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Ms. Darlene Standley, Chief
Utilities Division

Tennessee Regulatory Authority
460 James Robertson Parkway
Nashville, TN 37243-0505

Docket No. 09-00056

Petition of Cartwright Creek, LLC to Change and Increase Rates and Charges

Response to Consumer Advocate’s First Discovery Request

Attention: Sharla Dillon

Dear. Ms. Standley,

Attached for filing are an original and five copies of Cartwright Creek’s responses to the
Consumer Advocate and Protection Division’s First Discovery Request in this docket,
including a CD (with this Response and Excel files of specific Exhibits requested by
Consumer Advocate), and a separate envelope containing Confidential Exhibit 16.1.

This Response and cover letter are being filed electronically by electronic mail today.
Three copies have been provided to Ms. Mary Leigh White at the Consumer Advocate.

Please contact me if you have any questions.
Sincerely,

B.. 5/47 e

Bruce E. Meyer
Vice President — Operations
Cartwright Creek, LLC

Cc:  Mary Leigh White — Consumer Advocate (3 copies)
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Docket No. 09-00056 Cartwright Creek, LLC
Response to Consumer Advocate’s First Discovery Request

Petition of Cartwright Creek, LLC to

Change and Increase Rates and Charges

Docket No. 09-00056

Cartwright Creek, LLC Response to Consumer Advocate’s First Discovery Request

1. Provide a copy of all contracts between Cartwright Creek and all affiliated companies or
entities.

RESPONSE:

The Company has attached a copy (Exhibitl.1) of the Operating Agreement of Cartwright Creek,
LLC dated September 15, 2004.

2. Provide a copy of all contracts between Cartwright Creek and all non-affiliated companies or
entities.

RESPONSE:

The Company has a Sewer and Water Treatment System Service agreements dated August30, 2007
with Eagle Ridge Investments, LLC concerning the provision to provide wastewater services for the
Stillwater Golf Conservation Development located in Williamson County. The Company has
obtained a State Operating Permit for a Wastewater Treatment System to serve this development.
See Exhibit 2.1 for a copy of this agreement.

No other agreements are in effect.

3. Provide copies of all tax returns, state and federal, for the past three years for Cartwright Creek,
including but not limited to the following taxes: (a) Tennessee Gross Receipts Tax Returns; (b)
Tennessee Franchise and Excise Tax Returns; (c) Property Tax Statement Tennessee Ad Valorem
Tax Report; (d) Employer’s Quarterly Federal Tax Returns (Form 941).

RESPONSE:

Exhibit 3a.1 for the 2008 Gross Receipts Tax Form
Exhibit 3a.2 for the 2007 Gross Receipts Tax Form,
Exhibit 3a.3 for the 2006 Gross Receipts Tax Form

Exhibit 3b.1 for the 2008 Franchise and Excise Tax Form
Exhibit 3b.2 for the 2007 Franchise and Excise Tax Form
Exhibit 3b.3 for the 2006 Franchise and Excise Tax Form

The Company did not file Ad Valorem Tax Reports in 2008 and 2007. See Exhibit 3c for the 2009
Report.

Cartwright Creek has no employees, accordingly there were no Employer Quarterly Federal Tax
Returns were filed.
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Docket No. 09-00056 Cartwright Creek, LLC
Response to Consumer Advocate’s First Discovery Request

4. Provide copies of all audits of Cartwright Creek for the past three years.

RESPONSE:

The Books and records of Cartwright Creek were not audited.

5. Provide a copy of the detailed General Ledger in electronic format (Excel format) for
Cartwright Creek for the period December 2007 - December 2008.

RESPONSE:

See Exhibit 5.1 and 5.2 for the detailed General Ledger for January 1, 2008 through December 31,
2008 and December 1, 2007 through December 31, 2007, respectively.

6. Provide a copy of the detailed General Ledger in electronic format (Excel format) for
Cartwright Creek's parent company for the period December 2007 - December 2008.

RESPONSE:

Cartwright Creek is a limited liability company that does not have a parent company. It is managed
by Sheaffer International, LLC which is a 90% member of the Cartwright Creek, LLC. The
remaining 10% is owned by MRS LLC, a Tennessee Limited Liability Company. On January 1,
2005, Cartwright Creek, LLC purchased all the assets and liabilities of Cartwright Creek Utility
Company, Inc. and assumed responsibilities for operations. The Cartwright Creek Utility Company,
Inc. was dissolved effective December 31, 2004.

7. Provide a chart of accounts for Cartwright Creek as of December 31, 2008.

RESPONSE:

See Exhibit 7.1

8. Provide a chart of accounts for Cartwright Creek's parent company as of December 31, 2008.

RESPONSE:

Cartwright Creek, LLC has no parent company.
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Docket No. 09-00056 Cartwright Creek, LLC
Response to Consumer Advocate’s First Discovery Request

9. Provide a copy of all income statements for Cartwright Creek for the past three years.
RESPONSE:

See Exhibit 9.1.

10. Provide a copy of all income statements for Cartwright Creek's parent company for the past
three years.

RESPONSE:

Cartwright Creek does not have a parent company.

11. Provide a consolidated balance sheet, or the information needed to prepare a consolidated
balance sheet for Cartwright Creek.

RESPONSE:

Cartwright Creek does not have any subsidiaries or affliates that would require consolidation. The
Cartwright Creek balance sheet (Exhibit 11.1) reflects all assets, liabilities, and member’s equity of
the Company as of December 31, 2008. Cartwright Creek’s assets include only those related to the
existing Grassland’s treatment facility.

12. Provide a consolidated balance sheet, or the information needed to prepare a consolidated
balance sheet for Cartwright Creek's parent company.

RESPONSE:

Cartwright Creek does not have a parent company.

13. Provide a summary of purchased water expenses, including gallons of water purchased and
produced from 2004 to the current month.

RESPONSE:

The Company does not currently provide any potable water to any customers. Accordingly, it did
not incur any purchased water expenses during the period requested. The Company does periodically
consume fresh water, which it purchases from the City of Franklin as part of its wastewater treatment

process. Exhibit 13.1 details gallons of water purchased from the City of Franklin and its related
costs
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Docket No. 09-00056 Cartwright Creek, LLC
Response to Consumer Advocate’s First Discovery Request

14. Provide the trial balance in electronic format (Excel format) for the twelve months ended
December 31, 2008 for Cartwright Creek.

RESPONSE:

See accompanying Exhibit 14.1

15. Are any expenses including, but not limited, to entertainment and lodging, related to legal
expenses, lobbying expenses or consulting expenses (provide amounts) included by Cartwright
Creek in their income statements?

RESPONSE:

The Company has not incurred any costs for entertainment or lodging, legal or lobbying expenses for
the period in question. Cartwright Creek is a member of the Tennessee Association of Utility
Districts. Sheaffer International paid a $250 membership fee. It is not known whether any of these
dues are used to support lobbying activities of this Trade Association.

In the past, Sheaffer International, as manager, engaged the services of WHN Consulting and its
Principal, Hal Novak to provide assistance with regulatory matters. These costs were incurred by and
charged to Sheaffer International, LLC and not Cartwright Creek, LLC as they related primarily
related to securing CCN for the Company to provide wastewater services at the developer’s request
to the Burris Ridge, Waterbridge, and Stillwater Developments. Additionally, Mr. Novak provides
consulting work on the related to the TRA’s financial security requirements. Exhibit 15.1 details
these costs.

Sheaffer International, LLC provided engineering and management consulting services to Cartwright
Creek, LLC. In 2006, Sheaffer International provided these services without compensation. In 2007,
Sheaffer International billed Sheaffer International, LLC’s maintains a time reporting system for
each of its engineering professional staff. This system serves as the basis for charging billing its
customers. The amount allocated to Cartwright Creek reflects a direct charge at its established rates
charged each customer whose contract reflects billing based on hourly rates. This amount therefore
represents a market based amount, therefore the billing rates reflects an arms length charge to the
Sheaffer’s sole regulated affiliated entity. Sheaffer International’s initial rate case documents
included detailed invoices showing the specific activity for which Sheaffer International billed
Cartwright Creek following amounts in 2008:

1. $18,746.40 for allocated business insurance costs based on insured values and actual
invoices.
2. $7,667.64 in mileage charges and direct facility materials and supplies costs paid via

a Sheaffer International corporate credit card assigned to Delmar Reed the operator or
reimbursed to employees on an expense report prepared in accordance with IRS
guidelines.

3. $51,152.50 in charges associated in direct time spent by Bruce Meyer on activities
related to Cartwright Creek operational issues and customer service related activities.
This charge represents 276.5 hours or 14.5% of Bruce’s net chargeable hours. In this
role, Bruce Meyer also serves as the licensed collection system operator. Prior to the
assignment of Mr. Meyer, Cartwright Creek had to hire the services of independent
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Docket No. 09-00056 Cartwright Creek, LLC
Response to Consumer Advocate’s First Discovery Request

third party to perform these duties. Tom Kinnie was paid in excess of $1,800 per
year to serve as the licensed collection system operator and Ragan-Smith Engineers
was paid in excess of $6,000 for the review of monthly operating reports. These
charges were discontinued. The active management of Bruce Meyer has increased
operational controlled of the aging facility.

4. $435 in charges associated with Nathan Hinch as In-House Counsel at Sheaffer
International. Nathan has extensive regulatory affairs experience. Duties performed
by Mr. Hinch were previously outsourced to the law firm of Branstetter, Kilgore,
Stanch, and Jenn. These charges were incurred in connection with collection related

research.

5. $2,097.50 for engineering services provided by Arijit Sarkar or James Gaspar in
support of specific technical operational issues.

6. $15,252.50 in rate case related expenses in analyzing the cost and operations of the
utility in support of the rate case.

7. $14,953.75 in engineering related services performed by James Gaspar and Bruce

Meyer to analyzing the condition of the existing plant, evaluating alternative
technologies and processes to develop a plan to comply with expected changes in the
current discharge permit.

8. $16,800 in professional services rendered by Bruce Meyer to coordinate the project
planning activities related to Cartwright Creek’s proposed transfer of Waterbridge
and Stillwater Golf Development wastewater treatment facilities within PGA5 and
the governmental relations activities with the developers and Williamson County
officials concerning the acquisition of these facilities by Cartwright Creek. Charges
for professional services related to facility engineering and TDEC permitting are paid
under a separate contract with the developer.

In 2009, the Company has engaged the services of Greg Cashion from Smith, Cashion, and Orr to
serve as local counsel to assist Sheaffer International’s Corporate Counsel if needed in this rate case.

The 2009 financial statements will include $250 legal expenses as a retainer for services to retain
Larry D. Craig, Attorney at Law. Mr. Craig has agreed to file suit on the Company’s behalf in
collection matters of past due charges associated with two seriously delinquent customers. Since the
Company does not have the ability to shut off water service to a customer and discontinue service for
non-payment due to public health concerns, the Company has begun litigation to secure a legal
judgment and lien the service property.

16. Provide details of payroll expenses including names, job titles, pay rates, job status (full or part
time) and a breakdown of regular and overtime hours by employee for the years 2007 and 2008 for
Sheaffer International, LLC and Haury & Smith.

RESPONSE:
The details of Sheaffer International payroll expenses are attached as a confidential Exhibit 16.1.

Haury and Smith is not affiliated with Cartwright Creek nor it is a member, thus the Company
objects to this request as not being relevant to this rate case.
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Docket No. 09-00056 Cartwright Creek, LLC
Response to Consumer Advocate’s First Discovery Request

17. Identify any and all expert witnesses Cartwright Creek intends to call in support of the petition

in this docket, and for each expert witness:

In addition to Robert Cochrane and Bruce Meyer, the Company has a regulatory services
contract with William Novak of WHN Consulting and may call him as a witness if conditions
warrant.

(@) Identify the field in which the witness is to be offered as an expert;
Response:

Robert Cochrane — Financial

Bruce Meyer — Operations

William Novak — Regulatory

(b)  Provide complete background information, including the witness's current employer, as
well as his or her educational, professional and employment history, and qualifications
within the field in which the witness is expected to testify;

Response:

The background information for Mr. Cochrane and Mr. Meyer were included in the
Company’s petition. The background information for Mr. Novak will be provided if the
Company decides to utilize him as a witness.

(©) Identify all publications written or presentations presented in whole or in part by the
witness, including either a copy of all such publications and presentations or a reference to
where such publications and presentations may be publicly obtained;

Response:

None.
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Docket No. 09-00056 Cartwright Creek, LLC
Response to Consumer Advocate’s First Discovery Request

(d)

Provide the grounds (including, without limitation, any factual bases) for the opinions to
which the witness is expected to testify, and provide a summary of the grounds for each
such opinion;

Response:

(€)

At this time, the issues for this case have not been identified. As such, the opinions of the
Company’s witnesses have not yet been developed. This information will be provided at a
later date when these issues have been identified.

Identify any matter in which the expert has testified (through deposition or otherwise) by
specifying the name, docket number and forum of each case, the dates of the prior
testimony and the subject of the prior testimony, and identify the transcripts of any such
testimony;

Response:

(f)

The only Company witness that has previously provided expert witness testimony is Mr.
Novak. A detailed listing of his previous testimony will be provided at a later date if the
Company decides to utilize Mr. Novak as an expert witness in this proceeding.

Identify the terms of the retention or engagement of each expert including, but not limited
to, the terms of any retention or engagement letters or agreements relating to his/her
engagement, testimony, and opinions as well as the compensation to be paid for the
testimony and opinions;

Response:

(@)

Mr. Cochrane and Mr. Meyer are both employees of the Company, and no such retention or
engagement letter exists. The Company’s regulatory services contract with Mr. Novak will
be provided at a later date if the Company decides to utilize Mr. Novak as an expert witness.

Identify any exhibits to be used as a summary of or support for the testimony or opinions
provided by the expert; and
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Docket No. 09-00056 Cartwright Creek, LLC
Response to Consumer Advocate’s First Discovery Request

Response:

Any exhibits, beyond what the Company has already provided in its Petition, are unknown at
this time, and will remain unknown until specific issues have been identified. The Company
will provide any further exhibits as these issues become known.

(h) Please produce copies of all documents, summaries, charts, trade articles, journals,
treatises, publications, work papers, and file notes produced by any proposed expert
witness in evaluating, reaching conclusions or formulating an opinion in this matter.

Response:

No such documents exist.

18. Identify any and all non-expert witnesses Cartwright Creek intends to call in support of the
petition in this docket and any position(s) their testimony is intended to support.

RESPONSE:

The Company reserves the right to call Angie Baxter, the Controller of Haury and Smith Contractors.
Ms. Baxter performs accounting related services and can provide historical background of the
facility’s operations, if necessary.

19. Please produce copies of all documents -- including, without limitation, workpapers,
spreadsheets, summaries, charts, notes, exhibits, articles, journals, treatises, periodicals,
publications, reports, records, statements, Internet web pages, or financial information —that
Cartwright Creek contends support the factual assertions, conclusions, or opinions of any
Cartwright Creek witness in this matter, as well as copies of all hearing exhibits that you will
introduce, use, or reference during the hearing for this matter.

RESPONSE:
Any exhibits, beyond what the Company has already provided in its Petition, are unknown at this

time, and will remain unknown until specific issues have been identified. The Company will provide
any further exhibits, as these issues become known.
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Docket No. 09-00056 Cartwright Creek, LLC
Response to Consumer Advocate’s First Discovery Request

20. Please produce copies of all hearing exhibits that you will introduce, use, or reference during
the hearing for this matter.

RESPONSE:

Any exhibits, beyond what the Company has already provided in its Petition, are unknown at this
time, and will remain unknown until specific issues have been identified. The Company will provide
any further exhibits, as these issues become known.

21. Provide the cost of long-term debt and short-term debt capital as of April 2009.

RESPONSE:

The Company’s long-term and short-term debt is comprised of two notes. The first note is a
Promissory Note payable to Reese and Steve Smith in original amount of $415,000. This note bears
interest at the prime rate adjusted annually at the rate in effect on the first of each year. As a result of
recurring operating losses and the nature of the current credit markets, the Company has earlier
requested in October 2008 that Reese and Steve Smith renew this note for a term five years. The
Smith’s have held off any decision on the renewal of this note until a decision on the rate case.

The second note in the amount of $50,000 is a demand note payable to Sheaffer International, LLC.
Sheaffer has advanced $49,974.65. This note bears interest at the prime rate adjusted annually at the

rate in effect on the first of each year. The Company called this note as of 1/1/2009 in order to place
the note on parity with the above note.

The current prime rate on these notes are 3.25%, therefore the cost of borrowing is 8.25%.

22. Provide the current balances of each note and bond used in calculating long-term debt cost.
RESPONSE:

The current balances on the notes are $409,572.23 and $49,974.65 to Reese and Steve Smith and
Sheaffer International respectively.

23. If any such notes or bonds are callable, identify the note or bond and provide the terms and
conditions of the call.

RESPONSE:

The above notes discussed in question 21 can be paid at any time at par plus accrued unpaid interest

and late fees.
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Docket No. 09-00056 Cartwright Creek, LLC
Response to Consumer Advocate’s First Discovery Request

24. Provide the daily balances for all forms of short-term debt and provide the fixed charges and
carrying charges being applied to the short-term debt.

RESPONSE:

The Company does not have any fixed charges associated with this debt. The balances have
remained unchanged during 2008 and 2009 to date at the amounts listed above in item 23. The
Company has secured from Pinnacle Bank a Letter of Credit (LOC) in the amount of $244,000 to
comply with the Authority Financial Security requirements for Wastewater Utilities. The Letter of
Credit has a note associated with it as well as a collateral agreement, which requires that the
Company hold a Certificate of Deposit at the Pinnacle Bank in the amount of the LOC. The annual
fixed charge of this agreement is 1% or $2,440.00 to support this contingent liability.

25. Provide the current balance for common equity and preferred equity, if any.

RESPONSE:

M/S, LLC member’s equity basis is $100. The cost basis for Sheaffer International’s membership
interest is currently $606,704.70. This basis is detailed in Exhibit 25.1.

26. Provide an electronic copy (Excel format) of Land Based Evaluations.

RESPONSE:

See Exhibit J in the original filings and diskette, which was submitted in connection with the
7/2/2009 response to the TRA initial data request.

27. Provide a detailed explanation of how Cartwright Creek arrived at their calculation of the
revenue deficiency of $220,405.00.

RESPONSE:

Please refer to Exhibit D in the original filing, entitled “Historical Income Statement Analysis”. The

revenues deficiency was calculated with the following line items and (unless noted) the attrition year
figures:

Total Expenses $ 391,395
Depreciation $ 27,645
Amortization exp — other $ 8,333
Permits & Taxes other than Income $ 17,000

$ 444,373
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Response to Consumer Advocate’s First Discovery Request

Total Income (from Adjusted/Actual Ended 12/08 $ 245,136

Other Sewer Revenues $ 8,000
Interest & Dividend Income $ 7,200
$ 260,336

$444,373 - $260,336 = $ 184,037

Return on Asset Base of approx. 8% $ 36,068
Revenue Deficiency $ 220,105

Note that the proposed rate increase of 75% seeks a lesser amount, $182,833 in increased revenue
because the Company is not seeking the “Return on Asset Base” at this time.

28. Provide an electronic copy (Excel format) of a list of all monthly revenues for the last three
years, broken down by all significant revenue types, including usage fees, late fees and/or penalty
fees, tap fees, connection fees and the like.

RESPONSE
Monthly revenues for the last three years have remained substantially consistent no tap fees or new

connections have been added. Revenues may very slightly month-to-month due to billing changes
related to residential moves or business openings and closures.

12 Months 12 Months 12 Months
Ended 12/08 Ended 12/07 Ended 12/06
Income
Residential revenues $190,440.52 $186,188.94 $185,866.71
Commercial revenues $ 54,136.70 $ 53,427.61 $ 53,224.68
Other sewer revenues $ 1,358.62 $ 1,068.33 $ 909.94
TOTAL Income $245,935.84 $240,684.88 $240,001.33

See Exhibit 28.1 for the detailed monthly Excel Spreadsheet.

29. Provide an electronic copy (Excel format) of customer usage in gallons broken down by
customer and also showing the number of bedrooms assigned to each residential customer for
each month for the last three years.
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RESPONSE:

The Company has continued the rate design based upon the historical method of the number of
bedrooms for the residential class, given Cartwright Creek’s modest customer rates and a desire to
minimize the significant resources and additional costs required to establish and utilize a flow based
billing system.

The Company does not have regular access to the monthly potable water bills provided to our
customers by Harpeth Valley Utility District and the City of Franklin. Even if these bills would be
made available by the respective water supplier on a regular basis, Cartwright Creek does not
currently have a method to prepare a flow based bill for each customer other than monthly manual
calculation and manual preparation of each bill. Additionally, as the proposed Stillwater and
Waterbridge Developments’ wastewater treatment systems become operational, two additional water
utility districts will have to be contacted and their water usage data would have to be manually
integrated into the Company’s monthly billing process. Any water based billing method would also
have to accommodate the approximately one-fourth of our existing customers who have established
direct debits to their bank accounts as a recurring payment. These charges will vary and both the
customers and the Company would potentially face additional bank charges.

See Exhibit 29.1 for the detailed monthly Excel Spreadsheet of showing the number of bedrooms per
customer for the last three years.

30. Provide the number of billed customers for each month for the last three years.
RESPONSE:

The Company does not record monthly totals of each type of customer by class as requested because
the number of each type of customer is essentially the same month to month. For the residential
customers, there have been few if any new homes added to the system since December 2006. The
existing homes obviously do not vary the number of bedrooms.

The commercial customers are relatively stable as no new commercial development has occurred
since December 2006. There may be a change of one or two customers from month to month as
businesses close and reopen.

For example, at the end of July 2007, there were zero one bedroom, 38 two bedroom, 281 three
bedroom, 170 four bedroom, and 5 five bedroom residential customers for a total of 494 residential
customers. There were 32 commercial customers.

As of June 26, 2009, there are zero one bedroom, 37 two bedroom, 281 three bedroom, 170 four
bedroom, and 6 five bedroom customers for a total of 495 residential customers. There are 37
commercial customers.

The company prepared Exhibit 29.1, which provides an estimated number of billed customers by
each month for the last three years.
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Petition of Cartwright Creek, LLC to

Change and Increase Rates and Charges

Docket No. 09-00056

Cartwright Creek, LLC Response to Consumer Advocate’s First Discovery Request

List of Exhibits

Exhibit Description
No.
1.1 Operating Agreement of Cartwright Creek, LLC PDF
2.1 Sewer and Water Treatment System Service PDF
Agreement
3a.1,2,3 2008, 2007, 2006 Gross Receipts Tax Form PDF
3b.1 2008 Franchise and Excise Tax Form PDF
3b.2 2007 Franchise and Excise Tax Form PDF
3b.3 2006 Franchise and Excise Tax Form PDF
5.1 2008 Detailed General Ledger Excel
5.2 2007 Detailed General Ledger Excel
7.1 Cartwright Creek Chart of Accounts PDF
9.1 Income Statements for 2008, 2007, 2006 PDF
11.1 Balance Sheet as of 12/31/08 PDF
13.1 Summary of Purchased Water PDF
14.1 Trial Balance ending 12/31/08 Excel
16.1 Sheaffer Int. Payroll Expenses PDF Confidential
25.1 Analysis of Members Equity PDF
28.1 Customer Revenue by Category and Type Excel
29.1 Number of Customers by Category and Bedrooms | Excel
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OPERATING AGREEMENT
OF
CARTWRIGHT CREEK, LLC

THIS OPERATING AGREEMENT (the "Agreement") is made and entered into effective
as of the | day of September, 2004 by and among the undersigned parties on the attached
Exhibit A (the "Members").

RECITALS:

WHEREAS, Cartwright Creek, LLC (the "Company" or the “LLC”) was duly organized
“pursuant to Articles of Organization filed with the Tennessee Secretary of State, and recorded in
the Register’s Office for Davidson County. The Members own all of the Interests in the

Company.

WHEREAS, the Members have agreed to enter into this Apreement to regulaie the
affairs of the Company, the conduct of its but;mess and the relations of its Members.

WHERLAS the Members have agreed that this Agreement shall serve as an "operating
agreement” within the meaning of Section 48-206-101 of the Tennessee Limited Liability

Company Act.
AGREEMENT:

NOW, THEREFORE, it is mutually agreed as follows:

1.1 Formation and Taxation. The Company shall constitute a member managed
limited liability company formed pursuant to the Tennessee Limited Liability Company Act (the
"Act"), as codified in the Termessee Code Annotated §48-201-101 et seq. All references herein
to the Articles shall mean such document as it is in effect on the relevant date, including any
amendments thereto, made from time fo time. It is the intention of the Members that the
Company be ireated as a partnership for federal and Tennessee income tax purposes. The
Company shall fond taxable income pass through on K-1’s at the maximum applicable marginal

tax rate.

1.2 Name. The name of the Company is "CARTWRIGHT CREEK, LLe" .
(hereinafter referred to in this Agreement as the “Company’).

1.3 Business. The Company will enter into a management agreement with Sheaffer
International, LLC, a Delaware limited liability corporation to manage the Cartwright Creek
Utility Company facility located in Franklin, Tennessee, { the “Property”) as its principal
business. The Company is authonized to engage in and conduct all and every kind of lawful
business, including, but not limited to, the acquisition, ownership, financing, development,
construction, marketing, leasing, management, operation and sale of real property, by acquiring
interests in real property directly or indirectly through option contracts, the awnership of
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interests in general or limited partnérships, limited liabili'ty companiés and other entities, and the
- financing of new and existing business ventures through the making of secured and unsecured
Joans and equity investmeénts. The Company also shall have all the powers described in the Act

except as otherwise provided herein.

1.4, Principal Office, Registered Office and Registered Agent. The location of the
principal office of the Company shall be , Tennessee or such other location as
the Members may, from time to time, designate. T. Chad White, who is a resident of Tennessee,
is the registered agent for the Company. The registered agent's address is 315 Deaderick Street,
Suite 2100, Nashville, Davidson County, Tennessee 37238.

1.5  Duration. The duration of the Company shall be perpetual, unless earlier
terminated in accordance with the provisions of this Agreement,

ARTICLE II: DEFINITIONS

2.1, “Act” means the Tennessee Limited Liability Company Act as codified in the
Tennessee Code Annotated §48-201-101 et seq.

2.2, “Articles” mean the Articles of Organization of Cartwright Creek, LLC as it is in
effect on the relevant date, including any amendments thereto, made from time to time, and filed
with the office of the Secretary of State of the State of Tennessee.

2.3. “Agreement” means this Operating Agreement, as may be hereafter amended.

2.4 “Chief Manager” means the person elected from time to time by the Members fo
manage the affairs of the Company pursuant to the provisions of this Agreement and perform the
duties of *“Chief Manager” as set forth in the Act. The Members hereby elect Sheaffer
International, LLC to be Chief Manager to serve until his/her successor is elected in accordance

with this Agreement.
2.5, “Code” means the Internal Reverue Code of 1986, as amended.

2.6. “Company” means Cartwright Creek, LLC, the himited hability company to which
the undersigned parties are Members,

2.7. “Contributed Capital” means with respect to any Member as of any particular time,
the cumulative amount of capital contributions made by such Member to the Company less the
cumulative amount of distributions made by the Company to such Member.

2.8. “Members” means collectively the persons shown on the signature page executing
this Agreement together with any additional Members admitted pursuant to the provisions of this

Agreement.
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2.9, “Net Losses” means the excess of all expenses of the Company over all income of
the Company during a calendar year, all as determined in accordance with the method of

accounting utilized by the Company for federal income tax PUTPOSES.

2.10. “Net Profits” means the excess of all income of the Company over all expenses of
the Company during a calendar year, all as determined in accordance with the method of
accounting utilized by the Company for federal income tax purposes.

2.11. “Percentage Interest” means the interest of cach Member, as defined in Article 5

herein below,

2.12. “Secretary” means the person elected from time to time by the Members fo
maintain the records of the Company, perform the duties of “Secretary” as set forth in the Act,
and perform such other duties prescribed by the Members and as set forth in this Agreement.
The Members hereby -elect to be Secretary to serve until his/her successor is

elected in accordance with this Agreement.

ARTICLE II1: PURPOSE & POWERS

3.1 Purpose. The purpose and business of the company shall be:

a. To Purchase the common stock of Cartwright Creek Utility Company, Inc.
and operate and manage the utility company in accordance with this Agreement;

b. To own and operate a wastewater treatment facilities,

" ¢. To provide wastewater treatment services;

d. To conduct all and every kind of lawful business except as otherwise provided
by this Agreement.

3.2. Powers. In furtherance of the foregoing purposes, the Company shall have the
power and authority to do all things necessary or convenient to carry out its business and affairs

to the maximum extent permitted under the Act.

Company is authorized to engage in and, including, but not limited to, the acquisition,
ownership, financing, development, construction, marketing, leasing, management, operation
and sale of real property, by acquiring interests in real property directly or indirectly through
option contracts, the ownership of interests in general or limited partnerships, limited liability
companies and other entities, and the financing of new and existing business ventures through
the making of secured and unsecured loans and gquity investments. The Company also shall
have all the powers described in the Act except as otherwise provided herein, ‘
3 7
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4, Members and Membership Interests.

4.1  Original Members. The Members of the Company as of the date first identified herein
above are as follows:

b. Sheaffer Intermational, L.1.C. Sheaffer International, L.L.C. is a Delaware
limited liability company with its principal place of business located at 800 Roosevelt Road,
_ Building B, Suite 200, Glen Ellyn, Illinois 60137. The registered agent for Sheaffer
International, 1..I..C.

c. MRS, LLC, M;R.S., LLC is a Tennessee limited liability company with its
principal place of business located at 2033 Richard Jones Road, Nashville, TN 37215, The
registered agent for M.R.S., LLC is Reese L. Smith, III located at same address.

ARTICLE V: PERCENTAGE INTERESTS
5.1. The Members® Percentage Interest in the Company as of the date first identified
herein above is as follows: - '
a. Sheaffer International, I..L..C. holds a ninety percent (90.00%) ownership
interest in the Company.
b. M.R.S., LLC holds a ten percent (10.00%) ownership interest in the Company.
6. Separate Capitél Accounts. The Company shall maintain a separate Capital
Account for each Member in accordance with the regulations promulgated under Section 704(b)

of the Internal Revenue Code of 1986 (the "Code™).

