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PURE CYCLE CORPORATION
34501 East Quincy Avenue
Building 34, Box 10
Watkins, Colorado 80137
(303) 292-3456

April 2015
Dear Pure Cycle Shareholders:

Pure Cycle Corporation (“Pure Cycle”) and PCY Holdings, LLC, a wholly owned subsidiary of Pure Cycle (together
with Pure Cycle, the “Company”), have signed a purchase and sale agreement with Arkansas River Farms, LLC
(“Arkansas River Farms”), a newly formed affiliate of C&A Companies, Inc. and Resource Land Holdings, L.L.C.,
providing for the sale by the Company of approximately 14,641 acres of real property located in Bent, Otero and
Prowers Counties, Colorado, 25% of the Company’s mineral rights in the property, and certain water rights, including
18,448.44 shares of stock in Fort Lyon Canal Company (collectively, the “Arkansas River Assets”), to Arkansas River
Farms for approximately $53.0 million in cash, subject to such amendments thereto as the board of directors may
approve.

You are being asked to vote on the proposed transaction at a special meeting of Pure Cycle shareholders to be held on
May 15, 2015, at 10:00 a.m. Mountain Time at the offices of Davis Graham & Stubbs LLP, 1550 Seventeenth Street,
Suite 500, Denver, Colorado 80202. This letter and the attached notice of special meeting and proxy statement
describes the proposed sale in greater detail. You are urged to read these documents carefully and in their entirety.

The board of directors of Pure Cycle has determined that the proposed transaction is in the best interest of the
Company and its shareholders and unanimously recommends that you vote “FOR” the sale of the Arkansas River
Assets.

Your vote is important. If a shareholder fails to vote its shares of common stock, it will have the same effect as a vote
against this proposal.

Therefore, whether you own relatively few or a large number of shares of our stock, it is important that your shares be
represented and voted at the special meeting. If you are not attending the special meeting in person, you are urged to
vote via the Internet, by telephone, or by signing, dating and returning the enclosed proxy card in the enclosed
postage-paid envelope. Your cooperation is appreciated since a majority of the votes entitled to be cast must be
represented, either in person or by proxy, to constitute a quorum for the transaction of business at the special meeting
and approve the proposal.

On behalf of the board of directors and management, we thank you for your continued support.
Sincerely,
PURE CYCLE CORPORATION

/s/ Mark W. Harding
Mark W. Harding, President
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PURE CYCLE CORPORATION
34501 East Quincy Avenue
Building 34, Box 10
Watkins, Colorado 80137
(303) 292-3456

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
To be held on May 15, 2015

TO THE SHAREHOLDERS OF PURE CYCLE CORPORATION:

We will hold a special meeting of the shareholders of Pure Cycle Corporation, a Colorado corporation (“Pure
Cycle”). The meeting will be held on May 15, 2015 at 10:00 a.m. Mountain Time at the offices of Davis Graham &
Stubbs LLP, 1550 Seventeenth Street, Suite 500, Denver, Colorado 80202. The purposes of the meeting are to:

1. Approve the sale of approximately 14,641 acres of real property located in Bent, Otero and Prowers Counties,
Colorado, together with certain rights, easements, and benefits appurtenant to the land (including 25% of the
mineral rights), 45 shares of stock in Lower Arkansas Water Management Association, all water taps and rights to
acquire water taps associated with the land and the wells located on the land and certain water rights, including
18,448.44 shares of stock in Fort Lyon Canal Company (collectively the “Arkansas River Assets”), for approximately
$53.0 million in cash, pursuant to the purchase and sale agreement dated March 11, 2015, among Pure Cycle, PCY
Holdings, LL.C, a Colorado limited liability company wholly owned by Pure Cycle, and Arkansas River Farms,
LLC, a newly formed Colorado limited liability company affiliated with C&A Companies, Inc., a Colorado
corporation, and Resource Land Holdings, L.L.C., a Colorado limited liability company, subject to such
amendments to the purchase and sale agreement as may be approved by the board of directors.

2. Approve the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there
are insufficient votes at the time of the special meeting to adopt proposal 1.

3.Transact such other business as may properly come before the special meeting or any adjournments or
postponements of the special meeting.

