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SUZANNE BROWNLESS, P. A. 

ATTORNEY AT LAW 

1311·B Paul Russell Road, Suite 201 


Tallahassee, Florida 32301 
ADMINISTRATIVE LAW TELEPHONE (850) 877-5200 
GOVERNMENTAL LAW TELECOPI ER (850) 878-0090 
PUBLIC UTILITY LAW 

January 26, 2001 

Ms. Blanca Bayo, Director 

Division of Records and Reporting 

Florida Public Service Corom. 

2540 Shumard Oak Blvd. 

Tallahassee, FL 32399-0850 


RE: 	 Docket No. 990696-WS - Application by Nocatee Utility 
Corporation for original certificates for water and 
wastewater service in Duval and St. Johns Counties, 
Florida. 

Docket No. 992040-WS - Application for certificates to 
operate a water and wastewater utility in Duval and St. 
Johns County by Intercoastal Utilities, Inc. 

Dear Ms. Bayo: 

Attached please find the original and fifteen copies of the 
Supplemental Intervenor Testimony of William G. Young to be filed 
in the above dockets on behalf of St. Johns County, Florida. Also 
enclosed is an extra copy to be stamped as filed and returned to 
our office. 

Thank you for your assistance in this matter. Should you have 
any questions concerning this filing, please contact me. 
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Q- 
A .  

Q -  

A. 

9- 

A, 

Q -  

A. 

Q- 

WHAT IS YOUR NAME AND BUSINESS ADDRESS? 

My name is William G. Young and my business address is 

P.0, Drawer 3006, St. Augustine, Florida 32085. 

WHAT IS YOUR POSITION WITH ST. JOHNS COUNTY? 

I am the Direc to r  of the Utilities Department f o r  the 

County. 

WHAT IS YOUR EDUCATIONAL BACKGROUND A N D  WORK EXPERIENCE? 

I am a graduate of the University of Florida earning a 

Bachelor of Arts degree in political science in 1986. I 

received a Master's degree in Public Administration from 

the University of North Florida in 1995. I have worked 

f o r  the County Utility Department from June of 1985 until 

the present in a series of jobs with increasing 

responsibility moving from water plant operator to water 

treatment supervisor (10 years) to assistant utility 

director (5 years) and finally to director in early 2000. 

My resume is attached as Exhibit ( 1 WGY-1 to this 

testimony. 

ARE YOU A MEMBER OF ANY TRADE OR PROFESSIONAL 

ORGANIZATIONS? 

Yes, I am a member of the American Water Works 

Association (AWWA), Florida Water Environmental 

Association (FWEA) and the Florida Water Pollution 

Control Operators Association (FWPCOA). 

HAVE YOU EVER TESTIFIED BEFORE A COURT OR REGULATORY 

AGENCY? 
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A. 

Q -  

A. 

Q -  

A. 

Q -  

A. 

Yes. I testified before the St. Johns County Water and 

Sewer Authority in Docket No. 99-0007-00002, In re: 

Intercoastal Utilities, Inc. Application fo r  Extension of 

Service Area, in the summer of 1999. At that proceeding 

I was accepted as an expert in utility operations, 

utility management and utility planning. 

WHAT ARE YOUR PRESENT DUTIES AS DIRECTOR OF THE UTILITY 

DEPARTMENT FOR THE COUNTY? 

I administer the operation of the County's water, 

wastewater and reuse facilities which provide service to 

approximately 40,000 customers and employs 79 full time 

positions. This requires that I oversee the compilation 

and implementation of both operations and capital 

budgets, as well as formulation of short and long range 

plans for service expansion. In addition, 1 am 

responsible fo r  the supervision of all division heads in 

the water, wastewater and reuse facilities. 

WHAT IS THE PURPOSE OF YOUR TESTIMONY IN THIS PROCEEDING? 

