder. shall have been duly 
authorized by all necessary corporate action, and the Buyer shall have received copies of all 
resolutions of directors and stockholders pertaining to that authorization, certified by the 
secretary of the Seller; 

(h) Good Standing Certificates. The Buyer shall have received a certificate of 
good standing, dated as close as practicable to the Closing Date, from the Secretary of State of 
the State of New York with respect to the Seller's corporate standing; and 

C- M> Dooiiuciio .i-..-.piir.li.i^-:;;:,:!: J.K- 
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(i) Other Actions All actions to be taken by the Seller in connection with the 
transactions contemplated hereby and ail certificates, opinions and other documents required to 
effect the transactions contemplated hereby will be satisfactory in form and substance to the 
Buyer and its counsel. 

fj) Real Estate Purchase Agreement. The Silk Road Organization must have 
a binding obligation to sell the real estate Identified in the Real Estate Purchase Agreement to the 
Buyer and the closing for such sale must occur at the same time and place as the closing of this 
Agreement. 

6.4 Additional Conditions to the Seller's Obligations Under This Asreemem. In 
addition to the conditions set forth in Section 6.2 above, the obligation of the Seller to close the 
transactions contemplated hereby shall be subject to the satisfaction or waiver at or prior to the 
Closing of the following conditions: 

(a) Representations and Covenants. The representations and warranties of the 
Buyer contained in this Agreement shall be true and complete on the Closing Date. The Buyer 
shall have performed and complied with all covenants and agreements required by this 
Agreement to be performed or complied with by it on or prior to such date, and the Buyer shall 
have delivered to the Seller a certificate, dated the Closing Date and signed by an authorized 
individual on behalf of the Buyer to the foregoing effect. 

(b) Approval. The execution and delivery of this Agreement by the Buyer, 
and the performance of its covenants and obligations hereunder shall have been duly authorized 
by all necessary action, and the Seller shall have received copies of all resolutions penaining to 
that authorization, certified by an authorized individual on behalf of the Buyer; 

(c) Delivery of Purchase Consideration. The Buyer shall have paid, by wire 
transfer, the Purchase Price in accordance with Section 3.2(a) of this Agreement, and 

(d) Absence of Litigation No Proceeding (other than the Petition for 
Rehearing/Declaratory Judgment filed by the Pine Hills Water District Coalition with the New 
York State Public Service Commission, dated January 22. 2002) pertaining to the transactions 
contemplated by this Agreement or its consummation shall have been instituted, or threatened, 
against the Buyer on or before the Closing Date 

6 5 Termination of Agreement In the event that the Buyer is unable prior to March 
31. 2003 to satisfy all of the conditions to Closing, including the receipt of the required 
Governmental Authorizations in connection with the conveyance of the Assets to the Buyer, the 
Seller may either extend the aforementioned date or terminate this Agreement and retain the non- 
refundable deposit 
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ARTICLE Ml 
COVENANTS 

7.1       Obliizations of the Parties Prior to Closing. The Panies agree that, following the 
execution of this Agreement through and until the Closing Date 

(a)' Preservation of Assets. The Seller will (i) maintain the existing condition 
of the Assets, except for ordinary wear and tear, (ii) operate its business in the customary' 
fashion, (iii) take no action that does or would tend to materially devalue or degrade the Assets, 
(iv) not obligate the Seller to any expenses in excess of Two Thousand Five Hundred Dollars 
(S2.500.00) or one that is not made in the ordinary course of business without the prior written 
consent of the Buyer, (v) maintain all casualty and liability insurance in effect in accordance with 
the usual and customary practice of the Seller, and (vi) not transfer or lease any of the Assets, 
other than in the ordinary course of business. 

(b) Governmental Authorizations. The Parties shall cooperate in the 
preparation and submission of any and all applicable applications for Governmental 
Authorizations in connection with the transactions contemplated hereby. In furtherance thereof, 
(i) the Seller shall file an application to transfer to the Buyer, New York State Department of 
Environmental Conservation Modified Water Supply Permit No. 10,181. dated September 13, 
2002, and (ii) the Buyer shall file any applicable applications with the New York State Public 
Service Commission. Ulster County Department of Health, New York State Department of 
Health and New York State Comptroller's Office Applications for such Governmental 
Authorizations shall be filed by the Seller or the Buyer (as the case may be) prior to November 
15. 2002. time being of the essence 

(c) Environmental Facilities Corporation Loan Application, Simultaneous 
with the execution of this Agreement, the Buyer and the Seller shall each complete and submit 
such applications as may be reasonably required to ensure that the anticipated grant and loan 
proceeds from the New York State Environmental Facilities Corporation continue to be available 
to the Parties pending the consummation of the transactions contemplated hereby. 

(d) Statement of Accounts. Two (2) days prior to the Closing, the Seller shall 
cause the preparation of a statement reflecting the Operating Funds, among other things, the 
Accounts Receivable and the Accounts Payable for the period ninety (90) days prior to the 
Closing Date. 

(e) SEQRA The Buyer will conduct any further reviews of the 
environmental impact of the entering into this Agreement and all related transactions that may be 
required pursuant to the State Environmental Quality Review Act. The Buyer shall be 
responsible, at its sole cost and expense, for defending any litigation or other proceedings 
commenced by any party alleging non-compliance with SEQRA in connection with the 
transactions contemplated by this Agreement.  Nothing herein will be constaied as requiring the 
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Buyer to bear the cost of the Seller's participation, if any. in the Seller's sole discretion, in any- 
such proceeding 

(0 Access to Records. The Seller shall cooperate with the Buyer concerning 
a review of the books, records or other documents that the appraiser retained by the Buyer 
requires in connection uith his appraisal of the Assets, The Seller shall permit the Buyer, and its 
agents, access on reasonable notice to inspect the Assets The Seller shall make immediately- 
available, copies of all surveys, deeds and other materials, to the extent such items are in the 
Seller's actual possession related to the Assets being conveyed From the date first set forth 
above through and until the Closing Date, the Seller will maintain the records in the same 
manner and with the same care that records have been maintained prior to the execution of this 
Agreement 

(g) Leases, The Seller shall not, without the written consent of the Buyer, 
enter into any agreements or contracts pursuant to which the Seller (i) leases any interest in the 
Real Property to a third party, or (ii) leases any real property from a third party in connection 
with the operation of the business by the Seller. 

7.2       Obli'iation of the Parties After the Closing, 

(a) Access to Records All of the Seller's records, whether held by the Buyer 
or the Seller, shall be preserved for such period as is required by law. From and for a period of 
one (1) year after the Closing Date, the Seller shall permit the Buyer reasonable access to any of 
the Seller's records in its possession 

(b; Deposit of Checks, The Seller shall cooperate with the Buyer in making 
all necessary or the desirable arrangements so that checks and other payments on accounts 
receivable purchased by the Buyer pursuant to this Agreement may be deposited into the Buyer's 
bank accounts without endorsement by the Seller; and 

(c) Further Assurances, The Parties shall make, execute or endorse and 
acknowledge and deliver or file or cause the same to be done, all such vouchers, invoices, 
notices, certifications and additional agreements, undertakings, conveyances, assignments or 
other assurances, and take any and all such other actions, as the Parties may from time-to-time 
deem reasonably necessary or proper in furtherance of the transactions contemplated by this 
Agreement 

(d) Acquisition The Buyer covenants that neither it, nor any agent or other 
entitv controlled bv the Buver (including, but not limited to. any water districts within the 
Hamlet of Pine Hills) \\\\\. at any time after the execution of this Agreement, acquire by any 
means (including, but not limited to. by eminent domain or adverse possession) any water rights 
or water resources to that certain 2 2 acre parcel of real property, commonly known as the 
"White House Lodge Parcel." Tax Map Number 4,45-1-1. as described in Schedule 7.2(d) (the 
•"Parcel"), which contains, among other things. Silo A and Crystal Spring, absent a compelling 
C   M'- l).'ain'.v;;:',> ,i-~.-;:',.'.i:.^-!:r„i!.; J.).1 
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public necessity which the Parties agree shall only be deemed to exist, if the Buver can 
demonstrate that the water rights or water resources related to the Parcel resource(s,) sought are 
the only suitable water supply available to the Buyer to fulfill the Buyer's obligation as the 
purveyor of water to the inhabitants of the Hamlet of Pine Hills The Buyer acknowledges and 
agrees that the Related Entities are third party beneficiaries of this Agreement and that the 
Related Entities, in addition to the Seller, may assert the provisions of this Section 7.2(d) as a 
defense to any proceeding commenced by the Buyer with respect to the Parcel 

ARTICLE VIII 
INDEMNIFICATION; REMEDIES 

S. 1 Indemnification bv the Seller, The Seller agrees to indemnify and hold the Buyer 
harmless against the debts, claims, liabilities and obligations of the Seller not expressly assumed 
by the Buyer hereunder. and to pay all attorneys" fees and legal costs incurred by the Buyer, its 
successors and assigns in connection therewith. In addition, the Seller shall defend, indemnify 
and hold harmless the Buyer, and shall reimburse the Buyer for, from and against each and every 
demand, claim, loss liability, judgment, damage, cost and expense (including, without limitation, 
interest, penalties, costs of preparation and investigation, and the reasonable fees, disbursements 
and expenses of attorneys, accountants and other professional advisors) (collectively ""Losses") 
imposed on or incurred by the Buyer's directly or indirectly, relating to, resulting from or arising 
out of 

(a) any inaccuracy in any representation or warranty in any respect, or any 
breach or nonfulfillment of any covenant, agreement or other obligation of the Seller under this 
Agreement, the Schedules hereto or any certificate or other document delivered or to be 
delivered pursuant hereto, 

(b) any breach by the Seller of any covenant or obligation of the Seller under 
this Agreement; 

(c) any tax liability incurred by the Seller as a result of the transactions 
contemplated by this Agreement or as a result of a breach of the representations and warranties 
of the Seller in Section 4,5, and 

(d) any claim by any Person for a brokerage or finder's fee based upon any 
arrangement allegedly made by such Person with a Seller; 

provided, however, that the Seller shall have no liability under this Section 8,1 unless and until 
the aggregate of all Losses exceeds Three Thousand Dollars (S3.000,00) (the ""Buyer's Minimum 
Amount"), in which event the Seller shall be liable for all Losses, irrespective of the Buyer's 
Minimum Amount The maximum liability of the Seller for Losses shall be limited to the 
Purchase Price (the ""Liability Threshold"). 
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S 2 Indeninificanon bv the Buver. The Bu>er shall detend, indemnify and hold 
harmless the Seller and its successors and assigns and shall reimburse Seller for, from and 
against all Losses imposed on or incurred by the Seller, directly or indirectly, relating to, 
resulting from or arising out of (a) any inaccuracy in any representation or warranty in any 
respect, or any breach or nonfulfillment of any covenant, agreement or other obligation of the 
Buyer under this Agreement or any certificate or other document delivered or to be delivered 
pursuant hereto, and (b) any liabilities of the Seller expressly assumed by the Buver under the 
terms of Section 2 9 of this Agreement. 

S 3 Notice and Defense of Third Partv Claims. If any action, claim or proceeding 
shall be brought or asserted under this Article VIU against an indemnified party or any successor 
thereto (the 'indemnified Person") in respect of which indemnity may be sought under this 
Article VIH from an indemnifying person or any successor thereto (the 'indemnifying Person"), 
the Indemnified Person shall give prompt written notice of such action or claim to the 
Indemnifying Person who shall assume the defense thereof, including the employment of counsel 
reasonably satisfactory to the Indemnified Person and the payment of all expenses, except that 
any delay or failure to so notify the Indemnifying Person shall relieve the Indemnifying Person 
of its obligations hereunder only to the extent, if at all, that it is prejudiced by reason of such 
delav or failure The Indemnified Person shall have the right to employ separate counsel in any 
of the foregoing actions, claims or proceedings and to participate in the defense thereof, but the 
fees and expenses of such counsel shall be at the expense of the Indemnified Person, unless both 
the Indemnified Person and the Indemnifying Person are named as parties and the Indemnified 
Person shall in good faith determine that representation by the same counsel is inappropriate. In 
the event that the Indemnifying Person, within ten (10) days after notice of any such action or 
claim, fails to assume the defense thereof, the Indemnified Person shall have the riyht to 
undertake the defense, compromise or settlement of such claim, action or proceeding for the 
account of the Indemnifying Person, subject to the right of the Indemnifying Person to assume 
the defense of such action, claim or proceeding with counsel reasonably satisfactory to the 
Indemnified Person at any time prior to the settlement, compromise or final determination 
thereof Anvthing in this Article VIII to the contrary notwithstanding, the Indemnifying Person 
shall not. without the Indemnified Person's prior written consent, settle or compromise any 
action or claim or proceeding or consent to entry of any Judgment with respect to any such action 
or claim that requires solely the payment of money damages by the Indemnifying Person and that 
includes as an unconditional term thereof the release by the claimant or the plaintiff of the 
Indemnified Person from all liability in respect of such action, claim or proceeding, 

S -I Survival of Representations and Warranties All representations and warranties in 
this Agreement, the Schedules and any other certificate or document delivered pursuant to this 
Aureement will survive for a period of one (1) year following the Closing, The rights to 
indemnification or other remedy based on such representations and warranties will not be 
affected bv am investigation conducted with respect to any knowledge acquired at any time, 
whether before or after the execution and delivery of this Agreement or the Closing Date, with 
respect to the accuracy or inaccuracy of or compliance with, any such representation, warranty, 
covenant or obligation   No Party shall have the right to make a claim for a breach of a 

17 



representation or warranty hereunder to the extent that such Party had knowledge prior to the 
Closing that such representation or warranty was untrue or incorrect. Further, the Buyer shall be 
responsible for determining whether the operation of the business of the Seller by the Buyer after 
the Closing is in compliance with Legal Requirements and whether the Buyer has obtained all 
Governmental Authorizations from any applicable Governmental Body, including without 
limitation, qualifications for doing business in other states, [f the Seller operated the business in 
violation of any applicable Legal Requirement prior to the Closing Date, the Seller's liability to 
the Buyer shall be limited to Losses relating to or arising out of the Seller's violation prior to the 
Closing and the Seller shall not be responsible for Losses arising from the Buyer's violation, if 
anv, after the Closing. 