7. Capital Contributiops. '

(a)  Initial Contributions. The Managing Member and Investor Members shall
contribute, as their initial Capital Contributions to the Company, the amounts of cash listed
opposite their respective names on Exhibit A attached hereto.

‘(b)  Additional Capital Contributions. After one (1) year from the date hereof,
in the event that the cash receipts or other resources of the Company are
insufficient to meet its cash needs for operating expenses, debt service,
any other current expense or obligation, or any required capital
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expenditure, ecach of the Members shall coniribute the funds required
therefore according to the Percentage Interest of such Member. The total
amount and timing of such additional capital contributions shall be
determined by the Managing Member. The Managing Member shall
specify the payment date for additional capital contributions upon ten (10}
days prior written notice to the Members. In the event that (a) the
Managing Member defermines that additional contributions of capital are
required and (b) any Member fails to make the contribution required of

~ said Member on or before the thirtieth (30th) calendar day following the
due date specified by the Managing Member, the Percentage Interests of
the Investor Members shall be recomputed effective as of the due date of
such additional capital contributions. In such event, the Percentage
Interest of each Member shall be the amount of such Investor Member's '
total contributed capital divided by the apgregate amount of contributed
capital for all Members. In the event of a default by a Member in the
payment of an additional capital call, the non-defaulting Members shali
contribute a prorata amount of said defaulting Members share of the
additional capital call based upon their Percentage Interests as set fort on
Exhibit A. M.R.S. LLC will not be required to make any additional
capital contributions until the note payable by Cartwright Creek Utility
Company to Reese and Steve Smith is paid in full.

(c) No Third Party Rights. The provisions of this Section 8 are not for the
benefit of any creditor or other person other than a Member to whom any debts, liabilities, or
obligations are owed by, or who otherwise has any claim against the Company or any Member,
and no creditor or other person shall obtain any rights under this section or by reason of this
section, or shall be able to make any claim in respect of any debts, liabilities, or obligations
against the Company or any Member.

g. Members Not Liable for Company Losses. Except as expressly provided under
the Act, no Member shall have personal Hability for the losses, debts, claims, expenses or
encumbrances of or against the Company or its property. Nor shall any Member be obligated to
restore a deficit balance, if any, in the Member's Capital Account.

9. Profits and Losses.

: (a) Allocation of Profits and Losses. Except as provided in paragraphs 9(b)
through (d) of this section, profits and losses shall be allocated as follows:

(1) Profits. Profits shall be allocated in the following order of priority:

(D First, to the Members and among them in proportion to and to the
extent of prior allocations of loss made in accordance with paragraph 9(a)(2) of this section, as
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reduced by all prior allocations of profits under this paragraph 9(a)(1){L).

(i1) Next, to the Members in proportion to and to the extent of the
amount of cash distributions fo them for the current and all prior fiscal years reduced by all prior
allocations of profit under this paragraph 9(a(1)(11).

(iiiy  Thereafter, to each Member in proportion to his/her Profit Sharing
Percentage Interest set forth on Exhibit A.

(2)  Losses. Iosses shall be allocated to the Members in the same
manner as profits..

(b)  Allocations To Reflect Contributed Property and Capital _Account
Revaluations. In accordance with Section 704(c) of the Code and the Regulations thereunder,
taxable income, gain, loss and deduction with respect to any property contributed to the capital
of the Company shall, solely for Federal income tax purposes, be allocated among the Members
so as to take into account any variation between the adjusted basis of such property for Federal
income tax purposes and its fair market value, as recorded on the books of the Company, As
provided in Section 1.704-1(b)(2)(iv)(f) of the Regulations, in the event that the Capital Accounts
of the Members are adjusted to reflect the revaluation of Company property on the Company's
books, then subsequent allocations of taxable income, gain, loss and deduction with respect to
such property shall take into account any variation between the adjusted basis of such property
“for Federal income tax purposes and its adjusted fair market value, as recorded on the Company's
books. Allocations under this paragraph shall be made in accordance with Section 1.704-
1(b)(4)1) of the Regulations and, consequently, shall not be reflected in the Members' Capital

Accounts.

(c) Varying Percentage Interests During Fiscal Year. In the event there is a
change in any Member's Interest in the Company during a fiscal year (e.g., as a result of a valid
transfer of all or part of a Member's interest pursnant to Section 17 below), net profits and net
losses shall be appropriately allocated among the Members to take into account the varying

interests of the Members so as to comply with Section 706(d) of the Code.

(d) Regulatory Allocations. Notwithstanding any other provision in this
Section 10 to the contrary, in order to comply with the rules set forth in the Regulations for (D
allocations of income, gain, loss and deductions atiributable to nonrecourse liabilities, and (11)
partnership allocations where partners are not liable to restore deficit capital accounts, the

following rules shall apply:

(1) "Partner monrecourse deductions” as described and defined in
Section 1.704-2(D)(1) and (2) of the Regulations attributable to a particular "pariner nonrecourse
liability" (as defined in Section 1.704-2(b)(4); e.g., 2 Company liability which one or more
Members have guaranteed) shall be allocated among the Members in the ratio in which the
Members bear the economic risk of joss with respect to such hability;
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(2) Jtems of Company gross income and gain shall be allocated among
the Members to the extent necessary to comply with the minimum gain charge back rules for
nonrecourse liabilities set forth in Sections 1.704-2(f) and 1.704-2(I)(4) of the Regulations; and

(3) Items of Company gross income and gain shall be allocated among
the Members to the. extent necessary to comply with the qualified income offset provisions set
forth in Section 1.704-1(b)(2)(ii)(d) of the Regulations, relating to unexpected deficit capltal
account balances after taking into -account (I) all capital account adjustments prescribed in
Section 1.704-1(b)(2)(ii)(d) of the Regulations and (il) each Member's share, if any, of the
Company's partnership minimum gain and partner nonrecourse minimum gain as provided in
Sections 1.704-2(g)(1) and 1.704-2(I)(5) of the Regulations.

Since the allocations set forth in this Section 10(d) (the "Regulatory Allocations” ) may
effect results not consistent with the manner in which the Members intend to divide Company
distributions, the Managing Member is authorized to divide other allocations of net profits, net
Josses, and other items among the Members so as to prevent the Regulatory Allocations from
distorting the manner in which distributions would be divided among the Members under Section
12 but for application of the Regulatory All ocations. The Managirig Member shall have
discretion to accomplish this result in any reasonable manner that is consistent with Section 704
of the Code and the related Regulations. The Managing Member may make any election
permitted by the Regulations under Section 704 of the Code that may reduce or eliminate any
Regulatory Allocation that would otherwise be required.

(e) Tax _Conformity; Reliance on Attomeys or Accountants. The
determination of each Member's share of each item of income, gain, loss, deduction or credit of
the Company for any period or fiscal year shall, for purposes of Sections 702 and 704 of the
Code, be made in accordance with the allocations set forth in this Section 10. The Managing
Member shall have no liability to the Members or the Company if the Managing Member relies

upon the written opinion of tax counsel or accountants retained by the Company with respect to
all matters (including disputes) relating to computations and determinations required to be made
under this Section or other provisions of this Agreement. : .

10. Company Property. Title to the property and assets of the Company may be
taken and held only in the name of the Company. The Chief Manager and/or the Secretary shall
have the authority to sign and deliver in the name of the Company any deeds, mortgages, bonds,
contracts or other instruments pertdining to the business of the Company and all third parties
dealing with the Company shall be entitled to rely upon such execution as evidence of such
authority without the obligations to determine approval by the Members.

1. Distributions To Members. :
(a) Preferred Return. No Member shall receive a preferred retum of cash

each year. All distributions shall be prorata to the Members, based upon the amount their
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individual Percentage Interest bears to the total Percentage Interest of all the Members, the
timing and amount of which shall be determined in the sole discretion of the Managing Member.

(b)  Final Distributions. Distributions in termination of the Company shall be
made as provided for in paragraph 20 of this Agreement, and in accordance with Regulation

§1.704-1(b)(2)(1)(L)2).

(c) Restrictions. Except as otherwise provided herein, all distributions by the
Company to its Members shall be subject fo the terms and conditions of Section 48-236- 105 of
the Act, regarding the solvency of the Company.

12. Man'agement.

(a) Managing Member. The Managing Member shall be as shown on Exhibit
A. The Members hereby appoint Sheaffer International, LLC as Chief Manager. The Managing
Member shall have exclusive authority to manage the operations and affairs of the Company and
to make all decisions regarding the business of the Company, subject only to those matters which
are reserved for the vote or approval of the Investor Members by the terms of this Agreement (by
the vole herein specified) or by the terms of the Act. Subject to the foregoing, it is understood
and agreed that the Managing Member shall have all of the rights and powers of members as
provided in the Act and as otherwise provided by law, and any action taken by the Managing
Member in accordance with this Section 13 shall constitute the act of, and serve to bind the

Company and its Members.

(b) Specific Authority of Managing Member. In furtherance of Section 13(a)
above, the Managing Member shall have all right, power and authority necessary, appropriate,
desirable or incidenta) to carry out the conduct of the Company's business, including, but not
limited to, the right, power and authority:

(I) to incur and pay all costs, eXpenses and expenditures, including
payments and reimbursements to affiliates of the Members in accordance with this Agreement
ncurred in good faith in the course ot the conduct of the Company business;

(i1} to finance the operation of the Company s business by causing it to
borrow funds upon such terrns and conditions as the Managing Member deem proper, which
financing may be secured by one or more security interests on the property or assets of the
Company, to take any and all actions and fo execute, acknowledge and deliver all documents in
connection therewith; provided, however, that the Managing Member shall have no right or
power to create or impose pclsondi liability on any Member for any of tha Company's '
obligations without the express written consent of such Member;

(i)  to employ and dismiss from employment any and all employees,
agents, independent contractors, consultants, appraisers, attorneys and accountants, and to pay
such fees, expenses, salaries, wages or other compensation to such persons, as the Managing
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Member determines to be reasonable;

" (iv)  subject to the voting rights of the Investor Members pursuant to
Paragraph 13(c), to acquire, purchase or contract to purchase, or sell or contract to sell, or to
lease or hire any property, real or personal, including interests in general and limited
partnerships, limited liability companies, and other entities, and to pay the purchase price or

make the capital contribution required therefor, for any purposes connected with the Company's
business;

(v} subject to the voting rights of the Investor Members pursuant to

Paragraph 13(c), to sell all or any portion of the. Company's property, or any other assets of the

Company, or any interest therein, at any time upon such terms as the Managing Member
- determines to be in the best interest of the Company; '

(vi) o pay, extend, renew, modify, submit to arbitration, prosecute,
defend or compromise, upon such terms as the Managing Member deems proper and upon any
evidence as they may deem sufficiént, any obligation, suit, Hability, cause of action or claim,
either in favor of or against the Company;

(vii)  to pay or cause to be paid any and all taxes, charges or assessments
that may be levied, assessed or imposed on any of the property or assets of the Company;

(viii) to invest funds which, in the judgment of the Managing Member,
is not immediately required for the conduct of the Company's business, in such investments as
may be selected by the Managing Member: which investments may include loans to individuals,
corporations, partnerships, or other entities affiliated with the Company or the Members;

(ix)  to execute, acknowledge, and deliver any and all instruments to
effectuate any and all of the foregoing.

(c) Vote by Members. The following actions shall requiré the approval of a
majority in percentage interest of all Members:

(D Subject to the exemptions set forth in Section 16, Transfers of
Membership Interests shall require the consent specified in Section 16 below;

(i)  The sale, exchange, or other disposition of substantially all of the
property and other assets of the Company;

(ii)  The Members shall have the right to remove a Managing Member,
but only with cause and only with the written consent of Members holding 75% of the
Percentage Interests in the Company (excluding for this purpose the Inferest held by the
Managing Member sought to be removed). Cause for removal shall be deemed to exist where a
Managing Member is grossly negligent in the performance of his management duties or willfully
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or recklessly neglects to carry out such duties. Notwithstanding the foregoing however, in the
event a Managing Member is a guarantor of any loan or debt of the LLC, then such Managing
Member shall not be removed as Manager unless and until such Managing Member is fully
released and held harmless from any such loan or debt guarantec. Upon the removal of a
Managing Member or upon the death, incompetence or resignation of a Managing Member, the
remaining Managing Member, if one, shall become the sole Managing Member unless the
Members elect, by the written consent of Members holding 75% of the Membership Interests, a

successor Managing Member;

. (iv)  The merger of the LLC into another entity or another entity into
the LLC; '

(vy  The termination and dissotution of the LLC;

, (vi) An amendment to the Articles of Organization or Operating
Agreement, but only if the amendment materially affects the rights of the Investor members.

(vii) Approval of the annual operating Budget for the Property which
Budget shall be prepared by the Managing Member.

(d)  Authority to Engage in Other Activities. No Member shall be required to
manage the Company as his or its sole and exclusive function, and a Member may have other
business interests and may engage in other activities in addition to those relating to the
Company. The Members acknowledge that certain of the Members' other activities and business
interests may consist of the ownership, development, marketing, sale, operation or management
of real properties or entities that compete with the business of the Company. Neither the
Company nor any Member shall have any right in or to such other ventures by virtue of this
Agreement or the relationship among the Members created hereby, and agree to waive any
potential conflict of interest.

(¢)  FPees to Members and Affiliates, The Managing Member may cause the
Company to contract with any Member or any firm or corporation in which a Member may have
an interest or any affiliated corporation or entity of a Member, at reasonable and competitive
rates of compensation, commission or remuneration, for the performance of any and all services
which may at any time be necessary, proper or convenient to cary on the business of Company.
The validity of any transaction, agreement or payment involving the Company and a Member or
any affiliate thercof otherwise permitied by the terms of this Agreement shall not be affected by
reason of the relationship between the Company and the Member or such affiliate. The members
“hereby agree to waive any and all appearance of, potential or actual conflict of interest these

affiliated interests may create.

H Exculpation, Except as otherwise expressly provided by the Act or herein,
the Managing Member shall not be liable, responsible or accountable in damages or otherwise to
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the Company, or to any Member for any acts or omissions performed or omitted in good faith
and in a manner reasonably believed by the Member to be within the scope of the authority
conferred upon him or it by this Agreement and in the best interests of the Company.
Specifically, and without limiting the scope of the foregoing, the Managing Member shall not be
liable, responsible or accountable in damages or otherwise to the Cormpany or any other Member
for any action taken by the Managing Member, in good faith, including, but not limited to, any -
actions taken by the Managing Member as "tax matters pariner" In connection with the
examination by the Internal Revenue Service of the Company's Federal partnership tax return or
the determination, protest, adjustment or adjudication of any Federal or state income tax liability
of any Member resulting from the Company.

() Indemnification. The Company shall indemmify and hold harmless each
Member from and against any loss, expense, damage or injury suffered or sustained by him or it
by reason of any acts or omissions or alleged acts or omissions arising out of his or its activities
on behalf of the Company or in fntherance of the interests ‘of the Company, including, but not
limited to, any judgment, award, gcttlement, reasonable attorney's fees and other costs or
expenses incurred in connection with the defense of any actual or threatened action, proceeding
or claim, provided that the act or omissions, or alleged acts or omissions, upon which such actual
or threatened action, proceeding or claim is based were performed or omitted in good faith and in
a manner reasonably believed by the Member to be within the scope of the authority conferred
upon the Member by this Agreement and in the best interests of the Company. Such
indemnification shall be made only to the extent of assets of the Company.

13.  Bank Accounts. All funds of the Company shall be deposited in such bank or
savings and loan account or accounts as shall be designated by the Managing Member.
Withdrawals from any such bank account shall be made upon such signature or signatures as the
Managing Member may designate, and shall be made only for the purposes of the Company.

14.  Books and Records, The Company shall keep true, exact, and complete books of
account in which shall be entered fully and accurately each and every fransaction of the
Company. The fiscal year and the taxable year of the Company shall be the calendar year. All
books of account shall be kept by the Secretary at the principal office of the Company and all
Members shall have the right to inspect and copy such books at all reasonable times. An
accounting shall be made at the end of each fiscal year and a copy of the accounting report shall

be fransmitted to each Member.

15, Tax Elections,

(a) Flections Made by Members. All elections by the Company for Federal
income tax or other tax purposes shall be made by the Managing Member.

(b)‘ Tax Matters Partner, The Chief Manager shall be the "tax matters partner,”
as that term is defined in Section 6231(a)(7) of the Code.
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16. Transferability and Disposition of Mémbership Interests.

16.01 General. Except as otherwise specificalty provided herein, no Interest Holder
shall have the right, as (o all or any part of its Membership Interest or Economic Interest to:

(a) sell, assign, pledge hypothecate, transfer exchange or otherwise transfer for
consideration, (collectively, "sell"), or

by gift, bequeath or otherwxse transfer for no consideration (whether or not by
operation of law, except in the case of bankruptcy).

{c) Fach Member shall have the right to transfer to immediate farnily members or a related
entity without the Right of First Refusal.

16.02 Right of First Refusal.

(a) If a selling Member desires to sell all or any portion of its Membership
Interest or Economic Interest in the Company to a third party purchaser, the selling Member shall
obtain from such third party purchaser a bona fide written offer to purchase such interest, stating
the terms and conditions upon which the purchase is to be made and the consideration offered.
The selling Member shall give writtén notification to the remaining Members, by certified mail
or personal delivery, of its intention to so transfer such interest,. furnishing to the remaining
Members and Manager(s) a copy of the written offer to purchase such interest, and the name and
business and personal addresses of the proposed fransferee.

(b} Primary Option to Purchase. Within 35 days of the receipt of the notice of
intention to transfer a Percentage Interest by the last of the Members to receive such notice, each
remaining Member may exercise an option to purchase that proportion of the Percentage Interest
proposed to be transferred which equals the proportion which the Percentage Interest owned by
such remaining Member at the time of his receipt of the notice is of the total of the Percentage
Interests then owned by all the remaining Members. The purchase option granted in this
paragraph is herein referred fo as the "Primary Option."

(c) Secondary Option to Purchase, If a Member fails to exercise a
Primary Option granted to him to purchase the Percentage Interest proposed to be
transferred, each remaining Member who is granted and who exercises a Primary Option,
and the Company, may, within ten days afer the expiration of the 35-day option period
provided for above, exercise an option to purchase the Percentage Interest with respect to
which such Member has failed to exercise his Primary Option (hereinafter "the Option
Interest”). In the case of a single remaining Member, his option shall be to purchase all
of the Option Interest.  In'the case of two or more remaining Members, cach such
remaining Member's option shall be to purchase the portion of Option Interest which
bears the same proportion to the total Option Interest as the Percentage Interest owned by
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each such remaining Member at the time of receipt of the notice provided for above bears
to the total Percentage Interest then owned by all such remaining Members; provided that
all such remaining Members may, by agreement among themselves, determine the
proportions in which some or all of their number may exercise the option granted in this
paragraph. Amny portion of the Option Interest not acquired by Members under the
Primary Option or Secondary Option may be (but need not be) acquired by the Company.
The purchase option granted by this paragraph is referred to as the "Secondary Option."

(d) Tn the event the remaining Members (or any one or more of the
remaining Members) or the Company give writien notice to the selling Member of their
desire to exercise this right of first refusal and to purchase all of the setling Member's
interest in the Company which the selling Member desires to-sell upon the same terms
and conditions as are stated in the aforesaid written offer to purchase, the remaining
Members shall have the right to designate the time, date and place of closing, provided
that the date of closing shall be within sixty days afler written notification to the Selling
Member of the remaining Mémber or Members' election to exercise their right of the first

refusal.

(e) As a condition to the Company recognizing the effectiveness of
either the purchase of the Selling Member's interest in the Company by a third party
purchaser or the gift of an interest in the Company (including an Economic Interest), '
(subject to Section 16.03) substitution of a new Member, the remaining Members may
require the Selling Member, Gifting Member or the proposed purchaser, donee or
successor-in-interest, as the case may be, to execute, acknowledge and deliver to the
remaining Members such instruments of transfer, assignment and assumption and such
other certificates, representations and documents, and to perform all such other acts

which the remaining Members may deem necessary or desirable to:
(1) verify the purchase, gift or transfer, as the case may be;

(2) : confirm that the person desiring to acquire an interest in the
Company, or to be admitted as a Metnber, has accepted, assumed and agreed to be subject and
bound by all of the terms, obligations and conditions of the Operating Agreement, (whether such
Person is to be admitted as a new Member or an Economic Interest Owner);

(3) maintain the status of the Company as a partnership for federal tax

purposes; and

(4) assure compliance with any applicable state and federal laws
including securifies laws and regulations. '

(a) - Any sale or gift of ayMembership Interest or Economic Interest or adiission of a
Member in compliance with this Article 16, shall be deemed effective as of the last day of the
calendar month in which the remaining Members' consent thereto was given, or, if no such
consent was required pursuant to Section 16.02( e), then on such date that the donee or successor
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interest complies with the conditions set forth in Section 16.02(c). The Selling Member agrees,
upon request of the remaining Members, to execute such certificates or other documents and fo
perform such other acts as may be reasonably requested by the remaining Members from time to
fime in connection with such sale, transfer, assignment, or substitution. The-selling Member
hereby indemnifies the Company and the remaining Members against any and all loss, damage,
or expense {including, without limitation, tax liabilities or loss of tax benefits) arising directly or
indirectly as a result of any transfer or purported transfer in violation of this Article 16.

16.03 Transferee Not Member in Absence of Unanimous Consent.

(a) Notwithstanding anything contained herein to the contrary (including, without
limitation, Section 16.02 hereof), if all of the remaining Members do not approve by unanimous
written consent of the proposed sale or gift of the Transferring Member's Membership Interest or
Economic Interest to a transferee or donee which is not a Member immediately prior to the sale
or gift, then the proposed transferee or donee shall have no right to participate in the
management of the business and affairs of the Company or to become a Member. The transferee
or donee shall be merely an Economic Interest Owner. No transfer of a Member's interest in the
Company (including any transfer of the Economic Interest or any other transfer which has not
been approved by unanimous written consent of the Members) shall be effective unless and until
written notice (including the name and address of the proposed transferee or donee and the date
of such transfer) has been provided to the Company and the non-transferring Member(s).

(b) Upon and contemporaneously with any sale or gift of a Transfernng
Member's Beonomic Interest in the Company which does not at the same time transfer the
balance of the rights associated with the Economic Inferest transferred by the Transferring
Member (inctuding, without limitation, the rights of the Transferring Member to participate in
the management of the business and affairs of the Company), all remaining rights and interest
which were owned by the Transferring Member immediately prior to such sale, or gift or which
were associated with the transferred Economic Interest shall immediately lapse until either (1)
the reinaining Members, by unanimous consent, reinstate such rights to the Economic Interest
Owner who did not previously obtain the unanimous writlen consent of the Members or (2) upon
the remaining Members, by unanimous written consent, reinstating such rights to a suceessor or
transferee of such Economic Interest Owner.

17.  Dissolution. (a) The Company shall dissolve upon a vote of the Members subject
to the voting rights of the Members set forth in Paragraph 13(c).

18.  Continuation of Company Business Following Dissolution.

(a) Dissolution Event. The Company shall not dissolve upon the occurrence

of any of the events described in T.C.A. §48-245-101(a)(5)(A)-(K) of the Act, which events
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include (but are not limited to) the dissolution, resignation, termination, expulsion, bankruptey,
death, withdrawal, retirement, removal, insanity or incompetency of any Member unless the
“occurrence of the event reduces the number of Members {o less than two (2).

" (b)  Death of a Member.

(1) Successor of Deceased Member. The following rules shall apply
following a Member's death, and the interest of the deceased Member ("deceased Member")
passes to any one or more of the following persons ("Qualified Successors") (I) the deceased
Member's estate (buf only if the estate will be required fo distribute the deceased Member's
interest to persons described in Section 16(b)), and (if) persons described in Section 16(b):

(A)  Each Qualified Successor may continue to hold the financial rights to the
Membership Interest to which the qualified successor succeeds. However, a Qualified Successor
shall not be admitted as a substituted member unless (I) the unanimous written consent of
remaining Managing Member (excluding for this purpose the entire Membership Interest which
was held by the deceased Member) is obfained and the other conditions set forth in paragraph
16(d) are met, or (ii) the Qualified Successor was a Member at the time of the deceased

Meirber's death.

19,  Winding Up. Upon dissolution of the Company by reason of the events described
in Section 18(a) above or if any event described in 19(a) reduces the number of Members to less
than two (2), the Company shall liquidate its assets and wind up its affairs in the following

manner.

(a) Liquidation of Assets and Discharge of Liabilities. A reasonable time
shall be allowed for the orderly liquidation of the assets of the Company and the discharge of its
fiabilities in order to minimize the normal losses attendant upon such a liquidation. The
Managing Member shall liquidate the Company and shall have the authority to perform any and
~all acts and to take any and all actions which may be necessary, appropriate, or incidental to
continue the land development, construction, marketing, rehabilitation and renovation of real
estate and to operate and manage real estate in the process of winding up, including, but not
limited to, entering into, amending, ‘or changing any and all plans, specifications, or contracts,
arTanging necessary financing (whether on an interim or permanent basis), and mortgaging or
otherwise encumbering real estate therefor,

(b) Survival of Company Contracts. Any act or event (including the passage
of time) causing dissolution of the Company shall in no way affect the validity of, or shorten the
term of, any lease, deed or trust, mortgage, contract or other obli gation entered into by or on
behalf of the Company, or acquired by the Company as assignee.

(c) Proceeds of Liquidation. Net Liquidation Proceeds shall be applied and
distributed in the following order of priority:
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(1) First, to the payment of or provision for the debts and liabilities of
the Company (including loans from Members) and the expenses of liquidation in order of
priority as provided by law, and to the creation of any reserves which may be reasonably
necessary for any contingent or unforeseen labilities or obll gations;

(2) Second, to all of the Members in proportion to their respective
Profit Sharing Percentage Interests in the Company as set forth on Exhibit A.

20. Written Consents in lieu of Meetings. Insofar as practicable, any consent of the -
Members, required or appropriate under this Agreement, shall be accomplished by written
instrument without the necessity of meetings of the Members.

21. Definitions. As used herein, the term:

(a) Act shall mean the Tennessee Limited Liability Company Act, as codified
in the Tennessee Code Annotated §48-201-101 et seq. and as amended from time to time.

(b) Bankruptey and variants thereof mean an adjudication of bankruptcy
under the Bankruptcy Act of the United States, as now in force or hereafter amended, or an
adjudication of insolvency under the laws of a state or the District of Columbia, an assignment
for the benefit of creditors, or the filing of a voluntary or involuatary petition in bankruptey
which is not dismissed within sixty (60) days of the filing thereof. '

(c) Capital Account means, with respect to any Member, the initial Capital
Contribution made by such Member:

(1) decreased by the amount of (I) any losses or deductions allocated
to such Member, (ii) any distributions of Net Distributable Cash, Net Liquidation Proceeds or
other property made to such Member and (iii) any liabilities of such Member assumed by the

Company; and

(2) increased by the amount of (I} any profits “allocated to such
Member, (ii) any subsequent Capital Contributions made by such Member and (iii) any liabilities
of the Company that are assumed by such Member. ‘

' Capital Accounts shall be maintained in accordance with the provisions of Section 1.704-
I(b)(2)(iv) of the Regulations and, fo the extent not inconsistent therewith, generaily accepted
accounting principles. Capital Account balances shall be determined as of the last day of the
fiscal year in which a sale, refinancing or liquidation occurs, but prior to distribution of the
proceeds of the sale or other disposition resulting in the gain being allocated therein.

(d) Capital Contribution means, with respect to each Member, the aggregate
amount of cash or the fair market value of any property that such Member has agreed to
contrbute or contributes to the Company in accordance with Section 8 above.
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(e) Immediate Family means the spouse of a Member and any ancestor or
lineal descendant (including a legally adopted descendant) of a Member.

(f) Incompetency or variants thereof mean a judicial determination that a
person is not competent to handle his own affairs, whether by reason of physical or mental
incapacity or otherwise.

(g) Interest or Membership Interesi or Percentage Interest has the meaning set
forth in Section 6(a) above.

(h) | Managing Member is the person identified in Section 13(a) having the
powers and duties set forth in Section 13 and the other provisions of this Agreement.

(1) Majority in Interest means a 51% or greater interest of the total percentage
interests held by all Managing Member, unless a greater percentage vote is otherwise provided
for herein. :

) Net Distributable Cash means ail cash and funds received by the Company
(other than funds received as Capital Contributions or as Net Liquidation Proceeds by the
Company) less the sum of the following to the exfent made from such cash and funds received
by the Company (but not to the extent made from other sources, including without Jimifation
from Capital Contributions, Net Liquidation Proceeds or cash reserves maintained by the
Company): (1) all principal and interest payments on indebtedness of the Company and all other
sums paid to lenders; (2) all cash expenditures (including capital expenditures) incurred incident
to the operation of the Company's business; and (3} such cash reserves and additions thereto as
the Managing Member shall determine is advisable and in the best interests of the Company and
as may be required by the terms of the Company's lenders.

(k) Net Liquidation Proceeds means the amount of money, the principal
amount of any indebtedness due to the Company and the fair market value (as of the date of
distribution) of any and all other property, distributed to the Members in liquidation of the
Company pursuant to Section 20, reduced by any liabilities of the Company that are assumed by
such Members or which are secured by any property that is distnbuted by the Company fo such

Members.

o) Qualified Successor has the meaning set forth in Section 19(b)(1) above,
(m) = Regulations means the Income Tax Regulations, including Temporary
Regulations, prorhulgated by the United States Treasury Department under the Code, as the same

may be amended from time to time. .

(n)  Exhibit A means the Exhibit attached to this Agreement and captioned
"Exhibit A," as in effect at the relevant time, including any amendments, modifications or

supplements made from time to time.
’ @L_g’z 3
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. 22. Separability. The invalidity or unenforceability of any provision in this
Agreement shall not affect the other provisions hereof and this Agreement shall be construed in
all respects as if such invalid or unenforceable provision were omitted.