To provide rebuttal testimony regarding the Agreement for 

Wholesale Utilities, Operations, Management and 

Maintenance Between JEA and Nocatee Utility Corporation 

dated July 24, 2000 (JEA/NUC Agreement) sponsored by 

Douglas C. Miller in his Supplemental Direct Testimony 

filed on July 31, 2000. 

PLEASE DESCRIBE TEE BASIC TERMS OF THIS AGREEMENT. 

The basic terms of the JEA/NUC Agreement are as follows: 
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1. JEA agrees to supply water and wastewater treatment 

to the entire Nocatee development until the earlier 

of: a) the Utility System, as defined in paragraph 

4 below, is sold; b) the Florida Public Service 

Commission (FPSC) denies Nocatee a certificate or 

c) all phases of the development are complete, but 

not for less than a 25 year period. [I 1.6, 6-31 

2. JEA agrees to provide operation, management and 

maintenance service for NUC, including billing and 

collection services, as well as monitoring for 

compliance with environmental acts (backflow 

prevention, industrial pretreatment, signage for 

reclaimed and supply water systems, monitoring of 

reclaimed water system to prevent discharge into 

groundwater or other body of water, monitoring 

installation of potable water irrigation systems 

and meters) for a 10 year initial term, 

automatically extended for 3 succes~llive terms of 5 

years each unless terminated by either party by 

giving one year's written notice. [I  6.1, 6.31 
3. "Joint Projectsf1 are fkegionallr water, sewer and 

reclaimed water facilities designed and permitted 

by NUC and contributed to JEA to serve Nocatee and 

"other customers or potential customers of JEA.  If 

[I  c, 8.11 Substantial portions of Phase I 

consisting of large diameter sewer, water and reuse 
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lines which run from Duval County across the county 

line into St. Johns County are classified as a 

Joint Project. [I C.] Joint Projects will be 

owned completely by JEA.  31 

4. VJtilities System" is comprised of facilities not 

owned by JEA ("Joint Project, SEA System)used to 

provide water, reuse and wastewater services to the 

development that is owned by Nocatee. [ q  H . 1  

5. JEA has the right of first refusal to buy the 

Utilities System. However, JEA does not have to 

buy any facilities located in Duval County. If JEA 

does not buy the small portion of the water, reuse 

and wastewater facilities providing service to the 

Nocatee development that it does not already own, 

on sale to a third party, JEA gets all Duval 

facilities at no cost. [I 2.1 

6. JEA provides its bulk water and wastewater and 0 & M  

services to NUC for 80% of JEA's applicable uniform 

published residential, commercial water, wastewater 

and reclaimed water rates. [I 7.21 Meter fees, 

capacity fees and service availability charges for 

JEA are passed on to Nocatee customers with 

Nocatee's mark-up, if any, embedded in Nocatee's 

FPSC approved rates. 7.31 

Q. HOW DO TEE SERVICES THAT J E A  INTENDS TO PROVIDE NOCATEE 

UNDER TEE JEA/NUC AGREEMENT DIFFER FROM JEA PROVIDING 
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DEVELOPMENT? 

A. There is no difference. In fact, it is clear that JEA 

and NUC have attempted to structure their Agreement with 

the minimum investment by NlTC in water, reuse and sewer 

distribution and collection lines necessary to invoke the 

FPSC's cross-county jurisdictionpursuantto §367.171(7), 

Florida Statutes. Nocatee Utility Corporation is doing 

virtually nothing toward actually providing water and 

wastewater services to the Nocatee Development. 

DOES JEA HAVE TEE INEERENT AUTHORITY TO PROVIDE RETAIL OR 

WHOLESALE WATER AND WASTEWATER SERVICE OUTSIDE OF D W A L  

COUNTY? 

Q .  