ARTICLE L\ 
MISCELLANEOLS 

9.1 Exhibits and Schedules. The Exhibits and Schedules to this Agreement are a pan 
of this Agreement as if set forth in full herein. 

9 2 Notices. Anv notice or other communication required or which may be given 
hereunder shall be in writing and shall be delivered personally, sent by certified or registered 
mail, postage prepaid, return receipt requested or delivered by overnight courier to the Parties at 
the following addresses (or to such other addresses as each Party may from time-to-time specify 
in writing pursuant to the notice provisions hereof): 

if to the Seller to-        Dean Gitter 
P. 0. Box 250 
Highmount, New York 12441 

with a copy to Whiteman Osterman &. Hanna LLP 
One Commerce Plaza 
Albany. New York 12260 
Attn   Terresa M. Bakner 

ifto Buyer to; Peter DiModica 
Supervisor, Town of Shandaken 
Town Hall 
P 0 Box 134 
Shandaken, New York 124S0 

with a copy to : Nolan and Heller, LLP 
39 North Pearl Street 
Albany, New York 12207 
Attn Robert H Feller 



rtsa***"*- 

Any such notice or communication that is addressed as provided in Section 9.2 will be deemed 
given: (a) upon delivery, if delivered personally, (b) on the third business day after deposit in a 
regular depository of the United States mails, if delivered by United States mail; and (c) on the 
first business day of the receiving Party after the delivery to the courier, if delivered by overnight 
courier. 

9.3 Entire Agreement This Agreement (including all Exhibits and Schedules hereto 
and all agreements or covenants therein) contain the entire agreement of the Parties with respect 
to the sale and transfer of the Assets to the Buyer, and all transactions related thereto, and 
supersedes all prior agreements or understandings, written or oral, with respect thereto. 

9.4 Waivers and Amendments. This Agreement may be amended, modified, 
superseded, cancelled, renewed, or extended, and the terms and conditions hereof may be waived 
only by a written instrument signed by the Parties or, in the case of a waiver, signed by the Party 
waiving compliance. No delay on the pan of any Party in exercising any right, power or privilege 
hereunder shall operate as a waiver thereof, nor shall any waiver on the part of any Party of any 
right, power or privilege hereunder, nor any single or partial exercise of any right, power or 
privilege hereunder, preclude any other or further exercise thereof or the exercise of any other 
right, power or privilege hereunder The rights and remedies herein provided are cumulative and 
are not exclusive of any rights or remedies that any Party may otherwise have at law or in equity. 

9.5 Expenses. Except as otherwise provided herein, all expenses (including, without 
limitation, legal fees and expenses, fees of brokers and advisors and investment bankers and fees 
and expenses of accountants) incurred in connection with the transactions contemplated hereby 
will be borne by the Party incurring such expenses 

9.6 Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of New York, without giving effect to the choice of law- 
principles thereof 

9.7 Assignment   This Agreement may not be assigned by either Party. 

9.S Counterparts. This Agreement may be executed in two or more counterparts, 
each of which shall be deemed an original, but all of which together shall constitute one and the 
same instalment 

9.9 Bulk Sales Lau Compliance. The Buyer and the Seller waive compliance with 
any applicable bulk sales laws The Seller agrees to indemnify the Buyer, without any 
deductible, for any and all liabilities, expenses and costs resulting from the Parties failure to fully 
comply with applicable bulk sales laws. 



9.10 Survival Except as provided in Section 8.4, the provisions of Article 11, the 
representations and warranties of the Buyer and the Seller as set forth in .Article IV and Article 
V, the covenants of the Buyer and the Seller as set forth in Section 7.2 and the right of the Buyer 
and the Seller to indemnification as set forth in Article VIII shall survive the delivery and 
execution this Agreement and the Closintj. 

[SIGNATL RE PAGE TO FOLLOW 
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IN WITNESS WHEREOF, each Party has caused this Agreement to be executed by a 
duly authorized officer as of the date first set forth above. 

PINE HILL WATER COMPANY 

By: 
Name: ^^^^1   ysfrrtt. 
Title.   ^iL0^(br<rt5^ 

TOWN OF SHANDAKEN 

By: ho^&'^W^U./ 
Name: ptTc'/l  L>/A'Jop>''cd 
Title: S,iyp,ckVi>OA 
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SCHEDLLE 2.1(a) 

Ret ained Water Rights. Easements, 
Prescriptive Rights and Claims of Adverse Possession 

1. Silo A Tax Map Number 4.45-1-1 

2. Crystal Spring. Tax Map Number 4.45-1-1 

3. 240.000 gallon reservoir owned by The Silk Road Organization NY, Inc. as an exception 
to that certain parcel of real property owned by the State of New York. 
Tax Map Number 4 45-1- 17 

4. Woodchuck Hollow Sprin g which is located on real property owned by Crossroads 
Ventures LLC as acquired from the Ulster County Fish and Game Preserve Commission. 
Tax Map Number 4,-2-13 

5. Deeded propertv belonizin g to Crossroads Ventures LLC in Big Indian and Highmount as 
recorded in the Ulster County and New York State Register of Deeds. 
Tax Map Numbers 

3.-1-1 Leach 
3.-1-7 Wildacres 
3-1-8 Wos 
3.-1-10 Highmount Ski Center 
4.-2-1 Kelly 
4.-2-2.20 Van Loan 
4.-2-13 So. Ulster (listed in M) 
4.-2-15 Turner 
4.-2-19 Marini . 
4.-2-20 Gozdziewski 
4.-2-21 Krisinski 
4.-2-43 Mann 
4.-2-44 Krisinski 
4.-2-45.221 Gitter 
4.-2-47 Marini 
4.-2-65 Dietsch 
4.-2-66 Paternoster 
4.-2-67.200 Dignes 
4.-2-70 MacDonald 
4.5-1-5 Odierno 
4.14-2-2.100 Rosenthal 
4.45-1-1 Crystal Spring (214 East 49lh St.) (listed in #1) 
4.45-1-3 Bonnieview (214 East 49lh St.) (listed in #2) 
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4.45-1-12 Ticor 

4.63-1-1 Marini 

12-1-4 Milone 

12-1-5 Mann 
12.-1-6.100 DaSilva 
1.2.-1-7 Beaudu 

12 7-1-7 Jake Mc 
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SCHEDL'LE 2.1(b) 

Real Property 

The parcel shown by deed and title to be owned by the Pine Hill Water Company that is 
the location of the Bonnie View Springs, treatment building and 40,000 gallon reservoir 
(Tax Map = 4.037-1-17). 

The 0.9 acre parcel of land shown by deed and title to be owned by the Pine Hill Water 
Company that is proposed as the location of a new water storage tank (Tax Map # 4.037- 
1-16) 

The small pentagonal parcel of land shown by deed and title to be owned by the Pine Hill 
Water Company that is the location of the Depot (Station) Road Spring (Tax Map # 
4.045-1-5). 

The following easements and rights of way of record: To be. determined by the Parties in 
accordance with the Section 2 1 of this Agreement 
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SCHEDLLE2.2 

Ecuiipment 

1. The three Bonnie View Springs, including spring houses and transmission piping. 

2. The treatment building including all piping, valves, meters, chemical dosing equipment 
and stockpile of chemicals at the time of closing. 

3. The 40.000 gallon reservoir as well as the structure housing the reservoir and piping 
connecting the reservoir to the treatment building. 

4. The Depot (Station) Road Spring 

5. The Depot (Station) Road Reservoir 

6. Pine Hill Well #1 (driljed 2001). 

7. Pine Hill VVell??2 (drilled 2001) 

8. All transmission and distribution piping, including valves, curb stops, hydrants and all 
other appurtenances of the water distribution system. 

25 



SCHEDLLE2.3 

Accounts Receivable 
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SCHEDULE 2.4 

Inventory 

All inventory of chemicals, distribution piping (including valves, wrenches, curb stocks, 
and all other appurtenances of the water distribution system), and any other goods and 
supplies. 
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SCHEDULE 2.6 

Permits and Approvals 

1, New York State Department of Environmental Conservation Modified Water Supply 
Permit No. 5S89. dated September 13, 2002, 

2. Approvals of the Town of Shandaken, dated . 

New York State Public Service Commission Rate Approvals, dated 
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SCHEDULE 2.7 

Contracts 

None 
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SCHEDULE 2.8(a) 

Accounts Payable 



SCHEDULE 2.11 

Allocation 

Real Property 

Tangible Personal Propeny 

Merchandise, Inventory and Supplies 

Intangibles (including Goodwill) 
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SCHEDULE 4.3 

Title to Properties 

Lease Agreement, bv and between the Silk Road Organization and Pine Hill Water 
Company, dated August 1, 2002 

The real property being conveyed by the Seller to the Buyer are currently subject to a 
mortaage in favor of Kaatskill Development Associates, LP and Crossroads Ventures, LLC 
securinu the repayment of certain loans made by the secured parties to the Seller. 
Simultaneous with the Closing, the secured parties will cause the filing of a satisfaction of 
mortgage in connection with the real property 

32 



SCHEDULE 7.2(d) 

Description of White House Lodge Parcel 



EXHIBIT A 

Bill of Sale And Assumption of Liabilities 
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WSA #10,181 

NEW VOftK STATE DEPARTMgNT Of iNHmONMCtrTAi. CONSERVATION 

PERMIT 
Undtr th« EnvtronmvnUI ConsQrvation Law (ECL) 

VfCCTlVEIMTC 

September 12. 2002 

eXPKUTKX DATE 

None 

TYPE OF PERNMT (C>>»ell A> ^pat*il» Bo«>) 

S Nr» n Rtntwd B MwWiaUoo Q Pwinit lo Conjtnm O Pumit la Op#»tl» 

Midi IS, TitleS; 
Protection o/ Watera 

Artlcl* IS, Title 15; 
Water Supply 

Artlde15,Tltle15: 
Water Transport 

ArtidalS.TitkMS: 
Long Island W«lls 

Article IS. Title 27: 
Wild, Scenic & Recreational Rivera 

6NYCRR 608: 
Water QueBly Certification 

Artidi 17. Tilias 7, 8: 
spoes 

Artidais; 
Air Pollution Control 

Artide 23, Title 27; 
Mined Land Radamation 

ArtidB24: 
Freshwater Wetlands 

• 
• 

Artide 27. Title 9:8NYCRR 373: 
Hazardous Waste Managemont 

Article 34: 
. Coastal Erosion Management 

Artide 38: 
Floodplain Management 

Articles 1. 3, 17. 19, 27. 37; 6NYCRR 380: 
Radiation Control 

Artide 25; 
Tidal Wetlands 

Artide 27. Title 7; BNYCRR 360: 
Solid Waeto Management 

Other. 

PERMIT laauEO to 

Pine Hill Water Company 
TELEPMONe NUMStft 

(845) 68S-7740 
AOORESS OP PERMHTEe 

72 Andrew lane Road. PO Box 267, Mt. Tremper, NY 12457 
COKTACT PERSON POR PERMITTeo WORK 

Dean Gitter, President  

TELEPHONE NUMBER 

NAME AND AOORESa OF PROJECT/PACIUrr 

IOCAHONOPPROJECWACIUTY . .   to.     LTII 

General vicinitv of Mill Road (Bonnie View Avenue) and Depot Road. Hamlet of Pine Hill. 
COUHTT 

Ulster 
TOWN 

Shandaken 
WATSRCOURSE/WETLANO Ma NVTW COOROlNATSS 

E: N:    4 

The continued operation of the existing water supply and distribution system within the boundary limits of the fonrner 
hc^oS Vl^e of Pine Hill. Also to take a supply of water up to 211.000 gallons per day from the Bonme View 
sS Pine Hill Weil #1 Depot (Station) Road Well and Station Road Spring having testwl capacities of 85.15. 
M TndMaalS An additional source of supply known as "Silo B" located on property 

oS by SeS Korgani^n may'only be used upon ^^T^^ZZT^tt^ &al of 
Condition No. 1. No other sources of supply are approved for use by the permittee without the further approval oi 

the Department. 

OePUTY PERMIT ADMINISTRATOR 

Alexander F. Cieaiuk, Jr. 