93, Interprefation. This Agreement shall be interpreted and construed in accordance
with the laws of the State of Tennessee. All pronouns and any variations thereof shall-be deemed
to refer to the masculine, feminine, neuter, singular, or plural as the identity of the person or
persons referred to may require. The captions of sections of this Agreement have been inserted as
a matter of convenience only and shall not control or affect the meaning or construction of any of
the terms or provisions hereof.

24,  Entire Agreement. The parties herefo agree that all understandings and
agreements heretofore made between them are merged in this Agreement, which alone fully and
completely expresses their agreement with respect to the subject matter hereof. There are no
promises, agreements, conditions, understandings, warranties, or representations, oral or written,
express or implied, among the parties hereto, other than as set forth in this Agreement and the
Articles. All prior agreements among the parties are superseded by this Agreement, which
integrates all promises, agreements, conditions, and understandings among the parties with
respect to the Company and its property. No termination, revocation, waiver, modification or
amendment of this Agreement shall be binding unless agreed to in writing and executed by all

the Members.

25, Counterparts; Effective Date. This Agreement may be executed in multiple
counterparts, each of which shall be deemed an original and all of which shall constitute one
agreement. The signature of any party fo a counterpart shall be deemed fo be a signature to, and
may be appended to, any other counterpart. This Agreement is dated and shall be effective
among the parties as of the date first above written. '

26 Binding Effect., This AgTeemént shall be binding upon, and shall jnure to the
benefit of, the parties hereto and their respective successors, assigns, heirs,’
executors, administrators, and legal representatives.

IN WITNESS WHEREOT, the parties hereto have executed this Agreement effective as
of the date first above written.

Sheaffer Intermational, LL.C

Michael A. Stahelin, President Reese L. Smith, [II, President
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EXHIBIT A

|LLe

Development Services

MEMBERS
NAME Description of Contribution Agreed value Membership
of capital Interest
contribution
M.R. S, LLC 10.00%
Construction Management and | $100.00
Development Services
Sheaffer International,- Construction Management and | $900.00 90,00%




Petition of Cartwright Creek, LLC to
Change and Increase Rates and Charges

Docket No. 09-00056
Cartwright Creek, LLC Response to Consumer Advocate’s First Discovery Reguest

Exhibit 2.1
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SEWER AND WASTEWATER TREATMENT SYSTEM SERVICE AGREEMINT

This Seyer and Wastewater Treatment System Service Agreement (this “Agreement”} is made and shall become effective this

5’(3‘2‘},&)/ of {month) 2007 (the “Effective Date™), by and between Cartwright Creek, L.L.C., a Tennessee
limited lability company (“Cartwright Creel”) and Eagie Ridge Investments, L.L.C, a Tennessee limiited liability company (“Owner”)
(singularly, “Party,” and collectively, the “Parties”) pursuant to which Cartwright Creek will provide to Owner the services described

herein,
RECITALS

A. Whereas, Owner owns a certain property in Williamson County, Tennessee, shown and legally described on Exhibit A
herein (the “Property™), on which it plans to build a residential and commercial development and golf conrse (the “Stiflwater

Project” or the “Development™);

B. Whereas, Owner and its consultants are designing and applying to the Tennessee Department of Environment and
Conservation (“TDEC”) and Williamson County for permit approvals to build and operate a wastewaler treatment facility to
be designed for Owner by Sheaftfer Tnternational, L.1..C, as defined in Paragraph 8.b. of this Agreement (the “WWTP"}, a
sewage collection system as defined in Paragraph 8.a. of this Agreement (the “Collection System”), and a treated wastewator
irrigation system as defined by Paragraph 8.c. of this Agreement (the “I111g'111cm System™) on the propeity and/or on a nearby

property (together, the “Project™);

C. Whereas, Owner has requested Cartwright Creelk, as a privately owned, wastewater treatment utility, holding a license from
the Tennessee Regulatory Authority (“TRA”), to operate the Project and to own the WWTDP, the Collection System, and the
primary and secondary frrigation components of the Irrigation System (the golf course auxiliary irrigation will be retained by

the Owner);
D. Whereas, Cartwright Creek desires to provide the requested services to Owner and also desires to ensure that the Project is
designed and constructed in accordance with State and local laws, regulations, and ordinances, and that the project is capable

of being operated according to State and Williamson County requirements and in accordance with approvals granted
Cartwright Creel by the Tennessee Regulatory Authority (“TRA™);

Now therefare, upon the following consideration and mutual promises, the Parties hereby agree as follows:

1, INCORPORATION OF RECITALS AND EXHIBITS. The foregoing Recitals and all attached Eixhibits are heteby
incorporated into this Agreement by reference.

2. CONDITIONS OF SERVICES. Cartwright Creek’s performaice obligations under the Agreement are expressly
conditioned on the assumed “Basis for Scope of Services” provided in Exhibit C of this Agreement being followed. Owner
agrees not to change the Project such that it becomes inconsistent with the Basis for Scope of Services without the prior
written approval of Cartwright Creek and corresponding adjustment in compensation identified in Paragraph 5.a.if. of this

Agreement.

3. COMMENCEMENT AND PERFORMANCE OF SERVICES.

General:  Cartwright Creek’s work and responsibilities under this agreement will be conducted during three phases
of the project: Preconstruction; Construction; and Operation.  The goal of the work during Preconstinction and
Construction Phases is to ensure that the Collection System, WWTP, and Irrigation System are constructed in
conforinance with approved plans and specifications, tested and certified. The result will be full acceptance by
Cartwright Creek, and successful Operation in accordance with its approved State and County permits.

b. Precounstruction: The Cartwright Creek scope of work for this phase consists of document and drawing review;
permit application review and signature, and-application to provide service to the Tennessee Regulatory Authority

(TRA)., The work is described in Exhibit B to this agreement




¢. Construction:  The Cartwright Cresk scope of work for this phase consisis of inspection and acceptance of
construction. The work is described in Exhibit B to this agreement,

d.  Operation: Upon completion of services defined in above Paragraphs 2.b. and 2.c, and upon receipt of all necessary
State and county permit approvals necessary to operate the WWTP, Collection System, and lirigation System,

Owner shall transfer ownership of the Collection System, WWTP, and Irrigation System to Cartwright Creek in foe
simple, free and clear of any and all liens and encumbrances,

Cartwright Creek shall not unreasonably withhold acceptance of this transfer and subsequently shall supply the
manpower, tools, vehicles, and other resources required to operate and maintain the facility in conformance with
requirements indicated in the operaling permit approvals requited to be obtained from the TDEC, Williamson

County, and the TRA.

e. Date of Commencement of Services. The services to be performed by Cartwright Creel under this Agreement shall
commence on the Bffective Date of Lhis Agreement. s

d, RESPONSIBILITIES OF THE PARTIES.

i,

.

Cooperation. Owner and Cartwright Creek agree to provide such information, execute and deliver any documents and (o
take such other actions as may be reasonably requested by the other Party which are not inconsistent with the provisions
of this Agreement and which do not involve the assumptions of obligations other than those provided for in this
Agreement, in order to carry out the intent of this Agreement. Each Party agrees to comply with all laws, rules and
regulations applicable to the performance of its obligations hereunder. Owner and Cartwright Creek shall provide one
another with all accurate and complete information concerning the Project that will assist efforls to assure that the
operation and maintenance of the facility will be cost effective and environmentally sound.

Rights of Access. Owner warrants that it has, or will use, reasonable cfforts to obtain the authorily to, and hereby does,
grant to Cartwright Creek all rights of access to all facilities to the cxtent reasonably necessary for Carlwright Creek to
perform its duties and obligations required by this Agreement, including maintenance of the Collection System and
operational monitoring of the Tirigation System, and emergency repairs, if necessary.

Material Changes. Owner shall construct the Project in accordance with the plans and specifications to be approved by
TDEC and Williamson County and reviewed and accepted by Cartwright Creck in accordance with Paragraph 2.b.
above. Owner shall not make substantial changes in the design, construction, or opctation of the Collection System, the
WWTP, or the Irrigation System without Cartwright Creck’s review and writien acceptance.

Homeowner Covenants. Owner shall draft homeowners’ association covenants and bylaws and provide the documents
to Cartwright Creek for review and approval, which shall not be unreasonably withheld. The covenants shall contain
requirements for payment of monthly service fees as provided in Paragraph 4.c. of this Agreement, prohibited substances
as provided in Paragraph 6. of this Agreement, and provide Cartwright Creek with the right to file a tien against the
property of any property owner in the Development for nonpayment of fees.

Wiltiamson County Bonding. Williamson County’s “Regulations for Wastewater -Trealment and Land Disposal
Systems, Williamson County, Tennessee, November 3, 2004” (the “Regulations”) set forth bonding requirements for
wastewater treatment facilities that land apply effluent. Paragraph 1.10 of the Regulations defines two types of bonds
that are required for this Project, the “Performance Bond” and the “Back-Up Bond.” Owner shall be solely responsible
for satisfying Williamson County requirements for the Performance Bond for constructing the Project. Cartwright Creek
shall incorporate into its operations fees and the annual cost of the Back-Up Bond. The Owner shall be responsible for
providing financial surety, il required, for the Back-Up Bond, consisting of a Letter of Credit or other surety acceptable
to Williamson County and the bonding company,

5. COMPENSATION.

a.

Preconstruction;  The fees for Cartwright Creek work during the preconstruction phase are based upon the estimated
hours for Cartwright Creek and/or a subconsultant’s staffs. The Owner will reimburse Cartwright Creek for this work,
which is budgeted to amount to $36,000. Actual time and materials and reimbursable expenses required for Cartwright
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SEWER AND WASTEWATER TREATMENT SYSTEM SERVICE AGREEMENT

This Sewer and Wastewater Treatment System Service Agreement (this “Agreement’™) is made and shall become effective this
_May of ﬂ!a? e ¥ (month) 2007 (the “Effective Date™), by and between Cartwright Creek, L.L.C., a Tennessee
limited liability compafy (“Cartwright Creek™) and Eagle Ridge Investments, L.L.C, a Tennessee limited liability company (“Owner™)
(singularly, “Party,” and collectively, the “Parties”) pursuant to which Cartwright Creek will provide to Owner the services described
herein.

RECITALS

A. Whereas, Owner owns a certain property in Williamson County, Tennessee, shown and legally described on Exhibit A
herein (the “Property”), on which it plans to build a residential and commercial development and golf course (the “Stillwater
Project” or the “Development™);

B, Whereas, Owner and its consultants are designing and applying to the Tennessee Department of Environment and
Conservation (“TDEC") and Williamson County for permit approvals to build and operate a wastewater treatiment facility to
be designed for Owner by Sheaffer International, 1..L.C, as defined in Paragraph 8.b. of this Agreement (the “WWTP”), a
sewage collection system as defined in Paragraph 8.a. of this Agreement (the “Collection System™), and a treated wastewater
irrigation system as defined by Paragraph 8.c. of this Agreement (the “Irrigation System™) on the properly and/or on a nearby
property (together, the “Project”); '

C. Whereas, Owner has requested Cartwright Creek, as a privately owned, wastewater treatment utility, holding a license from
the Tennessee Regulatory Authority (“TRA™), to operate the Project and to own the WWTP, the Collection System, and the
primary and secondary irrigation components of the Irrigation System (the golf course auxiliary irvigation will be retained by
the Owner);

D. Whereas, Cartwright Creek desires to provide the requested services to Owner and also desires to ensure that the Project is
desipned and constructed in accordance with State and local laws, regulations, and ordinances, and that the project is capable
of being operated according to State and Williamson County requirements and in accordance with approvals granted
Cartwright Creek by the Tennessee Regulatory Authority (“TRA”);

Now therefore, upon the following consideration and mutual promises, the Parties hereby agree as follows:

1. INCORPORATION OF RECITALS AND EXHIBITS. The foregoing Recitals and all attached Exhibits are hereby
incorporated into this Agreement by reference.

2. CONDITIONS OIF SERVICES, Cartwright Creek’s performance obligations under the Agreement are expressly
conditioned on the assumed “Basis for Scope of Services” provided in Exhibit C of this Agreement being followed. Owner
agrees not to change the Project such that it becomes inconsistent with the Basis for Scope of Services without the prior
written approval of Cartwright Creek and corresponding adjustment in compensation identified in Paragraph 5.a.ii. of this
Agreement.

3. COMMENCEMENT AND PERFORMANCE OF SERVICES.

a,  General; Cartwright Creek’s work and responsibilities under this agreement will be conducted during three phases
of the project: Preconstruction; Construction; and Operation. The goal of the work during Preconstruction and
Construction Phases is to ensure that the Collection System, WWTP, and lIrrigation System are constructed in
conformance with approved plans and specifications, tested and certified. The result will be full acceptance by
Cartwright Creek, and successtul Operation in accordance with its approved State and County permits.

b. Preconstruction; The Cartwright Creek scope of work for this phase consists of document and drawing review;
permit application review and signature, and-application to provide service to the Tennessee Regulatory Authority
(TRA). The work is described in Exhibit B to this agreement




¢, Construction: The Cartwright Creek scope of work for this phase consists of inspection and acceptance of
construction. The work is described in Exhibit B to this agreement,

d.  Operation: Upon completion of services defined in above Paragraphs 2.b. and 2.c, and upon receipt of all necessary
State and county permit approvals necessary to operate the WWTP, Collection System, and Irrigation System,
Owner shall transfer ownership of the Collection System, WWTP, and Irrigation System to Cartwright Creek in fee
simple, free and clear of any and all liens and encumbrances.

Cartwright Creek shall not unreasonably withhold acceptance of this transfer and subsequently shall supply the
manpower, tools, vehicles, and other resources required to operate and maintain the facility in conformance with
requirements indicated in the operating permit approvals required to be obtained from the TDEC, Williamson
County, and the TRA,

e. Date of Commencement of Services. The services to be performed by Cartwright Creek under this Agreement shall
commence on the Effective Date of this Agreement.

4, RESPONSIBILITIES OF THE PARTIES,

a. Cooperation. Owner and Cartwright Creek agiee to provide such information, execute and deliver any documents and to
take such other actions as may be reasonably requested by the other Party which are not inconsistent with the provisions
of this Agreement and which do not involve the assumptions of obligations other than those provided for in this
Agreement, in order to carry out the intent of this Agreement. Each Party agrees to comply with all laws, rules and
regulations applicable to the performance of its obligations hereunder. Owner and Cartwright Creek shall provide one
another with all accurate and complete information concerning the Project that will assist efforts to assure that the
operation and maintenance of the facility will be cost effective and environmentally sound.

b. Rights of Access. Owner warrants that it has, or will use, reasonable efforts o obtain the authority to, and hereby does,
grant to Cartwright Creek all rights of access to all facilities to the extent reasonably necessary for Cartwright Creek to
perform its duties and obligations required by this Agreement, including maintenance of the Collection System and
operational monitoring of the Irrigation System, and emergency repairs, if necessary.

c. Material Changes. Owner shall construct the Project in accordance with the plans and specifications to be approved by
TDEC and Williamson County and reviewed and accepted by Cartwright Creek in accordance with Paragraph 2.b.
above. Owner shall not make substantial changes in the design, construction, or operation of the Cellection System, the
WWTP, or the Irrigation System without Cartwright Creek’s review and written acceptance.

d. Homeowner Covenants. Owner shall draft homeowners® association covenants and bylaws and provide the documents
to Cartwright Creek for review and approval, which shall not be unreasonably withheld. The covenants shall contain
requirements for payment of monthly service foes as provided in Paragraph 4.c. of this Agreement, prohibited substances
as provided in Paragraph 6. of this Agreement, and provide Cartwright Creek with the right to file a lien against the
property of any property owner in the Development for nonpayment of fees.

e. Williamson County Bonding. Williamson County’s “Regulations for Wastewater ‘Treatment and Land Disposal
Systems, Williamson County, Tennessee, November 3, 2004” (the “Regulations™) set forth bonding requirements for
wastewater treatment facilities that land apply effluent. Paragraph 1.10 of the Regulations defines two types of bonds
that are required for this Project, the “Performance Bond” and the “Back-Up Bond.” Owner shall be solely responsible
for satisfying Williamson County requirements for the Performance Bond for constructing the Project. Cartwright Creek
shall incorporate into its operations fees and the annual cost of the Back-Up Bond. The Owner shall be responsible for
providing financial surety, if required, for the Back-Up Bond, consisting of a Letter of Credit or other surety acceptable
to Williamson County and the bonding company.

35 COMPENSATION.

a. Preconstruction:_ The fees for Cartwright Creek work during the preconstruction phase are based upon the estimatedt
hours for Cartwright Creek and/or a subconsultant’s staffs. The Owner will reimburse Cartwright Creek for this work,
which is budgeted to amount to $36,000. Actual time and materials and reimbursable expenses required for Cartwright
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Creek to complete the work will be billed against this budget. In the event the budget is exceeded, Cartwright Creek
shall notify Owner and complete the work on a time and materials billing basis plus expense reimbursement, per the
terms of Exhibit E of this Agreement, The $36,000 budget is allocated as follows:

¢ Engineering Review (Preconstruction Phase Tasks | and 2 from Exhibit B) $22,000
e Administrative Work (TRA CCN filing, per Preconstruction Phase Task 3 from Exhibit B)$14,000

i. Payment Schedule. Owner shall pay Cartwright Creek these fees based on Cartwright Creek’s monthly invoicing
for the work as it is completed. Payment shall be due on a Net 30 days invoicing basis.

ii. Limitation of Scope. The Scope of Work provided by Cartwright Creek is expressly limited to the terms of this
Agreement, found in Paragraph 2 and Exhibit B, including the limiting assumptions provided in Exhibit B. Should
additional work be necessary or requested by Owner, Cartwright Creek shall perform the work on a time and
materials basis at its or its consultants’ customary hourly rates, and be compensated for any reimbursable expenses
incurred in the course of completing the work, per the rates provided in Exhibit E of this Agreement.

Construction: The fees for Cartwright Creek’s work during the construction phase are based upon the estimated hours
for Cartwright Creek and/or a subconsultant’s staffs, assuming a 16-week construction schedule and two construction
inspection site visits per week. Based on these assumptions, the Owner shall pay Cartwright Creek $39,000 for this
work. Should additional site visits be necessary or should the $39,000 budget be otherwise exceeded, Cartwright Creek
will bill Owner on time and materials, including reimbursable expenses, based on its standard billing rates provided in
Exhibit E of this Agreement, or the rates of its consultants.

Operations;

i. Connection Fees: The Collection System, WWTP, and Irrigation System are being constructed at the sole
cost of the Owner. There will be no connection fees due Cartwright Creek for the residential and
commercial units within the Stillwater Development, with property described in Exhibit A, up to a
maximum of 500 equivalent dweliing units (EDUs).

il. Monthly service fee: Each property owner in the Stillwater Development shall pay Cartwright Creek a
monthly service fee as established in Cartwright Creek’s tartT as approved by the TRA (the “Service Fee™),
based on a proportionate share of the cost to operate, maintain, and manage the Project, per Paragraph 8.d.
of this Agreement. This Service Fee is the responsibility of each property owner (or the property owner’s
lessee) to pay, not Stillwater Development. ‘The amount of the Service Fee will be established during the
Project design, permitting, and application to the TRA for Cartwright Creek to own and operate the Project,

iii. Operating Reserve Fund. During the build-out of the Development, the Parties recognize that there will be
a shortfall between the Operations Costs and the revenue provided by the Service Fees paid by
homeowners (the “Shortfall”). The Owner shall cover the Shortfall, by funding an Operating Reserve Fund
in escrow. Prior to Cartwright Creek taking ownership of the facility and annually thereafter, Owner or any
assignee per Paragraph 7.m. of this Agreement shall place an amount in the Operating Reserve Fund
equivalent to Cartwright Creek’s estimated Shortfall for the coming year. Cartwright Creek shall estimate
the Shortfall based on its operating expenses approved by the TRA for the previous year and the projected
Service Fees to be paid in the coming year, and invoice Owner for this amount, payable to the Operating
Reserve Fund escrow account.

iv. Residential Grinder Pump Service and Replacement. Each homeowner is responsible for repairing and
replacing his/her Residential Grinder Pump as necessary to operate the pump in compliance with the design
documents approved by Cartwright Creek and the manufacturer’s operating manual. Cartwright Creek has
the right to access the property to inspect the pump at any time to ensure that the pump is operating as
required. If, in Cartwright Creek’s sole discretion, the pump needs to be repaired or replaced, the
homeowner must repair or replace the pump per Cartwright Creek’s requirements. If requested by the
homeowner, Cartwright Creek will help the homeowner perform the required work on the pump on a time
and materials basis, per the terms provided in Exhibit D of this Agreement.
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d. No Withholding of Payments. In the event any dispute arises between Cartwright Creek and Owner with respect to this
Agreement, the Parties will promptly undertake to resolve such dispute. The Owner will not withhold or delay scheduled
payment any fees due to Cartwright Creek under this Agreement pending resolution of such dispute.

e. Late Charges. Invoices shall be due on a Net 30 days basis. Cartwright Creek may assess interest charges for any past
due invoices, at a rate of prime plus 2 percent.

f.  Lien Rights and Right to Shut Off Water. In the event that payment of any fees due Cartwright Creek under this
Agreement become delinquent by mote than six months, Cartwright Creek may file a lien against the property of the
Owner or individual property owner (if the past due fee is the monthly service fee) to secure its claim to the past due
fees, and/or shut off potable water from the delinquent home until all past due amounts, including any accrued interest
charges, are paid in full. Cartwright Creek shall notify the Gwner or the individual property owner in writing at least 30
days prior to filing the lien or shutting off the water, that Cartwright Creek intends to file the lien and/or shut off the
water unless the past due amount is received by the close of the 30 day notification period.

TERMINATION,

Termination for Owner’s Material Default. Cartwright Creek may terminate this Agreement by written notice to Owner if
Owner materially fails to comply with the terms or conditions of this Agreement and, after receiving written notice
describing such failure from Cartwright Creek, Owner fails to take corrective actions within 30 days of notification, In the
event of Owner’s material default, Cartwright Creek will retain title to the Collection System and WRS and_shall have no
obligation to provide any sewer and wastewater service connections to Owner, its heirs or assigns. (’PV

Termination for Failure to Secure State, County, or TRA Approval. Owner may terminate this Agl‘e?délt by written notice
to Cartwright Creek if Cartwright Creek fails to secure the required TRA CCN approval within 365”days of the date of this
Agreement. Cartwright Creck may terminate this Agreement if Owner fails to secure the State Operating Permit from TDEC
or Williamson County preliminary and final plat approvals within 365 days of the date of this Agreement.

PROHIBITED AND RESTRICTED DISCHARGES. As provided in Paragraph 3.d. above, the Homeowner Covenants
shall restrict potentially harmful substances from being flushed or discharged to the sewer and wastewater system. Owner,
Owner’s project engineer and Cartwright Creek shall jointly identify such substances and restricted discharges.

OTHER TERMS AND CONDITIONS.

a, Attorneys’ Fees and Court Costs. The Parties in any dispute between the Parties arising from this Agreement shalt
be responsible for their own attorneys’ fees and costs incurred in pursuing or defending such dispute.

b. Notices. Any notice required under this Agreement shall be in writing, personally delivered or sent by certified
mail, postage prepaid, to the other Party at the address set forth below or to such other address as any Party may so
designate in writing from time to time,

TO: Cartwright Creek, LLC To: Eagle Ridge Investments, L.L.C,
Attn: Manager Attn; Manager

800 Roosevelt Rd., Suite B-214 25701 Lakeland Blvd, Suite 101
Glen Ellyn, IL. 60137 Euclid, OH 44132

With a copy to the Parties’ registered agents, as follows:

Cartwright Creek, LLC Eagle Ridge Investments, L.L.C.
C/O Bruce Meyer C/0 Charles E. Morton, IV
1551 Thompson’s Station Rd West 130 Fourth Avenue South
Thompson’s Station, TN 37179 Franklin, TN 37064
c. Force Majeure. In the event either Party’s performance of this Agreement is delayed in connection with any

circumstance beyond such Party’s control including, without limitation, fires, floods, accidents, labor shortages,
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consent of Cartwright Creek, Cartwright Creek shall not unreasonably withhold its consent. Cartwright Creek may,
with Owner’s prior written consent, assign, transfer or otherwise dispose of any of its rights or delegate its
obligations under this Agreement to (a) any affiliated or subsidiary entity of similar net worth; or {b) any person or
entity qualified to perform the Wastewater Treatment and/or Additional Services. This Agreement will inure fo the
benefit of and be binding upon any successors and permitted assigns or delegates.

Change in Permit or Regulatory Requirements. Nothing in this Agreement shall be construed to prohibit Cartwright
Creek from requiring an increase in the fees payable to Cartwright Creek under this Agreement in the event of a
regulatory or permit change, including a change in the rate structure for Cartwright Creek approved by the TRA.

Indemnification. Owner does hereby defend, indemnify and save Cartwright Creek harmiess from and against any
and all claims, actions, damages, liabilities, expenses and costs of litigation in connection with loss of life, personal
injury, and/or damage of property arising from or out of any occurrence in, upon, or at the Property, occasioned
wholly or in part by any act or omission by Owner, its agents or invitees upon said Property.

Dispute Resolution. Except as provided herein with regard to injunctive or equitable relief, all disputes and
controversies between the parties arising out of or in connection with this Agreement, as to the existence,
construction, validity, interpretation/meaning, performance, nonperformance, enforcement, operation, breach,
continuance, or termination thereof shall be submitted to “Arbitration™ as provided in this Agreement.

(i PRELIMINARY PROCEDURES, If there are preliminary steps or procedures that would have to be
followed under state law before a lawsuit could be commenced, those steps or procedures must be followed
before the Arbitration can begin. Compliance with these state law provisions and any negotiations or
seftlement attempts made before the Arbitration do not constitute waiver of the Arbitration.

(i) ARBITRATION FEES. The parties agree to share equally the cost of filing fees and administrative fees
charged in connection with the Arbitration. If one of the parties pays a fee to the arbitrator in the process of
requesting or scheduling the Arbitration, the other party will reimburse the paying party for its half of the
fee within 30 days of being requested to do so in writing. With regard to any other cost incurred in
connection with the Arbitration, each party shall bear their own costs, If a party uses litigation to enforce
this Arbitration provision or the Arbitration award, the court will award to the prevailing party its court
costs and reasonable attorney’s fees.

(ii1) ARBITRATION PROCEDURE. Thirty (30) days after the controversy arises and all preliminary steps or
procedures have been satisfied, either of the parties may demand Arbitration, The parties shall sclect a
single arbitrator from the current year’s list as maintained by the American Arbitration Association for the
nearest geographical area / local municipality to the Property in question. If the parties are unable to agree
on one arbitrator from said list, then the parties will each choose one arbitrator from the list and those two
arbitrators will then choose the single arbitrator who shall decide the case. -

(iv) ARBITRATION AWARD AND RULES. The award rendered by the single arbitrator appointed pursuant
to this Agreement shall be final and binding on all parties to the proceeding, and judgment on the award
may be entered by either party in the highest court, state or federal, having jurisdiction. The appropriate
Arbitration Rules and Mediation Procedures of the American Arbitration Association shall govern and
control the Arbitration, and discovery in the form of document production and depositions shall be
permitted, subject to the restrictions and conditions established by the Arbitrator.

(v} ARBITRATION DEFENSE. The parties agree that the Arbitration provisions of this Agreement shall be a
complete defense to any suit, action, or proceeding instituted in any federal, state, or local court or before
any administrative tribunal with respect to any controversy or dispute arising during the period of this
Agreement, except that nothing herein shall preclude the parties from seeking injunctive or other equitable
relief from a court of competent jurisdiction. The Arbitration provisions shall, with respect to the
coniroversy or dispute, survive the termination or expiration of this Agreement and is binding on the parties
and their respective successors and assigns. Nothing contained in this Agreement shall be deemed to give
the arbitrator(s) any authority, power, or right to alter, change, amend, modify, add to, or subtract from any
of the provisions of this Agreement.
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a.

DEFINITIONS.

“Sewage Collection System,” or “Collection System,” means sewage collection pipe easements granted to Cartwright
Creek, which shall run from the property line of each subdivided property in the Development served by the Project to
wastewater collection pipelines and to the WWTP, as designed by Ownet’s civil engineer, as well as the pipe, valves,
electrical controls, flow meters, and manholes installed within the easement, The Collection System does NOT include
any real property inferest in the subdivided, residential lots included in the Project, except that Cartwright Creek shali be
granted a right of access to each lot for the purpose of maintaining, repairing, and replacing the individual grinder pumps
serving each home, per Paragraph 4.b.iv. of this Agreement, and a right of access to the potable water supply shut-off
valve for each home, per Paragraph 4.e. of this Agreement.

“Residential Grinder Pumps” means the sewage pumps to be provided by E-one which have been specified by
Owner’s civil engineer for this Project. Each home served by the WWTP will be required to have a grinder pump
meeting the design specifications approved by Cartwright Creek to roacerate the sewage and pump the wastewater to the
WWTPE. Lach Residential Grinder Pump shall be affixed to its corresponding residential property and owned by the
homeowner, Each homeowner shall be responsible for repairs and replacement of histher Residential Grinder Pump,
subject to the conditions provided in Paragraph 4.b.iv. of this Agreement,

“Wastewater Treatment Plant” or “WWTP” ineans the wastewater treatment system designed by Owner’s consulting
engineers, including treatment equipment, building, and site.

“Irrigation System” means the reclaimed wastewater irrigation pumps, pipe, sprinklers, and other appurtenances for
irrigating treated wastewater to the primary and secondary irrigation areas.

“QOperations Costs” means the costs to operate and maintain the Collection System, WWTP, and Irrigation System
including those items listed in Exhibit D and other reasonable and documented costs.

“Wastewater Treatment and Reuse Facilities” means the Collection System, Wastewater Treatment Plant, and
Irrigation System as defined above.

IN WITNESS WHEREOQF, the Parties have caused this Agreement to be executed as of'the date written above.