A. No. The Jacksonville Electric Authority (JEA) was 

originally created by a special act of the  Florida 

legislature in 1967. Chapter 67-1569, which contains the 

charter of JEA, established JEA as a "body politic and 

corporatei1 and was organized to "own, manage and operate 

an electric utilities system in the City of Jacksonville 

and in any or all counties adjacent thereto.lI [Emphasis 

added. J 

In 1978, the charter of JEA, was incorporated in the 

charter of the consolidated City of Jacksonville by the 

passage Chapter 78-538. As in its original charter, 

Chapter 78-538 only empowered JEA to "own, manage, and 

operate an electric utilities system in the City of 
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Jacksonville and in any or all counties adjacent 

thereto. II [Emphasis added. I 

In 19928 the charter of the consolidated City of 

Jacksonville was reenacted as Chapter 92 -341 - Chapter 

92-341 reenacted the 1967 Charter and all revisions, 

modifications and amendments made to that charter since 

its original adoption- Chapter 92-341 establishes the 

City of Jacksonville as a consolidated government 

pursuant to Article VII, section 9 of the Florida 

Constitution of 1885, continued by Article VIII, section 

6 ( e )  of the Florida Constitution of 1968. 

By enactment of Chapter 92-341, the conBolidated 

government of the City of Jacksonville was granted 

jurisdiction as a chartered county government and as a 

municipality throughout Duval County except in 

Jacksonville Beach, Atlantic Beach, Neptune Beach and the 

Town of Baldwin. In sum# the consolidated City of 

Jacksonville has all the powers that a county or 

municipality has or may be granted by the Florida 

Constitution and/or general laws of the State of Florida. 

While Chapter 92-341 gives the Jacksonville City 

Council the authority to repeal or amend any provision of 

the City Charter by ordinance, the Council may not amend 

sections which deal with the exercise of extraterritorial 

powers by municipalities. 

None of the provisions of Chapters 67-1569, 78-538, 
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or 92-341 authorizes JEA to operate, own or acquire 

water, reuse or wastewater facilities outside of the 

jurisdictional territory of the consolidated government, 

Le., Duval County. The special act that creates JEA 

authorizes JEA to own and operate an electric utility 

system. The Florida Legislature has not enacted any 

legislation that authorizes JEA or the City of 

Jacksonville to own or operate water, wastewater or reuse 

facilities in St. Johns County without the consent of St. 

Johns County via County Commission action or interlocal 

agreement. 

Article 21 of the Jacksonville Municipal Code 

purports to grant JEA the ability to acquire, construct, 

own, operate and finance electric, water, sewer, natural 

gas and "other utility systemstt. However, these 

provisions are void in so far as they purport to 

authorize the unilateral provision of water, wastewater 

or reuse services in other counties without an interlocal 

agreement since they are outside the scope of the City of 

Jacksonville's consolidated government charter and 

contrary to Article VIII, § 2 ( c )  of the Florida 

Constitution, which requires that there be specific 

general or special law for the exercise of 

extraterritorial municipal powers. No such special or 

general law granting JEA the ability to provide water, 

reuse and/or sewer services outside of Duval County 
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exists . 
Q .  HAS THE ABILITY OF JEA TO PROVIDB WATER AND MUTEWATER 

SERVICES TO ST, JOHNS COUNTY BEEN ADDRESSED? 

A. Yes. JEA has tacitly acknowledged that it has no 

independent authority to provide water and wastewater 

retail services in St. Johns County in two separate 

documents executed within the l a s t  two years. 

In the Water and Wastewater Utility Service 

Agreement Between JEA and St. Johns County executed on 

April 13 and 20, 1999, respectively, 7 4.4 states: "JEA 
agrees that it shall not provide retail service to the 

Service Area [Walden Chase, Marshall Creek and Allen 

Nease High School] without the pr ior  approval of St. 

Johns County. I1 The Water and Wastewater Utility Services 

Agreement Between JEA and St. Johns County is attached as 

Exhibit (WGY-2). 