AOOR6U 

21 South Putt Comers Rd., New Paltz NY 12S61 AFC 

AUTHORtfEl ^2^ j CUJ^ I 
DM* 

Pin^HlHsCornpared Flnai pmtwpd(ACia)eh/bt 

30     39Vd 

VnA o L 
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NEW YORK STATE DEPARTMENT OF ENVlRONMeNTAl. CONSERVATION 

NOTIFICATION OF OTHER PERMITTEE OBLIGATIONS 
Item A:    Permittee Accepts Legal Responsibility and Agrees to Indemnification 

The permittee expressly agrees to indemnify and hold harmless the Department of Environmental Conservation of the 
Stale of New York, its representatives, employees, and agents {"DEC") for all claims, suits, actions, and damages, to the 
extent attributable to the permittee's acts or omissions in connection with the permittee's undertaking of activities in 
connection with, or operation and maintenance of, the facility or facilities authorized by the permit whether in compliance 
or not in compliance with the terms and conditions of the permit. This indemnification does not extend to any claims, suits, 
actions, or damages to the extent attributable to DEC'S own negligent or intentional acts or omissions, or to any claims! 
suits, or actions naming the DEC and arising under article 78 of the New York Civil Practice Laws and Rules or any citizen 
suit or civil rights provision under federal or state laws. 

Item B:    Permittee's Contractors to Comply with Permit 
The permittee is responsible for informing its independent contractors, employees, agents and assigns of their 

responsibility to comply with this permit, including all special conditions while acting as the permittee's agent with respect 
to the permitted activities, and such persons shall be subject to the same sanctions for violations of the Environmental 
Conservation Law as those prescribed for the permittee. 
Item C:    Permittee Responsible for Obtaining Other Required Permits 

The permittee is responsible for obtaining any other permits, approvals, lands, easements and rights-of-way that may 
be required to carry out the activities that are authorized by this permit. 
Item D:    No Right to Trespass or Interfere with Riparian Rights 

This permit does not convey to the permittee any right to trespass upon the lands or interfere with the riparian rights of 
others in order to perform the permitted work nor does It authorize the impairment of any rights, title, or interest In real or 
personal property held or vested in a person not a party to the permit 

GENERAL CONDITIONS 
General Condition 1:   Facility Inspection by the Department 

The permitted site or facility, Including relevant records, is subject to inspection at reasonable hours and Inten/als by an 
authorized representative of the Department of Environmental Conservation (the Department) to determine whether the 
permittee is complying with this permit and the ECL. Such representative may order the work suspended pursuant to ECL 
71-0301 and SAPA 401(3). ,..,.«... 

The permittee shall provide a person to accompany the Department's representative dunng an inspectron to me permit 
area when requested by the Department. . 

A copy of this permit. Including all referenced maps, drawings and special conditions, must be available for inspection 
by the Department at all times at the project site or facility. Failure to produce a copy of the permit upon request by a 
Department representative is a violation of this permit. 
General Condition 2:   Relationship of this Permit to Other Department Orders and Determinations 

Unless expressly provided for by the Department, issuance of this permit does not modify, supersede or rescind any 
order or determination previously issued by the Department or any of the terms, conditions or requirements contained In 
such order or determination. 
General Condition 3:   Applications for Permit Renewals or ModlflcaUons •„,„„#«,„* fhIO 

The peimittee must submit a separate written application to the Department for renewal modrficttwn or transfer of tWa 
permftl^h application must indude any forms or supplemental information the Department requires. Any renewal, 
modification or transfer granted by the Department must be in writing. 

Th%TTSarbt4tTxpirXn^ Discharge Elimination System (SPDES) Hazardous 
5   Z^SitZm^^mm, major Air Pollution Control (APC) and Solid Waste Management 

Facilities (SWMF); and 
b)   30 days before expiration of all other permit types. 

Submission of applications for permit renewal or modification are to be submitted to: 
NYSDEC Regional Permit Administrator. Region 3 
21 South Putt Comers Road, New Paltz, NY. 12561, (845) 256-3054 

General Condition 4:   Permit Modifications, Suspensions and Revocations bythe DePf *•e"*      p   . e21 The 
TheDeptrtment reserves the right to modify, suspend or revoke this permit in accordance with 6 NYCRR Part 621. The 

nrounds for modification, suspension or revocation include: ,.„,,„«.. 
9        a)   IrStenaliy false or inaccurate statements in the permit application or supporting papers, 

b    failure by the permittee to comply with any terms or conditions of the permit; 

e    rncfmXce^tt commissioner any provisions of the 
e)   ^^SeZt^s^ZTL^^s^ of the Department related to the permmed activity 

{>ecP|RMiT 3.5150-00365/00001 
WSA #10.181 
September 12.2002 
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Xc(1/«t)-3$«R3 Naw York Slate Department or Environmeritsl Consaryalion 

ADDITIONAL GENERAL CONDITIONS FOR ARTICLE IS, TITLE 15 (Water Supply) 

Prior to starting work on any constmctlon authorized 
herein, detailed plans of the structures proposed to be 
built and specifications for such work shaii have been 
submitted to and approved by the Department. 
Thereafter such constmction work shall be entirely 
completed in full accordance with the plans and 
specifications which have been submitted and approved. 
NOTE: Approval by this Department of final plans and 
specifications, and of completed works, will not be issued 
until equivalent approvals have been issued by the NYS 
Department of Health. 

Section 15-1529 of the Environmental Conservation Law 
forbids the operation of any of these works until, as 
constructed, they have been approved by the 
Department. Such final approval will be given only on 
written request. In general, such approval will not be 
given until all provisions affecting quality of the water and 
safety of the works have been complied with in full. 

SPECIAL CONDITIONS 

Use of the "Silo B" source is not authorized until the permittee: 

A) submits either proof of ownership of the source of supply or a long term agreement for the sale of 

B) has conducted the water quality analyses pursuant to Special Condition Number 4 of this permit; 
C) has conducted appropriate quantity studies to determine the safe yield of this source in 

consideration of other surface and groundwater resources; and 
D) has obtained written authorization from the NYS Department of Environmental Conservation 

(Department) and the NYS Department of Health (DOH) for its use. 

All land within 200 feet of any well, spring or "silo- approved herein shall be protected and controlled, 
in order to prevent pollution of the ground or groundwater. by direct ownership of the anf Jy the 
acouisition of protective easements, or by other appropriate measures. This area shall ^rther be 
pXeS from pollution by surface waters originating outside thereof by f•*£^ 
diversion ditches or embankments, and the development of the wells shall so be earned out that there 
shall be no opportunity for pollution to enter the wells, 

and installation. 

Department and to the UUM. =!"°"1" ^ ..- th   r)eDartment of the specific treatment required for 
attain satisfactory sanitary quality, it will notify the D^Pf"•^".^ after certifying to the Department 

approval from DOH to use such water from these sources. 

No,^ contained In .his pen•, ^'^tra^ " 

Zt^°^^^^^^^l^s^Departmen, o1 HM"h- 
DEC PERMIT NUMBER 

*-fi1fin-Q0365/0Q00l 
PROGRAM NUMBER 

WSA #10,181 
po(mttw».1Q/97 

September 12. 2002 Page 3 of 5 1 
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SPECIAL CONDITIONS ^ 

5. The Department reserves the right to require the taking of further sanitary precautions or the further 
treatment of the water from any source approved herein should future conditions cause the New York State 
Department of Health to specify such action. 

7. Nothing contained in this permit and approval shall be held to authorize the applicant to supply, sell or 
distribute water from these sources of supply for any purpose unless all such water shall first have been 
treated and purified by disinfection (and filtration, if necessary) in a manner satisfactory to the Department. 

}. During any construction directly or indirectly associated with the activities authorized herein, the permittee 
shall make provisions to minimize erosion on the construction site and to prevent increased sedimentation 
in any water body on or adjacent to the site. 

3 The permittee shall ensure that water used for disinfecting water mains, if discharged to area streams, has 
a free chlorine residual not exceeding 0.05 milligrams-per-liter (mg/1) at the point of discharge. 

0 The permrttee shall make provisions to provide an adequate supply of water to those residents whose 
private well-water systems are diminished or rendered non-productive by the permittee's use of the sources 
of water supply approved by this permit. 

1 The authority granted by this permit to the Pine Hill Water Company may be transferred by the Department 
'    to the Town of Shandaken . should said Town establish a water district or authorize a water Improvement 

for the purpose of acquiring and operating the water supply and distribution facilities authonzed hfem. The 
Town shall submit a request for such transfer to the Regional Permit Administrator in New Paltz, 
accompanied by documents verifying that: 

a. the district or improvement has been duly established pursuant to Articles 12, 12-A. and 12-C of the 
Town Law; and 

b. the Town has legally acquired all facilities authorized by this permit. 

The Department will grant the transfer by issuing a modification of this permit showing the Town of 
Shandaken or its appropriate water district as the new permittee. 

requirement. 

The permittee must pertodicelly calibrete source •*•<°'?•ggR%^r£0TJXto•< rt^r^t^^^Z^^ZTZ^^ » .e L^ 
periodically in accordance with these same regulations. 

Upon compfction of the service meter ^^ 
to maintain records of annual metered water Pre^^" J^^ "See muTt conduct a system water 
of said completion, and at least once annually year ^a^ water, 
audit that uSizes metered production and consumption data to determine unaccoumeo 

12. 

13. 

14. 

l PEC PannH # ;^51S0.00265/00001 PROGRAM 10 # - WSA #10.181 PAGE 4 of 5   | DATE: September 12. 2002 
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SPECIAL CONDITIONS ^ 

15. The permittee must develop and implement a leak detection and repair program that uses sonic detection 
equipment to inspect its entire distribution system in a systematic fashion. At a minimum, this program must 
cover the entire system in a three-yaar cycle by inspecting at least one-third of the system each year. Upon 
completion of the service meter installation program and the commencement of formal water audits, the leak 
detection and repair program may be modified to cover the entire system in a longer cycle whenever two 
consecutive annual water audits shall show that unaccounted-for water is 15% or less of system production. 

16. The permittee must retain for at least ten years records of production, summaries of leaks detected and 
repaired, and, upon completion of the service meter installation program, records of consumption and 
reports of audit results. The permittee must provide copies of such of these records, reports, and 
summaries as might be requested in writing by the Department within one month of receiving such a 
request. 

17 Should notice of termination of the lease for the use of the Station (Depot) Road Well occur, the permittee 
must immediately notify the New York State Department of Environmental Conservation and initiate the 
search for an alternative replacement source. 

STATE ENVIRONMENTAL QUALITY REVIEW 

Under the State Environmental Quality Review Act (SEQR). the project associated with this permit is 
classified as an Unlisted Action and the Department of Environmental Conservation (DEC) has determined 
that it will not have a significant effect on the environment. Other involved agencies may reach an 
independent determination of environmental significance for this project. 

Distribution: 
T. Rudolph (Tarrytown) 
M. Holt (3505) 
M. Montysko, DOH 
A. Gordon, DOPS 
D. Palen, UCHD 
P. DiModica. Supervisor, T/Shandaken 
T. Bakner, Wh'rteman, Osterman & Hanna 
M.B. Bianconi. Delaware Eng. 

PROGRAM ID «- WSA #10,181 
PAGE 5 of 5   | DATE: September 12,2002 
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2. 
3. 
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S. 

aifisiiii 
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Premises ar» aji:%ct to  ur.spestior. t>y tha company, 
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icailac or othar non-se:^anant structure# ha shall deposit vith 

2. 
Service 

Data os   r*»u*       Auguat  1.  1991  Date  ggfoefcive     October Ig.l?: 

Iej;uad  by,    Jt^J-ia Schaedle/   Thq  Pine tlill  W^t^ry company 

ae/eo "d uu m 819 'ON xyj VMNVH NyWHHiSO NyWHlIHM Hd 81:81 I^H 2002-91-AON 
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Vh<i Pih» Hill Water Co.t^any 

i» cor.pany ali coat of tne connection of auch service.    3«.itf c- 

TC ^569995? 
PAGE 

P. 04 
04 

tCcrapany  ::*««/ 
P.S.C.   .vo. a   -   Wafc^, 

Superseding. 

origin*! Leil ;>o' 2^ 
Rivtied Leaf No, 
-SevmeJ 

j i aaoa- 

hill, bear fir.pl« i.ntereic «s requirW abov« ind shai'i.o* 
at cr.e ind cc t«ft years, or sooner In the event that* 

ds-eajlt 3 
refur.cai . ._ _ , . .,„_ »._, 
pKmanent j = ructu;e for sucn aervic* connectio.-i i* cc^plated. 

The cof.par.y siy oiao require deposits from customers co 
g lar&ntse future pay^entl ar set -Jorth in lawn sprlr.kier, na^n 
«(tension* or ot>.er far.T.i of  contracts which are in a Zozx 
ajprcved by tha Public Servica CoKcission. The ir.etce^t ratss or. 
-le deposit* will ba equal to security dapgaita and such interei: 
ill ia credited to tr.e ivstoraes onnuall/. 

gmeral aules 

1. Caatosiera auat provide iO dayi' written notice prioc to 
the date or. which termination of service is requested or odor to 
a change of occupanov, j.itil which sate ;he custoriets will be 
cispor.aibie roc payrer.t of service. 