Only shareholders of record of as of 5:00 p.m. Mountain Time on March 13, 2015, the record date for the special
meeting, will be entitled to notice of and to vote at the special meeting or any adjournments or postponements of the
special meeting.

Pure Cycle’s board of directors unanimously recommends that you vote “FOR” each of proposal 1 and proposal 2.

Your vote is very important. Whether or not you expect to attend the special meeting in person, we urge you to
submit a proxy as promptly as possible by (1) accessing the Internet website specified on your proxy card, (2) calling
the toll-free number specified on your proxy card or (3) marking, signing, dating and returning the enclosed proxy
card in the postage-paid envelope provided, so that your shares may be represented and voted at the special
meeting. If your shares are held in the name of a nominee or intermediary, please follow the instructions on the voting
instruction card furnished by the record holder.

BY ORDER OF THE BOARD OF DIRECTORS

/s/ Scott E. Lehman
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Scott E. Lehman, Secretary
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement contains forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Forward-looking statements

are all statements, other than statements of historical facts, included in this proxy statement that address activities,
events or developments that we expect or anticipate will or may occur in the future, such as statements about the
timing and consummation of the sale of the Arkansas River Assets, plans to terminate the purchase and sale agreement

if shareholder approval is not obtained, strategies for Pure Cycle after the sale of the Arkansas River Assets, and water
project investment opportunities. The words “anticipate,” “likely,” “may,” “should,” “could,” “will,” “believe,” “estimate
“plan,” “intend” and similar expressions are intended to identify forward-looking statements. Investors are cautioned that
forward-looking statements are inherently uncertain and involve risks and uncertainties that could cause actual results

to differ materially. Factors that could cause actual results to differ from projected results include, without
limitation: the possibility that we may be unable to obtain shareholder approval or the parties to the Purchase and Sale
Agreement may be unable to satisfy the other conditions to closing the proposed transaction; the proposed transaction
may involve unexpected costs; the risk factors discussed in Part I, Item 1A of our most recent Annual Report on Form
10-K; and those factors discussed from time to time in our press releases, public statement and documents filed or
furnished with the U.S. Securities and Exchange Commission. Except as required by law, we disclaim any obligation

to update publicly any forward-looking statements, whether as a result of new information, future events or otherwise.

99 <6
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PURE CYCLE CORPORATION
34501 East Quincy Avenue
Building 34, Box 10
Watkins, Colorado 80137
(303) 292-3456

PROXY STATEMENT FOR THE
SPECIAL MEETING OF SHAREHOLDERS
To be held on May 15, 2015

ABOUT THE SPECIAL MEETING

This proxy statement is being made available to shareholders in connection with the solicitation of proxies by the
board of directors of Pure Cycle Corporation (“Pure Cycle”) for use at the special meeting of shareholders of Pure Cycle
to be held at the offices of Davis Graham & Stubbs LLP, 1550 Seventeenth Street, Suite 500, Denver, Colorado
80202, on May 15, 2015, at 10:00 a.m. Mountain Time or at any adjournment or postponement thereof. This proxy
statement will be made available to shareholders on or about April [ ] 2015. The cost of soliciting proxies is being
paid by Pure Cycle. Pure Cycle’s officers, directors, and other regular employees may, without additional
compensation, solicit proxies personally or by other appropriate means.

Pure Cycle and PCY Holdings, LLC, a wholly owned subsidiary of Pure Cycle (together with Pure Cycle, the
“Company”), have signed a purchase and sale agreement with Arkansas River Farms, LLC (“Arkansas River Farms”), a
newly formed affiliate of C&A Companies, Inc. and Resource Land Holdings, L.L.C., providing for the sale by the
Company of approximately 14,641 acres of real property located in Bent, Otero and Prowers Counties, Colorado,
together with certain rights, easements, and benefits appurtenant to the land, including all improvements, all sand and
gravel, 25% of the Company’s mineral rights, and certain water rights, including 18,448.44 shares of stock in Fort
Lyon Canal Company, 45 shares of stock in Lower Arkansas Water Management Association, all water taps and
rights to acquire water taps associated with the land and the wells located on the land (collectively, the “Arkansas River
Assets”), to Arkansas River Farms for approximately $53.0 million in cash, subject to such amendments to the
purchase and sale agreement as may be approved by the board of directors.