Likewise, in order to purchase the JCP Utility 

Company (JCP), a small investor-owned water and 

wastewater company located totally within St. Johns 

County, JEA entered into St. Johns County/JEA Water and 

Wastewater Interlocal Agreement dated July 20, 1999 

(Interlocal Agreement) . The ability of JEA to provide 

water and wastewater services within St. Johns County is 

addressed in several sections of the Interlocal 

Agreement. 

Section 2.1 states: 
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JEA Service Territory. The County 
agrees that JEA may provide retail 
and wholesale water and wastewater 
services within the [JPC] Service 
Territory during the term of this 
Agreement. JEA shall not hereafter 
serve or offer to serve any other 
customer located on lands within St. 
Johns County, Florida, which lie 
outside of the Service Territory 
unless the County and JEA aqree in 
writinq to do so. 

[Emphasis added. I 

Section 2.2 states: 

Limitations on J E A  Service 
Territory. The County and JEA aqree 
that the rishts of JEA to provide 
water and wastewater services in St. 
Johns County are limited by this 
Aqreement to the [JPCI Service 
Territory. If JEA wishes to extend 
service in St. Johns County outside 
of the Service Territory, any such 
extension must be accomplished with 
the specific authorization of the 
County and as more specifically set 
forth in Section 3 below. 

[Emphasis added. 1 

Section 3.1 s t a t e s  as follows: 

Extension Wholly Within St. Johns 
county, Except as provided by 
Section 2.3, if JEA wishes to extend 
the [JPC] Service Territory to 
include additional areas wholly 
within the boundaries of St. Johns 
County, application shall be made to 
the Authority or the Board, 
whichever is appropriate in 
accordance with the County' s 
ordinances and rules, as amended 
from time to time. The decision by 
the Board to permit or deny such 
extension shall be based upon the 
public interest as determined in the 
discretion of the Board. 
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[Emphasis added. I 

Section 3.2 states as follows: 

Extension Not Wholly Within St. 
Johns county, If JEA wishes to 
extend the EJPC] Service Territory 
to include additional areas which 
lie in both the political boundaries 
of St. Johns County and any other 
county, application shall be made 
directly to the Board, except as 
provided by Sections 2.3 and 2.4. 
The decision of the Board to permit 
or deny such extension in St. Johns 
County shall be based upon the 
public interest as determined in the 
discretion of the Board. 

Finally, Paragraph 8 of the Recitals s t a t e s :  "JEA 

agrees that it will not seek to provide or extend 

water and wastewater services in St. Johns County 

without the County's prior written approval except as 

provided by Sections 2.3 and 2 . 4 . "  

Section 2.3 states as follows: 

JEA Bulk (Wholesale) Service. 
Notwithstanding anything to the 
contrary stated in Sections 2.1 and 
2 -2, or elsewhere in this Agreement, 
JEA reserves the right to provide 
bulk and/or contract operations 
service to any utility not regulated 
by the County. The County reserves 
the right to object to the 
certification proceeding for any 
private utility before the Florida 
Public Service Commission, and to 
object to the extension of service 
territory by any governmental or 
private utility or the establishment 
of any not-for-profit entity. 

Section 2.4 states as follows: 
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JEA/DDI Agreement. The parties 
recognize that there are issues 
which have not been resolved with 
regard to the JEA/DDI Agreement. A 
copy of said agreement is attached 
as Exhibit aC1l Nothing contained 
in this Agreement shall be construed 
as an agreement by JEA to limit its 
ability to exercise the right of 
first refusal under the JEA/DDI 
Agreement. Furthermore, nothing 
contained in this Agreement shall be 
construed to prohibit or restrict 
the County from withholding its 
consent or objecting to the 
provision of retail service by JEA 
or DDI or its successors. 

The St. Johns County/JEA Water and Wastewater 

20 Interlocal Agreement is attached as Exhibit 

(WGY-3) 21 

2 2  Q .  SECTION 2.3 CITED ABOVE APPEARS TO GIVE JEA THE RIGHT 

23 TO PROVIDE BULK OR CONTRACT OPERATIONS TO ANY UTILITY 

2 4  NOT REGULATED BY TEE COUNTY. DOESN'T THIS LANGUAGE 

25 ALLOW JEA TO PROVIDE SERVICE TO NUC IN ST. JOHNS 

26 corn? 