2. a bill net 
considered delinquent 

cocplyinq vitii 
en notice s« set 
tared letter cor. 
ad»  or-(3)  ei^ht 

•tec 
wkit 
r *gis 
e tt'ia 
p»«t- 
p iV'Jte 
n )cel 
r Mpo 
p iyne 
r squl 
Tsere 

The conpany will not discsntvnu*  service ts  rs$id«nti«l  > 
pkesisea  foe non-parent of bills en a Triday, Saturday,  Sunday*       ; 
piblic holiday« or on s. day on which the utility's tain offico is 
closed.    Oleeontinuanca car. only tak« placo froc :;oaday te 
Thursday between the .-.ours of 8 a.a.  4 p..-?. I 

Sate 

paie wrapper. 2 
nt of all proper 
pt of a suoseque 
r.se to a notice 
r.t of th« cisatoa 
red to issue add 
'-ill be a ens:; 

i 

va 
ta 
a« 
•r 
a 

nt 
of 
«r 

aid within 30 days of rendition is 
artc the coapany nay discontinue service 
« Liw which cequircst (1) fifteen days 
d parjcnally. or C2> fifteen days' after a 
ining such notice naa been signed or 
n Cays after railing written notice in a 
vi'ca '.'ill not oe rs-astablishad until 
rraars, char^ca and depsaits it ir.ade. 
ly diahsr.ored negotiable inatru'ent in 
disron-lnuanca sball not constitute 

s a9ssunt# and the oor.pany shall not be 
ional notica prior to fltscentinuaneo. 
of 110.00 for handiir.g returned checks. 

3. 

4. Th« Cocpany will not discontinue service for 
nbn-paynent of bills te iny person or entity receiving public 
asslatanee if the payzens for such service is ao be paid directly 
bf  the Department o£ social Service* or by the local aocial 
l^rvieas r«ppMenfc«f:v»a, Ltw. 

Sf£«ctlv« i?,r.o rCS-rCNSS 

<^M*&&tiirmn 
.;». ^Xit-y*   r<*-a •ij-jwiu.r.oms No.j^ifi. 

«5£ T^HU^    r Auouat 1/ 1^91 

tsajued by       Julie Schaedia,  The Pine Hill Water c?Qmp«nv 

Date E£factive#fi£4jabtJt_ii--i*? 

28/170  *d llll /.8f 819  "ON XW yNNVH NyWHHlSO NyWHIIHM Wd 81:81 IJ1J 2002-91-AON 
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5,    Fire hydrants'ace not zo be used without Vfirs«nv>    Ifc] 
dac-ission or unless i.i tonforrsancft with fil*d fire f;r9t«et;pn,.. 
laiiCS ©rovlalons- • • • "• :.i: 

5,     Tha company will nat ce liable iov daaagts  r«su;tir? 
ro- tha prasarvce of  ics facilities,  supply,   or US* of water" 
frvtca* except darea;* c^ialting frcs r.eglicar.c* of tJia cocpar.y. 

7. Tha company riy ssh-js 6ff vatar ir. it* bains to Rake 
•pairs and extcnaions. Vhece possible, proper advance notice 
ill o« nade to eustcr.s:^ affected. 

Pate 

TO ssas^oM 
PA!5E    35 

P.OS 

Th»  Pir.« Hill Watee CafKoanv 
(Company Mane) 

?.S.C.  Mq 4 « weter 
Ori<;inai Leal Mo. r 

Superseding. 
.Heviaed Leaf rio..  
.?.ev;sed LeaJ ila. 

a. the use of water for sprinkling, swinnir.g pools/ e; 
thet iees es»ential ase* tray be restricted or prohiftited whore 
uch u»« r-a/ unreasonaisiy reduce the ademiacy o; service Soc ofne: 
oa«9~lC purposes. 

9. Installation of pipes and na.ins will not normally =e 
ade when ground is f;-ozi».. 

10. The cuseoser is responsible for service pipes and 
j^luabing within the property line. 

IX. All leaRS en Customer premises raust be repaired as seen 
43 possible. 

12. There nusc be a separate service foe each premises. 

13. Cross connections to water sources other than th« 
oapany'a cr with och«r facilities is strictly prohibited. 

14. Customers will provide reasonable aceesi to company 
9pr«s«nt«tlves on thett pceni^es for billing or in«?ecslsn 

purposes• 

15. Ail mains, services Cup to the property line) and oshe: later systeia facilities will be maintained And replaced by the 
^onpany. 

ft»tr»d STvlca 

1* A Deter is rcguicsd for each premises. 

2* Tho cor.pany will fyrniah, install, and maintain the 
4etec. Unless the -nster .register is sec at aero, the Company 
shall attach a tag stanpgd with date and meter dial reading at the 
j um  of inaeallatian. , rprr^ —,  

fit stSS^SEfc 
's^A. j^W^ 

of t««u«   August 1, 1991        Date egf^ix/« October IS. 19? 

Issued Ky   Julia Sehae^la. The Pine Hills Waeec Coroanv , ._ 

ZZ/%  "d LLLL m 819 'ON XVJ VNNVH mmizo nmum Ud2\'.z\ m 2002-3I-AON 
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"h*   Pitf   tLLUjLJfetftfeU   Cemp«r.y 

r il    Th« cuatonmr will p;svi,a« a iocazion fsr cha r.»;Q.:'•.;». e> 
ftable to the ceopany and wiil b§ responaible iot  dar.aq* 
tins izox tzoaz,   bacHflow c£ hoc vacar. or osh«r •ych:,*7  ogi 

«as • 

acca 

cau 

rtp 

va 
pcan 
ca 

5. Matara will i>* x«9?«<! .i?i confocr.anca with rules oi -.a* 
?|ibiic 5arvis« C9Bt=!ij»ion. 

7. 3ill$ vlii shdw •.*•«? raadlr.ga and eha dates c»»«l. 

8. Sills will =» raasonably estimated whart a netec has 
blian inaccasslbla ani will ba so :r.di9«t«d on the bill. 

o 
b 
PI* 

TC '&61&&9 
PA3E 06 

P.06 

(Company "aae) 

Supecsedirg. 

?.S.C,  Mo. j - yitMi 
Oci^iAaJ Laac 'Jo. 

aevtaad Leaf ^o. 
 -««,?.avUad Leaf Sa. 

i^aswi 

4.    The csr.pani- rasarvaa the rl-jht eo ramove,  tast.-iodi 
lace e-i« rsetac. 

-::& 

5* The eoitptr./ shall afford the customer an opportunity to 
irify the Cinal reaain? or any wattr sater removed froa the 
nises and obtain the c^stoner^ signature on a rcetec renoval 
rd which shows the •i*K4  removed and reading. 

9. 'There a -eter has ceased to register oc its peccentage 
accuracy cannot b» determined by reasonable test» an eatix 

ill for the current per tea ray ioe randef«d.  for all other 
ciods the bill shall be the rainisaa applicable rate. 

BlBt&AIgd sarviea 

Ml applisabie proviaionc- of zf.Ls  tariff shall ap?iv. 

ebcesnsion o£ y.aina 

Pub 
Mains wiil be exteniad -.n  conf or.T.ance with ^rui^s of.v»ae b. 
ice Cocur.iJSiort wheee acpiix«bl«.  •.".-.•: "•'".'.'".'•!•*•     ' )iJt fi lie Serv 

tseantinuano o£ Sarvice 

1. 
6, 

u   ^ 

Service rendered under any appUjs.a^ftftii-.^Joati&ftfor 
agreement r.ay be diaeoncinyja by the company after 
reasonable notice for any of the following reasonst 
(a) Pot willrjl or indifferent vtite of water due to any 

cause or  for  non-authorired use of water. 

(b) Per failjrs to prozect .soa ^aiaags tha meter and 
connection^  or for failure to protect  and maintain 
service pipe or fixtures on the property of the 
customer in a condition satisfactory to the 
company- 

Dat|e  of   I««u«        August   1>   1991 Date  setnetivm OetabT  IS.   199 
f 

Issued by      Julia Sehaedle«  The Pine Hill Water Compe^^ - 

28/90   'd LLLL LW 819  'ON XVi yNNyH NyWHHlSO NyW31IH(1 Wd 81:21 lUi 2002-51-AON 
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Suzecsadir.g. 

PfttSE    Q7 

Officinal Leic H3.J_ 
.^•vlaad  L9a£ Mc.  
.?.« v 1 $ ed.. UiAf aiaawii"!^ 

(c> POC c*5p«ring with any twcecr connQc^icna,. aacvict 
?i?«r c-^rb co5i</ £»«l or a.-.y o;h«5 •ppli*nct of .'SliAiS 
corApany concroilin^ cr c^gulsting the c«8eos.e*.8§',ttf.'. 
wac§r Suppiy. 

ii)  ro: I«ilar« t* ?:ovis« tht csnpaay'a enploye*a fete 
«ni ceasonawle access to tr.« pcefnisas supplied* oz 
fat ob3trjct:ng the way of ingr«8a zo the r.eter oc 
anv other applianca- soAt;siling or regulatir^ tha 
custoner's watec supply. 

(a) Fo: nsn-payatent of er.y «ccour.t foe water supplied, 
for vatar secvica* *or ,-i«5er ^aintenanca* or for any 
fe« i?; chaigt acofuit'.q under tha contract. 

<i)   :n casa of vacancy of the prestsei.'^;' ' 

C^J Fc: crois connect ;on3. " ^??^5aECSi£ 

(h) ?o: s-Os-.etering of reselling wateirV"' •-;%••- 

(i) for non-cojapliaaca with caatricttOM on *•••..--» eos'"-C^2 
essential wacae use. ^V^5" ^i N*;***  ' 

(jJ ?or vidiasicn of any rule o; ce^ulxtiflifc^oflSwpS^5 r 
company aa filft<2 wish tha P-blic Saevice  ._„,,_ ..-j ^y/J 
Commission. SW sup."^-»:^ -J.^LiL. 

Written naeica of discontinuance of »ecvic« will be 
givan axeept InIthooe instaneefl vhore a public haaith 
hazard exists. 

The coapany shall not 3licontir.ue service to any perion 
for non-payment of bills os £o- failure to poet required 
dapoait on a rtiday, 3at^:dAyf Sur.iay, Fuolio Holiday, 
or Day on which the -ain tuatr.aaa cfcica of tne company 
is  not open for-business. Public Holiday shall cefec to 
thosa holidays enuir.ecatad in the Csnaral Construction 
Law. 

i (feonalaint Handling PrPCtduteS 

2. 

1. The company will investigate and evaluate all cotr.p- 
aints received fron customers ragacdir? bills for service 

•endered or required deposits. Tie results of tiie conpany's 
1 findings ss be reported so the customer. During tha period of 
i .nvesti^atier and evaluation no discontir.uance of secvict will he 
: nade or notice off discontinuance sent to the custottec rhe eoa- 
i >any» hovevec, will r^ke the cuscorsr aware that the undisputed 
• >?fMQn of Ma bill ftf decoait aust be p&id to maintain segvice._ 

Oa£«  Of   Taetio      ,     August   X.    1991 Date Effective^gAafefig iS/i9i 

is lued by. Ju^a   Sehmidla.    T^fl   Pir-*   tf|ll   Watac   ^aapany 

E8//.0  'd LLLL i.8t> 819  'ON Xyj VNNyH NyHHHiSO NVWHUHN Wd 81:21 I^d 2002-91-AON 
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73 WseSW? 

PA15E    08 
p.ce 

Original La •-#*ff: T 

Super«edin9. 
.Ravisttj L*af ::o.  

•!;'.: :• 1 v i D 

2. If# affces ^h« c3r.pi«tion of such an invtJti^aticn, tn« 
-kaaany detectniflas shit tha disputed sarvxce ha« b«in candartd. vc 
Mat ta« diapucaU chac^a J« deposit U p;op«« m vho;a oc in pact, 
^la csnpany cequica* ci'.at ih« fail bili oc da?03U» ct tha 
ajpcopciata poction thereof 5a paid. Appcopttata .•".otieea of t:he 
d'tar-inafcion shall i>a 9;vin to tha customer* and whara notica 51 
discontinuance ot  jac-/-c« was ptevtoaaly sant, or la safved with 
:ha dececninacion/ susn notice ahail include a statasiant advia:r.9 
sK« custoT.«r of tna avaLla^ilifcy cs the cspsisslon's coiapl«int 
handling procadacas. wineca prior notice of discontinvunca yaa 
3>nt» company procedure ?covi<jtj fos discontinuance of service it 
the custor.ac failo ^o ^ly th« proper atiount due and. owing# pro- 
vided chac a period oTdt iaasi five days has alspaad after notice 
of cosipany dateriaintslcn vas served personally on the custoaar o: 
at least ei?hc days acter -.ailing of the notice. Under no 
circuttatances will Siscontlnuanca of service accur if so 
precluded by the Cor.r.iS5ion. 

oitpliint procedures of the 
is deeerained that the 
r tnat the disputed charge or 
f discontinuance was sentr a 
nti.-uid foe failure to pay the 
laacs five days after notice 
ere personal aetvica is r-ade 
he days after nailing of such 

3. in situations where the c 
CJoA7.laslon have been mrefced and it 
isputad service has been rendered c 

deposit is proper and prior notice 0 
eustowec's aecvica will not be disc: 
jznounc found due and owing until at 
sf Che coanisalona determination, vh 
vjpon person supplied or at least ei^ 

r.oeiea. 