EAGLE RIDGE INVESTMENTS, L.L.C. CARTWRIGHT CREEK, L.I..C.

&/QC_,, A

By:

Name:

Title:

4 7 1<t Name:_Robe,+ (Cochrant

Ao G Tite: o [secReTr ) Sheaflor }/nfemqu\_/

/¢$ /’L(aﬂaa,an/




EXHIBIT A
PROPERTY MAP AND LEGAL DESCRIPTION

(to be provided by Owner)




EXHIBIT B

SCOPE OF PRECONSTRUCTION AND CONSTRUCTION PHASE SERVICES

Preconstruction Phase Scope of Services

1.

Collection Systemn

Review collection system plans and specifications prepared by Ownet’s engineer, provide a list of
clarifications/comments, resolve and answer questions with Owner’s engineer, and issue a letter of
acceptance.

Review operations and maintenance manual for the collection system prepared by Owner’s Engineer.

Irrigation System

Review design plans and specifications prepared by Owner’s engineer, provide comments and questions,
resolve, issue letter of acceptance.

Review engineering and permifting documents (DSIR, DDR, Engineering Report, soils information)
prepared by Owner’s Engineer, provide list of comments and questions, resolve, issue letter of acceptance.
Review design plans and specifications prepared by Owner’s engineer, provide comments and questions,
resolve, issue letter of acceptance.

Wastewater Treatment System
No additional work required provided Exhibit C Scope Basis is followed.

Regulatory and Administrative
Review and sign the TDEC State Operating Permit application(s) prepared by Owner’s Engineer for the
Collection System, WWTP, and Irrigation System,

Construction Phase Scope of Services

u—y

. Collection System

Construction inspection on a weekly basis or as needed and witness pressure testing of collection lines prior
to backfill.

Review of individual certificates of installation and testing provided by installer.

Review, comment if required, and issue letter of acceptance of the as-built system drawings

Prepare final punchlist and after completion of punchlist items, prepare letter of acceptance for the
collection system.

2. Wastewater Treatment Plant and Irrigation Svystem

Inspect the construction on a regular basis to ensure conformance with plans and specifications.
Prepare final punchlist, and after completion issue certificate of acceptance from Cartwright Creek.
Review operations and maintenance manual prepared by Owner’s Engineer




Exhibit C
Basis for Scope of Services

e Collection System:

o Will be a low-pressure design and consist of: collection force mains installed in the streets and
other common areas (i.e. not on homeowner’s properties); and, individual grinder pumps (IZ-one
or equivalent) at every home.

o Individual grinder pumps will be installed by the homebuilder using a factory-certified installer.
Prior to occupancy, each home will provide a certificate of installation and testing from the
installer or manufacturer’s local representative. The homeowners will be responsible for repair
and replacement of the individual grinder pumps.

o Stillwater’s contractor will install and test the collection system in the common areas.

¢ Wastewater Treatment system:

o Will be constructed by the Owner on the Burns Property, which is within Cartwright Creek’s
existing approved service area.

o Will be a two cell, Sheaffer Wastewater Reclamation and Reuse System designed to treat
330,000 gallons per day of wastewater, There will be additional area set aside for system
expansion to serve additional property in the region.

o Irrigation System:

o Will have area sufficient to serve up to 150,000 gallons/day from the Stillwater development and
up to 150,000 gallons/day from future development on the Burns property. Irrigation areas will
be on the Stillwater properties south of Cox Road and on the Burns property.

o Will utilize subsurface drip irrigation and will be sized and designed to comply with Williamson
County and TDEC regulations and guidelines, including primary and secondary irrigation arcas
required by the county.

o Will have irrigation storage volume meeting County and TDEC requirements will be
incorporated within the Wastewater Treatment System and/or constructed on the Stillwater
property south of Cox Road. _

o The Stillwater golf course will be utilized as an additional, “auxiliary” irrigation arca per
Williamson County regulations. The golf course will be owned and managed by the Owner or
Owner’s assigns. The golf course operators will be responsible for controlling the use of
reclaimed water on the golf course and related permit requirements. The use of reclaimed water
on the golf course will not require the Collection System, WWTP or Irrigation System fo be
operated in a manner that incurs Operation Costs over and above the costs for subsurface drip
irrigation.

e Owner or Owner’s engineer will:

o Complete the county and TDEC permit documents such as the DDR, DSIR, Engineering Report,
and related fieldwork, engineering and testing, stamped by a licensed Tennessee Professional
Engineer.

o Complete the detailed construction plans and specifications, stamped by a licensed Tennessee
PE, for the Collection System, Irrigation System, and additional storage requirements south of
Cox Road. After construction, the plans and specifications will be updated and reissued as built.

o Prepare the TDEC State Operating Permit Application forms and required information; pursue
approval, lead follow-up meetings with TDEC, respond to TDEC comments, make changes to
documents, coordinate the owner’s role in public hearings. Cartwright Creek will review and

! ¢




sign the State Operating Permit application, will attend related meetings with TDEC staff
required to obtain the permit, and will attend and testify at public hearings, if required.
Sheaffer International will complete the detailed engineering, plans, and specifications for the Wastewater

Reclamation and Reuse System.
The Owner will fund and construct all components of the Collection System, Irrigation System, and

Wastewater Treatment System.
Any changes from the plans and specifications approved by TDIZC for the Wastewater Treatment, Irrigation

System, and Collection System will be submitted to Cartwright Creek for review and approval prior to
implementing the change.

11

¥




| EXHIBIT D
ITEMS INCLUDED IN CARTWRIGHT CREEK’S
OPERATIONS COSTS

- Operating Labor

- Administrative Labor (Management, accounting, legal, engineering)

- Sampling and Testing Costs

- Regular preventative maintenance cost (monthly, annual, or other required frequency)
- Grounds keeping, mowing, cover crop maintenance

- Unscheduled maintenance and troubleshooting

- Replacement equipment allowance for WTTP, Collection, and Irrigation Equipment
- Electric Power

- Other Utility bills (water, telephone, internet)

- Insurance

- Bonding: Surety, Backup or others required by County and/or other agencies

- Sludge handling, transportation, and disposal costs

- Taxes

- Permit and other fees required by regulatory agencies

- Customer billing costs (preparation, mailing, collection)

- Materials and supplies {chemicals, consumables)

- Interest expense

12




EXHIBIT E
Schedule of Standard Hourly Rates and Reimbursable Expenses

Standard Hourly Rates

Standard Hourly Rates are subject to annual review and adjustment. Hourly rates for services in effect on the
date of the Agreement are:

Design Review Engineering $125 / hour*
Construction Inspection $100 / hour*
Pre-Operations Consulting $125 / hour*

*Travel time required for site visits, meetings, etc. in order to complete work under these categories is billable
at the rate indicated for the appropriate category of work to be completed.

Reimbursable Expenses

Reimbursable Expenses are subject to annual review and adjustment. Reimbursable expense rates in effect on the
date of the Agreement are:

Mileage (auto) IRS Standard Mileage Rate
Long Distance Phone Calls cost + 10%

Meals and Lodging cost + 10%

Alir Travel, Airport Parking cost -+ 10%

Public Transportation, Tolls cost + 10%

Car / 4WD Truck Rental cost + 10%

Consultant Charges See Note*

*Consultants’ charges shall be subject to an administrative factor of 10%, and Owner shall be responsible for
payment of the total (110% of consultant charges) to Cartwright Creek.
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Amendment 1 To Agreeinent (the “Amendment”)

1. Background Data:

a, Effective Drate of Agreement: August 30, 2007

b. Owner: Eagle Ridge Investments, L.L.C, a Tennessee limited liability
company

C. Utility: Cartwright Creek, L.L.C, a Tennessee limited lability company

(“Cartwright Creek™)

d. Specific Project:  Stillwater Conservation Development Wastewater Treatment and
Effluent Reuse System

2. Nature of Amendment
Y Additional Services to be performed by Utility
N Modifications to Services of Utility
Y Modifications to Payment to Utility
¥ Modifications to Time(s) for rendering Services
3. Description of Modifications
Attachment 1, “Modifications”

i
Attachment:2, “Standard Hourly Rates and Reimbursable Expenses”

Page1of2
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Owner and Utility hereby agree to modify the above-referenced Agreement as set forth in this Amendment.
All provisions of the Agreement not modified by this or previous Amendments remain in effect. The
Effective Date of this Amendmentis _# - £ +©7

OWNER: Eagle Ridge Investments, L.L.C. UTILITY and ASSIGNOR: Cartwright Creek,
LLC Fa )

By; By: ffic’,'{?@?«i.f/. é/&{f\”m(/mwm

Printed D.J. Keehan Printed  Robert 1. Cochrane

Name: Name:

Title: Member Title: CFO / Secretary, Sheaffer

International, L.L.C. as Managing
Meimber of Cartwright Creek, L.L.C.

Date Date
Signed: 7/ 09 Signed:

ASSIGNEE: Sheaffer International, L.L.C.

By:

Printed
Name:  Scott Davis

Title: Vice President of Operations

Date
Signed:

Page 2 of 2
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This is Attachment 1, consisting of 1 page, to Amendment

No. 1, dated g- 09

Modifications

1. Utility shall perform the following Additional Services:

) Review and provide written comments on revisions to the Design Development Report (“DDR”) /
Engineering Reéporit and the Detailed Site Investigation Report (“DSIR”) completed by Ownet’s
engineering firm, Atwell-Hicks. Discuss comments in telephone review conferences.

Environment and Conservation (“TDEC™) staff to discuss resubmitted documents and proposed
changes.

¢) Provide two (2) sife visits to witness additional soils investigations in the relocated primary irrigation
area around the treatment site.

d) Initial design review telephone conversations with Atwell-Hicks staff to agree on conceptual design

b) Attend four (4) meetings, if required, with Williamson County and the Tennessee Department of ng(,
and phasing of the wastewater treatment system in sufficient detail for reports. VdL

2. The Parties anticipate entering into a second amendment to the Agreement to update the Utilily’s uﬂ-
scope of work, compensation, and other terms, at a later date.

3, For the Additional Services ot the modifications to services set forth above, Owner shall pay Utility
the following additional or modified compensation:

a) Time and materials (T&M) plus reimbursable expenses, per Utility’s rates found in Attachment 2 to
this Amendment 1. A T&M estimated budget of $11,200, plus additional reimbursable expenses, is .,,K_
established for this Amendment 1. This estimated T&M budget shall be adjusted equitably to
compensate Utility for its work, if necessary; however the estimated T&M budget shall not be
exceeded without prior written consent by Owner.

4. Utility shall complete its work within a reasonable time. HﬁL
5. Additional Modifications.

a) Assignment. Cartwright Creek shall assign its rights and delegate its duties under this Amendment
1 to Sheaffer International, L.L.C, a Delaware limited liability company and Cartwright Creek’s uﬂ-
managing member (“Sheaffer”). Per Paragraph 8.m. of the Agreement, Owner hereby consents to
this assignment and delegation. Yoz of Auteomnes

b) Atwell-ITicks will revise the DDR/Engineering Report and the DSIR and submit the documents to MK—
Williamson County. One hard copy of each will be transmitted to the Sheaffer office in Tennessee
and one hatd copy of each will be transmitted to the Sheaffer office in Glen Eiiyn, IL.

Page Lof2
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£)

h)

Sheaffer will have seven (7) working days to review and provide writien comments to Atwell- [
Hicks.

Atwell Hicks will prepare revisions to the TDEC SOP forms for Cartwright Creek’s review and M)(-
signature,

Atwell-Hicks will establish and coordinate the permit and approval revision process for the County M}K
and TDEC.

System treatment system design concept is révised to include an STS-Aerorotor treatment system
followed by disc filtration, ultrafiftration, and UV disinfection. A 40 day lined storage cell will

also be provided that will also serve as an emergency storage cell if the treatment system is out of yﬂ—
service. Detailed design of this system will commence upon receipt of sufficient assurance of
acceptance of the changes from the County and TDEC.

The treatment system will be constructed in phases to allow deferra] of a portion of the system
cost. The first phase will handle approximately 76,000 gallons/day. "’&

Trrigation areas will be reconfigured so that the initial primary jrrigation is at or around the ﬁ
treatment site.

The Stillwater Cartwright Creek agreement will be revised to reflect the incorporation of the STS
Aerorotor System and the phasing of the treatment system construction. This contract revision will
be completed upon receipt of sufficient approvals from the County and TDEC on the proposed
change in treatment system design.

Page 2 of 2

Attachment 1 {Modifications) to Amendment 1

LEICDHC E-505 Standard Fovin of Agreement Between Owner and Engineer for Professivnal Services—Task Order Edition
Copyright ©2004 National Society of Professional Engineers for BEICDT, All rights reserved,




This is Attachment 2, consisting of 1 page, to Amendment

No. 1, dated _3. )83

Standard Hourly Rates and Reimbursable Expenses Schedule

Standard Hourly Rates are subject to annual review and adjustment. Hourly rates for services in effect on
the date of Amendment 1 are:

Chief Financial Officer Robert Cochrane $185/hour
VP, Operations Scott Davis $185/howr
Chief Enginecr Bruce Meyer, P.E. $185/hour
Operations Manager Nathan Hinch $150/hour
Staff Engineers / James Gaspar

Engineering Design Arijit Sarkar

Associates Larry LeDay $150/hour
Consulting Engineers Cost -+ 20%.
WWTP Operations Delmar Reed $130/mour
Billing Class 2 Technician 11 $100/hour
Billing Class 1 Technician I $90/hour
Support Staff $80/hour

Reimbursable Ixpenses Schedule

A. Reimbursable Expenses are subject to annual review and adjustment. Reimbursable expense
rates in effect on the date of the Agreement are:

8.5"x11” Copies $0.10/page

117 x 17 Copies $0.25/page

24” % 36” plans, via outside copy service cost + 10%

Messenger, shipping cost -+ 10%

Mileage (auto) (@ IRS rate in effect at time of invoice

Conference Call Service cost + 10%

Meals and Lodging cost

Alr Travel, Afrport Parking cost
Note: Business Class required for Imternational flights

Public Transportation, Tolls cost

Car Rental cost ]
Note: 4 x 4 vehicles shall be rented, if required ; fl
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Petition of Cartwright Creek, LLC to
Change and Increase Rates and Charges

Docket No. 09-00056
Cartwright Creek, LLC Response to Consumer Advocate’s First Discovery Reguest

Exhibits 3a.1, 3a.2, 3a.3
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10.
11.
12.
13.
14.
15.

16.

FOR OFFICE

. Grossreceipts from gas distributionin TENNBSEEE ... s
. Tax (
. Gross receipts from water/electricitydistributionin Tennesses
. Less: Exemption ($5,000 maximum}

. Gross recelpts subjectto tax {Line 3 less Line 4)
. Tax { 3.00% of Line 5)

. Gross recelptstax (From [Ines 2 and/or 6)

. Less; Franchise taxeredit . . ...

. Less: Excise tax credit

Sl

6050660080710
5 TENNESSEE DEPARTMENT OF REVENUE

Gross Receipts Tax Return - Gas, Water, Electric Power, & Light Companies

GRO Taxable Period Account No. SSN or FEIN
340000233
Beginning: 07-01-08
200 e 20-1899950
‘ nding: 06-30-09 08 01 08
! |£L' Ui r."! Reporting Period
‘ ; , Monih Day Year
. UL } 9 200 l Begirning: (o g 200 )7
! ] _ . —
; — Ending: y . ,3 f ! L@O 7
‘ = Please indicate the annual or monthly reporting petiad
CARTWRIGHT CREEK, LLC 7=
800 RODOSEVELT RD STE B2T4 .~ 2-Q

GLEN ELLYN IL 60137-5860
IIIIII“IIIIll”ll”llllllIlillilllll"l[”lllll[liIEIl“]IIII

If this is an AMENDED RETURN,
please check thebox af right

Make your checl payable 1o the Tennessee Depariment
of Reventrefor the amountshownen Line14 or 15 and maiito:

TENNESSEE DEPARTMENT OF REVENUE
Andrew Jackson State Office Building
500 Preaderick Street, Nashville TN 37242

Gross Receipts Tax on Gas Distribution

1.50 %of Line1) v
Gross Receipts Tax on WaterlEIectrtcny Distribution

Computation of Tax

Nettax (Line 7 less Lines 8 and 9}

Less creditamountirom previous Departmentof Revenue notice(s)

Penalt Ifliled LATE, compute penaltyat 5% ofthetax (Line 10 minusLine 11) for each 1 to 30 DAY PERIOD forwhich TAXIS DELINQUENT
(Total penaltynu! to exeeed 25%.) Minimum penaltyis $15 repardiess of the amountof tax dua or whether there is any tax due

Interest(Line 10 minus Line 11X 9.00 % per annum on taxes unpaid by the due date}
Total Tax Due (Add Lines 10, 12 and 13, less Line 11 if applicable}
Installment {1/4 of Line 14) (Only timely annual filers have the option to use this line)

Total Remittance Amount{Line 14 or Line 15}

ROUND TO NEARESTDCLLAR

1 2HO, b 00
@) 00
(3) aHdo, (88 0
) 5, 000 M0
) 235,685 00
6 07/ b0
(7 7,072 1 80
(8) S07 00
9 D0
(10) S GY 00
(11) 00
(12) A0
(13) 00
(14) © SY/[ a0
(15) ' AT

‘ 00

(18}

USE ONLY SIGN ] declardhis is 8 ?eyomzleie, and aéc te reuj\ln:we/ y T/S/e)ge’ ﬁm/
SR> so e aé £ 7 /33008
Presidentor otherPrneipal Office:Partneror Propristor ﬂﬁ ; Dite /
G o -+ ﬂ
M (ocdpen SIS g
Tax Return Prepareand Tille Pate [

2093403400002332008070120090300)26050LL0080710000000000C00CCoDOO0O0O0
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6759931070710
TENNESSELE DEPARTMENT OF REVENUE
Gross Receipts Tax Return - Gas, Water, Electric Power, & Light Companies
Taxable Period Account No. ' SSN or FEIN
A 340000233
Beginning: — 07-01-07 20-1899950
Ending: 06.30.08 Due Date
: ' Y 08-01-07
Reporting Period
we— Month Day Year
e Begirning: ! /
Ending: ! {
Please indicate the annual or monihly reparting peried
CARTWRIGHT CREEK, LLC
800 ROOGSEVELT RD STE B2l4 If this is an AMENDED RETURN,
GLEN ELLYN IL 60137-5860 please check thebox at right
|I”[I”IIII[I[II]”III!IIIIIII;IIIII"II”I!I!I'IIIIH“IIIII
Make your check payable to the Tennessee Depariment
of Revenuefor the amounishownon Line 14 or 16 and mailto:
TENNESSEE DEPARTMENT OF REVENUE
Andrew Jackson State Office Building
500 Deaderick Street, Nashwiile TN 37242
ROUND TO NEAREST DOLLAR
Gross Receipts Tax on Gas Distribution
1. Gross receipts from gas distributionin TENNESSe ... s . )] 00
2. Tax( 150 %ofLine1) (2) 00
Gross Receipts Tax on Water/EIectncnt Dlstrlbutnon
. 3. Grossreceipts from waterleIec1r|c11yd|str|but|0|¥|n TENNESSEE .o eeeeceee s smerems st (3) o "‘"@, O /.00
4, Less:EXemption (B5,000MaXIMUITL] ..o sessessssssseesestsssesstssrsssese e aeesesssaesegenesoreeee (4) s ooo 00
5. Grossreceipts subjectto tax (Line3 1e85LIN€d} st ——— (5) 00
6. Tax { 3.00% 0f LING 5} oo (6) 7,050 .00
Computation of Tax
7. Grossreceiptstax (FromLines 2 andforB) ... . (7} 00
8. Less: Franchise taxeradit e s——————————— (8) 709 .00
9, Less: Exclse tax credit {9 00
10. Nettax {Line7lessLinesBand8) . {10} é g .171 [ 00
11, Less creditamountfrom previous Departmentof Revenue notice(s} (11) 00
Ifiled LATE, I Ityat 5% ofth Line 10 minusLine 11} 1 h 11030 DA which TAX 1S DEL
12 Pena"‘{(Tlnlm penal&%ﬁ??ueeiigzéyzaé% ) ﬁmtmfntl.?;(p:a?altglgng‘?; rlggardljes;t?fa&e ;;ounlnrtzsﬁﬁ?n:n\:mém;r there is an;ﬂaQ;JdEFGT (1 2) 00
13. Interest(Line 10 minus Line 11X 12,25 % per annum on taxes unpaidby the due date) (13} 00
14. Total Tax Due{Add Lines 10, 12 and 13, less Line 11 if applicable) (14) 00
15, Installment (1/4 ofLine 14) (Only timely annual filers have the option to use this fine) (15) 00
16, Total Remittance AMOoUnt (LiNe T4 0TLING 15) ..o s oeoossesssssesssseresesessssesesesssssssresssmssnsere {16) 34 { .00
FOR OFFICE
USE ONLY | deslarethis is a lruevﬂm{yaccuraie retuin the bestulshy I;%ipﬁé,y”/’ﬂ{(
5] GN I
e HE REP s 7/31/0
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Tax Return Praparesnd Title Date
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20934034000023320070701p IIIEEII:.EII]DlEb?E‘I‘IBlB?D?lBDDDDDDDDIIIIIIDEIDEIEIDEIEI[IEIS

RVY-R0004001

By ;




TENNESSEE DEPARTMENT OF REVENUE

ﬁﬁ?ﬂ?f&vnﬁﬁwv’/ 5&J

Gross Receipts Tax Return - Gas, Water, Etectric Power, & Light Companies

Taxable Period Account No, SSN
: HEEN A
Baginning: o 70t 0 (0 OR
209 ! Due Date
Ending: O G -3’0‘07 OBO[’OC) FEIN 90 — /(S’C/)ca 9‘5- 9
Reporting Period
Monih Day Year X
2 Bogning O7 1 071 Dool
eginning .
&UG 1 @ ?UOE Ending: d2. 13 [P 92000

C(J«(Vwmﬁ} v C}"—Q_Q// /{r

Joo '()UOJ‘(?U“Q/[“{' f@@q(ﬂ/ Sed e (3 '2/L/
& /e ENyn L 60037

Please indicate the annuat or monihly reporting period

If this is an AMENDED RETURN,
please check the box at right

Make your check payable to the Tennessee Department
of Revenue for the amount shown on Line 16 and mail to:
TENNESSEE DEPARTMENT OF REVENUE
Andrew Jackson State Office Building

500 Deaderick Streel, Nashvllle TN 37242

ROUND TO NEAREST DOLLAR
Gross Receipts Tax on Gas Distribution
1. Gross recelpts from gas distribution in TENNESSEE ..o i (1) 2 .00
2. Tax ( Y0 OF LING T} 1.1 evomvenseeesresrersessoesessssssmesssssseeesssseseasssssesssasessssassessssseesesssssesessssseesessssassssmaressssssosconannsos (2) .00
Cross Receipis Tax on Water/Electricity Distribution 24 / ¢/
3. Gross receipts fromwatarfelecteicity distrBUEGNIN TEINESSEE ..v.uvve.rsiresemssmessemsereresemseesssemennsssessssesessessnessses {3) =t .00
4, Less: Exemption ($5,000 MAXIMNUITE ..viiviri ettt cteaess i eeeeseessess e s s iss bt b e iaebasb s e srasresbe e ar e s e e srnnrenresnenes (4} =Y , o o .00
5. Gross recelpts subjecttotax (LINe 31888 LINE 4) .o s (5) A3 9/ o/ L/ .00
B. TAX{ 3.0 % DFLING 5) orvreteseeserseesssessosresessesses et essosessotostos sttt ettt ot oo (6) 7,170 .00
Computation of Tax
7. Grossreceipts tax (FromLines 2 and/or BY ........coovieeeiiieieeriee st rseseereesasssnesssen sas sesaeabenssnseresssessssessessesasesrens () .00
) 7
8. Less: Franchise taX CIEAIE ... v e cnt e b1t a b b st chner b bR ar e s e e re e {8} C? 7.5 00
9. Less: EXCISE EAX CrEUIL ..iiviiiiiciiiiicceraet ettt s see et e st e s teebe e s reeseaaesbesbeebs e neesnennseese s s sessanbaa b s abas (9) .00
10, NGUEAX (LING 71888 LINGS B AN B 1erreresooosossoosseoe s sssess oo s e sss s e e (10) b 1777 .00
11, Less creditamount from previous Department of ReVErie NOHCE(S) ..o smssssesseseisesssonsesessrsonsenees (11) .00
If filed LATE, compule penally at 5% of the tax (Lina £0 minus Line 11} for each 11030 DAY PERIOD for which TAX IS DELINQUENT 00
12. Pena“y{(Tolal penalty nol to excaed 25%.) Minimum penally is $15 regardless of lhe amount of tax due or whether there is any lax dug (1 2) *
13. Interest (Line 10 minus Line 11 X % per annuim on taxes unpaid by the due date) ... {13) 00
14, Total Tax Due (Add Lines 10, 12 and 13, less Line 11 if applicable) .....ccmenoninncninn oo {14) Q ‘7 7 .00
15, Installiment (¥ of Line 14) (Only timely annual fiters have the option to use thls line) .......crver v (18) .00
16. Total Remittance AMOUNTILING T4 08 LINE 15) +v. e eveeeeeoeereeeereeessoes s eeseseesessesseesesseesess e seeeseesesassessmssesaeseseeneneie {16) o /7 ) 00
FSgEOcl;glif{ E | declare [IHS/I?W!% c::urale retum o the best of my knrwledge.
SIGN " -
HER Alerne CHFD r?éf- /200
Prasident or other Principal Officer, Pariner or Proprietor / / Dale
SIGN
HERE .
Tax Return Preparer and Title Date
20934000%

RV-R0003901

INTERNET(8-05)
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Petition of Cartwright Creek, LLC to
Change and Increase Rates and Charges

Docket No. 09-00056
Cartwright Creek, LLC Response to Consumer Advocate’s First Discovery Reguest

Exhibit 3b.1



BES% TENNESSEE DEPARTMENT OF REVENUE
¥ FRANCHISE, EXCISE TAX RETURN

Taxable Year Account No, FEIN or SSN
FAE |Beginning:  1/01/2008 319344153 20-1899950
170 |Ending:  12/31/2008 Due Date AMENDED RETURN, please check the box :|_
1032 4/15/2009 at rigit.
CHECK APPROPRIATE BLOCK(S): | [:] Single Member LLC/Division of FINAL RETURN for termination
a r Tennassee Domestic Corporation parant (soe instructions) or withdrawal, please check box }
bi | Foreign Corporation k : Lp at right. Include copy of federal return.
c S Corporation i LLP Aol ¢ Public Law 86.272
] 1 pplication of Public Law 86-272 to }
d|_|Insurance Company m[_|RLLP Excise Tax, please check hox ai sight.
e |LC n| [PRLLP
FlPLc o | |Business Trust Payment for this return was sent via }
g || Single Member LLC/individual p |_ | Not-For-Profit EFT, please check the hox at right.
h [ |Single Member LLC/corporatian q | |Other
i Single Member LLC/general partnarship Taxpayer has made an election %o calculate ]»
net worth per the provisions of T.C.A.
— 67-4-2103 {g)-(), please check the box at right.
Taxpayer Name and Mailing Address
Enter the principal business activity code (NAICS) listed in
Neme CARTWRIGHT CREEK L.L.C. federal IRC instructions that best describes the principal
busingss activity in Tennessee,
Box (streey 800 ROOSEVELT RD BLDG C #20 221300
Date Tennessee .
Operations Began if you use a paic
ciy GLEN ELLYN preparer and do not
want forms mailed to
you next year, check box
Stale L1 ZIP Code 60137 1/01/2005 at right.
SCHEDULE A — COMPUTATION OF FRANCHISE TAX
1 Total net worth from Schedule F1, Line 5 or Schedule F2, LiNg 3. .. ... oot 1 -499,562.
2 Total real and tangible personal properly from Schedute G, Line 15................oooi i 2 177,676,
3 Franchise tax (25¢ per $100.00 or major fraction thereof on the greater of Lines 1 or 2;
I G100, 00) . o e ettt e et et e e e e e e e e 3 444 .
SCHEDULE B — COMPUTATION OF EXCISE TAX
4 Income subject to excise tax from Schedule J, Line 31. ... 4 -762,750.
5 Excise lax (6. 50 % 0F LINe d) .. ot 5
6 Add: Recapture of tax credit from Schedule T, Part 2 .. ... o 6
7 MNetexcise tax due (Line 5 plus LiNg B oo st et e e et 7
SCHEDULE C — COMPUTATION OF TOTAL TAX DUE OR OVERPAYMENT
8 Total Franchise and Excise taxes — AddLines3and 7...... ... ..o i iiiininn 8 444,
9 Deduct; Total credit from Scheduie D, Line 7 (cannot exceed Line 8)................. 2
10 Subtotal: Line 8 less Line 9 (i Line 9 exceeds Line 8, enter O here). ................. 10 444,
11 Deduct: Total payments from Schedule E, Line 7. ... ...l 11
12 Penalty (5% for each 30-day period of delinguency not to exceed 25%; minimum penalty is $15)........ 12
13 Interest ( % per annum on taxes unpaid by the due date).....................o ool 13
14 Penalty on estimated franchise, excise tax payments . .......... .. i 14
15 Interest on estimated franchise, excise tax payments. ... i 15
16 Total amount due (overpayment) - Add lines 10, 12,13, 14, and 15, less Line 1. ..................... 16 444,

If overpayment reported on Line 16, complete A and/or B:

A |:| Credit to next year's tax . .9

B [ ] Refund... $

POWER OF ATTORNEY-- Check
YES if this taxpayer's signature
certifies that this tax preparer has
the authority to execuie this form on
bahalf of the taxpayer and is
authorized to receive and inspect
confidential tax information and %o
perform any and all acts relating to

respective tax matters. D YES

L

Und al dr 1 d Iare that | have exarmined this report, and to the best of ledge and it js, true, corpact, omple,
P/v : ;g{,/wg EED S L

axpag,ip/éz#alure ate Tille

CLE'ﬁuﬂ TERS 353-62-4026 ﬁ/’!"ﬁ? {630) 469-6388

3% Pregarers Signature Preparer's 55N © Date Telephone
JEFFREY J WATERS CPA 36-4241612