27 A. No. This language simply "reserves the right" of JEA 

2 8  to provide such service, the County has not agreed to 

29 allow JEA to do so. This is clear from the last 

30 sentence of Section 2.3 which "reserves the right" of 

31 the County "to object to the extension of service 

32 territory by any governmental or private utility or 

33 the establishment of service area by any not-for- 

34  profit entity.I1 

3 5  Q -  WHAT ACTIONS WO- J E A  HAVE TO TAKE TO PROVIDE RETAIL 
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SERVICE IN ST. JOHNS COUNTY IN ITS OWN RIGHT? 

A. Pursuant to County Ordinance 99-36, JEA would be 

required to seek approval from either the St. Johns 

County Water and Sewer Authority or the St. Johns 

County Board of County Commissioners in order to 

provide retail service in St. Johns County. As an 

alternative, JEA could enter into another interlocal 

agreement with St. Johns County pursuant to Chapter 

163, Florida Statutes. 

Q. HAS EITEER J E A  OR NUC REQUESTED PERMISSION FROM THE 

ST. JOHNS COUNTY WATER AND SEWER AUTHORITY OR THE ST. 

JOENS COUNTY BOARD OF COUNTY COMMISSIONERS TO SERVE 

TaAT PORTION OF THE NOCATEE DEVELOPMENT LOCATED WITHIN 

ST. JOHNS COUNTY? 

A. No. On the contrary, Nocatee has consistently taken 

the position, originally in Docket No. 99-0007-00002, 

In re: Intercoastal Utilities, Inc. Application for 

Extension of Service Area, that it would be an 

independent, investor-owned utility serving two 

counties subject only to the jurisdiction of the FPSC. 

Q. GIVEN THE EXTENSIVE SERVICES PROVIDED BY JEA TO NUC, 

JEA'S A N " C E D  INTENTION TO BECOME A REGIONAL UTILITY 

AND JEA'S RIGHT OF FIRST REFUSAL, IS IT YOUR OPINION 

THAT NUC IS IN FACT AN INDEPENDENT UTILITY? 

A. No. When the entire JEA/NUC Agreement is considered 

as a whole in the light of JEA's publicly expressed 
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desire to become a regional utility, it is clear that 

NUC is a strawman for JEA.  In short, NUC is 

purporting to allow JEA to do what neither JEA nor NUC 

can do without the express approval of St. Johns 

County: provide water, reuse and wastewater to St. 

Johns County residents. 

Q .  IF JEA APPLIED TO THE FPSC FOR A WATER AND WASTEWATER 

CERTIFICATE UNDER m367.045 AND 367.171 ( 7 ) ,  FLORIDA 

STATUTES, COULD ITS APPLICATION BE GRANTED? 

A. No. Section 367.022 (2) I Florida Statutes, excludes 

from FPSC jurisdiction "systems owned, operated, 

managed, or controlled by governmental authorities, 

including water or wastewater facilities operated by 

private firms under water or wastewater facility 

privatization contracts as defined in s. 153.91, and 

nonprofit corporations formed fo r  the purpose of 

acting on behalf of a political subdivision with 

respect to a water or wastewater facilityuu. As 

discussed above, JEA is a municipal corporation and 

therefore not subject to the FPSC's regulatory 

jurisdiction by virtue of 8367.022 ( 2 ) ,  Florida 

Statutes. 

Q -  IN LIGHT OF THESE FACTS, WHAT ACTION SHOULD THE FPSC 

TAKE WITH REGARD TO NUC'S APPLICATION? 