4. The coapany shall advisa 
ubstantial changes In ins filed coc 

thirty days prior to their proposed 
(ceaisaion review* 

ieseorafeion of garvlee 

the Comnission of any 
plaint handling procedures 
i-pie.-nentatior. to permit 

.:** ,:^::.-r-£ii::o.jCL^ 

1 

A charge -.'ill be r.ade to restore service after 1 
; itoontinua'nce at the custotnec's request or for violation of these : 

Da^e Of  i«aaa      Auouat 1.   1991      :ate  Effecfti,ve__24iafeftSL-i5a  1 

Issued  Sy ^T.iMa   schaadZ*.   Th»  Vipm  Hi^{i  w»t>r  CemD«nv  

28/80 "d lill IW 819 'ON XVd yNNVH NyUHHlSO NyH31IHM Wd 81:21 I^d 2002-91-AON 
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 This charge will ti  »    rficin? nocsST busines.?. .•.'JMJSS 
tBtOO a.m. co 4tC0 ?.c.r-v^^4y thcoi?h ?jii*y), «    cyaii^.ifi* 
nsr-sal ^ueir.ai* tents  Monday ttitcuah [}^«>'.-«^ *      •  w««>«- 
SnSi or hoiilayt. Tha holiaays for which tr.e S charg* 
will a??iy are'as followss 

i; it becos>t3 r.actssacy to disconntcc attvlca «t tho 
rain b«c«a*a of wiliful acza cf & custoffar/ tho sarviea B«atos- 
rtion char?* will incl'-da the actual coats iacurra^ to fhucoCff 
in6  raconnecx. 

TO gS^S^M  H.s« 
PAiJE 09 

Trt»£isa H111 watae _CaffiBAii2g  
CCempany M«n«' 

P.9.C. MQ. a - y^<'7 
OfUinal Uaf No.  'r 
 Mvisad L^a« M^^. 

._ jievieed Liaf>wo:.rv_ 

IJ«W yoas's Day 
Lincoln's Birthday 
^^as^.^.n9con,* 3;rthdAy 
M«5ioriai Day 
Thanksgiving Pay 
CftfiStRas  Day 

Independenca Bay 
wafaor Day 
Colunbua Day 
Claction Day 
Votcrsna Cay 
De. Martin Ivthar xinq^ Js. Javl 

All nia&tara, culns and ochar sic-iaeiona conctrnin^ th« 
landcring of wstar secvieo which art not spoolficaliy covvrad 
lerain or in a provision ot  tha Mew xor* state Codes# Rviles and 
laojiatlons and which art aubject to tht Jnciadictlon of the 
jaoiic Service Connission, and iQ£  which a cuetoaec and the 
< cr.pany cannot as:ee a* to an aquitablo and fair sclation will ie 
;aferred to said Connisaion so be rssoZvti. Zither the custoaec 
<it the company .iay request that a rule or provision cf thia tajii: 
\>9  changed Pot a part^culac situation. 

. —' ••tJC« ^T?£«SS 
5;r*cr.'.•..•.•• isti.- rOSTFOJJSD 

Dafea of T..,^     AaauAg i> 1323 ^ate Effective Qetobeg 15.>,i9 

rsjsued hy Julia Schaedle>  Yfre Pine Hill Water Company  . 
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PIC. 

PAQ£ le 
P.'.O 

Th« Pine mil w&t«« Company 
•.•. WM'tMritiMit^w* •• issiHwn vA(»l«t« Mlf »<^ 

SERVICE CLASSIFICATION N«. 
AppIioabl> to thg <;•• of Service fer: 

UMMtarad  • Pi IVAt*  ri*«id«ncm 

:5 •991 

Y««r-roundt 
Scaaoneit 

Continuous 
May 15 to 5«pt«nbcr 15 

Rate: QuMtsrly 
Vaag-round 

lat oar kitch«n. «inJt 
1st toilet 
l'»t lavatory 
1st bath tub ftad/or show«r 
1st Uundry tubs •nd/er 

sutomatic washing machine 
1st outside or lAaide faucet - 

hand hose use 
ISfc outslds ot inside faucet • 

autonstie hose uae 
additional kitchen sinks - each 
additional toilets - each 
additional lavsterles • each 
additional bathtubs - aach 
additional washtubs • each 

Minlnun Cha^eet 

Terns of Payout i 

5   14.82 
11.01 
5.53 
9.80 

'  10.35 
u,eo 
3.88 
6.17 

3.64 ?.M 
7.39 *.l* 

10.84 7.58 
5.30 
9.80 
4.14 
6.46 
3.02 

3,71 
<.17 
2.88 
4.SI 
1.41 

^ 25.89 5 18.12 

Ret cash.    OuarterLy^   in advance «s of January 1, April i 
r^Xihjfc^2CS0?^r l- J*ni* *****" vith^jJ'dlJJ of  '' rendition are delinquent 4nd service nay be discontinued 
after proper notice as required by law. *»e«"5»woo 

a BSS^JISS^ISS 
c•«i«w5 pswsnently discontinues a proportionate refund ofc advance pay^wit&atin W-m*d£s"':',*i 

gea jaay^iotteat ^o. v^^jM*" 

n*f g< xtt-AZaSttfe \t   19$; „ i>jU ,<tmi„    Ootohay 15.   lilftl 

t>i>«4h,^gaii* Schaij^t^jyxgg^ ^gint-JUXL. Hev York 

2E/01  "d uu i8t7 819 "ON xyj     yNNyH mmso wmum wdQ\:z\ m 3002-9I-AON 
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PAC^     11 

^^B.lUUg>>Vug°??,r.t!ntr 
f «««>«• wa^! JUIA# •••«.. 

SERVICE CLASSIFICATION N«. 

Speolal frovtslonai 

Year Round* 

Servlcft is r«ftdtr«id on a pamanent basis and no 
allovanca will ba nad« fer temporary disconcinuanee of uae 
by the consumer. 

9«a«onalt 

Service le rendared fee the eaasor. from May 15 to 
September IS and custorera will be requirad to pay a $31.00 
annual fee to cover tha coat of turning tha aatvice on and 
off. 

tia .ju^pi^i^ij*: ^3. •x-^y^ 
:.X) ',-.ii1j-. 

lUt* »f -   Atiguat  !>   1991 
(to««w       •**       <•*•( 

l>*tr «A«rti<| October IS, 1991 

IMU ̂  %, -J*lu l^!lf2£^ Pir,<* : >ln> gixi' 'w^Yotic' 
-•**••   •*»   •*•"«»•    "'f*t,   «^«*a«f^t 

28/11   'd iiu i8t7 819 "ON xyj     mm mmiso mmm wd 6i;2i uu 2002-91-AON 
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TO 

Th« Pin* Kill wattr company 

tJ«t»«»«.W»« 

75K19959      P.i'^ 

: :;'V;E3 

SERVICE CLASSIFICATION No. 
ApBlicabla to th» U<J_of ggjcvleg for; 

Ua-ai«t«r«d - Cooamrclal c^'ut •'X 
inoluding *parta«hfc buildingv, tooair.q hoy4««V iCK&Fltl 
public buildingsr ptofestignal ottlcmm, Autonbil* 
r«p«lr and s«rvle« itations, gtr*g««,  etc 

continuous 

1st or l(itehan,Sin)c 
1st T©tl«t 
l«t tsvatory 
1st bsth tub and/or shower 
lee laundry tubs and/or 

automatic wsshiitf nsehina 
1st outslds or inside ffauctt •• 

hand hosa usa 
lot outside or inside faucet - 

autcoatlc hose use 
additional kitchen sinks - each 
additional toilets - each 
additional lavatories - each 
additional bathtubs - each 
additional washtubs - each 
soda fountain or bar - each 
garage usa for € auto capacity 
gacag* use for ever 6 auto 

capacity 

Winiawup charge t 

Quarterly 

5 il.ii 
«.37 

10.93 

4.31 

7.30 

10.46 
S.37 

10.46 
4.33 

.7.77 
2.93 

34.24 
14.63 

42.66 

5:29.61 

Ter—   of Payaenti 

•Keaah.    Quarterly, in advanea as of January l, April 1. 
Juxr-lr* end October l»    Bills not paid within 30 days of 
rendition are dslinqutnt and service may be discontinued 
after proper notice aa raqulred by lav. 

..Tub.,. *** *M*7£Tr& 
•^j\tHiJL.ti't.U..>. 

:s-:?o::£D 

mm f ^u 
UM of -   August i. 1991 i;ite ««<n<.i. October 13,  3991^ 

i»e       ««•       M4*t 

i.Wr<kr-£jiiAt_Schif^fj_Elfl«A_-:J:ia^jau^ Mow York 

28/21   'd AAA/. A8t' 819  'ON Xyj yNNyH NVWHHISO NyWHilHM Wd 61:21 IHd 2002-31-AON 
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sep-K-aaae 14:44      FPOI TC 

p. *. e —  2 

PM3E    13 

 aABEB  

^^^^^^r.it/,f,ap^y-- 

SERVICE CLASSIFICATION No.      .?... 

Tcrmt ...;.;.,;./. 

Wh«n • partqAnvnt caneum«r ?ecw«n«ntly ^i«eentlnu«« 
««fvic«, a propottlonat* r«fund on «dv»not payttMnt will 

spmelml PxoviaioRai 

. Service it rondared on & p«nnAn«nt b««it «nd no «llev«rie« 
win b« n«de for tftnporacy discontinuance of.uta hv th« 

~i:-rj-'*-V? c'ito 'c\'\t'."\;y.'^ 

-.^t^ags^" :rSi •i^rro^s 

•.. /^-TiXsT 
•^A- 

..••...-• Attgait 1, nn 
?•••!• •.« f«*l 

Cite «ff«rTi«Cr 
October 15,  1991 

m*»tm       »*«        (,««• 

t.....4V Jalla Sehaadla. Prat, ~ Pin> aill. *mw York 

28/81 "d A/./.A m 819 "ON Xyj   yNNVH NyHHHlSO NVH31IHM Wd 61:31 IHJ 8002-91-AON 
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«     * 

MWJCPA 

n^ i 

TO 

-  ». «• "C 

•ivivr'jay 
PAGE     14 

T»« »ln< Hill wt#r Cpttpany 
•"•^— 

SERVICE CLAS5iriCATlON No.    3,*  

ApplicAblo for tfw gg 8»rvic» for; 

Mefc«c«d strvtc« - Hotels, bouedin? hou««3 And 
induatrial us*. 

Ch4r*et«r of Servie^; 

Contlnuout- 

93.63 P«r 1,000 9«ilens 

Wttitmutt Charga - wenthly 

ft C : •? • •   • >>-^ 

waf r KilvwatiC* 

3,000 Gals. 
4,000 * 
7,000 " 

13«000 " 
21,000 ' 
40,000 " 
66,000 * 

S/ft " Mator      , $  U.07 
V* " " 14.7« 

1 * - 25.82 
1%.• • 47.96 

2 - " 77.47 
S • •• 147.56 
4 •• " 243.47 

Tamai of Paytaaftts 

Nft oaah, whan rendered.    Bille nots paid within 30 dty« 
of randiticn ars delinquant and sarvica nay ba dlseontinuad 
after proper notice a» required by lair. 

Tarmt 

Monthly and thereafter until customer gives 10 days 
written notice to discontinue service. 

:sr." i','' J"T,• 
V..    ; .,     .^ ^.  S*>.^^ 

Uiit at iiw#. August 1,   1991 

iiHttf kf « 

-       \>M e/i.^...     October IS,  1991 

Julia Schaedie. Ptei. - fine Hill, KSW rorK 
!••»«   •<  *f»M.,  >i'><. •«#•<••« 

28/M   'd Ai/.i i.8t7 819  'ON Xyj yNNyH NyWHHiSO NyWHilHM Hd 61:21 I&l 2002-91-AON 
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SERVICE  CLASSIFICATION 

^pplieabJl^ to th» ua» gf S»cvlcgs foe 

Private Fir* Protection or st«n4by 

;H»r»qtor  Ot  Servteo 

TC 
PS.C.   UP        4   -  Wj.Ur 

onjinjx LtiF No. 

•aptr i«<!lr.^ 

Continuous 

lall - yearly 

sice of 
Servicg Line 

I" 
2" 
a- 
4* 

JLi_n4wumMjCh«y^» 

73.63 
238.70 
440.20 
734.70 

None. 

!?egma_ of PAyroent 

Net e«Bh ennuelly In advance on July first. 

jipeoiai Frovisiona 

None. 

3f.---o ••-vs ^'.ts ?0£TP0K|a 

sec s.^-i^&r.-s-- ilo-JifiSJ^ 
:*.Zju 

Date Of  Zaaua.-     Augvst  1,   1*91 o«te Effactive:     October 15,   1951 

luaued by?    Oulia Schaeaie^  Fr©o,   - plr. ttlll,  New YoeJc 

28/91   'd Liu m 819 'ON xyd     yNNVH Nywaaiso NywaiiHM wd 02:21 IMJ 2002-9I-AON 
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ScP-23-20OT 

Tit*   Pi 10 Hili W*t«r Company 

becomH e«£«otiv« Octo^r 15, 1991 i» hereby po«fep<m«d to   ..ew^lvi, 

Januacjy 1»   1992. 

£ssu«d 

Issued 

14:45      FROM TO 
•   .. PAGE    16 

P.S.C.  «o»   4  - Msktr 
Supplement No.  1 

,  V 

P.S,C. NO. 4 - Wttet Issued Augusc If 1991 to 
».Vw ^ X •   si 

,    AU9ust 31^ 1991 Effective* October 14,  1991 

by,    juli* Sehsedle, Pine Hill» «•« Jforh 

28/91 "d UAi. /,8fr 819 'ON Xyj   yNNVH NVHHHISO NyWHlIHM Wd 02:81 m 2002-91-AON 
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The P 

b*cor\9 

1992 

TC 95e»«iJ    f*- 
PA'oE    17 

n« Hill Hater Company P.S.C. No.  4 - Wat«i: 
Supplemtnt No.   2 

'OHMtJ 

m 
P.S.C. No. 4 - Hater issued August I, 1991 to 

effective October IS, 1991» and posptoned to January I, 

is hereby further postponed to July 1,  1992. 