800 ROOQSEVELT RD BLDG C # 114 GLEN ELLYN 1L 60137-5839
Preparer's Address City State 2IP Code

RV-R0011001

FOR QOFFICE

USE ONLY P

Remit amount on Line IGdaayabte te:
TENNESSEE DEPARTMIENT OF REVENUE
Andrew Jackson Slate Office Building

500 Deaderick Sireet, Mashville, TN 37242

TNCZOB12L 12/26/08

170315318344153200801012008123101200000000000000000000060000000000B00O4

.JLLC




Page 2

1032
CARTWRIGHT CREEK L.L.C. 319344153
Schedule D — SCHEDULE OF CREDITS
1 Gross Premiums tax credit {cannct exceed Schedule C, Line 8. .............ooovit 1
2 Tennessee income Tax (cannot exceed Schedule B, Line 5)......................... 2
3 Day Care Credit from Schedule W, Line 18/Green Energy Tax Credit/Carbon Charge
Credit/Headquarters Relocation Expense Credit (attach schedule). ................... 3
4 Industrial Machinery Credit from Schedule T, Line ¥1......... ... ... ... ..o i, 4
5 Jecbs Tax Credit from Schedule X, Line 28, . .. ... o i i e 5
6 Jobs Tax Credit computed in accordance with T.C.A. Section 67-4-2109 (c)(2XH) , (Nor{K) .. ........... 6
7 Total Credit — Add lines 1 through 6 (Enter here and on Schedule C, Line 9. .. ........... .o o i, 7
Schedule E — SCHEDULE OF PAYNENTS
1 Overpayment from previous year if available . ......... .. ... ... ... ... ... ... 1
2 First quarterly estimated payment ... ... ... 2
3 Second quarterly estimated payment .. ... 3
4 Third guarterly estimated payment. . ... 4
5 Fourth quarterly estimated payment. . ... .. . . 5
6 Extension payment. ... 6
7 Total payments — Add lings 1 through 6 (Enter kere and on Schedule €, Ling 11). . .. . 0 o e et et e ea e e e 7
COMPUTATION OF FRANCHISE TAX
Schedule F1 — NON-CONSOLIDATED NET WORTH
1 Net Worth (total assets less total Habilities). . ... ... e e e 1 -499,562.
2 Indebiedness to or guaranteed by parent or affiliated corporation.......... . 2
3 Total ines 1 ant 2 .. oo 3 -499,562,
4 Ratio (Schedules N, O, P, or R if applicable or TO0%). .. ..o\ttt e e e e 4 100.0000 %
5 Tolal — Line 3 multiplied by Line 4 (Enler here and on Schedule A, Ling 1) ..o, 5 -499,562.
Schedule F2 — CONSCLIDATED NET WORTH
1 Consofidated Net Worth (tolal assets less tofal liabilities). . ...... ..o i 1
2 Ratio (Schadule 170NC oF 1708 ) .. L i e e e e e e e 2 %
3 Total — Line 1 mulliplied by Line 2 (Enter here and on Schedule A, Line 1)........ ..., 3
NOTE: Schedule F2 is to be completed only if the consolidated net worth election has been made.
Schedule G — DETERMINATION OF REAL AND TANGIBLE PROPERTY
BOCK VALUE OF PROPERTY OWNED — Cost less accumulated depreciation In Tennessee
N T o T 1
2 Buildings, leaseholds, and improvements . ... e 2
3 Machinery, equipment, furriture, and fXIUFES. .. it e 3 144,808.
4 AUtomehiles AN drUCKS . L. e e e 4
5 Prepaid supplies and other tangible personal property (Attach schedule)............ See. Statement.1 5 32,868.
6 Share of partnership real and tangible preperty provided that the partnership does not file a return
(A ach SChadUlE). . o 6
7 Inventories and WorK N Dy o0 S S vttt i i e e 7
a Deduct exempt inventory in excess of $30 mitlion (Section 67-4-2108@MGYBY) ... .. oo 7a
8 Deduct value of certified polluticn control equipment (Include copy of cerlificate (Section 67-5-604)) ......... 8
9 Deduct exempl required capital investments (T.C.A. Section 67-4-2108@)(GXCY .. ...t 9
10 SUBTOTALS — Add lines 1 through 7, less Lina 7athrough Line 9., .. ..o oo 10 177,676,
Rental Value of Property Used bui not Owned (A) (B) (C)
Nat Annual Rental Paid for: In Tennessee
1T Real DropertY. .t X8 11
12 Machinery and equipment used in manufacturing and processing....... %3 12
13 Furniture, office machinery, and equipment . .......................... *2 13
14 Delivery or mohile equipment ... . . %1 14
15 TENNESSEE TOTAL - Add lines 10 - 14 (Enter total here and on Schedule A, Line 2)...................... 15 177,676.

TNCZO0B12L 12/26/08




1032

Page 3
TAXABLE YEAR TAXPAYER NAME ACCCUNT NO./FEINISSN
2008 CARTWRIGHT CREEK L.L.C, 319344153
COMPUTATION OF EXCISE TAX
Schedule J-1 — COMPUTATION OF NET EARNINGS FOR ENTITIES TREATED AS PARTNERSHIPS
1 Ordinary Income or Loss from Federal Form 1065, Line 22, plus any intangible expense to an affiliated
business entity deducted for federal tax puUrposes. . ... ... . 1 =274,011.
Additions:
2 Additional income items specifically allocated to partners, including guaranteed payments to partners
(Federal 1065 — SchedulepK). e y ............ p ............... gg .......... p y ......... p .............. 2 11,576,
3 Any net loss or expense received from a pass-through' entity subject to and paying the excise tax, or any net Joss or expense distributed to
a publicly traded REIT (include schedule of entities and FEINS). .. .. .. ... ... . .
4 Total — Add lines 1, 2, and 3. ... 4 -262,435.
Deductions:
5 Additional expense items specifically allocated to partners (Federal 1065 — Schedule K).................... 5
6 Amount subfect to self-employment taxes distributable or d:aid to each partner or member net of medical insurance 5ayments previously
deducted to determine Ordinary Income (Loss} en Form 1065 {If nepative, enter zero) (Includa on Sehedule K, Line 3). ... ..0 .. ... .. 6 0.
7 Amount of contribution not previously deducted, to qualified pension or benefit plans of any partner or
member, including all IRC 401 plans (Include on Schedule I, Line 3) . ... ... . . . 7
8 Any net gain ar income received from a 'pass-through' entity subject to and paving the excisa tax, or any nat gain or income distributed to a
publicly traded REIT {include schedule of entitias and FEINSY . . . . . e e e
9 Total deductions — Add lines SHhrough B ... oot 9
10_Total — Line 4 less Line 9 (Enter here and on Schedule J, Line 1) .. ..o e, 10 -262,435,

Schedule J-2 ~ COMPUTATION OF NET EARNINGS FOR A SINGLE MEMBER LLC FILING AS AN INDIVIDUAL
Additions:

1 Business Income from Form 1040, Schedule C plus any intangible expense o an affiliated business entity ... 1
2 Business Income from Form 1040, Schedule D plus any intangible expense to an affiliated business entity, .. 2
3 Business Income from Form 1040, Schedule E plus any intangible expense to an affiliated business entity. .. 3
4 Business Income from Form 1040, Schedule F plus any intangible expense to an affiliated business entity ... 4
5 Business Income from Form d707 5
6 Other: Form ySchedule 6
7 Any net loss or expense received from a ‘pass-threugh' entity subject to and paying the excise tax (include schedule of entities and FEINs), 7
8 Total — Add lInes 1 through 7 ... 8
Deductions:
9 Amount subject to self-employment taxes distributable or paid to the single member (If negative, enter zero)

(Include on Schedule K, LINE 3) . o e
10 Ary net gain or income received from a 'pass-through' entity subject to and paying the excise tax ¢include schedule of entities and FEINs)., 10

11 Total deductions — Add lines 9 and 10, ... o 1"
12 Total —~ Line 8 less Line 11 (Enter here and on Schedule J, Line 1. ... ..o 12

Schedule J-3 —COMPUTATION OF NET EARNINGS FOR ENTITIES TREATED AS SUBCHAPTER S CORPORATIONS

1 Ordinary Income or Loss from Federal Form 11208, Line 21 plus any intangible expense to an affiliated
business entity deducted for federal tax purposes. . ...

Additions:
2 Incoms items to extent includable in federal income were it not for 'S' status election (Fed 11208 — Schedule K). . . ... .............. 2

3 Any net loss or expense received from a 'pass-through' entity subject to and paying the excise fax, or any net loss or expense distributed to

a publicly traded REIT {include schedule of entities and FEINS). .. .. .o e e et 3
4 Tolal — Add lines 1, 2 and 3. .. . . e 4
Deductions:
5 Expense items to extent includable in federal expenses were it not for 'S' status election (Fed 11205 — Schedule K). .. ... ... ... ... .. 5
6 Any not gain or income received from a ‘pass-through’ entity subject to and paying the excise tax, or any net gain or income distributed to a
publicly tradea REIT (inciude schedule of enfities and FEINSY. . . ... . . 6
7

7 Total deductions — Add iNeS 5 and B. .. ... .ot e

Schedule J-4 —COMPUTATION OF NET EARNINGS FOR ENTITIES TREATED AS CORPORATIONS AND 'OTHER' ENTITIES
Enter the amount of income (loss) from the applicable federal return to Schedule J, Line 1
T Federal Form 1120 — Line 28 (Taxable income or loss before net operating loss deduction and special

deductions) plus any intangible expense to an affiliated business entity deducted for federal tax purposes.... 1
2 Federal Form 990-T, Line 30 (unrelated business taxable INCOMEY ... ... ..ot 2
3 Other: Form , Schedule oo e e e 3
Additions:

4 Any net loss or expense received from a 'pass-through' entity subject to and paying the excise tax, or any net loss or expense distributed to
a publicly traded REIT (include schedule of entities and FEINS). .. . ... .0 st e e

Deductions:

5 Ang net gain or income received fram a 'pass-through' entity subject to and paying the excise tax, or any net gain or income distributed to a
publicly traded REIT (include schedule of entities and FEINSY. .. ..o . e et e e e

6 Total — Lines 1 through 4 less Line & (Enter here and on Schedule J, Line 1)............................... 6

THCZ0B34L 12/29/06
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CARTWRIGHT CREEK L.L.C. 319344153 Page 4
Schedule J —~ COMPUTATION OF NET EARNINGS SUBJECT TO EXCISE TAX
1 Federal income or loss (Enter amount from Schedule J-1, J-2, J-3,0r J-4) ..o 1 -262,435.
ADDITIONS:
2 Any depreciation under the provisions of IRC Section 168 not permilled for excise tax Purposes_ due to
Tennessee permanently decoupling from federal bonus depreciation and any expense/deprecation deducted
as a result of 'safe harbor' lease eleclions. (attach schedule). ...
3 Any deduction for domestic production actvities under the provisions of IR Section 19, ... 3
4 Any gain on the sale of an asset sobd within twelva months after the date of distribution to a nontaxable entity. ..................... 4
5 Tennessee excise tax expense (to the extent reported for federal purposes). ... i 5
6 Gross premiums tax deducted in determining federal income and used as an excise tax credit............... 6
7 Interest income on obligations of states and their political subdivisions, less allowable amortization.......... 7
8 Depletion not based on actual recovery of Cost. ... 8
9 Contribution carryover from prior period(S) . ... ..o i 9
10 Capilal gains offset by capital loss carryover or carryback. ... oo 10
11 Excess fair market vatue over book value of property donaled. ... i "
12 Total additions — Add lines 2 through 11, o 12
DEDUCTIONS:
13 Any depreciation under the provisions of IRC Section 168 permitted for excise tax purposes due to
Tennessee permanently decoupling from federal bonus depreciation.............o e 13
14 Arcljy excess gain (or lossy from the basis adjustment resulting from Tennessee permanently decoupling from
fedaral bonus depreciation . ... . .
15 Any loss on the salz of an asset sold within twelve months after the date of distribution to a nontaxable entity. . .................... 15
16 Dividends received from corporaticns, at least 80% owned (aftach scheduley .........................oons 16
17 Contributions in excess of amount allowed by federal government ........ ... 17
18 Donations to Qualified Public School Support Groups and nenprofit erganizations. ... 18
19 Portion of current year's capital loss not included in federal taxable income ... 19
20 Any expense other than income taxes, not deducted in determining federal taxable income for which a credi
against the federal income tax is allowable. ... o
21 Any income included for federal tax purposes and any depreciation or other expense that could have been
deducted for 'safe harbor' lease elections (attach schedule) ................ oo 21
22 Nonbusiness earnings — Schedule M, LINE 8. ... oo e 22
23 Intangible expense to an affiliated business entity (Intangible expense disclosure form MUST be completed
to avoid the adjusiment provided in TCA Section 67-4-2006(d)(3)) .. .. ...
24 Intangible income from an affiliated business entity if the corresponding intangible expense has not been
disclosed or has been disallowed . .. ... . i s
25 TOTAL deductions — Add lines 13 through 24 . ..o i 25
COMPUTATION OF TAXABLE INCOME:
26 Tolal Business Income {Loss) — Add lines 1 and 12, less Line 25 {if loss, complete Schedule K)............. 26 -262,435,
27 Apportionment Ratio (Schedules N, O, P, or R if applicable or 100%) ... ..o 27 100.0000 %
28 Apportioned business income (L.oss) (Line 26 multiplied by Line 27) ... 28 -262,435.
29 Add: Nonbusiness earnings directly affocated to Tennessee (From Schedule M, Line 9)................on. 29
30 Deduct: Loss carryover from prior years (From Schedule Uy . ... oo i 30 500,315,
31 Subject to excise tax (6. 50 %) (Line 28 plus Line 29, less Line 30) (enter here and on Schedule B, Line 4) . 31 -762,750.
Schedule K —DETERMINATION OF LOSS CARRYOVER AVAILABLE — See Rule 1320-6-1-.21 of Departmental Rules and Regulations
T Net 1085 from SChedUle J, LINe 26 ... uu .ttt e ettt e e e 1 -262,435,
ADD:
2 Amounts reported on Schedule J, [INes 16 and 22 .. ... o i 2
3 Amounts reported on Schedule J-1, lines 6 and 7, and Schedule J-2, Line 3..........oooo i 3
4 Reduced ivss — Add lines 1 through 3 (if net amount is positive, enter '0%. ... 4 -262,435,
5 Excise Tax Ratio (Schedules N, ©, P, or R if applicable of 100%). .. .. ... oviiiiiie 5 100.0000 %
6 Current year loss carryover avaitable {Line 4 mufliplied by Line B) ... 000000 eeee e 6 -262,435.
Schedule L — FEDERAL INCOME REVISIONS
Year 1 QOriginal Net Income 2 Net Income 3 Increase {Decrease) 4 increase (Decrease)
on Federal Return Cerrected in Net Income Affecting Excise Tax

TNCZ0834L 12/29/06
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2008

CARTWRIGHT CREEK L.L.C. 319344153

SCHEDULE U and V — LOSS CARRYOVER/INDUSTRIAL MACHINERY CREDIT CARRYOVER

NOTE: SCHEDULES U AND V ARE NOT REQUIRED TO BE FILED WITH THE RETURN. These schedules may be used as a worksheet
to compute the amount of net operating loss carryover andior industrial machinery credit carryover available.

IMPORTANT INFORMATION APPLICABLE TO LOSS CARRYOQVER

t

2

Any net operating loss incurred for fiscal years ending on or after 1-15-84 may he carried forward fifteen (15) years as a net
operating loss carryover,

COMBINED RETURN — UNITARY GROUP OF FINANCIAL INSTITUTIONS:

Any net operating foss incurred by a member of the unitary group which has been apportioned to Tennessee in a year prior te filing
a combined return may be carried forward seven (7) years as a nel operating loss carryover by the unitary group, A net operating
{oss incurred by a unitary group of financial institutions computed on a combined basis may be carried forward fifteen (15) years by
he unitary group.

Reference: Section 67-4-2006(c), Tennessee Code Annotated.

SCHEDULE U — SCHEDULE OF LOSS CARRYOVER

Period For Original
Year (rﬁR’ld[?’?' y Aggt#lrennglé q Prigercalazl;:(s) Expired LOSEVgﬁ;g/!(éver
1 12/07 189,417. 189,417,
2 12/06 186,037, 186, 037.
3 12/05 124,861, 124,861,
4
5
6
7
2]
9
10
11
12
13
14
15
Total Amount (Transferto Schedule J, Line30) ... .. ... oo oo v e 500, 315.

SCHEDULE V — SCHEDULE OF INDUSTRIAL MACHINERY CREDIT CARRYOVER

IMPORTANT INFORMATION APPLICABLE TO INDUSTRIAL MACHINERY CREDIT CARRYOVERS

Any unused credit incurred for fiscal years ending on or after 3-15-82 may be carried forward in any tax period for up to fifteen (15} years.
¢

Reference: Section 67-4-2009(4}c), Tennessee

ode Annotated. :

Period
Year Ended
(MM/YY)

For Original
Return or
As Amended

Used In
Prior Year(s)

Expired

Industrial Machinery
Credit Carryover
Available

Q[N WA W=

W

-
o

=y
—

——
3]

aaud
w

ank
I

ol
(%3]

Total Amount (Transferto Schedule T, Line ). . ... ..o oo e

TNCZ1101L 11714406




2008 Tennessee Statements Page 1
Client CARTWRIG CARTWRIGHT CREEK L.L..C, 20-1899950
3/08/09 07:22PM

Statement 1

Form FAE 170, Schedule G, Line 5

Prepaid supplies and other tangible personal property

Ot BT S SO S 1 e e 5 32,868,

Total$ 32,868,




7005 (140 0000 5¥57 5403

Im mmmm INFTERNATIONA
’ “PH. 630-446-4080 " - : : s . _ o _
800 ROOSEVELT ROAD STE € 20 :
GLEN ELLYN, IL 60137 4122009

Detalls on. Back.

PAY TO THE
ORDER OF ___Tennessee Department of Revenue ] | $444 .00
Eour Hundred Forty-Four and 00/{QQ*sserkrits ek ool * il oot poLLARS (B

Tennessee Umuma.:ma Qn mm< ue -

tres: Includaer]

Secirity.Feail

1074925534 1180230

SHEAFFER INTERNATIONAL, LLC

Tennessee Department of Revenue 4/15/2009
2008 TN Partnership Return 444,00

Cash- Community Ba  20-1899950 2008 FAE 170 444.00




INC Tennessee Department Of Revenue

250 Individual Income Tax Return
Filing Period Due Date
Beginning:
1-01-08 4-15-09
Ending: Account Number
12-31-08
CARTWRIGHT CREEK L.L.C,
800 ROOSEVELT RD BLDG C #20
GLEN ELLYN, IL 60137
Daveloper's Code
- If this is an AMENDED RETURN,
Please mail payments to: please check the box at right
Tennessee Department of Revenue 1032
é{;\{;ﬂr”ew tfaqkﬁnsnt Siatte Office Building
eaderick Siree Because 2 portion of the tax goes hack to the cily o county of residence, please
Nashville, TN 37242-0300 IJrovitle the county and city (if within an incorporated municipality) of the taspayer's
YOUR SSN: egal residence 0n the lines below.
SPOUSE'S SSh: County
FEIN: 20~1899950 City GLEN ELLYN
AFFIDAVIT FOR EXEMPTION

For tax years beginning January 1, 2000, any person 65 years of age or older having a total annual income derived from any
and all sources of $16,200 or less, or any persons whe file a joint return and either spouse is 65§/ears of age or older having

a total annual joint income derived from any and alt sources of not more than $27,000 may quali

for a total exemption from

income tax. IF YOU QUALIFY FOR THE EXEMPTION, DO NOT COMPLETE THE SCHEDULES BELOW. CHECK THE BOX AT >

RIGHT AND SIGNRETURNONPAGE 2 .. .. e

CHECK ALL BOXES WHICH APPLY:

1 Single 6 Blind ¢yourseif} 9 Partnership
2 Married Filing Jointly 4 Quadriplegic (yourself) 7 Blind 10 X Limited Liabitity
3 Married Filing Separately 5 Quadriplegic {your spouse) Company
{enter spouse's SSN above} (your spouse) 8 Trust 1 Estate
ROUND TO THE NEAREST DOLLAR
TAX COMPUTATION
T GROSS TAXABLE INCOME (From Schedule A). ... i 1 11,576.
2 SUBTRACT EXEMPTION _|:$1 ,250 if single or married filing separately
A $2,500 if married filing jointly. ... ... o e 2 1,250,
8 AMOUNT SUBJECT TO TAX (Line TlessLine 2). .................. | 3 10, 326.
AINCOME TAX (6% of Line 3). ..o 4 620.
5 ENTER: Amount paid with extensicn request andfor prepayment(s).................. 5 0.
If filed late, compute penalty at 5% of the tax (Line 4 minus Ling 5)
6 PENALTY for each 1 to 30 DAY PERIOD for which TAX IS DELINQUENT (Total
penalty NOT TO EXCEED 25%). Minimum penally is $15 regardless
of the amount of tax due or whether there is any tax due.............. 6 0.
7 INTEREST ﬁfiled late, compute interest at 9.00% per annum on the lax (Line 4
inus Line 5) from the due date of payment to the date paid .. ........ 7 0.
8 TOTAL AMOUNT DUE (Add Lines 4, 6, and 7, subtractLine B)................oo0 0, 8 620.
9 REFUND (If Line 5 exceeds total of Lines 4, 6, and 7, enter overpayment herg). ... .. .. 9 0.
RV-R0003501
FOR OFFICE
USE ONLY » TNIAOTIZL  11/28/08

2504200000000002008010120041231012000000000000012018999500000000000Y




o2  CARTWRIGHT CREEK L.L.C.

20-1899950 Page 2

If taxpayer is deceased, enter date of death . ... ..

If taxpayer spouse is deceased, enter date
of death

Enter taxpayer's phone number below

SCHEDULE A — TAXABLE DIVIDENDS AND INTEREST

List taxable dividends from all sources, including holding companies
and mutual funds, List all bonds, notes, mortgages and other taxable
interest. (See instructions on separate sheet for examples and
axplanations of taxable income.)}

Please round to the nearest dollar

SCHEDULE B — NON-TAXABLE DIVIDENDS AND INTEREST
DIVIDENDS from naticnal and Ternessee chartered bank stock, credit
unions, building or savings and loan companies, Tennesseeg licensed
insurance companies, and cemetery companies, INTEREST on bonds
of the U.S, Government and its agencies, Tennessee bonds, interest
from credit unions, certificates of deposit, accounts not represented
by a written instrument, passbook accounts, savings accounts, bank
meney market accounts, "NOW' accounts, and commercial paper

Dividends: Y M ‘ :
maturing in 6 months or less. (See instructions on separate sheet for
examples and explanations of nontaxable income.)
Please round o 1he nearest dollar
Dividends:
Interest: Interest:
From Federal Schedule K 11,576.
Total 11,576,
GROSS GROSS
TAXABLE » 11,576. NON-TAXABLE 0.
INCOME. INCOME.

Enter on Ling 1
on page | also.

Under penalties of perjury, | declare that | have examined this report, and to the best of my knowledge and
belief, it is true, correct and complete.

Taxpayer's Signature

JEFFREY J WATERS

Spouse's Signature Date

{630) 469-6388

Tax Preparer's Sigrature Date Telephane
JEFFREY J WATERS CPA
800 ROQSEVELT RD BLDG C # 114
GLEN ELLYN, IL 60137-5839
Preparer's Name and Address  Federal ID : 36-4241612

TNIAQT12L

11128108




Petition of Cartwright Creek, LLC to
Change and Increase Rates and Charges

Docket No. 09-00056
Cartwright Creek, LLC Response to Consumer Advocate’s First Discovery Reguest
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TENNESSEE DEPARTMENT OF REVENUE
FRANCHISE, EXCISE TAX RETURN

Taxable Year

Account No.

FEIN or SSN

Beginning:  1/01/2007 319344153 20-1899950
Ending:  12/31/2007 Due Date AMENDED RETURN, please check the hox }
4/15/2008 at right.

CHECK APPROPRIATE BLOCK(S)

I single Member LLC/Division

a [__| Tennessen domestic corporation of parent (see inslructions)
b |__|Foreign corporalion k : LP

¢ |__|8 Corporation I

d | fInsurance Compariy m|_|RLLP

e | |LLC n| |PRLLP

f | [PLLC o | |Business Trust

g [ Singte Memher LLC/individual b {_|Not-For-Profit

h | |Single Member LLG/corporation g | |Cther

i Singla Membar LLG/qeneral partiership

Taxpayer Name and Maillng Address

Name

Box (sireet)

CARTWRIGHY CREEK L.L.C.

800 ROOSEVELT RD BLDG B #214

FINAL RETURN for termination
or withdrawal, please check hox

at right.

Apptication of Public Law 86.272 to
Excise Tax, please chack box al right

Paynient for this rotur was se! via
EFT, ptoase check the box af right,

Taxpayer has made an election lo cateulate
nat worth per the provisions of T.G.A.

L

L

],.

67-4.2103 (g)-(i), please chack the box at right,

Extter the principal business activity cote (NAICS) listed in
federal IRC instructions that host describes Ihe principal
husiness activily in Tonhessee.

221300

Dale Termossoo
CGperallons Began

If your use a paid
preparer and do not

A

If overpayment reported on Line 16, complete A andfer B;
Cradit to nexl year's lax .. &

B [ ] Refund... $

cty GLEN ELLYN 0
want forms mailed to
you nest year, check box
state IL 2P codo 50137 1/01/2005  jatright
SCHEDULE A — COMPUTATION CF FRANCHISE TAX
1 Tolal nal worth from Schedule F1, Line 5 or Schedule F2, Lite 3, ..o cii i iaenians 1 -244,313,
2 Tolal real and tangible personal property from Schedule G, Line 15....... oo cniinn o 2 202,696,
3 Franchise tax (25¢ per $100.00 or major fraction thereof on the grealor of Lines 1 or 2;
O AL T T O O T SRy 3 507.
SCHEDULE B — COMPUTATION OF EXCISE TAX
4 Income subject lo excise lax from Schedule J, Line 31, oo i 4 -500, 315,
5 Excisetlax (6.50 % ofLinedy...........ooivivinnnn, e e e e e 5
6 Add: Recapture of excise tax credit from Schedule T, Part 2. ... i 8
7__Net excise tax due (Line Splus Line 6).. .. ...0.. e e i 7
SCHEDULE C — COMPUTATION OF TOTAL TAX DUE OR OVERPAYMENT
8 Total Franchise and Excise laxes ~ Add Lines 3and 7......o oo s vvs v e, 8 507.
9 Deduct: Tolal credit from Schedule D, Lina 7 (cannot exceed Line 8)................. 9
10 Subtotal: Line 8 less Line 9 (if Line 9 exceeds Line 8, enter O hare).........ooonvne, 10 507,
11 Deducl; Total payments from Schedule E, Line 7........ oo i i "
12 Penally (5% for each 30-day period of delinguency not to exceed 26%; minimum penally is $15)........ 12
13 Interest { % per annuim on laxes unpaid by the due date)........ e 13
14 Penally on estimaled franchise, excise tax payments. ... 14
158 Inlerest on estimated franchise, excise tax payments. ... oo Vet 15
16 Total amount due {overpayment) — Add lines 10, 12, 13, 14, and 15, less Line 11....... ... s 16 507.

lhe anlhorily ko execul

POWER OF ATTORNEY— Check
YES if this lax’;ayer's signalure
terifies that dhis lax lraparer has

¢ Lils form on
hehall of the taxpayer and is
aulhorized ta receive and inspect
confiddential tax information and to
peform any and all acls refating to

respective tax mallers. D YES

Undar penallies of perjury, | dectore that | havo examined [his reporl, and to lha bost of my knowledge and bellef, it is trua, correct, and gohiplale,

&
TaxpayplanSlgnhlure,
Jtﬁﬁﬁﬁﬁﬁms

353-62-4026

Date

Tifle

k" (630) 469-6388

Propaser's Adtlress

Ta?ﬂ%)ﬁi[g Signalure Praparar's S5N Date Talephone

JHTPREY J WATERS CPA 36-4241612

800 ROOSEVELT RD BLDG C # 114 GLEN ELLYN IL,.  60137-5839
City Hala 2IP Code

RV-R0O011001

FOR OFFICE

USE ONLY ™

Remit amount on Line IG.rrayahlu 1oy
TENNESSEE DEPARTMENT OF REVENUE
Androw Jackson Slate Qffica Bulhilng
500 Deadedick Stroof, Nashvitle, TN 37242

TNCZOB12L 09111107

1703153193441532007040120071231012080000000000000000000000000000000G
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Schedule b — SCHEDULE OF CREDITS
1 Gross Premiums tax credil (cannol excead Schedule G, Line 8) ..., 1
2 Tennessee Income Tax {cannot exceed Schedute B, Line 5)..........o.coiiin 2
3 Day Care Credil from Schedule W, Line 18/LIHTC from Schadule Y, Line 3........... 3
4 Industrial Machinery Credit from Schedule T, Line Th.. ..o ncnon, 4
5 Johs Tax Credit from Schedule X, Line 28, .. .. ..o i e 5
6 Jabs Tax Credit compited in accordance wilh T.C.A. Seclion 67.4-2009 (e)(2)(H) , (Dor (K} . ............ 6
7 Tolal Credil — Add lines 1 through 6 (Enler here and on Schedule G, Line 9. ... ... oo oy 7

Schedule E - SCHEDULE OF PAYMENTS
1 Overpayment from previous year if available . ... 1
2 Firsl quarterly estimated paymeitl ... ... 2
3 Second quarterly estimaled payment (... oo e 3
4 Third quarlerly estimated payment. ... o e 4
5 Fousth quartarly estimated paymenb. ... i e 5
6 Extenston payment. .. .. oo 6
7 Total paynents — Add lines 1 through 6 (Enter here and on Schedule G Eine 1), .. oo. v 7
CONMPUTATION OF FRANCHISE TAX
Schedule F1 — NON-CONSOLIDATED NET WORTH
1 Nel Worlh (lotal assets less fotal liabilties) ... ..o v e e 1 ~-244,313.
2 Indebledness 1o or guaranleed by parent or affiliated corporation. ......... ... 2
e e I 1 - 3 -244, 313,
4 Ralio (Schadulas N, O, P, or R if applicable or 100%)............0 1. e 4 100.G000 %
5 Total — Line 3 multiplied by Line 4 (Enter here and on Schedule A, Line 13 ... e iineniees 5 -244,313,
Schedule F2 — CONSOLIDATED NET WORTH

1 Consolidatad Net Worlh {total assels less otal liabilities). ... e 1
Z Ratio (Schedule 170NC or 1708F)...... P 2 %
3 Total — Line 1 multiplied by Line 2 (Enter here and on Schedulo A, Ling 13 .o oiiiveieniirniniiiniong 3

NOTE: Schedule F2 is to he completed only If the consolittated net worth election has been made.