The FPSC should deny NUC's application and by so doing 

require JEA to follow the existing St. Johns County 

A. 
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THIS AGREEMEET is made as of this day of April, 1999 between JEA, a 

public body corporate and politic of the State of Florida. and ST. JOHNS COUNTY, a 

politicat subdivision of the state of Florida (the “County“). 

W I T N E S S E T H :  

WHEREAS, JEA is in the business, among others. of constructing and operating 

Lvater and -.\/zste-.va;zr fiieilities ar,d. systems and providing water and *iras:ewater utility 

services; and . 
WHEREAS, E A  is developing a reuse system to facilitate the reuse of wastewater; 

and 

WHEREAS, the County wishes to procure wholesale water and wastewater utility 

services from JEA and to have JEA construct certain water and wastewater facilities and to 

operate JEA’s water and wastewater systems in connection with the provision of such 

services to the County; and 

WHEREAS, the capacity of JEA’s existing water and wastewater treatment plants 

exceed current usage such that there is sufficient capacity to provide water and wastewater 

services to the County, and JEA desires to provide these services to the County, and is 

willing to construct the necessary water and wastewater facilities and operate the systems to 

deliver such services to the County on the terms and conditions set forth herein; and 

WHEREAS, the County and JEA also wish to ( 1 )  explore mutually beneficial 

opportunities to improve the efficiency of the water and wastewater utility systems, (2) 

provide an efficient, environmentally sound means for planning, designing, and constructing 

regional water and sewer transmission facilities and (3) establish the basis for fbture alliances 

beneficial to both the County and JEA4; 



Docket No. 990694-WS 
Docket No. 992040-WS 

Page 3 of 25 
Exhibit ( W GY - 2) 

NOW, THEREFORE. i t  is hereby mutually agreed as follows 

1. CERTAIN DEFINITIONS 

The following tenns shall have the meanings set forth be low 

1. I “De\*eloper” shall mean a Person who, for residential. governmental. 

commercial or industrial use. has developed real property within the Senice Area by 

constructing thereon, among other things, adequate facilities for the distribution of Water to 

and collection of Wastewater fiom individual sites within the boundaries of the real property 

--.-- comprising lile cieveiopmenk - ---- - -- 

1.2 “Facilities” means the Water Facilities and Wastewater Facilities as defined 

herein. “Duval Facilities” means that portion of the Facilities residing within Duval County. 

“St. Johns County Facilities” iiieans that portion of the Facilities residing within St. Johns 

County. 

1.3 “Party” shall mean JEA or the County; “Parties” shall mean JEA and the 

County . 

1.4 “Person” shall include govemmental, non-profit, business and professional 

entities, however organized. 

1.5 “Project” shall mean the construction of that portion of the Facilities set forth 

in Exhibits A and B hereto. The Project may be limited in the manner set forth in Section 

2. I ‘to Option 1, Option 2, a d o r  Option 3 as attached herein on Exhibits A and B. 

1.6 “Service Area” shall mean the area anticipated by the Parties to be eventually 

served under this Agrement  as shown on Exhibit A. The “Phase I Area” shall mean the area 

shown on Exhibit A and anticipated by the Parties to be served first under this Agreement 

and indudes Allen D. Nease High School. The “Phase EI Area” shall mean the area shown 

on Exhibit A and which the Parties recognize may, depending upon circumstances, be 

2 
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included in this Agreement, 

1.7 “Project Costs” shall mean E L 4 ’ s  costs in connection with design. permitting 

and construction of the St. Johns County Facilities. “Phase 1 Costs” shall mean JEA’s costs 

in connection with design, permitting and construction of  the St. JoIms Count!, Facilities in 

the Phase 1 Area. “Phase 11 Costs” shaII mean JEA’s costs in connection with design, 

permitting and construction of the St. Jolms County Facilities in the Phase I1 k e a .  Project 

Costs shall also include JEA’s costs attributable to increasing the size of the necessary sewer 

line in Duval Coufi:-j-fkm 1-2 inches to 16 inches. Tiikcmi shall be included as a cost in - .  