Speoal Permission 

Iseuajii December 27, 1991       effective: January 27, 1992 

LSBue^ byi  Julia Schoedle, Pine Hill, New Yaek 

ZZ/L\  'd iUA A8t' 819 "ON Xyj   yNNVH NVWyHlSO NyH31IHM Wd 02:21 m 2008-31-AON 
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SEfs-28-200! I   14<45     FfiCM 

Th« Iin« Rill Wat«r Conpiny 

MWJCPft 
TO 

PriGE 18 

p.s.c. No. 4 - Mater 
Supplement Ho. 3 

'.- :'Vi* ii'','..ti!ii»:*« 

••? •. r • ••• • t 

P.S.C* No. 4 - Wattr iisutd Augusc 1, 1991 to bacomt^ -'^ 

•ffcitlva October 19. 1991, end postponed to July 1, 1*92, is 

harelpy further postponed to October 1, 1992. 

A<;:' - •, . ... t 

•Jl.r;,-; 

IsauMi  Juae 29. 1991 erf«ctiv*i July 29, 1992 

Issuled by: Julia Schaedle, Pine mil, New York 

28/81 "d llll /.Bf 819 'ON XVJ   yNNVH NywaHXSO NVHBIIHM Hd 02:21 \U 2002-51-AON 



11/15/2002 11:42   9142546556 MWJCPA 

"Xhv  Pi n« Hill wttcr Company 

P.3.C. Ho. 4 - W»t«r ls$u«<i Augu«t 1, 1991 to b.come*5 

tf««c4iv« Qc^ber 15. 1991. -nd ev«nttt«lly poatpon.d to October 

1, 19^2, is h«t«by further postponed to M>roh 1,  1993. 

issued 

issusd 

TO 
'  PAGE 19 

P.9.C. NO- 4 - water 
Supplement Ho.   4       ';'<)* 

'. u   '^1 

iCi>c:a .'•;• 

: September 29» 1992      Effective: October 29, 1992 

byt Juli* sehaedle, Pln» Hill/ He« Vork 

2E/61 "d llll 1817 819 'ON Xyj   VNNVH NVWa31S0 NyWHlIHM Wd 02:21 \U 2002-91-AON 
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SEP-se-20ai    14146      PfiCM 

^Phe Pins HH1 W*t«r Ce>mp*ny 

MWJCPA 

te£eotlv« 

Is hsn • ay 

Issued 

IflftUttd 

TC 
'     PA<S£    23 

?«e929S9      P. 20 

p.S.c No. 4 - Wat«r 
Suppleaent NO. 5 

P.S.C» Mo. 4 - W«t«r issued August I. 1991 to become   ,vjii;^- 

octobat 15» 1991, and eventually postponed to March I,  199J» 

further postponed to Juns 1, 1993, 

i January'28, 199J Effectivet February 28, 1993 

by: Julia Schaedle, Pine Hill, Ke« fock 

ZZ/OZ 'd LLLL m 819 'ON m     mmw Nyumso mmm wdGZ-zi m 2002-5I-AON 
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SeP-i6-2a» I 14 > 4B  FROM 

MWJCPA 

Th« Pin« HIXI water Company 

:l"© effect 

is hereby 

TC 
PAGE 21 

95699953  P. 21 

P.S.C. No, 4 - Water 
Supplement No. € 

> <T\ .:' 

P-S.C. No. 4 - Mater issued August I, 1991 to btcomer^pp.jis 

October 15, 1991, and eventually postponed to June 17*1993, 

further postponed to September 15, 1993. 

Issued 

Issued 

. April 30, 1993 Effective* June I, a»93 

byi Julie scneedle. Fine Hill, New YorK 

26/12 "d LLLL A8t7 819 'ON m        yNNVH MmiSO NyHHIIHM Wd 02:21 m 2002-91-AON 
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MWJCPA 

TOi 

FROM: 

SUBJICT 

IC 95699953 
PA13E    22 

P.?2 

EFFECTIVE 5 tP ;•" "31 
Approved as Rteomreeftdta 

by th« coaiAitslon 

\   Secretary 

STATE OP NSW YORK 
DBPARTHSN9 OT PUBLIC SEUVXCfi 

Septenbet 17, 1991 

THE COMMISSION 

WATER DIVISION 

1 CASE 91-W-0781 - Minor TarifC ?iling of Th« *«.«• Hill 
Water Company for Ratas and Charga* 

Supplftftftnt Mo. I 

SUHMMY OP PROPOSEO RBCOMMENDATIOHT It la reeotw*and«d that 
SUpplanant No. 1 to P.S.C. No. 4 - W«fe«rr which 
poatponea th« e££aotiv« date of P.s.c. No. 4 - W»t«r 
from October IS, 1991 to Janyaty !# 1992, be ellowad to 
90 into effect on October 14, 1991. 

The Pine Bill Water Company (Pine Mill)* ptovidea 

service to 4 matered and 125 flat-rate cuatomera in the Village 

of Pllne Bill and adjoining territory in the town of Shandaken* 

omlsr County. 

on August 1, 1991, the company filed a new tariff 

ache!diule» P.S-C. N». 4 - Water, to beecsve effective October IS, 

1991. That tariff aets forth a proposed S5» increate In races 

which would provide additional annual revenues of 915,281. 

since the company is anticipating a transfer of stock, 

it )as decided to postpone the proposed effective date of P.S.C. 

Zl/ZZ 'd mi m 819 -ON xyj yNNVH NywyHiso wmm wd 02:21 \u 2002-9I-AON 
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NO.   4 

1991/ 

of 

No.   4 

Oeiebe 

Rteoni ifndAtion 

KO. 4 

TC 
PAil 23 

-Z- 

- Water to January l, 11^2, Aecocdin^ly, on Xu^at 31, 

Pine Hill filtd Supplsmant No. I, b«arln« an afitactlva data 

r 14, 1991/ wMch annotincai tha poatponewant oC  P.S-C. 

- Water, froffi October iSr 1991 to January 1. 1992. 

It is reconwanded that Supplamtnt Ho. 1 to P.S.C. 

- Water be allowea to go into efEact on ocbober 14, 1991. 

Reipactfully submitted, 
WATER DIVISION 

Dlractor 

SANDRA D. PHIB8S 
Astiacant Utility Engineer 

zmz "el LLLL /.et' 819 'ON xyj     mmw mumso mmm wdQz-.zi m 2002-9I-AON 
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TO: 

fROMi 

SDBJEtT: 

TC 

PAQ£    24 

lMe DEC 3 01391 
S.P.O.  No.   *i-W-07818PX 
Approved as Rtcctmn»nd«ij 

«nd so Otdtrtd 
by the Coaunlssion 

STATE OP NSW YORK 
DEPARTMENT OF PUBLIC SEftVKS 

Mceaber   30#   1991 

THE  C0M«ISSI0M 

WATEB  DIVISION 

CASE 91-W-0781 - Minor Tariff Filing of Tha Pina Hill 
Hater Company for Rates and Charges 

supplement NO. 2 

SUMMARY OF PROPOSED RECOMMENDATIONi  It is  reooimendcd that 
Supplement No. 2 to p.S.C. No. 4 - water, which further 
postpones the effective date of p.s.c. No. 4 • Water 
from January 1.  1992 to July 1, 1992, be allowed to go 
into effect on December 30/ 1991. 

The Pine Hill water Company (Pine Hlll)# provides 

service to 4 metared and 12S flat-rate customers in the Village 

o: Piha Hill and adjoining territory in the Town of Shandafcen, 

Olatekr County. 

On August 1, 1991/ the ecmpany filed a new tariff 

sehedlile* P.S.C. No. 4 - Weter, to hacome effective October 15, 

1991. That tariff seta forth a proposed 551 increase in ratas 

which would provide additional annual revenues of $15,281. 

ZZ/M  "d LLLL LM  819 'ON XVi VNNVH mmso mium wa 12:21 m 2002-9I-AON 
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sEP-se-aEBJa   j4!47    FKOI 

MWCPA 

it had 

Water 

rtorgin 

proposed 

Decease 

effee 

No. 4 

on lei 

TC 
P«QE 25 

ttttSBS*     P. 25 

-2- 

Since 6h» compeny was antieipetin^ e transfer of atock. 

decided to postpone the effective date of P.a,c. No. 4 - 

to Jtuuary I, 19*2, by Supplement N«,. l. 

In order to allow the company additional time for 

iltatIon, the conpafty has further postponed the currently 

effective date to July 1, im. aocordln^ly, on 

sr 27, 1991, Pine Hill filed SupplGment No. 2, bearing an 

:ive date of January 27, 1S92, which announces the 

postponement of P.S.C. No. 4 - Water, from January 1, 1992 to 

.,   1992. July 

Recoira lendation 

It is tecenmertded that Supplement No. 2 to P.S.C. 

- Water be «llow*d ta go into effect on December 30, 1991, 

s than statutory notice. 

Respectfully submitted, 
WATER DIVISION 

APPBOVCDJ 

••a 
SOBERS 

Di rret 

SANDRA D. PH2BBS 
Assistant Utility Engineer 

J. MUUJlGAN 
Or   < 

38/92 'd LLLL i8t7 819 "ON XVJ mmw mmso umum Hd 12:21 m 2002-9I-AON 
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sep-se-soda   a4«43    Fran 

MWJCPA 

TO: 

FROKi 

SUBJECT: 

servi 

of  Pi 

Ulster 

sche< ul 

1991. 

whirL 

TO 
PAi3E    26 

95359959      P.26 

'SSo'JD A       . 

S.P.O.   NO.   »1-W-0781SP2 
Approved n$  HeccmuMnded 

and So Ordered 
by the Cotwniadion 

T^iecr ecretary 

STATE OF NSW YORK 
DEPXRTHENT OF PUBLIC SCRVICE 

June 30, 1992 

THE COMMISSION 

WATER DIVISION 

CASE 91-W-0781 - Minor Tariff Filing of The Pine Bill 
water Company for Pace* and Chaigea 

Supplement No. 3 

r OF PROPOSES RECOMMENDATIONi  It is recommended that 
supplement No. 3 to P.S.C No. 4 - Water, which further 
postpones the effective date of P.S.C. No. 4 - Hater 
from July I, 1992 to October 1, 1992, be allowed to 90 
into effect on Juner 30, 1992, 

The Pine Hill water Company (Pine Hill), provides 

ce to 4 netered and 125 *lat-rate customers in the village 

ne Kill and adjoining territory in the Town of ShandtKen, 

County. 

On August 1, 1991, the cciapany filed a new tariff 

e, P.S.C. No. 4 - water, to become effective October 15, 

That tariff sets forth a proposec 5S% incteea* in rates 

would provide additional annual revenues of 919*281. 

28/92 "d LLLL LW  819 'ON XUJ yNNyn mmiso nmum wd 12:21 m 2002-3I-AON 
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it 

Wat 

supp 

hi id 

er 

of 

S« 

ttia 

NO. 4 

l«ss 

TC 9S&39&9 

PASSE   27 

-2* 

Sine* th» cwnp.ny wa. anticipating « transfer of stock, 

dacided to postpone the •ffvcUv* date of P.s.c. No. 4 • 

to January i, 1992, and thoo to July i, 1992, by 

ementa No, 1 and 2, 

Xn  otdar to allow the company additional tiw* tot 

nitation, the company has requested a further poatponement^ 

currently propoatd effective date to October 1, 1992. 

, oh Jan. 29, 1992, Pine Hill filed SuppLe«.«nt Mo. 3, 

an effective date of July 29, 1992, wnich announce, the 

of p.s.C. No, 4 - Water, from July 1, 1992 to 

r 1,1992. 

Accordingly 

bearing 

postpenexnent 

Octobe 

ftecomaendation 

Xt   is   reconnended  that  Supplement No.   3  to P,S.C. 

- Water be allowed to go into effect on June 30,  1992,  on 

hsn statutory notice. 

Respectfully submitted, 
WATER  DIVISION 

SANDRA PHIBBS-STOCKMAN 
Assistant utility Engineer 

AJ'PROVBDt 

Di re/4or 

ZZ/LZ "d LLLL L2t 819  'ON m mmw mmiso muium wd 12:21 iad 2002-9I-AON 
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?£P-£8-Mab    145 48      FROM 

MWJCPA 

TO? 

FROM: 

SOBJECT 

PACaE    2S 
95695*333      P. 28 

S.P.O.   No.   91-W-0781Si»3 
Approved «s R»c<wwntn4«d 

and So Ordered 
by tbe Coiftnifision 

y 
"JorT 

"- //(/a^.c 

SCef :f«t«ry 

STAT5 OF NKW YOAK 
DEPARTMENT' OP PUBLIC SERVICE 

S*pterob»r 30, 1992 

THE COMMISSION 

WATER DIVISION 

CASE 91-W-0781 - Minor Tariff Piling of The Pine Hill 
water Company Cor RAtei and Cnacg«* 

supplement No. 4 

r OF PROPOSED RECOMWtMOATIONt tt   is rvcomnendsd that 
Supplement No. 4 bo P.S.C. No. 4 - Water (whlcn 
announces the further postponement of Tariff Schedule 
P.S.C. NO. « from October 1, 1992 to March 1, 1993), 
be allowed to go into effect on September 30, 1992 on 
less than statutory notice. 