The Arkansas River Assets generated $1,068,000 and $1,241,900 or approximately 35% and 67% of Pure Cycle’s total
revenues for the fiscal years ended August 31, 2014 and 2013, respectively. The sale represents 49% of Pure Cycle’s
market value, based on a closing share price of $4.46 on March 11, 2015. The assets being sold have a book value of
approximately $69 million, or 64% of Pure Cycle’s total assets as of November 30, 2014. Because of the significance
of the proposed transaction, Pure Cycle’s board of directors determined to seek shareholder approval of the transaction,
and the purchase and sale agreement requires Pure Cycle to hold a special meeting to consider the agreement and the

proposed transaction no later than 75 days after the date of the agreement. If Pure Cycle does not obtain shareholder

approval, it may terminate the purchase and sale agreement, subject to paying a termination fee of $1,000,000.

LR T3 29 ¢

As used in this proxy statement, the terms “Company,” “we,” “our,” and “us” refer to Pure Cycle and its subsidiaries.




Edgar Filing: PURE CYCLE CORP - Form PRE 14A

SUMMARY

The following is a summary that highlights information contained in this proxy statement. This summary may not
contain all of the information that may be important to you. For a more complete description of the purchase and sale
agreement and the sale of the Arkansas River Assets, we encourage you to read carefully this entire proxy statement,
including the attached annex.

The Parties to the Purchase and Sale Pure Cycle Corporation, a Colorado

Agreement corporation;
PCY Holdings LLC, a Colorado limited liability
company wholly owned by Pure Cycle; and
Arkansas River Farms, LLC, a newly formed
Colorado limited liability company affiliated
with C&A Companies, Inc., a Colorado
corporation, and Resource Land Holdings,
L.L.C., a Colorado limited liability company.

Principal Executive Office 34501 East Quincy Avenue
Building 34, Box 10
Watkins, Colorado 80137
(303) 292-3456

Description of Arkansas River Assets Our Arkansas River Assets consist of
approximately 14,641 acres of real property
located in Bent, Otero and Prowers Counties,
Colorado, together with certain rights,
easements, and benefits appurtenant to the land,
including all improvements, all sand and gravel,
25% of our mineral rights, and certain water
rights, including 18,448.44 shares of stock in
Fort Lyon Canal Company, 45 shares of stock in
Lower Arkansas Water Management
Association, all water taps and rights to acquire
water taps associated with the land and the wells
located on the land.

Reasons for the Sale of the Arkansas The sale price of the Arkansas River Assets

River represents an attractive value for the Company

Assets and its shareholders, and the net sale proceeds
will enable us to pay off all of our debt
(approxi—-mately $6 million), fund our
$6 million in commit—ments to the Water
Infrastructure Supply Efficiency (“WISE”) project
over the next six years and provide us with
funds for working capital and general corporate
purposes. The board of directors will consider
additional investments in water, wastewater,
infrastructure, and its Sky Ranch project.

10



Edgar Filing: PURE CYCLE CORP - Form PRE 14A

Proposal to be Considered at the Special To approve the sale of the Arkansas River

Meeting

Recommendation of the Board

Regulatory Approvals

Dissenters’ or Appraisal Rights

Assets pursuant to the purchase and sale
agreement to Arkansas River Farms for
approximately $53.0 million in cash, subject to
such amendments to the purchase and sale
agreement as the board of directors may
approve.

FOR the proposal regarding the sale of the
Arkansas River Assets to be considered at the
special meeting.

None.

None.

11
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Conditions to Completion of the Sale of Completion of the due diligence of the Arkansas River Assets to

the Arkansas River Assets

Rights to terminate the Purchase and
Sale Agreement

the satisfaction of Arkansas River Farms;
Shareholder approval of purchase and sale agreement;

Delivery by Arkansas River Farms of (i) the balance of the
purchase price, as adjusted pursuant to the purchase and sale
agreement and credited for the $1 million earnest money deposit;
and (ii) such other documents as may be reasonably be required to
complete the transactions contemplated by the purchase and sale
agreement;

all representations and warranties of the Company being true and
correct as of the closing;

Delivery by the Company of documents typical of a transaction of
this nature including (i) deeds with respect to the real property and
certain water rights; (ii) original certificates representing certain
water rights; and (iii) an assignment of all leases; and

Upon written request from Arkansas River Farms, the termination
by the Company of any leases that are terminable by it without
penalty as landlord under such leases.