Schedule G — DETERMINATION OF REAL AND TANGIBLE PROPERTY

BOOK VALUE OF PROPERTY OWNED — Cost lass accumulaled depreciation

In Tennesses

T Land ..o s Lt h e e s et e e e aaa ey N 1
2 Buildings, leaseholds, and IMProVEIMBNES . .. oo\ e et tiis s i i a e 2
3 Machinery, equipment, furniture, a0d BXIUFBS. .. .. it i 3 202,696,
4 Automobiles and frueks. ... e Lt e e e e 4
5 Prepaid supplies and other langible personal property (Altach scheduled. ..o 5
6 Share of partnership real and tangible property provided that the parlneiship does not file a return
CAHACI SCREUUIEY. . ... ittt e e e 6
7 Inventories and WOrK N PrOUFGSS . ... .t ettt vt sttt e e sty 7
# Deduct exermpt inventory in excess af $30 million (Seclion 67-4-210B@YB}BY) . -v-cv v v 7a
8 Deduct value of cerlified poltution contrel equipment (Include copy of certificale (Seclion 67.5-604%)......... B
9 Deduct exempl required capital investments (T.C.A. Section 67-4-2108(2)(®)(@)) ... .. e .9
10 SUBTOTALS — Add lines 1 through 7, less Line 7athrough Line Q... oo oo , 10 202,696,
Rental Value of Properly Used bul not Owned (A) (B) (C)
Net Annual Rental Paid for: In Tennessee
1T REAl PIOPAIY - oot et e x8 1
12 Machinery and equipment used in manufacturing and processing....... %3 12
13 Furniture, office machinery, and equipment ..............oo i X2 13
14 Delivery or mobile equipment .......... ... o x1 14
15 TENNESSEE TOFAL — Add lines 10 - 14 (Enter total here and on Schedule A Line 2). ...y oeeiien.. 15 202,696,

TNGCZ0812L 09111/07
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Page 3
TAXABLE YEAR TAXPATER NAVE ACCGUNT NO.IFEMN/SSN
2007 CARTWRIGHT CREEK L.L.C, 319344153
COMPUTATION OF EXCISE TAX
Schedule J-1 — COMPUTATION OF NET EARNINGS FOR ENTITIES TREATED AS PARTNERSHIPS
1 Ordinary Income or Loss from Federal Form 1065, Line 22, plus any intangibte expense lo an affiliated
business entity deducled for federal tax purposes. ... ...oov0. 0, ey e e -192,586,
Additions:
2 Additional income flens spacifloally allocated to partnors, including guaranteed payments o pariners 2 3,169,
3 Any net toss or ex{gense_receiu&d from a ‘pass-Ihrough' entity subject to and paying the excise tax, or any net loss or expense distributed to
a publicly tradet REIT {inclule schedule of entities and FEINS). . .ov oo e e
4 Total = AdA NGBS 1, 2, AN 30t te s oo vt e et e e et s 4 ~-189, 417,
Daductions:
&  Additional expense items specifically allocated to partners (Federal 1066 ~— Schedule ). ....ooooooinien 5
6 Amount subjoct to seif-gmployment taxes distribulable or 6);1';& to each parlner or memher nat of medical jnsurance payments previously
dedvctad o deternine Ordinary income (Loss) on Form 1055 (If negafive, enler zevo) Clntlude on Schedels K, Ling d).vvv v v e 6 0.
7. Amount of contributian ol previously dedyated o qualiicd nensign or benefit plans of any partner ol 7
8  Any nel gain or income reseived from a 'Jmss_-jhmugh' entily subject to and paying the excise tax, or any nel gain or income disirthuted to a
publicly fraded REIT (includs schedile of enlities and FEINS) . . ...ooovvn oo e 8
9 Total deductions — Add Ies B IIOUGh B . ..ot e e e e 9
10 Total — Line 4 less Line 9 (Enter here and on Schedule J, Line 1) .. nnnui e v iisisoiiiiisiniieee. 10 -189,417.

Schedule J-2 — COMPUTATION OF NET EARNINGS FOR A SINGLE MEMBER LLC FILING AS AN INDIVIDUAL

Additions:

Business Incore from Form 1040, Schedule C plus any intangible expense to an affiliated business entity...
Business Income from Form 1040, Schedule D plus any inlangible expense to an affiliated business entity. ..
Business Income from Form 1040, Schedule E plus any intangible expense to an affiliated business entily. ..
Business Income from Form 1040, Schedule F plus any intangible expense to an affiliated business entity ...
Busingss INGome fram Fomm 8707 ..o vt vttt trar e it cae e e
Other: Form CSCREAUIE e e
Any nol loss or expense received from a ‘pass-through' enlily subject to and paying the extise fax {nchuds schedule of entities and FEINs} .
Total — Add HNes 1 ENrOUDTE 7 1 o vttt ive ettt i et g e et
Deductions!

Amount subject to sell-employment laxes distributable or paid to the single member (If negative, anler Zero)
(Include on Schedule K, Line 3) ..o e e e e e s
10 Awy nel gain or income received feom a 'pass-througl’ entity subject to and paying the excise tax (Include schedule of entities and FEINS) .
11 Tolal deduclions — Adg INes @ and 10, . .v v r et iraia e i it iarsa e s
12 Total — Line 8 less Line 11 (Enter here andonSchedule J, Line 1), .00y oovveen e i

O~ & WUl M=

[1=]

LB

10
n
12

Schedule J-3 —COMPUTATION OF NET EARNINGS FOR ENTITIES TREATED AS SUBCHAPTER § CORPORATIONS

T Ordinary Incoms or Loss from Faderal Form 112085, Line 21 plus aey intangible expense to an affiliated
business entily deducted for federal tax PUIPOSES. . ... . voree it i
Additions:

2 Jncome items to extont includaite In federal income wera it not for 'S' stalus eleclion (Fed 11208 — Schedule K). . ............ooies

3 Any net ioss or expense received from a 'pass-through’ enlily subject to and paying the excise tax, or any net Yoss or expense dislributed to
a publicly traded REIT {include schedule of entities and FEIIJs) .........................................................

Total — Add HNES B, 2 AN Bttt v it ettt it st e e

Deductions:

Expense items to extent includable in federal expenses wera it not for 'S' stalus eleelion (Fed 11208 — Sthedule Ky ... ovvovvivis

Ang net Yain or incomg received from a 'pass-tirough' entily subject to and paying the excise tax, or any net gain or income distributed to a

publicly fraded REIT (iclude schedule of entities and FEINS) .. ... oovoon oo

Total deduclions — Add linesB and 6......... ey A

Total — Line 4 less Line 7 (Enler here and on Schedule J, Line 13. .. oopp, oo oeer e vennas e

E-3

or

o~

Schedule J-4 —COMPUTATION OF NET EARNINGS FOR ENTITIES TREATED AS CORPORATIONS AND 'OTHER' ENTITIES

Enter the amount of mcome (ossy from ihe apphcable federal return to Schedule J, Line 1

T Federal Form 1120 — ine 2B (| axable income or l0ss before nel operating loss deduction and special

deduclions) plus any intangible expense lo an afiiliated business entily deducted for federal tax purposes.... 1
2 Faderal Form 990-T, Line 30 (unrelated business laxable ingome) . ... 2
3 QOther: Forin ySchedule e e e 3
Additlons:
4 Ay nel loss ar expense received from a 'pass-lhrough’ enfity subject to and paying the uxcise by, o any nst loss or expense distributed to
a publicly traded REIT (include schedule of entities and FEINS), ..........o v e e
Deductions:
5 A"E uel gain or income received front a 'Pass-ghroalgh' antily subject to and paying the excise ta, or any net gain or income dislributed to a
publicly traded REIT (inclide schedule of enlilies and FEINS}. ... ......on s e 5
6 Total — Lines | through 4 less Line 5 (Enler here ang on Schedule J, line 1) . oo op e G

TNCZ0B34L 12/29/06
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CARTWRIGHT CREEK L.L.C, 319344153 Page 4
Schedule J — COMPUTATICON QF NET EARNINGS SUBJECT TO EXCISE TAX
1 Foderal income or loss (Ealer ameunt from Schedude J-1, J-2, J-3, 00 -4} ... e Crees 1 ~189,417.
ADDITIONS:
2 Any depreciation under the provisions of IRC Section 168 not permilled for excise tax purposes due to
Tennessee pe'rmanenlly dpcouplinP from faderal bonus deprecialion and any expense deprecation deducted
as a resull of ‘safe harbor' lease elections. (altach schedule). ..o oo
3 Any deduction for demestic praduction aclvilies under the provisions of IRG Sechion 198 . ......oo i 3
4 Any gain on Lhe sale of an asset sold within twelva mentiis after fhe date of distribution to a nontaxableentily .. ....... ... h 4
5 Tennessee excise lax expense (lo the extent reported for federal pUIPOSES). .........ovv e 5
6 Gross premiums tax deducied in delermining federal income and used as an excise tax credit ..., 00 6
7 Interesl income on obligations of states and their political subdivisions, less allowable amorlization.......... 7
8 Depletion not based on actual recovery 6f COSL.....covvv i 8
9 Conlbribution carryover from prior Period(S) .. vovverur i o B
10 Capital gains offset by capilal loss carryover or camybDack, ... i 10
11 Excess fair market value over book value of property donated...........ooooviiiiv e T
12 Total additions — Add fines 2 throtgh T1. .. oo e 12
DEDUCTIONS:
13 Any deprecialion uncler the provisions of IRC Section 1068 permilted for excise 1ax purposes due lo
Tennessee permanenlly decoupling from federal bonus depreciation........vveeooiin e 13
14 Any excess gain (or loss) from the basis adjusiment resulling frem Tennessee permanenlly decoupling from
federal BOnUS Qepretialion . . ... cu et oo e
15 Any loss on Ihe sale of an asset sold within welve months after 1he date of distribution to a nentaxablo enlity ... ... ..ol 15
16 Dividends received from corporations, at Jeast 80% owned (altach sehedule). oo 16
17 Conlributions in excess of amount allowed by federal government ......ooooviiviier e 17
18 Donalions to Qualified Public School Support Groups and nonprofit organizalions. .......cooveeeviiii 18
19 Portion of cuirenl year's capital loss not included in federal laxable income ... vvv e 19
20 Any expense olher lhan income taxes, nol deducted in delermining federal taxable income for which a credit
against the federal income lax is allowable. ... ..o o e 20
21  Apy income included for federal tax purposes and any depreciation or other expense that could have been
deducled for 'safe harbor' lease elections (attach schedule) ... 21
22 Nonbusiness earnings — Schedule M Line 8., ... oo e 22
23 Intangible expense to an gffi!iated_ business entity gnlangihle exsaense disclosure form MUST be completed
to avold the adjustment provided in TCA Section 67-4-2006()(3)) . ....ovvvvivs i
24 Intangible income from an affiliated business entily if the corresponding intangible expense has not been
disclosed or has been disallowed. .. . oo o e
25 TOTAL deductions — Add lines 134hrough 24 .. ..o 25
COMPUTATION OF TAXABLE INCOME;
96 Tolal Business Income {Lass) — Addl fines 1 and 12, less Line 25 (if loss, complete Schedule K)............. 26 ~189,417,
27 Apportichiment Ratio (Schedules N, O, P, or R if applicable or 100%) . .......cocvviveviii 27 100.0000 %
28 Apportioned business income (Loss) (Line 26 mulliplied by Line 27} .....o.oveiiin e 28 =-189,417.
26 Add: Nonbusiness earnings directly allocated to Tennessee (From Schedule M, Line ) [P 29
30 Deducl: Loss carryover from prior years (From Schedule U)o 30 310,898,
31 Subject to excise tax (6. 50 %) (Line 28 plus Line 29, less Line 30) (enler hore and on Schodule B, Line 4). 31 -500, 315,
Schedule K — DETERMINATION OF LOSS CARRYOVER AVAILABLE — Soe Rule 1320-6-1-.21 of Departimental Rules and Regulations
T Nel 1055 10 SCNEUUIE J, LT 28 .0\t ttassrerirenreenomma e a s iaan et e et e 1 -189,417.
ADD:
2 Amounts reported on Schedule J, ines 16 and 22 ... o 2
3 Amounts reported on Schedule J-1, lines 6 and 7, and Schedule J-2, Line L T veer 3
4 Reduced loss — Add lines 1 Uwough 3 (if net amount is positive, enter ..o .4 ~189,417.
5 FExcise Tax Ratio (Schedules N, O, P, or R if applicable of 100%). .....ooiviviiiiiin 5 100.0000 %
6 Currenl year loss carryover available (Line 4 mulliplied by Ling 8 . . opuveviee sz e vnezineer vy 8 -189,417.
Schedule L. — FEDERAL INCONE REVISIONS
Year 1 Original Net Income 2 Net Income 3 Increase (Decrease) 4 Increase (Decreasc)
on Federal Return Cotracled in Net lncomo Affecting Excise Tax

TNCZ0B34L 12/29/06
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SCHEDULE U and V — LOSS CARRYOVER/INDUSTRIAL MACHINERY CREDIT CARRYOVER

NOTE: SCHEDULES U AND ¥ ARE NOT REQUIRED TO BE FILED WITH THE RETURN, These schedules may be used as a worksheet
to compute the amount of net operating loss carryover andior Industrial machinery credit carryover avallable,

IMPORTANT INFORMATION APPLICABLE TO LOSS CARRYOVER

1 Any nel operating loss incurred for fiscal years ending on or after 1-15-84 may be carried forward fifteen (15) years as a nal
opérating loss carryover.

2 COMBINED RETURN — UNITARY GROUP OF FINANCIAL INSTITUTIONS: ) i
Any nel operating loss incurred by a mamber of lhe unitary group which has baen apporlioned to Tennessee In a year [)l'l()l‘ to filing
a combined return may be cartied forward seven (7) years as a net operating loss carryover by tha unilary group. A net o erating
Itcrx]ss i|1git1rre(1 Ly a unitary group of financial instilutions computed on a combined basis may be carried forward fifteen (15) years by
e unilary group.
Referance: eCt[I}t)n 67-4-2006(c), Tennessee Code Annolaled.

SCHEDULE U — SCHEDULE OF LOSS CARRYOVER

Perlod For Otlginal
voor | B | e pror eals) Expred " alabie
1 12/06 186,037, 186,037,
2 12/05 124,861. 124,861,
3
4
5
6
7
8
o
10
11
12
13
4
15
Total Amount (Transfer to Schedule JyLine80) oo vee e et i 310,898,

SCHEDULE V — SCHEDULE OF INDUSTRIAL MACHINERY CREDIT CARRYOVER

IMPORTANT INFORMATION APPLICABLE TO INDUSTRIAL MACHINERY CREDIT CARRYCVERS

Ani/ unused credit incurred for fiscal years ending o or after 3-15-82 may be carried forward in any tax period for up to fifteen (15) years,
Relerence: Section 67-4-2009(4)(c), Tennessee Code Annotated.

Perlod
Year Encled
{MNVYY)

For Original
Relurn or
As Amended

Used In
Prior Year(s)

Expired

Industrlal Machinery
Cradit Carryover
Avaliable

L2 || oy | 3dn (o i |2

Total Amount{Transfer lo Schedule Ty Lined) .. oo unioensee e

THCZNOIL 11110/06
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Tennessee Derarlment Of Ravenus

Individual Income Tax Return
Filing Period Due Date
Begining:
1-01-07 4-15-08
Ending: Account Number
12-31-07

CARTWRIGHT CREEXK L.L.C.
800 ROOSEVELT RD BLDG B #214
GLEN ELLYN, IL 60137

Please mail payments to:

Tennessee Departinent of Revenue
Andrew Jackson State Office Building
500 Deaderlck Street

Nashville, TN 37242-0300

Developer's Code

If this is an AMENDED RETURN,
please check the box at right

1032

YOUR 58N:

SPOUSE'S SSN:

FEIN; 20-1899950

Becauso a porlion of the tax ?ues hack to the city or counly of residonco, please
vaide the counly antt cily ﬁi within an incorporated municipafity) of he taxpayer's
agal residence on the lines helow,

County
Cily GLEN ELLYN

and all sources of $16,200 or fess,

a tolal annual joint income derived from any and all sources of not mora lhan $27,000 ma'\_r E( uali

AFFIDAVIT FOR EXEMPTION

For lax years beginning January 1, 2000, any person 65 voars of age or older having a tolal annual income derived from any
or any persans whe file a joint return and eilher spouse is 65 rears of age or older having

for a lotal exemption from

inceme iax. IF YOU QUALIFY FOR THE EXEMPTION, DO NOT COMPLETE THE SCHEQU BELOW,. CHECK THE BOX AT -
RIGHT AND SIGN RETURN ON PAGE 2. . ittt ettt it i o is i e gt vragtiiiises e aeeens
CHECK ALL BOXES WHICH ARPLY!
1 Single 6 Blind (yourself) 9 Parlnership
Married Filing Jointly 4 Quadriplegic (yourself) 7 Blind 10 X Limited Liability
3 Married Filing Separalely 8 Quadriplagic (your spouse) Company
(enter spouse’s SSN above) {your spouse) 8 Trust 1 Eslate
ROUND T¢ THE NEAREST DOLLAR
TAX COMPUTATION
1 GROSS TAXABLE INCOME (From Schedule Al .........coviiiiiiiiiiiir s 1 3,169,
ACT E —| $1,250 if single or married fillng separalel
2 SUBTRACT EXEMPTION |:$2.500 if married filing jointiy. .. . .. p ..... y ................ 2 1,250.
8 AMOUNT SUBJECT TO TAX (Line tless Line 2)..........oovviu i 3 1,919,
4INCOME TAX (6% of Line 3)... v iiiiiiaiiini e 4 115.
5 ENTER: Amount paid with exlension request and/or prepayment(s)...............oo.ee, 5 0.
if filed lale, comBute I%enall at 5% of the tax (Line 4 minus Line 8)
6 PENALTY for each 1 {o 30 DAY PERIOD for which TAX 15 DELINQUENT (Tolal
penally NOT TO EXCEED 25%). Minimum penally is $15 regardless
of the amount of tax due or whether there Is any lax due............... 6 0.
o} If filect lale, compute inlerest al 12,25% per annum on the tax {Line 4
7 INTEREST minus Line b) fr(l)m the due date of payn?ent to lhe date paid ............ Q.
8 TOTAL AMOUNT DUE (Add Lines 4, 6, and 7, subtract Line 8} . ... veuviviienns 8 115,
9 REFUND (If Line 5 exceeds total of Lines 4, 6, and 7, enter overpayment here)......... 2 0.
RV-R0003501
FOR OFFICE
USE ONLY » THAONZL  1129/07

A50Y2000000000020070L0120071232,0120000000000000120189995000000000006
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w3z CARTWRIGHT CREEK L.L.C.

20~-1899950 Page 2

tf faxpayer is deceased, enter dale of death

If taxpayar spouse is deceased, enter date
of doath

Enter taxpayer's phone number below

SCHEDAULE A — TAXABLE DIVIDENDS AND INTEREST

List taxable dividends from alt sources, including holding companies
and mutual funds. List all honds, notes, inorigages and ather taxable
interest, (See instruclions on separate sheet for examples and
explanations of taxable income.)

Please sound lo lhe neazest dallar

SCHEDULE B — NON-TAXABLE DIVIDENDS AND INTEREST
DIVIDENDS from nalional and Tennessee chartored bank stock,
credit unions, building or savings and loan companies, Tennassae
licensedt insurance companies, and cemelery companies. INTEREST
on bonds of tha U.S. Governmen! and its agencies, Tennessee
bonds, intarest from credit unions, certificates of daposil, accounts
not represented by a written instrument, passbook accounts, savings
accounts, bank money market accounts, 'NOW' accounts, and

Dividends: . 1are ! )
commercial paper maturing in & months or less. {See instruclions on
separate sheet for examples and explanations of rontaxable income.}
Please round te (ha nearest dellar
Dividends:
Interest: fnterest:
From Federal Schedule K 3,169,
Total 3,169,
GROSS 3 GROSS
TAXABLE ™ 3,163. NON-TAXABLE » 0.
INCOME INCOME

Enter on Line 1

on page 1 also.

Under panaltias of por(lu.ry. | declare that ! hpve exanined this report, and to the bost of my knowledge and
holisl, il is trus, correct and complele,

igngluro

§pousu's Sigralure DOate

£ (630) 469-6388

WATERS

JEFFREY

Taxpayer's
o

parer's Signature

Dale Tolephone

J WATERS CPA

800 ROOSEVELT RD BLDG C # 114

GLEN ELLYN, IL 60137-5839

Preparor's Naimo and Addrgss

Fedaral ID : 36-4241612

THIAOT 2L

1129107




INC Tennessee Derartment Of Revenue
250 Individual Income Tax Return

Filing Period Due Date
Beginning:
1-01-07 4-15-08
Ending: Account Number
12-31-07

SHEAFFER INTERNATIONAL, L.L.C
800 ROOSEVELT RD, BLDG. B SUITE 214
GLEN ELLYN, IL 60137

Developer's Code
If this is an AMENDED RETURN,

Please mail payments to:

Tennessee Departiment of Revente
Andrew Jackson State Office Building
500 Deadericl Street

Nashville, TN 37242-0300

please check the box at right
1032

1elow.

YOUR SSN;

egat residence on the lines

SPOUSE'S SSN:

County

Because a partion of the tax goes back to the cily or county of residence, please
f]mvide the counly and eity ﬁif within an incorperated municipality) of the taxpayer's

FEIN: 36-4303085

City GLEN ELLYN

AFFIDAVIT FOR EXEMPTION

For tax years beginning January 1, 2000, any person 65 years of age or older having a total annual income derived from any
and all sources of $16,200 or less, or any persons who file a joint return and either spouse is 65 years of age or older having
a iotal annual joint income derived from any and all sources of not more than $27,000 may qualify for a total exemption from
income tax. IF YOU QUALIFY FOR THE EXEMPTION, DO NOT COMPLETE THE SCHEDULES BELOW. CHECK THE BOX AT -

RIGHT AND SIGN RETURNONPAGE 2. ... oo

CHECK ALL BOXES WHICH APPLY:

1 Single 6 Blind (yourself) 9 Partnership
2 Married Filing Jointly 4 Quadriplegic {yourself) 7 Blind 10 - X Limited Liability
3 Married Filing Separately 6 Quadriplagic {your spouse) Company
(enter spouse's SSN above) (your spouse) g Trust 11 Eslate
ROUND TO THE NEAREST DOLLAR
TAX COMPUTATION
1 GROSS TAXABLE INCOME (From Schedule A) . ... ..o ooioei oo 1 5,116.
2 SUBTRACT EXEMPTION —[$1.,250 if single or married filing separately
$2.500 if married filing jointly. ... 2 1, 250.
3 AMOUNT SUBJECT TO TAX (Line 1lessLine 2)..........coovits 3 3,866.
4 INCOME TAX (6% 0f LiNe 3). ...\t ov et 4 232.
5 ENTER: Amount paid with extension request andfer prepayment(s)..................... 5 0.
If filed late, compute penalty at 5% of the tax (Line 4 minus Line 5)
6 PENALTY for each 1 o 30 DAY PERIOD for which TAX IS DELINQUENT (Total
penalty NOT TO EXCEED 25%). Minimum penalty is $15 regardless
of the amount of tax due or whether there is any tax due................ G 0.
gEsT— If filed late, compute interest at 12.25% per annuim on the tax (Line 4
7 INTER minus Line 5) from the due date of payment lo the date paid . ........... 7 0.
8 TOTAL AMOUNT DUE (Add Lines 4, 6, and 7, subtract Line 5) .. ..........oooenee s 8 232.
9 REFUND (If Line § exceeds total of Lines 4, 6, and 7, enter overpayment here).......... 9 0.
RV-R0003501
FOR OFFICE
USE ONLY b TNIAGTZL 11729407

EEDL[EDDDEIDDEIDDDEDD?DLDLEDD?IEBLDLEDDDEIDEIDDE]DDDDLBE'»JBDHUBEUDDUDDDDDDE:




SHEAFFER INTERNATIONAL, L.L.C

1032

36-4303085 Page 2

If taxpayer is deceased, enler date of death......

If taxpayer spouse is deceased, enter date
of death

Enter taxpayer's phone number below

SCHEDULE A — TAXABLE DIVIDENDS AND INTEREST

List taxable dividends from all sources, including holding companies
and mutual funds. List all bonds, noles, mortgages and other taxable
inlerest. (See instructions on separate sheet for examples and
explanations of taxable income.}

Please round to lhe nearest dollar

SCHEDULE B — NON-TAXABLE DIVIDENDS AND INTEREST

DIVIDENDS from national and Tennessee chartered bank slock,
credit unions, building or savings and loan companies, Tennessee
licensed insurance companies, and cemetery companies. INTEREST
on bonds of the U.S, Government and its agencies, Tennessee
bonds, interest from credit unions, certificates of deposit, accounts
not represented by a written instrument, passbook accounts, savings

accounts, bank monay market accounts, NOW' accounts, and
months or less. (See instruclions on

Dividends: ) 1aI A
commercial paper maturing in 6
separate sheet for examples and explanations of nontaxable income.}
Please round o the nearest dollar
Dividends:
Interest: Interest:
FFrom Federal Schedule K 2,264.| |From Federal Sch. M-1 48,053.
CARTWRIGHT CREEK, LLC 2,852,
Total 5,116.| |Total 48,053,
GROSS GROSS
TAXABLE 5,116. NON-TAXABLE B 48,053,
INCOME INCOME

Enter on Line 1

on page 1 also.

belief, it is tug-ctirect ang complele,,
P A = A .
Tafhayédd Sigfature /S‘f)ouse's Signalure Date
4‘% A UnTERS }/n/nz/ (630) 469-6388

Tax ézjﬁar‘s’vsignature YT Date Telephone

JEFFREY J WATERS CPA

800 ROOSEVELT RD BLDG C # 114

GLEN LLLYN, TL 60137-5839

Preparer's Name and Address  Federal D 36~424 1612

THIADT 120

13/29/07
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2007 SHEAFFER INTERNATTONAL, L.L.C 36-4303085

SCHEDULE U and V — LOSS CARRYOVER/INDUSTRIAL MACHINERY CREDIT CARRYOVER

NOTE: SCHEDULES U AND V ARE NOT REQUIRED TO EE FILED WITH THE RETURN. These schedules may he used as a wotksheet
to comptite the amoeunt of net operating lass carryover anclior industrial machinery credit carryover available.

IMPORTANT INFORMATION APPLICABLE TO LOSS CARRYOVER

1 Any net operating loss incurred for fiscal years ending on or after 1-15-84 may be carried forward fifteen (15} years as a net
operating loss carryover.

2 COMBINED RETURN — UNITARY GRQUP OF FINANCIAL INSTITUTIONS: ) ) )
Any net operating loss incurred by a member of the unitary group which has been apportioned to Tennessee in a year prior lo filing

a combined return may be carried forward seven (7) years as a net operating loss carryover by the unitary group, A net operating
loss incurred by a unitary group of financial institutions computed cn a combined hasis may be carried forward fifteen {15} years by

the unitary group.
Reference: Section 67-4-2006(c), Tennessee Code Annotated.

SCHEDULE U — SCHEDUL.E OF L.OSS CARRYOVER

Period For Original
Year Ended Return or Used In Explred Loss Carryover
(MMIYY) As Amended Prior Yeai’(s) Avatilable

12/06 143.

143,

|~ iom s lw | |=

[{=]

10
11
12
13
14

15
Total Amount (Transferto Schedule J,Line 30y, . ... . ..o 00 on e e 143.

SCHEDULE V — SCHEDULE OF INDUSTRIAL MACHINERY CREDIT CARRYOVER
IMPORTANT INFORMATION APPLICABLE TO INDUSTRIAL MACHINERY CREDIT CARRYOVERS

1\gears ending on or after 3-15-82 may be carried forward in any tax period for up lo fifteen (15) years.
ennessee Code Annotated.