• * * 

The Pine Hill Water Company (Pine alll), provides 

service to 4 metercd and 129 flat-rate customers in the village 

of P:,ne Hill and adjoining territory In the Town of Shandaken« 

Ulstfr county. 

On August l» 1991, the company filed a new tariff 

schedule, P.S.C. No. 4 - Water, to become effective October IS, 

1991  That tariff sets forth a proposed 55% increase in rates 

which would provide additional annual revenues of $15,281. 

Since the company was anticipacing a transfer of stock, 

it' h4d decided to postpone the effective date of P.S.C. Mo. 4 *• 

zmz 'd LLLL m 819  'ON XWi mmw mmiso mmm wd 12:21 m 2002-9I-AON 
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S€P-2e-20WI i.^-49      FROM 

MWJCPA 

ceqjil 

ra 

NO. 

com] >any 

Sep 

THOIAS 
Act 

Witt 

TD 95699959 
PAGE    29 

P.29 

»2- 

witsc xo  January 1, 1992, and than avtntually to October 1, 199:!, 

by Jupplemant Mos. 1. 2« and 3. Tha trauafer ot  stock will ba 

taking plaea. However# ao as to give the company additional tima 

for raorganlzation, as well as a propsr assesement of the 

cad capital inprovements which will then oe used to 

itcmina the needed rate increase, the prospective owners have • 

quested that the company once again seek a postponement of the 

active date of the Ciling, tnia time to March 1, 1993. 

Accordingly, on September 29, 1992. Pine Hill filed Supplement 

4, bearing an effective dace ct  October 29, 1992, Which 

announces the further postponement of P.S.C» No. 4 - Water to 

Mar|:h 1, 1993. so as to bring about the postponement, the 

requests that SMpplement Mo. 4 go into effect on 

:amber 3C« 1992, on leas than statutory notice. 

RfC ?ip«»nd^t ion 

Ifc is recommended tnat Supplement No. 4 to P.s.c. 

No. 4 - Water (which announces the further postponement of Tariff 

Schedule P.S.C- No. 4 - Watar from oietooet 1, 1992 to March 1, 

199)) be allowed to go into affect on September 30, 1993, on less 

tha^ statutory notice. 

Respectfully submitted, 
ENERGY AND WATER DIVISION 

WATER UNIT 

SANDRA PHtBBS-STOCKMAN 
Assistant Utility Engineer 

APPROVED! 

Zip**? Jf} D/rrvoS^s^^ 
O.   OVORSKY 

ng Director 
;er Unit 

Energy and Water Division 

ZZ/BZ 'd LLLL LW 819 'ON XVJ mmn mmiso NVWBIIHM wd 12:21 m 2002-3 I-AON 
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FROM 

SUBJ 2Ct 

4 ma 

and 

TO «S5S?359 
PAGE    38 

Approved as Rtcooanendod 
8y tha Commission 

STATE Of NSW YORK 
DEPARTMENT OF PUBLIC SERVICE 

Hay 25,   1993 

THE COHNISSIOS 

WATER UNIT, EMERGY AND WATER DIVISION 

PCT; CASE 91-W-0781 - Minor Tariff FUlr.q of Tht Pina Kill 
Water Company for Ratas and Charga* 

Supplement No. 6 

SOMMhR^ OP PROPOSED RECOMMENDATION:  It is racemmandad that 
supplemene No. a to P.S.C. No. 4 - Water, which further 
poatpones the •f£aefcive date of P.S.C. No. 4 - Water 
rroa June 1, 1993, to September IS. 1993* be allowed to 
90 in to effect on June 1. 1993. 

The Pine Hill Hater Company   {Pin*  Mill), provides service to 

arad and 125 flat-rate custoraerB in the Village of Pine Hill 

idjolnlng territory in th« Town of snandaltan, Olatet County. 

On Auguat.l, 1991, the company filed a naw tariff achedule/ 

P.S.<:. No. 4 - water, to bacorae offectiva Ootcbar 15, 1931. That 

tari !f sets forth a propoaed 551 increase in ratea, which would 

prov .de additional annual revenues of $15,281. 

Since the company was anticipatin? a transfer of stock, it 

had decided to postpone the effective date of P.S.C. No. 4 - 

to January i, 1992, and then eventually to June l, 1993. Wat a 

Z£/0£ 'd LLLL LM 819 "ON Wd VNNVH mmiso mum \\d \z:z\ m 2002-9I-AON 
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R(>COB»n«ndA^ipn 

It Is recommended that Supplement No. 6 to P.S.C No. 4-. 

;ec (which announces the further poatporwment ot  Tariff 

Schedule P.S.C. No. 4-Water Cfora June 1, 1993, to September 15, 

1993) be «llaw«d to go into effect. 

Respectfully submitted, 
WATER UNIT 

ENERGY AND WATfiR DIVISION 

REVIEWED BYl 

/ 

7J*. P.   MCCANM 
ibtant Director 
r Unit 

end w*t«r Dlvieion 

VIWftMT 
Asa 
H«te| 
En = 9/ 

APPROVE 

TP 95€99f353 
PAQE    31 

F,32 

-3- 

JAOMOUAN 8. CHAHAL 
Assistant Utility Engineer 

MAS VORSJCif 
ng Director 
r Unit. 

Energy and water Division 

TOTftL P.32 
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Th« transfer of atoek Is still Anticipated) however, so as to 

give the csrapany additional tine Cot c•organ!tation, as veil as a 

proper assassnanc 06 the cequired capital iniprovamant which will 

then be used to detatmina tha needed rate increase* the 

prospective owners have requested that the company once aqain 

seek a postponement of tne effective aate ot  the filing, this 

timt to September IS, 1993. Accordingly, on April 30, 1993, Pine 

Hills filed Supplement Ho. 6, baaclnq an effcedve date of 

Junt 1, 1993/ which announces tha further postponement of P.S.C. 

Mo. 4- water to September 15, 1993. 
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REAL ESTATE PURCHASE AGREEMENT 

THIS REAL ESTATE PURCHASE AGREEMENT (this "Agreement'), dated as of 
this day of , 2002, by and between The Silk Road Organization NY, Inc., a New York 
corporation (the "Seller"), and Town of Shandaken, a municipal corporation (the "Buyer"). The 
Seller and the Buyer are sometimes referred to herein individually, as a "Party" and collectively, 
as the "Parties." 

VVTTNESSETH: 

WHEREAS, the Seller owns, in fee simple, that certain premises consisting of 
approximately 2.25 acres of land containing water supply sources commonly known as "Station 
Road Well" and "Silo B", together an underground reservoir and a pump house, located at the 
comer of Bonnieview Avenue and Station Road in the Hamlet of Pine Hill, Town of Shandaken, 
State of New York, as more fully described in Exhibit A (the "Property"); and 

WHEREAS, the Seller desires to convey the Property to the Buyer, and the Buyer desires 
to acquire the Property from the Seller, on the terms and subject to the conditions set forth in this 
Agreement. 

NOW, THEREFORE, in consideration of the premises and the covenants hereinafter set 
forth, the Parties, intending to be legally bound, hereby agree as follows: 

ARTICLE I 
DEFINITIONS 

For the purpose of this Agreement, the following items have the meanings specified or 
referred to in this Article I: 

"Encumbrance" shall mean any charge, claim, condition, equitable interest, lien, option, 
pledge, security interest, right of first refusal, or restriction of any kind, including any restriction 
on use, transfer, receipt of income or exercise of any other attribute or ownership. 

"Governmental Authorization" shall mean any approval, consent, license, permit, waiver, 
or other authorization issued, granted, given or otherwise made available by or under the 
authority of any Governmental Body or pursuant to any Legal Requirement. 

"Governmental Body" shall mean any: 

(a) nation, state, county, city town, village, district or other jurisdiction of any 
nature; 

(b) federal, state, local, municipal, foreign or other government; 

C;\Mv DocuineutsNrealestalcfmnU.dot 



(c) governmental or quasi-governmental authority of any nature (including 
any governmental agency, branch, department, official or entity and any court or other tribunal); 

(d) multi-national organization or body; or 

(e) body exercising, or entitled to exercise, any administrative, executive, 
judicial, legislative, police, regulatory' or taxing authority or power of any nature. 

"Legal Requirement" shall mean any federal, state, local, municipal, foreign, 
international, multinational or other administrative order, constitution, law, ordinance, principle 
of common law, regulation, statute or treaty. 

ARTICLE II 
PURCHASE AND SALE OF THE PROPERTY 

2.1 Purchase and Sale. On the Closing Date, and subject to the terms and conditions of 
this Agreement, the Seller shall sell and convey, and the Buyer shall acquire, fee ownership of the 
Property in accordance with Section 5.3(a) of this Agreement. Title to the Property shall be free and 
clear of all liens, leases and Encumbrances, except those set forth in Schedule 2.1. 

2.2 Purchase Price. The purchase price for the Property shall be the appraised value, 
as determined in the following manner. The Buyer shall retain, at the Buyer's sole cost and 
expense, a certified appraiser (the "Buyer's Appraiser") to appraise the Property. If the Seller 
concludes that the appraisal of the Property by the Buyer's Appraiser does not reflect the fair 
market value of the Property, the Seller shall cause the Property to be appraised, at the Seller's 
sole cost and expense, by a certified appraiser selected by the Seller (the "Seller's Appraiser"). 
If the Buyer's Appraiser and the Seller's Appraiser do not agree on the fair market value of the 
Property, the Buyer's Appraiser and the Seller's Appraiser shall appoint an independent 
appraiser (the "Independent Appraiser") to determine the fair market value of the Property. The 
determination of the Independent Appraiser shall be final and binding upon the Parties. The cost 
of conducting the appraisal by the Independent Appraiser shall be borne equally by the Parties. 

2.3 Transfer and Property Taxes. The Seller shall pay any applicable state, county 
and local transfer taxes and fees in connection with the transfer of the Real Property to the 
Buyer. The Buyer shall pay any applicable recordation taxes and fees arising out of the transfer 
of the Assets The Parties shall execute and deliver all instruments and certificates necessary to 
enable the Parties to comply with the foregoing. 



ARTICLE III 
REPRESENTATIONS AND WARRANTIES 

OF THE SELLER 

The Seller represents and warrants to the Buyer as follows: 

31 Organization and Good Standing. The Seller is a corporation duly organized, 
validly existing and in good standing under the laws of its jurisdiction of incorporation, with full 
corporate power and authority to convey the Property. 

3.2      Authority; No Conflict. 

(a) The consummation of the transaction contemplated hereby will not violate 
or result in the breach of any term or provision or constitute a default under the certificate of 
incorporation or the bylaws of the Seller or constitute a default under any indenture, mortgage, 
deed or trust or other agreement or instrument to which the Seller is a party, or by which the 
Seller is or may be bound, nor will same result in the acceleration of any debt or liability of, or 
the creation of any lien against the Seller or the Property, nor will same, subject to the receipt of 
any necessary approvals from the Town Board of Shandaken, result in any violation of any rule, 
regulation, writ, injunction or decree of any court, administrative agency or Governmental Body. 

(b) The execution and delivery of this Agreement and the consummation of 
the transaction contemplated hereby in accordance with all the terms hereof have been duly 
authorized by the board of directors and stockholders of the Seller, and authorization will be 
supplied in accordance with this Agreement. This Agreement is a valid and enforceable 
obligation of Seller, enforceable in accordance with its terms. 

3.3. Title to Properties; Encumbrances. The Seller represents that it has the legal right 
to convey the Property and the same will be transferred free and clear of all liens, leases and 
Encumbrances, except those set forth in Schedule 2.1. The Parties acknowledge that the lease 
identified in Schedule 4.3 of the asset purchase agreement, by and between the Pine Hill Water 
Company and the Buyer, of even date herewith (the "Asset Purchase Agreement") will be 
terminated upon the Closing, 

3.4 Condition of the Property. The Property-is conveyed to the Buyer "AS IS" and 
the Seller makes no, and expressly and unconditionally disclaims to the maximum extent 
permitted by law, any warranties or representations concerning the structural soundness, 
operating condition, repair or maintenance of the Property. The Seller shall grant the Buyer 
reasonable access prior to the Closing to inspect the Property. 

3.5 Environmental Matters. The Seller has not received any summons, complaint, 
order or other process, nor any notice (verbal or written) concerning violations or alleged 
violations of any statutes, rules, regulations, orders or decisions regarding protection of the 
environment (collectively, the "Environmental Laws"). The Seller does not know or, after 
reasonably diligent inquiry, does not have reason to know of any such violations, or of any state 
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of facts which would constitute a violation of the Environmental Laws. The Seller, to the best of 
its knowledge, has not released any hazardous substances on the Property. 

3.6 Legal Proceedings. There are no suits, legal actions, official investigations, 
governmental proceedings, or arbitrations pending, or to the best knowledge of the Seller, after 
diligent inquiry, threatened against the Seller that might materially affect title to the Property. 

3.7 Brokers or Finders. Neither the Seller nor its respective agents have incurred any 
obligation or liability, contingent or otherwise, for brokerage or finders' fees, agents' 
commissions or other similar payments in connection with this Agreement. 