By the Company:

- if Arkansas River Farms fails to perform any of its material
obligations under the purchase and sale agreement and fails to cure
within five business days of notice of such default;

- if we do not obtain shareholder approval of the purchase and sale
agreement, in which case we will be required to pay Arkansas
River Farms a termination fee of $1 million; or

- if the board of directors receives a superior proposal to acquire the
Arkansas River Assets and determines to accept the proposal;
however, Arkansas River Farms will have the right to negotiate
with the Company for a five business day period following notice
from the Company to Arkansas River Farms of such superior
proposal prior to the Company’s acceptance of such superior
proposal. If the board of directors terminates the purchase and sale
agreement pursuant to a superior proposal, the earnest money
deposit shall be returned, and we shall pay a termination fee of
$2.5 million to Arkansas River Farms.

12
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By Arkansas River Farms:

- if we fail to respond to objections by Arkansas River Farms to the
commitment for an owner’s extended policy of title insurance and
the survey within five business days of such objections;

- if it is not satisfied with the Arkansas River Assets following the
due diligence period;

- if we fail to perform any of our material obligations under the
purchase and sale agreement and fails to cure within five business
days of notice of such default;

- if any portion of the Arkansas River Assets is condemned, access
to the properties is taken or proceedings or negotiations therefor
are commenced prior to closing; or

- if any material damage (i.e., in excess of 2% of the purchase
price) occurs to the Arkansas River Assets between signing and
closing.

Voting Agreements Arkansas River Farms has entered into separate voting agreements
with the holders of 6,818,494 shares, or 28.37%, of the outstanding
common stock of Pure Cycle, pursuant to which certain directors
and a significant shareholder have agreed to vote in favor of the
sale of the Arkansas River Assets.

Interests of Executive Officers and None
Directors

of Pure Cycle in the Sale of

the Arkansas River Assets

QUESTIONS AND ANSWERS ABOUT VOTING PROCEDURES
AND THE SPECIAL MEETING

What is the purpose of the special meeting?

At the special meeting, shareholders are asked to act upon the matters outlined above in the Notice of Special Meeting
of Shareholders and as described in this proxy statement. The matters to be considered are (i) the approval of the sale
of our Arkansas River Assets pursuant to the purchase and sale agreement for $53.0 million in cash, subject to such
amendments to the purchase and sale agreement as may be approved by the board of directors, (ii) the approval of the
adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient
votes to adopt proposal 1 and (iii) such other matters as may properly come before the special meeting. Management
will be available to respond to appropriate questions.

What are the principal conditions of the proposed sale of the Arkansas River Properties?

14
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Arkansas River Farms’ obligation to purchase the Arkansas River Assets is subject to its right to complete to its
satisfaction a title review and other due diligence of the Arkansas River Assets. If Arkansas River Farms is not
satisfied with the Arkansas River Assets, in its sole discretion, it may terminate the purchase and sale agreement at
any time prior to the end of the due diligence period. Additionally, if shareholder approval of the sale is not obtained,
the purchase and sale agreement may be terminated by the Company, and the Company would be required to pay a $1
million termination fee. For a description of the other terms and conditions of the purchase and sale agreement, please
see Proposal 1 — The Purchase and Sale Agreement beginning on page 13 of this proxy statement. A copy of the
purchase and sale agreement is attached to this proxy statement as Annex A.

15
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Who is entitled to vote and how many votes do I have?

If you were a shareholder of record as of 5:00 p.m. Mountain Time on March 13, 2015, the record date for the special
meeting, you will be entitled to vote at the special meeting or any adjournments or postponements thereof. On the
record date, there were 24,037,598 shares of Pure Cycle’s 1/3 of $0.01 par value common stock (“common stock™) issued
and outstanding. Each outstanding share of Pure Cycle common stock will be entitled to one vote on each matter
acted upon. There is no cumulative voting.