Any unused credit incurred for fiscal
Reterence: Section 67-4-2009(4){(c),
Industrial Machinery

P For Onginal Used In Expirec Credit Carryover

Year Ended Return or :
(MMIYY) As Amended Prior Yeat(s) Available

CO |1 {0y |G7 (I [N =t

w

—_
(=]

—_
—_

pury
3+

—
(33

-
E-Y

—
v

Total Amount (Transferto Schedule T, Line 4) ... . .ooiive oo inee e et

TNCZ1101L 1310006




COMMUNITY BANK
WHEATON/GLEN ELLYN

8339

SHEAFFER INTERNATIONAL, LLC 70-2543/719
PH. 630-446-4080 0
800 ROOSEVELT ROAD STE C 20 4/16/2008
GLEN ELLYN, IL 60137
PAY TO THE
ORDER OF___ Tennessee Department of Revenue 4:+232,00
Two Hundred Thirly-Two and 006/100** R —— — D DOLLARS
Tennéssee Department of Revenue
500 Deaderick Strest
Nashville, TN 37242 ,7//
/lgfe&% (oAt
memo_ INC250 36-4303085 2007
rO00A 33 KOT7TER2EEA LN B0 23" !
SHEAFFER INTERNATIONAL, LLC -
833
Tennessee Department of Revenue 4/16/2008 9
Cartwright Creek LLC 232.00
|
Cash- Community Ba  INC250 36-4303085 2007 232.00
SHEAFFER INTERNATIONAL, LLC i
8339
Tennessee Department of Revenue 4/16/2008
Cartwright Creek LLC 232.00
232.00

Cash- Community Ba  INC250 36-4303085 2007




Petition of Cartwright Creek, LLC to
Change and Increase Rates and Charges

Docket No. 09-00056
Cartwright Creek, LLC Response to Consumer Advocate’s First Discovery Reguest

Exhibit 3b.3



£ TENNESSEE DEPARTWENT OF REVENUE
¥ FRANCHISE, EXCISE TAX RETURN

Taxable Year Account No. FEIN or SSN
FAE |Beginning:  1/01/2006 319344153 20-1899950
170 |ending:  12/31/2006 Due Date ANENDED RETURN, please check the box ]_
1032 4/15/2007 at right,
CHECK APPROPRIATE BLOCK(S): | Single Member LLC/Division | FiNAL RETURN for terminatian
a | _|Tennessee domestic corporation O_f“ parent (see instructions) | or withdrawal, please chieck hox ]_
b | |Foreign corporation k[_|LP al right
c S Corporation | LLP rool (b
— — plication of Public Law 86-272 to :I_
d _|Insurance Company mi_ RLLP Excise Tay, please check box at right
e |LLC n| |PRLLP
- P.LLC o 0 | |Business Trust Payment for this retum was sent via }
g | |Singte Member LLC/individual p |_|Not-For-Profil EFT, please check the box at right.
h Single Member LLG/corporation ¢ [__|Other
i Single Member LLC/ general partnership Taxpaver has made an election to calculate
B T8 -, e sk the ox atrght
-4 -(i, please check the box at right,
Taxpayer Natne and Mailing Address M. :
Nams CARTWRIGHT CREEK L.L.C. Enter the principal business activity code (NAICS) listed in

federal IRC instructions that best deseribes the principal

Box (straet)

B00 ROOSEVELT RD BLDG B #214

husiness activity in Tennessee.
221300

cty GLEN ELLYN

Date Tennassea .
Operations Began If you use a paid

preparer and do not

want forms mailed to
you next year, check box

stae L1, 7P code 60137 1/01/2005 [atright
SCHEDULE A — COMPUTATION OF FRANCHISE TAX
1 Total net worth from Schedule F1, Line 5 or Schedule F2, LINE 3. . oo ovvvveees i e eaeiieaaninns 1 ~-97,368.
2 Total real and tangible personal property from Schedule G, Line 15 .. .......iiiieiieniinccnnarnnn, 2 283,758,
3 Franchise tax (256 ¢ per $100.00 or major fraction thereof on the greater of Lines 1 or 2;
NI BT100,000 . L\ v ottt e et e et et e e e e e e e e e e e e e e et et e e s 3 709,
SCHEDULE B — COMPUTATION OF EXCISE TAX
4 Income subject to excise tax from Schedule J, Lna 31, ... oo 4 -310,898.
5 Excise tax (6. 50 % of LINe 4 ...t e 5
6 Add; Recapture of excise tax credit from Schedute T, Part 2. ... i 6
7 Netexcisetax due (LineSplus Line 6Y. . ... 0 e 7
SCHEDULE C — COMPUTATION OF TOTAL TAX DUE OR OVERPAYMENT
8 Total Franchise and Excise taxes — Add Lines3and 7................coiieiiennns 8 709.
9 Deduct: Total credit from Schedule D, Line 7 (cannot exceed Line 8) ................ 9
10 Sublotal: Line 8 Jess Line 9 (if Line 9 exceeds Line 8, enter O here). ................. 10 709,
11 Deduct: Total payments from Schedule E, Line 7. ... Lkl
12 Penally (5% for each 30-day period of delinquency not to exceed 25%; minimum penalty is $15)......... 12
13 Interest ( % per annum on taxes unpaid by the due date). ....... ... ... oo 13
14 Penalty on estimated franchise, excise tax payments. ... ... oo 14
15 Interest on estimated franchise, excise tax payments. ... o i 15
16 Total amount due (overpayment) — Add lines 10, 12, 13, 14, and 15, less Line 11................oveess 16 709,

If overpayment reported on Line 16, complete A and/for B:

A | ] credit to next year's tax .. $

B [ ] Refund... $

POWER OF ATTORNEY— Check
YES if this 1axE_ayer's sighature
certifies that this lax pre‘p1arer has
the authority to exscute this form on
behalf of the taxpayer and is
authorized to receive and inspect
confidential tax information and to
perform any and all acts relating to

respective tax matters. ’_] YES

Under panalties of perjury, | declare that | have examined this report, and to the best of my knowledge and baetief, it is true, correct, and complete.

s Signat Date Tille
J TERS 353-62-4026 "f/?/[)? (630) 469-6388
apdrer's Signature Praparer's SSN T Date Telaphone
FFREY J WATERS CPA 36-4241612
800 ROOSEVELT RD BLDG C # 114 GLEN ELLYN IL 60137-5838
Fraparer's Addrass Gity State ZIP Code

RV-R0011001

Remit amount en Line 16, payable to:

FOR OFFICE
USE ONLY M

TEHHESSEE DEPARTMENT OF REVENUE
Andrew Jackson State Office Buitding
500 Deaderick Street, Mashville, TN 37242

TNCZ0812L 11/20/06

17031531934415320060101200L12310120000000000000000000000000000000002




1032 Page 2
CARTWRIGHT CREEK L.L.C. 319344153
Schedule D — SCHEDULE OF CREDITS
1/ Gross Premiums tax credit (cannot exceed Schedule C, Line 8). . ................... 1
2 Tennessee Income Tax {cannot exceed Schedule B, Line B). ....................... 2
3 Day Care Credit from Schedule W, Line 18/LIHTC from Schedwle ¥, Line 3........... 3
4 Induslrial Machinery Credit from Schedule T, Line 11............oooioi s 4
6§ Jobs Tax Credit from Schedule X, Line 28............ .0 i 5
6 Jobs Tax Credit computed in accordance with T.C.A. Section 67-4-2109 {c)(D)(Hyor ¢} . .. ......... .. .. 6
7 Tofal Credit — Add lines 1 through & (Enter here and on Schedule C, Line 9). . .. vien e ... 7
Schedule E ~ SCHEDULE CF PAYMENTS
1 Overpayment from previous year ifavailable. .............. ... ... o i 1
2 First guarteriy estimated payment .. ... ... o 2
3 Second quarterly estimated payment.. ... oo 3
4 Third quarterly estimated payment. . ... ... e 4
5 Fourth quarterly estimated payment. . ........... oo o i 5
6 Extensionpayment ... .. . . e 6
7 Total payments — Add lines 1 tiwough 6 (Enter here and on Schedule G, Line 11} .. ... o0 u e i s e 7
COMPUTATION OF FRANCHISE TAX
Schedule F1 — NON-CONSOLIDATED NET WORTH
1 Net Worth (total assets less total Habiles) . . ... ... oo e 1 -97, 368,
2 Indebtedness to or guaranteed by parent or affiliated corporation......... ... ..o 2
3 TOlA RS T AN 2. ettt ettt e e e e 3 -97,368.
4 Ralio (Schedules N, O, P, or Rif applicable or TO0%). ..ottt et 4 100.0000 %
5 Tolal — Line 3 multiplied by Line 4 (Enter here and on Schedule A, Line 1) ... ... oo iiiir e ., 5 -97,368.
Schedule F2 — CONSOLIDATED NET WORTH
1 Consolidated Net Worth (total assets less total liabilities). .. ... .o o i i e 1
2 Ralio (Schadute 1T70NC OF 1708 ) ..ottt et et et et e 2 %
3 Total — Line 1 multiplied by Line 2 (Enter here and on Schedule A, Line 1). . ... ... .. .. . . .0 iviviens 3

NOTE: Schedule F2 is to be completed only if the consclidated net worth election has been made.

Schedule G — DETERMINATION OF REAL AND TANGIBLE PROPERTY

BOOK VALUE CF PROPERTY OWNED — Cost less accumulated depreciation

In Tennessee

I 2 < T 1
2 Buildings, leaseholds, and Improvements. . ... ... i e e 2
3 Machinety, equipment, furniture, and fIXWIES .. ... .o o 3 283,758,
4 AUOMODbIlES AN BUCKS. ..ttt i e e e e e 4
5 Prepaid supplies and other tangible personal property (Attach schedule). ... 5
6 Share of partnership real and tangible properly provided that the partnership does not file a return
(ATIACN SCNBAUIE Y . . . i it e e e e e [
7 Invenlories ant WOrK iN PROGIESS . ... vttt e e 7
a Deduct exempt inventory in excess of $30 million (Section 67-4-2108(a)@)(BY). ... ... .o i e 7a
8 Deduct value of certified pollution cantrol equipment (Include copy of certificate (Section 67-5-604)) .......... B
9 Deduct exempt required capital investments (T.C.A. Section 67-4-2108@)G}GY. ...... ..ot 9
10 SUBTOTALS — Add lines 1 through 7, less Line 7athrough Line @ ... i i 10 283,758,
Rental Value of Property Used but not Owned (A) (B) {C)
Net Annual Rental Paid for: In Tennessee
1 Re@l PrOPeItY. ..ottt e e %8 1
12 Machinery and equipment used in manufacturing and processing ....... %3 12
13 Furniture, office machinery, and equipment. . ..., X2 13
14 Delivery or mobile equipment .. ... oi x1 14
15 TENNESSEE TOTAL — Add lines 10 - 14 (Enter total here and on Schedule A, Line 2} .. ................... 15 283,758,

TNCZO812L 11/20/06
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Page 3
TAXABLE YEAR TAXPAYER NAME ACCOUNT NOJFEIN/SSN
2006 CARTWRIGHT CREEK L.L.C. 319344153
‘ COMPUTATION OF EXCISE TAX
Schedule J-1 —~ COMPUTATION OF NET EARNINGS FOR ENTITIES TREATED AS PARTNERSHIPS
1 Ordinary Income or Loss from Federal Ferm 1065, Line 22, plus any intangible expense to an affiliated
business entity deducted for federal Fax PUIPOSES .. ...t ettt ettt e e 1 -191,112,
Additions:
2 Additional income items specifically altocated to partners, including guaranteed payments to partners
(Fedaral 1085 = Sehaaile K . ... . o o ittt et it ateteete i ae et a et et e a e e 2 5,075,
3 Any net loss or expense received from a 'pass-through’ entity subject to and paying the excise tax, or any net lass or expense distributed to
a publicly traded REIT (include schedule of entities and FEINS) . ... o oo oo i
4 Tolal — Ad INEs 1, 2, a0 3. ... it e e e e 4 ~-186,037,
Deductions;
5 Additional expense items specifically allocated to partners (Federal 1065 — Schedule K)..................... 5
6 Amount subject to self-employment taxes distributahle or [Paid to each partner or member net of medical insurance gxayments previcusly
deducted to delermine Ordinary Income (Loss) on Form 1065 {If negative, enter zero} {Include on Schedule K, Line 3)."................ 0.
7 Amount of contribution, not previously deducted, lo qualified pension or benefit plans of any partner or
member, including all IRC 481 plans flnclude onSchedule K, Line 3). ... i 7
8 Ang net gain or income received feam a 'pass-through' entity subject to and paying the excise tay, or any net gain or income tHstributed to a
publicly traded REIT {include schedule of entities and FEINSY. ... ..o e
9 Total deductions — Add lines S through B. . ..o oo e e 9
10 Total — Line 4 less Line 9 (Enter here and on Schedule J, Line 1), . .o e 10 ~186, 037,
Schedule J-2 — COMPUTATION OF NET EARNINGS FOR A SINGLE MEMBER LLC FILING AS AN INDIVIDUAL
Additions:
1 Business Income from Form 1040, Schedule C plus any intangible expense o an affitiated business entity . ... 1
2 Business Income from Form 1040, Schedule D plus any intangible expense to an affiliated business entity . ... 2
3 Business Income from Form 1040, Schedule E plus any intangible expense to an affiliated business entity . ... 3
4 Business Income from Form 1040, Schedule F plus any intangible expense to an affiliated business entity. ..., 4
B Busingss INCome from Form 4707 oot e e e e 5
6 Other: Form CSchedule e e 6
7 Any net loss or expense received from a 'pass-through' entity subject to and paying the excise tax (include schedule of entities and FEINs) .. 7
8 Total — Add lines 1 Hrougn T .o o i e e s a
Deductions:
9  Amount subject to self-employiment taxes distributable or paid to the singte member (If negative, enter zerc}
(Include on Schedule K, LiNe 3) ... .. o i e e e
10 Any net gain or income received from a ‘pass-through' entity subject to and paying the excise tax {include schedule of entities and FEINs) .. 10
11 Total deductions — Add iNBS 9 and 10 .. .. .. it e e e "
12 Total — Line 8 less Line 11 (Enter here and on Schedule J, Line 1), .. ... .. i 12
Schedule J-3 --COMPUTATION OF NET EARNINGS FOR ENTITIES TREATED AS SUBCHAPTER S CORPORATIONS
1 Ordinary Income or Loss from Federal Form 11205, Line 21 plus any intangible expense to an affiliated
business entity deducted for federal tax pUIPOSES . ... .. it i e e 1
Additions:
2 Income items to extent includable in faderal income were it not for *S* status election (Fed 11208 — Schedule K)................. ... 2
3 Any net loss or expense received from a ‘pass-through' entity subject to and paying the excise tax, or any net loss or expense distributed to
a publicly traded REIT {include schedule of entities and FEINSY ... ... .. oo
4 Tolal = Add iNes 1, 2 and B .. it e e e 4
Peductions:
5 Expense items to extent includable in federal expenses were it not for 'S' status election (Fed 11208 — Schedule K) .. ... ............. 5
6 Ang net ?ain or income received from a 'pass-through’ entily subject to and paying the excise tax, or any net gain or income distribuked to a
publicly traded REIT (include schedute of entities and FEINS). ... . ... .. . e
7 Total deductions = Add HNBS 5 AN0 B .. vu vt s s e e e s 7
B Total — Line 4 less Line 7 (Enter here and on Schedule J, Line 1), . . oo v 8
Schedule J-4 — COMPUTATION OF NET EARNINGS FOR ENTITIES TREATED AS CORPORATIONS AND 'OTHER' ENTITIES
Enter the amount of income (loss) from the applicabte federal return to Schedule J, Line 1
1 Federal Form 1120 — Line 28 (Taxable income or loss before net operating loss deduction and special
deductions) plus any Intangible expense to an affiliated business enlity deducted for federal tax purposes. .. .. 1
2 Federal Form 990-T, Line 30 (unrelated business laxable Income). . .......... ..o o 2
3 Other: Form COChedUIE e e 3
Additions:
4 Any net loss or expense received from a 'pass-through' entity subject to and paying the excise tax, or any net loss or expense distributed to
a publicly traded REIT (include schedule of entities and FEINSY .. ... ovv oo 4
Deductions:
5 Ang net t};ain or income received from a ‘pass-tirough entity subject to and paying the excise tax, or any net gain or incoms distributed i a
publicly traded REIT {include schedule of entities and FEINS). . ... ..o oo 5
6 Total — Lines 1 through 4 less Line 5 {(Enter here and on Schedule J, Line 1). ... .. ... o0ooiiiiieriennnn. s 6

TNCZ0834L 12/29/06
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CARTWRIGHT CREEK L.L.C.

319344153 Page 4

Schedule J — COMPUTATION OF NET EARNINGS SUBJECT TO EXCISE TAX

1' Federal income or toss (Enter amount from Schedule J-1, J2, J-3,0r J-44) ... oo, 1 -186,037.
ADDITIONS!
2 Any depreciation under the provisions of IRC Section 168 not permitted for excise lax purposes due lo
Tennessee permanently decoupling from federal bonus depreciation and any expense/deprecation deducted
as a result of 'safe harbor' lease elections, (attach schedule).......... .. . oo 2
3 Any deduction for domestic production actvities under the provisions of IRC Seetion 199 ... 3
4 Any gain on the sale of an asset sald within twslve months after the date of distribution to a nontaxableentity. . ............. ... ... 4
5 Tennessee excise tax expense (lo the extent reported for federal purposes). ... 5
6 Gross premiums tax deducted in determining federal income and used as an excise tax credit............... 6
7 Interest income on obligations of states and their political subdivisions, less allowable amortization........... 7
8 Depletion not based on actual recovery of cost. ... ... o 8
8 Conltribution carryover from prior Period(S). . ... oo e e e 9
10 Capital gains offset by capital loss carryover or carryback. . ... o 10
11  Excess fair market value over book value of property donated . ... "
12 Total additions — Add lines 2 through 10, ..o e 12
DEDUCTIONS:
13 Any depreciation under the provisions of IRC Section 168 permitted for excise tax purposes due to
Tennessee permanently decoupling from federal bonus depreciation ..., 13
14 Ary excess gain (or loss) from the basis adjustment resulling from Tennessee permanently decoupling from
federal bonus depreciation. . . ... . o e 14
15 Any loss on the sale of an asset sold within twelve months after the date of distribution to a nontaxableentity. . .................... 15
16 Dividends received from corporaticns, at least 80% owned (atlach schedule). . ............... ... 16
17 Contributions in excess of amount allowed by federal government. ............ ... .. oo o, 17
18 Donations to Qualified Public School Support Greups and nonprofit organizations. ...................... .0 18
19 Portion of current year's capital loss not included in federal taxable income ........ ... oo 19
20 Any expense other than income taxes, not deducted in determining federal taxable income for which a credit
against the federal income tax is allowable . ... .. o 0 o 20
21 Any income included for fecderal tax purposes and any depreciation or other expense that could have been
deducted for 'safe harbor' lease elections (attach schedule) . ... o 21
22 Nonbusiness eamings — Schedule M, Line 8... ... . o e 22
23 Intangible expense lo an affiliated business entity (Intangible expense disclosure form MUST be completed
to avoid the adjustment provided in TCA Section 67-4-2000(e)(3)). ... ..o i oo 23
24 Intangible income from an affilialed business entity if the corresponding intangible expense has nol been
disclosad or has been disallowed . ... . s 24
25 TOTAL deductions — Add lines T3 through 24, . ... . i i i e e 25
COMPUTATION OF TAXABLE INCOME:
26 Total Business Income (Loss) — Add lines 1 and 12, less Line 25 (if loss, complete Schedule K) ............. 26 -186,037.
27 Apportionment Ratio (Schedules N, O, P, or R if applicable or 100%). ... 27 100.0000 %
28 Apportioned business income (Loss) (Line 26 multiplied by Line 27) . ... 28 -186,037.
29 Add: Nonbusiness earnings directly allocated to Tennessee (From Schedule M, Line ). ................... .. 29
30 Deduct: Loss carryover from prior years (From Schedule Uy.. ... 30 124,861,
31 Subject to excise tax (6. 50 %) (Line 28 plus Line 29, less Line 30) (enter here and on Schedule B, Line 4). .. 31 -310,898.
Schedule K - DETERMINATION OF LOSS CARRYOVER AVAILABLE — See Rule 1320-6-1-.21 of Departmental Rules and Regulations
1 Net 1025 from SChedule J, Line 26 . . .o\t e et et et e ettt e 1 -186,037.
ADD:
2 Amounts reported on Schedule J, lines 16 and 22. . ... ... 2
3 Amounts reported on Schedule J-1, lines 6 and 7, and Schedule J-2, Line 9..................oo 3
4 Reduced loss — Add lines 1 through 3 (if net amount is posilive, enter'0%............coiiiii i 4 -186,037.
5 Excise Tax Ratio (Schedules N, O, P, or R if applicable or 100%) . ... 5 100.0000 %
6 Current year loss carryover available (Line 4 multiplied by Line ), ..o ovvve i i 6 -186,037.

Schedule L — FEDERAL INCOME REVISIONS

Year 1 Original Net Income 2 Net Income 3 Increase (Decrease)
on Federal Return Corrected in Net Income

4 Increase (Decrease)
Affecting Excise Tax

TNCZ0834L 12/29/06
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2006 CARTWRIGHT CREEK L.L.C.

319344153

SCHEDULE U and V — LOSS CARRYOVER/INDUSTRIAL MACHINERY CREDIT CARRYOVER
" NOTE: SCHEDULES U AND V ARE NOT REQUIRED TO BE FILED WITH THE RETURN, These schedules may be used as a worksheet

to compute the amount of net operating loss carryover andior industrial machinery credit carryover available.

IMPORTANT INFORMATION APPLICABLE TO LOSS CARRYOVER

1 Any net operating loss incurred for fiscal years ending on or after 1-15-84 may be carried forward fifleen (15) years as a net

operating loss carryover,
2 COMBINED RETURN — UNITARY GROUP OF FINANCIAL INSTITUTIONS:

Any net operating loss incurred by a member of the unitary group which has been appertioned to Tennessee in a year prior to filing
a combined return may be carried forward seven (7) years as a net operating loss carryover by the unitary group. A net cperating
loss incurred by a unitary group of financial institutions computed on a combined basis may be carried forward fifteen (15) years by

the unitary group.
Reference: Section 67-4-2006(c), Tennessee Code Annotated.

SCHEDULE U — SCHEDULE OF LOSS CARRYOVER

Period For Original
ver | e | eurer st Expied Losg Carover
1 12/05 124,861, 124,861,
2
3
4
5
6
7
8
9
10
1
12
13
14
15
Total Amount (Transfer to Schedule J, Line 30). . ..o\ i e e 124,861,

SCHEDULE V — SCHEDULE OF INDUSTRIAL MACHINERY CREDIT CARRYOVER

IMPORTANT INFORMATION APPLICABLE TO INDUSTRIAL MACHINERY CREDIT CARRYOVERS

Any unused credit incurred for fiscal years ending on or after 3-15-82 may be carried forward in any tax period for up to fifteen (15) years.

Reference: Section 67-4-2009(@){(c), Tennessee Code Annotatad.

Petiod For Original
Year Ended Return or Used In

(MMIYY) As Amended Prior Year(s) Expired

Industrial Machinery
Credit Carryover
Available

00 [~ 1oy |n |4 | [N [~

L+

—
[

-
—

-
jan

-
L

-
-

-
(%]

Total Amount (Transfer to Schedule T,Lined). . .. ... ..o 0 i i

TNCZIT0IL 11/10/06
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INC Tennessee Department Of Revenue

250 Individual Income Tax Return
Filing Period [Due Date
Baginning:
1-01-06 4-15-07
Ending: Account Nurnber
12-31-06

CARTWRIGHT CREEK L.L.C,

800 ROOSEVELT RD BLDG B #214
GLEN ELLYN, IL 60137

Please mail payments fo:

Tennessee Department of Revenue
Andrew Jackson State Office Building
500 Deaderick Street

Nashville, TN 37242-0300

Developer's Code

If this is an AMENDED RETURN,
please check the box at right

1032

YOUR SSN:

SPQUSE'S SSN:

FEIN: 20-1899950

Because a portion of the tax goes back 1o the cily or county of residence, please
|mede the county and city (if within an incorporated municipalily) of the taxpayer's
eqal residence on the lines below.

County
city GLEN ELLYN

AFFIDAVIT FOR EXEMPTION

For tax years heginning January 1, 2000, any person 65 years of age or older having a total annual income derived from any
and all sources of $16,200 or less, or any persons who file a joint return and either spouse is 65 years of age or older having
a total annual joint income derived from any and all sources of not more than $27,000 m;Lajy ualify for a total exemption from
income tax. IF YOU QUALIFY FOR THE EXEMPTION, DO NOT COMPLETE THE SCHED Lg

S BELOW, CHECK THE BOX AT

RIGHT AND SIGN RETURN ON PAGE 2 .. ..ottt i s e ettt ettt bt e sttt sr st ittt it s e e aneanns >
CHECK ALL BOXES WHICH APPLY:
1 Single 6 Blind (yourself) 9 Partnership
2 Married Filing Jointly 4 Quadriplegic {yourself) 7 Blind 10 X Limited Liability
3 Married Filing Separately 5 Quadriplegic (your spouse) Company
{enter spouse's SSN ahove) (your spouse) 8 Trust 1 Estate
ROUND TO THE NEAREST DOLLAR
TAX COMPUTATION '
1 GROSS TAXABLE INCOME (From Schedule A). ... i 1 5,075,
SUBRTRACT 0O _[ 1,250 if singte or married filing separatel
2 SUBTR EXEMPTION %2,500 if married filing jointly. g . p ..... y ................ 2 1,250.
3 AMOUNT SUBJECT TO TAX (Line TlessLine2)................... 3 3,825,
4INCOME TAX (6% of Line 3). ... .o oo 4 230.
5 ENTER: Amount paid with extension request and/or prepayment(s) ...................., 5 0.
If filed late, compute penally at 5% of the tax (Line 4 minus Line 5)
6 PENALTY for each 1 to 30 DAY PERIOD for which TAX IS DELINQUENT (Total
penalty NOT TO EXCEED 25%). Minimum penally is $15 regardless
of the amount of tax due or whether there is any tax due. ................ 6 0.
If filed |ate, compute interest at 12.00% per annum on the tax (Line 4 '
7 INTEREST {minus Line 5) from the due date of pa;ngent tothedatepaid............. 7 0.
8 TOTAL AMOUNT DUE (Add Lines 4, 6, and 7, sublract Line B). ..o n, 8 230.
9 REFUND (If Line 5 exceeds total of Lines 4, 6, and 7, enter overpayment here)........... 9 0.

RV-R0003501

FOR OFFICE
USE ONLY »

TNIAOTERL  12/01/05

25042000000000020060101200612310120000000000000142018%995000000000002




CARTWRIGHT CREEK L,L.C.

1032

20-1899950 Page 2

If taxpayer spouse is deceased, enler dale
of death.

Enter taxpayer's phone number below

SCHEDULE A — TAXABLE DIVIDENDS AND INTEREST

List taxable dividends from all sources, including holding companies
and mutual funds. List all bonds, notes, mortgages and other taxable
interest. (See instructions on separate sheet for examples and
explanations of taxable income.)

Please round to the nearest dollar

SCHEDULE B — NON-TAXABLE DIVIDENDS AND INTEREST
DIVIDENDS from national and Tennessee chartered bank stock,
credit unions, building or savings and loan companies, Tennessee
licensed insurance companies, and cemetery companies. INTEREST
on bonds of the U.S. Government and its agencies, Tennessee
bonds, interest from credit unions, certificates of deposit, accounts
not represented by a written instrument, passbook accounts, savings
accounts, bank money market accounts, 'NOW' accounts, and

Dividends: ) el . .
commercial paper maturing in 6 months or less. (See instructions on
separate sheel for examples and explanations of nontaxable income.)

Please round to the nearast dellar
Dividends:

Interest: Interest;

From Federal Schedule K 5,075,

Total 5,075,

GROSS GROSS

TAXABLE ™ 5,075. NON-TAXABLE P 0.

INCOME INCOME

Enter on Line 1
on page 1 also,

Remit amount calculated on Line 8 (Page 1)

Under penalties of perjury, | declare that | have axamined this report, and o the best of my knowledge and
belief, it is true, correct and complete,

Spouse's Signature Date

"{/7/07 (630) 469-6388

Taxp 's Siggature
MTERS
¥

;ﬂaréfﬁignaiure Date Telephone
JEFFREY J WATERS CPA
800 ROOSEVELT RD BLDG C # 114
GLEN ELLYN, IL 60137-5839
Proparar's Name and Address Federal ID : 36-424 1 6 12

TMIAO1 12L

12/01/06
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INC Tenn_es;;ee Derartment Of Revenue
250 Individual Income Tax Return

Filing Period Due Date
Beginning:
1-01-06 4-15-07
Ending: Account Number
12-31-06

CARTWRIGHT CREEK L.L.C.

800 ROOSEVELT RD BLDG B #214
GLEN ELLYN, IL 60137

Please mail payments to:

Tennessee Department of Revenue
Andrew Jackson State Office Building
500 Deaderick Street

Nashville, TN 37242-0300

Developer's Code

If this is an AMENDED RETURN,
please check the box at right

1032

YOUR SSN:

SPQUSE'S SSN:

FEIN: 20-1889950

Because a portion of the tax goes back to the city er county of residence, please
Provide the county and city (if within an incorporated municipality) of the taxpayer's
egal residence on the lines below.

County

City GLEN ELLYN

AFFIDAVIT FOR EXEMPTION

For tax years beginning January 1, 2000, any person 65 years of age or older having a total annual income derived from any
and afl sources of $16,200 or less, or any persons who file a joint return and either spouse is 65 vears of age or older having
a total annual joint income derived from any and all sources of nat more than $27,000 m? guallé for a total exemption from
income tax. IF YOU QUALIFY FOR THE EXEMPTION, DO NOT COMPLETE THE SCHEDULES BELOW. CHECK THE BGX AT

RIGHT AND SIGN RETURN ON PAGE 2. ... .ttt st ettt s et e ettt e et et e e e e e e ie e e ne v s >
CHECK ALL BOXES WHICH APPLY:
1 Single 6 Blind (yourself) 2 Partnership
2 Married Filing Jointly 4 Quadriplegic (yourself) 7 Blind 10 X Limited Liability
3 Married Fiting Separately B Quadriplegic (your spouse) Company
{enter spouse's SSN above) {your spouse) 8 Trust 17 Estate
ROUND TO THE NEAREST DOLLAR
TAX COMPUTATION
1 GROSS TAXABLE INCOME (From Schedule A} ... i neanns 1 5,075,
2 SUB 0 _[ 1,250 if single or married filing separately
TRACT EXEMPTION %2,500 if married filing jointly. .. ... i 2 1,250.
3 AMOUNT SUBJECT TO TAX (Line 1lessLine 2).................. I 3 3,825,
A4 INCOME TAX (6% of Line 3) .. ..o ee i 4 230.
5 ENTER: Amount paid with extension request and/or prepayment(s)..................... 5 0.
if filed late, comptite penally at 5% of the tax (Line 4 minus Line 5)
6 PENALTY for each 1 to 30 DAY PERIOD for which TAX (S DELINQUENT (Total
penalty NOT TO EXCEED 25%). Minimum penalty is $15 regardless
of the amount of tax due or whether there is any taxdue................ 6 0.
ERES If filed late, compute interest at 12,00% per annum on the tax (Line 4
7 INTEREST minus Line 5) fn?m the due date of pa;ment tothe date paid ............ 7 0.
8 TOTAL AMOUNT DUE (Add Lines 4, 6, and 7, subtract Line ). ..........oooveinin, B 230,
9 REFUND (If Line 5 exceeds tolal of Lines 4, 6, and 7, enter overpayment here} ......... 9 0.
RV-R0003501
FOR OFFICE
USE ONLY » TNIADTIZL  12/01/06

2504200000000002006010L200L12320120000000000000120149995000000000002




103z CARTWRIGHT CREEK L.L.C.