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES OF THE BUYER 

The Buyer represents and warrants to the Seller as follows: 

4.1 Organization and Good Standing. The Buyer is a municipal corporation duly 
organized, validly existing and in good standing under the laws of its jurisdiction of 
incorporation, with full corporate power and authority to consummate the transaction 
contemplated hereby. 

4.2 Authority; No Conflict. 

(a) The consummation of the transactions contemplated hereby will not 
violate or result in the breach of any term or provision or constitute a default under any 
agreement or instrument to which the Buyer is a party, or by which the Buyer is or may be 
bound, nor will same, subject to the receipt by the Buyer of the Governmental Authorizations 
required for the acquisition of the Property, result in any violation of any rule, regulation, writ, 
injunction or decree of any court, administrative agency or Governmental Body. 

(b) The execution and delivery of this Agreement and the consummation of 
the transaction contemplated hereby in accordance with all the terms hereof have been duly 
authorized by the Buyer, and authorization will be supplied in accordance with this Agreement. 
Subject to receipt of Governmental Authorizations for this transaction, this Agreement is a valid 
and enforceable obligation of Buyer, enforceable in accordance with its terms. 

43 Legal Proceedings. No proceeding has been commenced by or against the Buyer 
or that may have the effect of preventing, delaying, making illegal or otherwise interfering with 
the transactions contemplated by this Agreement. However, the Parties acknowledge that there 
are Governmental Authorizations that have yet to be granted that are required for the transactions 
contemplated by this Agreement. 

44 Brokers or Finders. Neither the Buyer nor any agent of the Buyer has incurred an 
obligation or liability, contingent or otherwise, for brokerage or finders' fees, agents' 
commissions or other similar payment in connection with this Agreement. 



'i^M^^ 

ARTICLE V 
THE CLOSING AND CLOSING CONDITIONS 

5.1. Closing Date. The closing of the purchase and sale of the Property (the 
"Closing") shall take place at the offices of Whiteman Osterman & Hanna LLP, located at One 
Commerce Plaza, Albany, New York simultaneous with the consummation of the; transactions 
contemplated by the Asset Purchase Agreement, or at such other place or time as the Parties may 
agree in writing (the "Closing Date") 

5.2 Conditions to Each Party's Obligations Under this Agreement. The respective 
obligations of the Parties under this Agreement to close the transaction contemplated hereby 
shall be subject to the satisfaction or waiver at or prior to the Closing of the following 
conditions: 

(a) Governmental Approvals. The Parties shall have received all necessary 
Governmental Authorizations required in connection with the transactions contemplated by this 
Agreement and the Asset Purchase Agreement and shall have consummated the transactions 
contemplated by the Asset Purchase Agreement. 

(b) Suits and Proceedings. Neither the Buyer nor the Seller shall be 
prohibited by any order, ailing, consent, decree, judgment or injunction of a court or regulatory 
agency of competent jurisdiction from closing the transactions contemplated by this Agreement, 

(c) Absence of Litigation. No Proceeding pertaining to the transaction 
contemplated by this Agreement or its consummation shall have been instituted or threatened on 
or before the Closing Date; and 

(d) Condition of the Property. The Property shall not have been materially 
adversely affected. 

5.3 Additional Conditions to the Buyer's Obligations Under This Agreement. In 
addition to the conditions set forth in Section 5.2 above, the obligation of the Buyer to close the 
transaction provided for under this Agreement shall be subject to the satisfaction or waiver at or 
prior to the Closing of the following conditions: 

(a) Deed. The Seller will convey marketable title to the Property, free and 
clear of any Encumbrances, except those set forth in Schedule 2.1. The Seller shall have 
executed and delivered a deed conveying the Property to the Buyer in the same form of deed as it 
was conveyed to the Seller; 

(b) Representations. The representations and warranties of the Seller 
contained in this Agreement shall be true and complete on the Closing Date; 

(c) Release of Encumbrances. The Seller shall deliver to the Buyer evidence 
of the release of any Encumbrance, except those set forth in Schedule 2.1, so that good and 
marketable title to the Property is conveyed to the Buyer; 

C:\Mv DocunioiUs\realosUUotinal2.doe 



(d) Corporate Approval. The execution and delivery of this Agreement by the 
Seller, and the performance of its covenants and obligations hereunder, shall have been duly 
authorized by all necessary corporate action, and the Buyer shall have received copies of all 
resolutions of directors and stockholders pertaining to that authorization, certified by the 
secretary of the Seller; and 

(e) Other Actions. All actions to be taken by the Seller in connection with the 
transaction contemplated hereby and all certificates and other documents required to effect the 
transaction contemplated hereby will be satisfactory in form and substance to the Buyer and its 
counsel. 

5.4 Additional Conditions to the Seller's Obligations Under This Agreement. In 
addition to the conditions set forth in Section 5.2 above, the obligation of the Seller to close the 
transactions contemplated hereby shall be subject to the satisfaction or waiver at or prior to the 
Closing of the following conditions: 

(a) Representations and Covenants. The representations and warranties of the 
Buyer contained in this Agreement shall be true and complete on the Closing Date. The Buyer 
shall have performed and complied with all covenants and agreements required by this 
Agreement to be performed or complied with by it on or prior to such date, and the Buyer shall 
have delivered to the Seller a certificate, dated the Closing Date and signed by an authorized 
individual on behalf of the Buyer to the foregoing effect; 

(b) Approval. The execution and delivery of this Agreement by the Buyer, 
and the performance of its covenants and obligations hereunder shall have been duly authorized 
by all necessary action, and the Seller shall have received copies of all resolutions pertaining to 
that authorization, certified by an authorized individual on behalf of the Buyer; 

(c) Delivery of Purchase Consideration. The Buyer shall have paid, by wire 
transfer, the Purchase Price in accordance with Section 2.2 of this Agreement; and 

(d) Governmental Approvals. The Buyer shall have received any necessary 
Governmental Approvals, including, but not limited to, the final and unconditional approval of 
the Town Board of Shandaken in connection with the transaction contemplated hereby. 

5.5 Termination of Agreement. In the event that the conditions to Closing set forth in 
this Article V are not satisfied prior to March 31, 2003, (a) the Parties may agree to waive such 
condition, or (b) either Party may terminate this Agreement. In addition, in the event that the 
Asset Purchase Agreement is terminated, either Party may terminate this Agreement. 



ARTICLE VT 
COVENANTS 

6-'       Obligations of the Parties Prior to Closing  The Parties agree that following the 
execution of this Agreement through and until the Closing Date: 

(a) Preservation of the Property The Seller will (i) maintain the existing 
condition of the Property, except for ordinary wear and tear, (ii) take no action that does or 
would tend to materially devalue or degrade the Property, (iii) maintain all casualty and liability 
insurance in effect in accordance with the usual and customary practice of the Seller, and (iv) not 
transfer or lease any portion of the Property, 

(b) Governmental Authorizations. The Parties shall cooperate in the 
preparation and submission of any and all applicable applications for Governmental 
Authorizations in connection with the transactions contemplated hereby. In furtherance thereof, 
(i) the Seller shall file an application to transfer to the Buyer, New York State Department of 
Environmental Conservation Modified Water Supply Permit No. 10,181, dated September 13, 
2002, and (ii) the Buyer shall file any applicable applications with the New York State Public 
Service Commission. Ulster County Department of Health, New York State Department of 
Health and New York State Comptroller's Office. • Applications for such Governmental 
Authorizations shall be filed by the Seller or the Buyer (as the case may be) prior to November 
15, 2002, time being of the essence. 

(c) SEORA. The Buyer will conduct any further reviews of the 
environmental impact of the entering into this Agreement and all related transactions that may be 
required pursuant to the State Environmental Quality Review Act ("SEQRA"). The Buyer shall 
be responsible, at its sole cost and expense, for defending any litigation or other proceedings 
commenced by any party alleging non-compliance with SEQRA in connection with the 
transactions contemplated by this Agreement. Nothing herein will be construed as requiring the 
Buyer to bear the cost of the Seller's participation, if any, in the Seller's sole discretion, in any 
such proceeding. 

(d) The Appraisal. The Seller shall cooperate with the Buyer concerning the 
conduct of the Appraisal. The Seller shall permit the Buyer, and its agents, including the 
Appraiser, access on reasonable notice to inspect the Property. The Seller shall make 
immediately available, copies of all surveys, deeds and other materials, to the extent such items 
are in the Seller's actual possession, related to the Property. 

6.2 Obligation of the Parties After the Closing. Th? Parties shall make, execute or 
endorse and acknowledge and deliver or file or cause the same to be done, all such vouchers, 
invoices, notices, certifications and additional agreements, undertakings, conveyances, 
assignments or other assurances, and take any and all such other actions, as the Parties may from 
time-to-time deem reasonably necessary or proper in furtherance of the transaction contemplated 
by this Agreement. 
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ARTICLE VTI 
MISCELLANEOUS 

7.1 Risk of Loss. The risk of loss or damage to the Property by fire or other casualty is 
assumed by the Seller until the Closing or until the Buyer's taking possession of the Property. 

72 Exhibits and Schedules. The Exhibits and Schedules to this Agreement are a part 
of this Agreement as if set forth in full herein. 

7.3 Notices. Any notice or other communication required or which may be given 
hereunder shall be in writing and shall be delivered personally, sent by certified or registered 
mail, postage prepaid, return receipt requested, or delivered by overnight courier to the Parties at 
the following addresses (or to such other addresses as each Party may from time-to-time specify 
in writing pursuant to the notice provisions hereot): 

if to the Seller to:       Dean Gitter 
P.O. Box 267 
Mt. Tremper, New York 12457 

with a copy to: VVhiteman Osterman & Hanna LLP 
One Commerce Plaza 
Albany, New York 12260 
Attn: Terresa M. Bakner 

ifto Buyer to: Peter DiModica 
Supervisor, Town of Shandaken 
Town Hall 
P.O Box 134 
Shandaken, New York 12480 

with a copy to: Nolan and Heller, LLP 
39 North Pearl Street 
Albany, New York 12207 
Attn: Robert Feller . 

Any such notice or communication that is addressed as provided in this Section 7.3 will be 
deemed given: (a) upon delivery, if delivered personally; (b) on the third business day after 
deposit in a regular depository of the United States mails, if delivered by United States mail; and 
(c) on the first business day of the receiving Party after the delivery to the courier, if delivered by 
overnight courier. 

7.4 Entire Agreement. This Agreement (including all Exhibits and Schedules hereto 
and all agreements or covenants therein) contain the entire agreement of the Parties with respect 
to the sale and transfer of the Property to the Buyer, and all transactions related thereto,, and 
supersedes all prior agreements or understandings, written or oral, with respect thereto. 



7.5 Waivers and Amendments. This Agreement may be amended, modified, 
superseded, cancelled, renewed, or extended, and the terms and conditions hereof may be waived 
only by a written instrument signed by the Parties or, in the case of a waiver, signed by the Party 
waiving compliance. No delay on the part of any Party in exercising any right, power or privilege 
hereunder shall operate as a waiver thereof, nor shall any waiver on the part of any Party of any 
right, power or privilege hereunder, nor any single or partial exercise of any right, power or 
privilege hereunder, preclude any other or further exercise thereof or the exercise of any other 
right, power or privilege hereunder. The rights and remedies herein provided are cumulative and 
are not exclusive of any rights or remedies that any Party may otherwise have at law or in equity. 

7.6 Expenses. Except as otherwise provided herein, all expenses (including, without 
limitation, legal fees and expenses, fees of brokers and advisors and investment bankers and fees 
and expenses of accountants) incurred in connection with the transactions contemplated hereby 
will be borne by the Party incurring such expenses. 

7.7 Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of New York, without giving effect to the choice of law 
principles thereof 

7.8 Assignment   This Agreement may not be assigned by either Party. 

7.9 Counterparts. This Agreement may be executed in two or more counterparts, 
each of which shall be deemed an original, but all of which together shall constitute one and the 
same instrument. 

7.10 Survival. The representations, warranties, covenants, agreements and 
indemnities set forth in or made pursuant to this Agreement shall merge with the deed and shall not 
survive execution and delivery of the deed and any other conveyance documents contemplated 
hereby. 

[SIGNATURE PAGE TO FOLLOW] 
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IN WITNESS WHEREOF, each Party has caused this Agreement to be executed by a 
duly authorized officer as of the date first set forth above. 

THE SILK ROAD ORGANIZATION NY, INC 

By:^ 
Name: ^4dJ~Qh rrr a. 
Title:   Pfl-e^i a<^or 

TOWN OF SHANDAKEN 

Name: FtTtiipi A^C^ICA. 

Title: SoP^^i^c^. 
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EXHIBIT A 

Legal Description of the Property 
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SCHEDULE 2.1 

Encumbrances 

The Seller shall retain a 25 foot wide (i) utility easement across the Property as depicted on the 
survey attached hereto, so as to provide access from Station Road to the White House Lodge 
Parcel where Silo A and Crystal Spring are located, and (ii) right of way related to the utility 
easement (collectively, the "Easement"). The Easement shall permit the' Seller to lay 
underground water lines within the boundary of the Easement and perform maintenance. In no 
circumstances shall the Seller, without the express written consent of the Buyer, lay any sewer or 
waste water lines or lay any lines to transport petroleum or any other contaminants. 