How do I vote?

If your shares are held in an account at a bank, brokerage firm, or other nominee in “street name,” you need to submit
voting instructions to your bank, brokerage firm, or other nominee in order to cast your vote. If you wish to vote in
person at the special meeting, you must obtain a valid proxy from the nominee that holds your shares. If you are the
shareholder of record, you may vote your shares by completing, signing and dating the enclosed proxy card and then
mailing it to our transfer agent, Broadridge Corporate Issuer Solutions, in the pre-addressed envelope provided. You
may also vote your shares by phone or online by following the instructions on the proxy card or by attending the
special meeting in person.

Can I change or revoke my vote?

A proxy may be revoked by a shareholder any time before it is voted at the special meeting by submission of another
proxy bearing a later date, by attending the special meeting and voting in person, or if you are a shareholder of record,
by written notice of revocation to the Secretary of Pure Cycle delivered before the date of the special meeting.

Is my vote confidential?

Proxy instructions, ballots and voting tabulations that identify individual shareholders are handled in a manner that
protects your voting privacy. Your vote will not be disclosed within Pure Cycle or to third parties, except: (1) as
necessary to meet applicable legal requirements, (2) to allow for the tabulation of votes and certification of the vote,
and (3) to facilitate a successful proxy solicitation. Occasionally, shareholders provide written comments on their
proxy cards, which are forwarded to management of Pure Cycle.

Will my shares held in street name be voted if I do not provide my proxy?

If you hold your shares through a bank, broker, or other nominee, your shares must be voted by the nominee. If you
do not provide voting instructions, under the rules of the securities exchanges, the nominee’s discretionary authority to
vote your shares is limited to “routine’” matters. Proposals 1 and 2 are not considered routine matters for this purpose, so
if you do not provide your proxy, your shares will not be voted at the special meeting with respect to these
proposals. In this case your shares will be treated as “broker non-votes.”

A “broker non-vote” occurs when a nominee holding shares for a beneficial owner does not vote on a particular proposal
because the nominee does not have discretionary voting power with respect to that item and has not received voting
instructions from the beneficial owner.

What is a quorum?

The presence, in person or by proxy, of the holders of a majority of the outstanding shares of common stock entitled to
vote constitutes a quorum at the special meeting. Abstentions are counted for the purposes of determining whether a

16
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quorum is present at the special meeting. Broker non-votes will not count as present unless the nominee has been
given power to vote on at least one of the proposals presented at the meeting. Shares of the common stock held by the
shareholders who are not present in person or by proxy will not be counted towards a quorum.

How many votes are required to approve the proposal?

e Sale of Arkansas River Assets — Approval of proposal 1 requires the affirmative vote of the majority of the shares of
common stock issued and outstanding and entitled to vote at the special meeting. With respect to proposal 1, you
may vote “FOR,” “AGAINST,” or you may “ABSTAIN.” If you hold your shares through a nominee such as a broker or
bank (i.e., in street name), you must provide your broker with instructions on how to vote the street name
shares. Under the rules of The NASDAQ Stock Market LLC (the “NASDAQ”), if your broker holds your shares in its
name, your broker may not vote your shares on the proposal regarding sale of the Arkansas River Assets absent
instruction from you. Consequently, without your voting instruction on this proposal, a broker non-vote will
occur. An abstention, a failure to vote, and a failure to instruct your broker how to vote shares held for you in your
broker’s name will each have the same effect as a vote “AGAINST” the proposal regarding sale of the Arkansas River
Assets.

¢ Adjournment of the special meeting to solicit additional proxies and other matters — The number of votes cast in
favor of the proposal at the special meeting must exceed the number of votes cast against the proposal for the
approval of proposal 2 and other matters. For proposal 2 and any other business matters to be voted on, you may
vote “FOR,” “AGAINST,” or you may “ABSTAIN.” Abstentions and broker non-votes will not be counted as votes for or
against a proposal and, therefore, have no effect on the vote.