20-1899950 Page 2

If taxpayer is deceased, enter date of death. ... ..

If taxpayer spouse is deceased, enter dale
of death

Enter taxpayer's phone number below

SCHEDULE A — TAXABLE DIVIDENDS AND INTEREST

List taxable dividends from all sources, including holding companies
and mutual funds, List all bonds, notes, mortgages and other taxable
interest. (See instructions on separate sheet for examples and
explanations of taxable income.)

Please round to the nearest dollar

SCHEDULE B — NON-TAXABLE DIVIDENDS AND INTEREST

DIVIDENDS from natienal and Tennessee chartered bank stock,
credit unions, building or savings and loan companies, Tenrnesses
licensed insurance companies, and cemetery companies. INTEREST
on bonds of the U.S. Government and its agencies, Tennessee
bonds, interest from credit unions, certificates of deposit, accounts
not represented by a written instrument, passbook accounts, savings
accounts, bank money market accounts, NOW' accounts, and

Dividends; ) lards ! )
commercial paper maturing in 6 months or less. (See instruclions on
separate sheet for examples and explanations of nontaxable income.)

Piease round to the nearest dollar
Dividends:

Interest: Interest:

From Federal Schedule K 5,075,

Total 5,075,

GROSS GROSS
TAXABLE W= 5,075. NON-TAXABLE P 0.
INCOME INCOME

Enter on Line 1
on page 1 also.

Remit amount calculated on Line 8 (Page 1)

Under penalties of petjury, | declara lhat F have examined this repert, and to the best of my knowledge and
belied, it is lrus, correct and complete,

Taxpayer's Sigaature

JEFFREY J WATERS

Spouse's Signalure Dale

{630) 469-6388

Tax Preparer's Signalure Dale Telephone
JEFFREY J WATERS CPA
800 ROOSEVELT RD BLDG C # 114
GLEN ELLYN, IL 60137-5839
Preparer's Name and Address  Feaderal ID 36-4241612

TNIAOTI2L

12/01/06




Petition of Cartwright Creek, LLC to
Change and Increase Rates and Charges

Docket No. 09-00056
Cartwright Creek, LLC Response to Consumer Advocate’s First Discovery Reguest

Exhibit 5.1

Provided in Excel format on attached CD
Per Consumer Advocate Request



Petition of Cartwright Creek, LLC to
Change and Increase Rates and Charges

Docket No. 09-00056
Cartwright Creek, LLC Response to Consumer Advocate’s First Discovery Reguest

Exhibit 5.2

Provided in Excel format on attached CD
Per Consumer Advocate Request



Petition of Cartwright Creek, LLC to
Change and Increase Rates and Charges

Docket No. 09-00056
Cartwright Creek, LLC Response to Consumer Advocate’s First Discovery Reguest

Exhibit 7.1



Page

Jun 15, 2009 H
Cartwright Creek, LLC
1:00 pm Chart of Accounts
All Accounts
All Departments
Sub
Account # Account Description Account Type Type PSC-ThroughAcct
1.000 OUT-OF-BALANCE ERROR Current Assets P

101.000 Utility plant in service Fixed Assets P
104.000 Utility plant purchase or sold Fixed Assets P
105.000 Construction work in progress Fixed Assets P
108.000 A/D & amort of utility plant Fixed Assets P
114.000 Utility plant acquisition adj Fixed Assets P
121.000 Nonutility property Fixed Assets P
122.000 A/D & amort of nonutility prop Fixed Assets P
124.000 Utility investments Other Assets P
131.200 Fifth Third Bank - MMA Current Asset-Cash Cash P
131.300 Pinnacle - Deposit Acct (MMA) Current Asset-Cash Cash P
131.700 Pinnacle - Operating Current Asset-Cash Cash P
131.800 Union Planters - Operating Current Asset-Cash Cash P
131.900 Union Planters - MMA Current Asset-Cash Cash P
132,000 Special deposits QOther Assets P
133.000 Deferred Rate Case Expense Current Assets P
141.000 Customer accounts receivable Current Assets AR P
143.000 Acc provision for uncollectibl Current Assets AR P
151.000 Plant material & supplies Current Assets P
174.000 Misc current & accrued assets Other Assets P
182.000 Note Receivable - M.R.S. LLC Other Assets P
185.000 Permits - Waterbridge Other Assets P
186.000 Misc. deferred debits Other Assets p
187.000 Const in Process-Plant Upgrade pre-engin

Other Assets P
188.000 Deferred Rate Case Costs Other Assets P
190.000 Accum deferred income taxes Other Assets P
191.000 Accumlated tax credit Other Assets P
201.000 Common stock issued Equity P
204.000 Preferred stock issued Equity P .
211.000 Other contributed capital Equity P
212.000 Other contributed capital - tap fees

Equity P
215.000 Retained earnings (deficit) Retained Earnings P
216.000 Partners Capital - Sheaffer Equity P
217.000 Partners Capital - M.R.S. LLC Equity P
218.000 Proprietary capital Equity P

1



Page 2

Jun 19, 2009 Cartwright Creek, LLC
1:00 pm Chart of Accounts
All Accounts
All Departments
Sub
Account # Account Description Account Type Type PSC-ThroughAcct

224 000 Long Term debt - Reese/Steve Smith

Long-Term Liab, P
224100 Interest Due - Smith Prom Note Long-Term Liab. P
225.000 Note to Shareholder Long-Term Liab. P
231.000 Accounts payable Current Liab. P
232.000 Notes payable Current Liab, P
235.000 Customer deposits Current Liab. P
236.100 Accrued Franchise Tax Current Liab. P
236.200 Accrued Ad Valorem Tax Current Liab. P
236.300 Accrued Gross Receipts tax Current Liab. P
237.000 Accrued interest Current Liab. P
239.000 Payable to Sheaffer Inter. LLC Current Liah, P
240.000 Loan from Shareholders - Sheaffer

Current Liab. Shin P
241.000 Misc current & accrued liab Current Liab. p
252.000 Advances for construction Qther Liabilities P
253.000 Other deferred credits QOther Liabilities P
255.000 Accum deferred invest tax cred Other Liabilities P
265.000 Misc. operating reserves Other Liabilities P
271.000 Contributions in aid of constr Other Liabilities P
272.000 A/A contribution in aid of con Other Liabilities P
275.000 Pending tap - Madison Land Co. Other Liabilities P
281.000 Accum def inc tax - acc amort Other Liabilities P
283.000 Accum def inc tax - other Other Liabilities P
350.000 Utility Plant in Service Fixed Assets S
351.000 Organization Fixed Assets P.
352.000 Franchises Fixed Assets P.
353.000 Land & land rights Fixed Assets P.
354.000 Structures & improvements Fixed Assets P.
360.000 Collection sewers - force Fixed Asscts P,
361.000 Collection sewers - gravity Fixed Assets P,
362,000 Special collecting structures Fixed Assets P.
363.000 Services to customers Fixed Assets P.
364.000 Flow measuring devices Fixed Assets P. .
365.000 Flow measuring installations Fixed Assets P.
370.000 Receiving wells Fixed Assets P.
371.000 Pumping equipment Fixed Assets P,
380.000 Treatment & disposal equipment Fixed Assets P.
381.000 Plant sewers Fixed Assets P.
382.000 Outfall sewer lines Fixed Assets P.
389.000 Other plant & misc equipment Fixed Assets P.
360.000 Office furniture & equipment Fixed Assets P.
391.000 Transportation equipment Fixed Assets P,
393.000 Tools, shop & garage equipment Fixed Assets P,




Page 3

Jun 15, 2009 Cartwright Creek, LLC
1:00 pm Chart of Accounts
All Accounts
All Departments
Sub
Account # Account Description Account Type Type PSC-ThroughAcct
395.000 Power operated equipment Fixed Assets P.
398.000 Other tangible plant Fixed Assets P.
*#% WARNING: End Subtotal Account missing!

399.000 Utility plant in service offse Fixed Assets pP.
403.000 Depreciation Other Inc./Exp. P
406.000 Amort of utility plant aquisit Other Inc./Exp. P
407.000 Amortization exp - other Other Inc./Exp. P
408.000 Permits & Taxes other than income

Other Inc./Exp. P
409,000 Income taxes Income Tax Exp. P
409.200 Inc taxes, other income & dedu Income Tax Exp. P
412.000 Investment tax credits Income Tax Exp. P
419.000 Interest & dividend income Other Inc./Exp. P
420.000 Other Income-Gain refinance Other Inc./Exp. P
421.000 Nonutility income Other Inc./Exp. P
426.000 Misc. nonutility expense Other Inc./Exp. p
426.030 Dep of plant not used & useful Other Inc./Exp. p
426.050 Imprudent expenses Other Inc./Exp. P
426.060 Donations Other Inc./Exp. P
426.080 Penalities for violations Other Inc./Exp. P
427.000 Interest expense Other Inc./Exp. P
521.000 Flat rate revenues Sales P
521.100 Residential revenues Sales P
521.600 Other revenues Sales P
522.000 Measured revenues Sales P
522.200 Commercial revenues Sales P
524.000 Revenues from other systems Sales P
536.000 Other sewer revenues Sales P
701.000 Salaries & wages - employees Expenses P
703.000 Salaries & wages - officers, Expenses P .
710.000 Purchased sewage treatment Expenses P
711.000 Sludge removal expense Expenses p
715.000 Purchased power Expenses P
716.000 Fuel for power production Expenses P
718.000 Chemicals Expenses P
720.000 Materials & supplies Expenses P
730.000 Contractual services Expenses P
730.100 Engineering Expenses P
730.200 Plant Management Expenses P
730.300 Accounting Expenses P




Page 4

Jun 16, 2009 Cartwright Creek, LLC
1:00 pm Chart of Accounts
All Accounts
All Departments
Sub
Account # Account Description Account Type Type PSC-ThroughAcct

730.500 Repairs & Maint to plant Expenses P
730.600 Legal fees Expenses p
730.700 Consulting fees Expenses P
740.000 Rents Expenses P
750.000 Transportation expenses Expenses P
753.000 Telephone Expenses P
755.000 Insurance expenses Expenses P
758.000 Postage Expenses P
760.000 Rate Case Expense Expenses P
765.000 Regulatory commission expense Expenses P
770.000 Bad debt expense Expenses P
772.000 Interest Expense Expenses P
772.100 Interest Exp - Smith Note Expenses P
772.200 Interest on Bank of America Escrow

Expenses P
773.000 Bank charges Expenses P
775.000 Miscellaneous expense Expenses P
775.010 Industry dues & education Expenses P
775.030 Communication service Expenses P
775.050 Stockhoders' meeting expenses Expenses P
775.080 Directors' fees & expenses Expenses P
775.110 W/O expenditures for abandoned Expenses P
799.000 Operating expense offset Expenses p

* NOTE: These accounts are currently marked as inactive.




Petition of Cartwright Creek, LLC to
Change and Increase Rates and Charges

Docket No. 09-00056
Cartwright Creek, LLC Response to Consumer Advocate’s First Discovery Reguest
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Name of Respondent This Report is: Date of Report | Year of Report
Cartwright Creek LELC (successor to (1) __XX An Original (Mo, Da, Yr)
(2) A Resubmission 3/31/09 2008
INCOME STATEMENT
Ref
Account Name Page Water Sewer Other Total
(a) () © (d) ©) ®

Gross Revenue:

Residential 190,441 - 190,44 |

Comiercial - 54,137 - 54,137

Industrial - - - -

Multi-Family - - - -

Tap Fee - - -

Other (Late Fees) - 1,359 - 1,359

Other (Please Specify) - - - -

Other (Please Specify)

Total Gross Revenue

Operation & Maint. Expense W3/83 371,448 - 371,448
Depreciation Expense F-5 17,850 - 17,850
Amortization Expense - - - -
Other Expense (TDEC Permitting) - 10,784 - 10,784
Other Expense (LLC pers inc/reg. Fee - },267 - 1,267
Taxes Other Than Income F-7 - 17,049 - 17,049
Income Taxes F-7 - - -

Total Operating Expenses

Net Operating Income

Other Income:
Nonutility Income
Other (Interest Income)
Other {Please Specify)
Other (Please Specify)
Other (Please Specify)
Total Other Income

Other Deductions:
Misc. Nonutility Expenses
Other (Interest Expenses)
Other (Please Specify)
Other (Please Specify)
Other (Please Specify)

Total Other Deductions

Net Income

(172,462)

. (222469)

(222,469)
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Name of Respondent
Cartwright Creek LLC (successor to Car;

Date of Report
{Mo, Da, Y1)
3/31/09

This Report is:
(1) XX An Original
(2) A Resubmission

Year of Report
2008
31-Dec-08

SEWER OPERATION & MAINTENANCE EXPENSE

N/A

Acct
No.

Deseription

(a)

Amount

(b)

701
703
704
710
711
715
716
718
720
730
740
750
7535
7635
770
775

Salaries & Wages - Employees
Salaties & Wages - Officers, Directors & Stockholders
Employee Pensions & Benefits
Purchased Sewage Treatment
Sludge Removal Expense
Purchased Power
Fuel for Power Production
Chemicals
Materials & Supplies
Contractual Services
Rents
Transportation Expense
Insurance Expense
Regulatory Connnission Expense
Bad Debt Expense
Miscellaneous Expenses
Total Sewer Operation & Maintenance Expense

63,392

26,208

10,354

3,161

225,468

4,936

19,805

707

1,795

10,623

SEWER CUSTOMERS

Customers
First of Year

(b)

Disconnections

()

Additions

(©)

Description

(a)

Customers
End of Year

(e)

Metered Customers:

Unmetered Customers
Total Customers

5/8 Inch

3/4 Inch

1.0 Inch

1.5 Inch

2.0 Inch

2.5 Inch

3.0 Inch

4,0 Inch

6.0 Inch

8.0 Inch

Other (Commercial)

Other (Please Specify)

Other (Please Specify)

OO 1 N B L B —
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Name of Respondent This Report is: Date of Report | Year of Report
Cartwright Creek LLC (successor to ((1) _ XX An Original (Mo, Da, Y1)
(2) A Resubmission 3/28/08 2007
INCOME STATEMENT
Ref
Account Name Page Water Sewer Other Total
(a) (b) (c) () (e} U]

Gross Revenue:

Residential 186,189 - 186,189

Commercial - 53,428 - 53,428

Industrial - - - -

Multi-Family - - - -

Tap Fee - - -

Other (Late Fees) - 1,068 - 1,068

Other (Please Specify) - - - -

Other (Please Specify) - -

Total Gross Revenue

Operation & Mainf, Expense W3/53 316,522 - 316,522
Depreciation Expense F-5 29,342 - 29,342
Amortization Expense - - - -
Other Expense (TDEC Permitting) - 2,500 - 2,500
Other Expense (Please Specify) - - - -
Taxes Other Than Incomne F-7 - 11,964 - 11,964
Income Taxes F-7 - - - -

Total Operating Expenses

Net Operating Income

Other Income:
Nonutility Income
Other (Interest Incoime}
Other (Please Specify)
Other (Please Specify)
Other (Please Specity)
Total Other Income

Other Deductions:
Misc. Nonutility Expenses
Other (Interest Expenses)
Other (Please Specify)
Other (Please Specity)
Other (Please Specify)

Total Other Deductions

Net Income
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Name of Respondent This Report is: Date of Report|Year of Report
Cartwright Creek LLC (successor to Car{(1) _ XX An Original (Mo, Da, Yr) 2007
(2 A Resubmission 3/28/08 31-Dec-07
SEWER OPERATION & MAINTENANCE EXPENSE N/A
Acct
No. Description Amount
(2) (b}
701 |Salaries & Wages - Employees -
703 |Salaries & Wages - Officers, Directors & Stockholders -
704|Employee Pensions & Benefits -
710|Purchased Sewage Treatment -
711|Studge Removal Expense 58,925
715|Purchased Power 23,369
716|Fuel for Power Production -
718|Chemicals 14,099
720|Materials & Supplies 21,632
730|Contractual Services 186,763
740|Rents -
750] Transportation Expense -
755|Insurance Expense 958
765|Regulatory Commission Expense 703
770|Bad Debt Expense -
775|Miscellaneous Expenses 10,071

Total Sewer Operation & Maintenance Expense

SEWER CUSTOMERS

Customers
First of Year

Q)]

Disconnections

(d)

Additions
©

Description

(a)

Customers
End of Year

(e)

Metered Customers:

Unmetered Customers
Total Customers

5/8 Inch - . _

3/4 Inch - - -

1.0 Inch - - -

1.5 Inch - . N

2.0 Inch - “ -

2.5 Inch - - -

3.0 Inch - - -

4.0 Inch - R N

6.0 Inch - N N

8.0 Inch - - -

Other (Commercial)

Other (Please Specity) - - -

Other {Please Specify)
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Name of Respendent

Cartwright Creek LLC (successor to Car

This Report is:

(1) XX An Qriginal
(2) A Resubmission

Date of Report
(Mo, Da, Y1)
4/27/07

Year of Report
2006
31-Dec-06

SEWLER OPERATION & MAINTENANCE EXPENSE

N/A.

Acct
No.

Description

()

Amount

()

701
703
704
710
711
715
716
718
720
730
740
750
755
765
770
775

Salaries & Wages - Employees

Employee Pensions & Benefits
Purchased Sewage Treatment
Sludge Removal Expense
Purchased Power

Fuel for Power Production
Chemicals

Materials & Supplies
Contractual Services

Rents

Transportation Expense
Insurance Expense

Regulatory Commission Expense
Bad Debt Expense
Miscellaneous Expenses

Salaries & Wages - Officers, Directors & Stockholders

Total Sewer Operation & Maintenance Lxpense

55,090

24,539

12,505

17,705

174,663

822

708

168

4,248

SEWER CUSTOMERS

Description

(a)

Customers
First of Year

(b)

Additions

()

Disconnections

(d)

Customers
nd of Year

(e)

Metered Customers:

5/8 Inch

3/4 Inch

1.0 Inch

1.5 Inch

2.0 Inch

2.5 Inch

3.0 Inch

4.0 Inch

6.0 Inch

8.0 Inch

Other (Commercial)

Other (Please Specity)

Other (Please Specify)
Unmetered Customers
Total Customers
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Nawe of Respondent This Report is: Date of Report | Yem of Report
Cartwright Creek LLC (successor to (1) _ XX An Oviginal (Mo, Da, Y1)
(2) A Resubmission 4/27/01 2006
INCOME STATEMENT
Ref
Account Name Page Water Sewer Other Total
() () © (@ (&) 0y

Gross Revenue:

Residentiat 185,867 - 185,867

Commercial - 53,225 - 53,225

Industrial - - - -

Multi-Family - - - -

Tap Fee - - -

Other (Late Fees) - 910 - 910

Other (Please Specify) - - - -

Other (Please Specify) - - - -

Total Gross Revenue z Wizt 7 E

Operation & Maint. Expense W3/83 290,449 - 290,449
Depreciation Expense F-5 29,342 - 29,342
Amertization Expense - - - -
Other Expense (1'DEC Permitting) « 4,268 - 4,268
Other Expense (Please Specify) - - - -
Taxes Other Than Income -7 - 10,786 - 14,786
Income Taxes F-7 - - - -

Total Operating Expenses = i 7 31484

Net Operating Income

Other Income:
Nonytility Income
Other {Interest Income)
QOther (Please Specify)
Other (Please Specify)
Other (Please Specify)
Total Other Income

Other Deductions:
Mise, Nonutility Bxpenses
Other (Interest Expenses)
Other (Please Specify)
Other (Please Specify)
Other (Please Specily)
Total Other Deductions

Net Income

i
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Petition of Cartwright Creek, LLC to
Change and Increase Rates and Charges

Docket No. 09-00056
Cartwright Creek, LLC Response to Consumer Advocate’s First Discovery Reguest

Exhibit 11.1
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Name of Respondent This Report is: Date of Report | Year of Report
Cartwright Creek LLC (successor to Cartwr{(1) _ XX An Original {Mo, Da, Y1)
(2) A Resubmission 3/31/20099 2008
COMPARATIVE BALANCE SHEETF Report Date:
Ref
Account Name Page Current Year | Previous Year
€Y (b} (c) (@M
ASSLETS
Utility Plant in Service (F01-105) F5/W1/S1 1,059,587 956,947
Accum. Depreciation and Amortization (108) F5/W2/52 849,782 831,932
Net Utility Plant ;
Cash 3,811 3,261
Customer Accounts Receivable (141) 3,383 2,304
Other Assets (Restricted Cash securing LOC) 240,100 240,000
Other Assets (Prepaid Insurance) 458 423
Other Assets {Deferred Rate Case Expensc) £7,125 0
Other Assets (Def, Permit Costs-Waterbricdge) 140,743 125,000
Total Assets =
LIABILITIES AND CAPITAL
Conmunon Stock Issued (201) E-6
Preferred Stock Issued (204) F-6
Other Paid-In Capital (211)
Retained Earnings (215) F-6 (1,952.458) (1,729,989)
Capital (Proprietary & Partnership-218) F-6 667,428 557,602
Total Capital :
Long-Term Debt (224) F-6 459,547 459,547
Accounts Payable (231) 15,970 34,886
Notes Payable (232)
Customer Deposits (235) 12,250 12,250
Accrued Taxes (236) F-7 [1,958 11,414
Advances Payable
Other Liabilities Accrued Interest 58,485 0
Other Liabilities (Due to Sheaffer) 191,953
Other Liabilities (Miscellaneous )
Other Liabilities (Please Specify)
Advances for Construction
Contributions In Aid Of Const.-Net (271-2) F-8 1,150,293

Total Liabilities

Total Liahilities & Capital
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Nanie of Respondent
Cartwright Creek LL.C (successor to Cartwr

This Report is:
(1) XX An Original

A Resubinission

Date of Report
{Mo, Da, Yr)
3/31/2007

Year of Report

2007

COMPARATIVE BALANCE SHEET

Rep_ort Date:

Ref
Account Name Page Current Year | Previous Year
(@) (b) © (d)
ASSETS
Utility Plant in Service (101-105) F5/W1/81 056,947 956,947
Accum. Depreciation and Amortization (108) F5/W2/82 831,932
Net Utility Plant
Cash 3,261 5,164
Customer Accounts Receivable (141) 2,304 2,804
Other Assets {(Restricted Cash securing L.OC) 240,000 244,577
Other Assets (Prepaid [nsurance) 423 375
Other Assets (Deferred Rate Case Expense) 0 0
Other Assets (Defeered Permii Express-Waterbridge) 125,000 125,000
Total Assets 53227
LIABILITIES AND CAPITAL
Common Stock Issued (201) F-6
Preferred Stock Issued (204) F-6
Other Paid-In Capital (211)
Retained Earnings (215) F-6 (1,729,989) (1,592,292)
Capital (Proprietary & Partnership-218) F-6 557,602 515,130
Total Capital
Long-Term Debt (224) F-6 459,547 409,572
Accounts Payable (231) 34,886 26,495
Notes Payable (232)
Customer Deposits (235) 12,250 12,250
Accrued Taxes (236) -7 11,414 10,829
Advances Payable
Other Liabilities Accrued Interest 0 0
Other Liabilities {Due to Vendor)
Other Liabilities (Miscellaneous )
Other Liabilities (Please Specify)
Advances for Construction
Contributions In Aid Of Const.-Net (271-2) F-8 1,150,293 1,150,293
Total Liabilities
Total Liabilitics & Capital

F-4
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Net Utility Plant

Cash

Customer Accounts Receivable (141)

Other Assets {Funds on Deposit in Lieu of LOC)

Other Assets (Prepaid Insurance)

Other Assets (Deferred Rate Case Expense)

Other Assets (Defeered Permit Express-Waterbridge)
Total Assets

LIABILITIES AND CAPITAL

Commen Stock Issued (201)

Preferred Stock [ssued (204)

Other Paid-In Capital (211)

Retained Earnings (215)

Capital (Propriotary & Parinership-218)
"Fotal Capital

Long-Term Debt (224)

Accounts Payable (231)

Motes Payable (232)

Customer Deposits {235)
Accrued ‘I'axes (236)

Advances Payable

Other Liabilities Accrued Interest
Other Liabilities (Due to Vender)
Other Liabilities (Miscellaneous )
Other Liabilities (Please Specify)
Advances for Construction
Contributions In Aid Of Const.-Net (271-2)
Total Liabilities

Total Liabilities & Capital

Name of Respondent This Report Is: Date of Report | Year of Report

Cartwright Creek LLC (successor to Cartwr|(1) _ XX An Qriginal (Mo, Da, Y1)

(2) A Resubmission 3/31/2007 2006
COMPARATIVE BALANCE SHEET Report Date:
Ref
Account Name Page Current Year | Previous Year
(@) ) (c) (@
ASSETS

Utility Plant In Service {101-105) F5/W1/81 956,947 956,947
Accum, Depreciation and Amortization (108) F5/W2/582 802 590 7’73248

F-6

F-0

F-6

(1,592,292)

(1491,418)] :

F-6 409,572 407,865
26,495 31,933

12,250 12,250

F-7 10,829 11,170
0 0

183033
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Petition of Cartwright Creek, LLC to
Change and Increase Rates and Charges

Docket No. 09-00056
Cartwright Creek, LLC Response to Consumer Advocate’s First Discovery Reguest

Exhibit 13.1



Cartwright Creek LLC
Analys of Purchased Water Expense
For the Period 2004 through April 2009

CITY OF FRANKLIN WATER

SVC END
DATE

11/16/2004
12/16/2004
1/18/2005
2/16/2005
31712005
4/18/2005
5/17/2005
6/16/2005
7/18/2005
8/16/2005
9/16/2005
10/18/2005
11/17/2005
12/16/2005
1/18/2006
2/16/20086
3M7/2008
4/18/2006
5/17/2006
6/16/2006
7/18/20086
8/16/2006
9/18/2006
10/17/2006
11/16/2006
12/18/2006
1/18/2007
2/16/2007
3162007
4/17/2007
5/17/2007
6/18/2007
711712007
8/16/2007
9/18/2007
10/17/2007
11/15/2007
12/16/2007
1/14/2008
2/15/2008
3M712008
4/16/2008
5/16/2008
6/17/2008

GALLONS

USED

265,000
341,000
400,000
327,000
342,000
384,000
327,000
361,000
373,000
330,000
399,000
224,000
186,000
184,000
210,000
176,000
254,000
303,000
279,000
201,000
313,000
284,000
319,000
280,000
287,000
302,000
295,000
272,000
263,000
305,000
285,000
327,600
350,000
365,000
409,000
366,000
359,000
381,000
335,000
107,000
61,000
7,000
8,000
7,000

COsT

1,380.92
1,807.56
2,236.23
1,889.12
1,776.30
1,091.96
1,699.27
1,873.86
1,072.59
1,747.56
2,268.61
1,192.86
994.00
983.53
1,200.62
941,67
1,349.85
1,606.27
1,616.21
1,543.47
1,693.12
1,638.20
1,865.98
1,516.83
1,693.06
1,634.36
1,596.96
1,474.09
1,426.01
1,650.39
1,543.54
1,767.92
1,890.79
2,143.99
2,205.99
2,178.19
2,119.76
2,233.87
1,810.65
758.34
346.86
47.43
57.88
47.43

10of2
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Cartwright Creek LLC ibi
Analys of Purchased Water Expense Exhibit 13.1
For the Period 2004 through April 2009

CITY OF FRANKLIN WATER

SVC END GALLONS

DATE USED COST
7/16/2008 7,000 47.43
8/18/2008 15,000 96.37
9/17/2008 11,000 71.90
10/16/2008 11,000 71.90
11/18/2008 58,000 359.44
12/16/2008 10,000 65.78
1/16/2009 28,000 175.90
2/18/2009 11,000 71.90
37182009 5,000 35.19
4/16/2009 6,000 41.31
5/18/2009 3,000 22.95

20f2




Petition of Cartwright Creek, LLC to
Change and Increase Rates and Charges

Docket No. 09-00056
Cartwright Creek, LLC Response to Consumer Advocate’s First Discovery Reguest

Exhibit 14.1

Provided in Excel format on attached CD
Per Consumer Advocate Request



Petition of Cartwright Creek, LLC to
Change and Increase Rates and Charges

Docket No. 09-00056
Cartwright Creek, LLC Response to Consumer Advocate’s First Discovery Reguest

Exhibit 16.1

CONFIDENTIAL
UNDER SEPARATE COVER



Petition of Cartwright Creek, LLC to
Change and Increase Rates and Charges

Docket No. 09-00056
Cartwright Creek, LLC Response to Consumer Advocate’s First Discovery Reguest

Exhibit 25.1
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Petition of Cartwright Creek, LLC to
Change and Increase Rates and Charges

Docket No. 09-00056
Cartwright Creek, LLC Response to Consumer Advocate’s First Discovery Reguest

Exhibit 28.1

Provided in Excel format on attached CD
Per Consumer Advocate Request



Petition of Cartwright Creek, LLC to
Change and Increase Rates and Charges

Docket No. 09-00056
Cartwright Creek, LLC Response to Consumer Advocate’s First Discovery Reguest

Exhibit 29.1

Provided in Excel format on attached CD
Per Consumer Advocate Request
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