17



Edgar Filing: PURE CYCLE CORP - Form PRE 14A

If no specification is made, then the shares will be voted “FOR” proposal 1 regarding sale of the Arkansas River Assets,
“FOR” proposal 2, and otherwise, in accordance with the recommendation of the board of directors.

Can the purchase and sale agreement be amended?

Even if the purchase and sale agreement is approved by the shareholders, the board of directors may approve entering
into amendments to the purchase and sale agreement if it concludes that to do so would be in the best interest of the
Company and the shareholders. Arkansas River Farms has the ability to terminate the agreement if it is not satisfied
in its sole discretion with the results of its due diligence on the Arkansas River Assets. Under such circumstances,
solely as an example, the board could determine that authorizing an amendment to the purchase and sale agreement to
remove certain assets found unsatisfactory by the buyer or to adjust the purchase price would be preferable for the
Company and its shareholders rather than having Arkansas River Farms exercise its termination rights.

Does Pure Cycle expect there to be any additional matters presented at the special meeting?

Other than the items of business described in this proxy statement, Pure Cycle is not aware of any other business to be
acted upon at the special meeting. If you grant a proxy, the persons named as proxy holders, Mark W. Harding and
Harrison H. Augur, have the discretion to vote your shares on any additional matter properly presented for a vote at
the special meeting.

When will the results of the voting being announced?

Pure Cycle will announce preliminary results at the special meeting and will publish final results in a current report on
Form 8-K to be filed within four business days of the date of the special meeting.

What will happen if shareholders do not approve the proposal regarding the sale of the Arkansas River Assets?

If the proposal is not approved by the shareholders, we may terminate the purchase and sale agreement; however, we
will be required pay a termination fee of $1 million if shareholder approval is not obtained. The board of directors
currently expects to terminate the purchase and sale agreement if shareholder approval is not obtained.

How will Pure Cycle’s board members and significant shareholder vote the shares owned by them?

Pursuant to the purchase and sale agreement, certain shareholders who are directors of Pure Cycle and shareholders
over whose shares the directors have voting control (collectively owning approximately 6,818,494 shares, or 28.37%,
of common stock as of the record date of the special meeting) have entered into voting agreements whereby they have
agreed to vote in favor of the sale of the Arkansas River Assets pursuant to the purchase and sale agreement at the
special meeting, unless the purchase and sale agreement is terminated in accordance with its terms prior to the date of
the meeting.

18
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Who can help answer my questions?

If you have any questions about how to submit your proxy, or if you need additional copies of this proxy statement or
the enclosed proxy card, or if you have any questions about the proposal regarding the sale of the Arkansas River
Assets, you should contact the following:

Mark Harding

President

Pure Cycle Corporation
34501 East Quincy Avenue
Building 34, Box 10
Watkins, Colorado 80137
Telephone: (303) 292-3456

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF
Summary

The following table sets forth information as of March 13, 2015, as to the beneficial ownership of shares of Pure
Cycle common stock by (i) each person (or group of affiliated persons) known to Pure Cycle to own beneficially 5%
or more of the common stock, (ii) each director of Pure Cycle, (iii) each executive officer and (iv) all directors and
executive officers as a group. All information is based on information filed by such persons with the Securities and
Exchange Commission (the “SEC”) and other information provided by such persons to Pure Cycle. Except as otherwise
indicated, Pure Cycle believes that each of the beneficial owners listed has sole investment and voting power with
respect to such shares. On March 13, 2015, there were 24,037,598 shares outstanding of Pure Cycle common
stock. Shares not outstanding but deemed beneficially owned by virtue of the right of a person to acquire shares
within 60 days of March 13, 2015, are included as outstanding and beneficially owned for that person, but are not
treated as outstanding for the purpose of computing the percentage ownership of any other person.

Amount
and nature
of

beneficial Percent of
Name and address of beneficial owner ownership class
Mark W. Harding ** 760,576 1 3.16 %
Harrison H. Augur ** 141,281 2 *
Arthur G. Epker III - One International Place, Suite 2401, Boston, MA
02110 30,500 3 *
Richard L. Guido ** 33,000 4 =*
Peter C. Howell ** 36,000 5 =*
All officers and directors as a group (5 persons) 1,001,357 6 4.19 %
PAR Capital Management, Inc. / PAR Investment Partners, L.P. / PAR
Group, L.P.
One International Place, Suite 2401, Boston, MA 02110 5,982,970 7 24.89 %
Trigran Investments, Inc.
630 Dundee Road, Suite 230, Northbrook, IL 60062 2,324,485 8 9.67 %
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* Less than 1%
** Address is Pure Cycle’s address: 34501 East Quincy Avenue, Building 34, Box 10, Watkins, Colorado 80137

1.Includes 33,333 shares purchasable by Mr. Harding under options exercisable within 60 days. Includes 210,000
shares of common stock held by SMA Investments, LLLP, a limited liability limited partnership controlled by Mr.
Harding.

2.Includes 33,000 shares purchasable by Mr. Augur under options exercisable within 60 days. Includes 10,000 shares
of common stock held by Patience Partners, LLC, a limited liability company in which a foundation controlled by
Mr. Augur is a 60% member and Mr. Augur is a 20% managing member. Includes 46,111 shares of common stock
held in a margin account owned by Auginco, a Colorado partnership, which is owned 50% by Mr. Augur and 50%
by his wife.
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3.Includes 30,500 shares purchasable by Mr. Epker under options exercisable within 60 days. Excludes all shares of
common stock held directly by PAR Investment Partners, L.P. (PIP). PAR Capital Management, Inc. (PCM), as the
general partner of PAR Group, L.P. (PGL), which is the general partner of PIP, has investment discretion and voting
control over shares held by PIP. No shareholder, director, officer or employee of PCM has beneficial ownership
(within the meaning of Rule 13d-3 promulgated under the Exchange Act) of any shares held by PIP. Mr. Epker is
an officer of PCM and has been a director of Pure Cycle since 2007. In his capacity as an officer of PCM, Mr.
Epker has sole voting and dispositive power with respect to the shares of common stock held by PIP; however, Mr.
Epker disclaims beneficial ownership of the shares held by PIP.

4. Includes 33,000 shares purchasable by Mr. Guido under options exercisable within 60 days.
5. Includes 35,500 shares purchasable by Mr. Howell under options exercisable within 60 days.
6. Includes the following shares:
a. 210,000 shares held by SMA Investments, LLLP as described in footnote 1 above,
b. 165,333 shares purchasable by directors and officers under options exercisable within 60 days, and

¢.10,000 shares of common stock held by Patience Partners, LLC, and 46,111 shares of common stock held by
Auginco, as described in footnote 2 above.

7.PIP owns directly 5,982,970 shares. PGL, through its control of PIP as general partner, has sole voting and
dispositive power with respect to all 5,982,970 shares owned beneficially by PIP. PCM, through its control of PGL
as general partner, has sole voting and dispositive power with respect to all 5,982,970 shares owned beneficially by
PIP. Excludes 30,500 shares purchasable by Mr. Epker under options exercisable within 60 days. PIP, PGL and
PCM disclaim beneficial ownership of such option shares.

8.This disclosure is based on a Schedule 13G/A filed by Trigran Investments, Inc. (“TII”’), Douglas Granat, Lawrence
A. Oberman, Steven G. Simon and Bradley F. Simon on February 13, 2015. By reason of their role as controlling
shareholders and/or sole directors of TII, each of Douglas Granat, Lawrence A. Oberman, Steven G. Simon and
Bradley F. Simon may be considered the beneficial owners of shares beneficially owned by TII.

Voting Agreements

In conjunction with the purchase and sale agreement, Arkansas River Farms has entered into separate voting
agreements with each of the following shareholders:

Shares subject to

Shareholder Voting Agreements
Mark W. Harding 727,243

Harrison H. Augur 108,281

Ii?R Capital Management, 5.982.970

Total Shares 6,818,494 (28.37%)

With respect to Messrs. Harding and Augur, the shares subject to their voting agreements include the shares owned by
related entities described in footnotes 1 and 2 above, respectively. Each voting agreement expires on the earlier of (i)
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the first calendar day following receipt of shareholder approval of the sale of the Arkansas River Assets and (ii) the
date on which the purchase and sale agreement is terminated. Pursuant to the terms of these voting agreements, each
of these shar