1 

Phase I. 

1.8 “Services” shall mean the provision and transport of wholesale Water and the 

transport and processing and disposal of wholesale Wastewater by JEA through the Facilities 

to and from, as the case may be, the Service Area for the County’s use in providing retail 

service in the Service Area. 

1.9 

1.10 

This section intentionally left blank. 

“Wastewater” or “Sewage” means the combination of the liquid and water- 

carried pohtants  from a residence multifamily, commercial building, industrial plant, or 

institution. 

I .  1 1 “Wastewater Facilities” means the sewers, mains, pipes, pumps, connections 

and other property used to transport Wastewater or Sewage in the Service Area as set forth 

on Exhibits A and B. 

I .  I2  “Wastewater System” means the transporting and processing of Wastewater 

and includes the Wastewater Facilities and other property used to transport and process and 

dispose of Wastewater in servicing the Service k e a .  

1.13 “Water” means potable water meeting the applicable federal, state, and local 

3 
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laws and regulations for human consumption, fire protection, irrigation and consumption by 

business and industry. 

1.14 “Water Facilities” means the pumps. meters, mains, pipes, connections. and 

other property, used to provide Water to serve the applicable Senlice Area. 

1.15 “Water System” means the Water Facilities. and other property, used to 

provide Water which shall have at least capacity of one million five hundred thousand 

(1,500,000) gallons per day average annuai daily flow available to serve the Project in the 

Service Ares 2s set fonh on Exhibit A and Esili’uir E. 

2. SCOPE AND TERM OF THE AGREEMENT . 
2.1 With the exception of section 3 2, this Ageement shall become binding on 

the date herein provided. JEA shall not be obligated to begin the Project until JEA’s 

reasonable acceptance of the County’s notification to JEA that the County has received and 

accepted an application to the County by a Developer wherein the Developer requests retail 

water and wastewater services from the County and who states in writing that he or she will 

be ready, willing and able to connect to the St. Johns Facilities within a reasonable time after 

construction of the Facilities (the “Effective Date”) have been completed (the “Connection 

Notice”). The County shall designate whether it is exercising Option 1, 2, or 3, and may 

subsequently issue a Connection Notice for those options not initially exercised. If JEA 

receives the Connection Notice related to Property in the Phase I1 Area, prior to the exercise 

of the Phase I Area, then said Connection Notice shall comprise the entire Service Area. 

Section 3.2 becomes effective on the date this agreement is executed. 

2.2 The term ofthis Agreement shall be from the date of initial wholesale service 
I 

of Water by .TEA for either Phase of the Project through and including the later of (a) twelve . 

(12) years from said date or (b) the date on which all Project Costs have been hlly recovered __-.,----.-- - __ ___ ___---_. I ---- -- I--- 
--. -\-A 

- - --__- ---c 
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by JEA (the ‘‘Original Term”), and thereafter, for two five year renewal terms upon mutual 

agreement of the Parties (the “Renewal Terms”) and thereafter until terminated on written 

notice from either Party to the other of its election to teniiinate the Agreement, such written 

notice to be given at least t h e e  hundred sixty five days prior to the termination of the 

Original Term or any Renewal Term. 

2.3 Parties agree that the scope of this Agreement may be espanded, by mutual 

consent by St. Johns County and the Chief Executive Officer of JEA to include other areas 

in 5: C c m t y .  --- -- . . - - - .  - -- . -  

3. OWVERSHIP AND CONSTRUCTION OF THE FACILITIES 

3.1 JEA4 shall own the Facilities until such time as the County has fully 

reimbursed JEA for all Project Costs. Upon such reimbursement, JEA shall convey the St. 

Johns Facilities free and clear of all encumbrances to the County for S 1 .00 by means of a 

deed, bill of sale or other appropriate instrument of conveyance. 

3.2 Prior to the Effective Date, JEA will commence design of the Facilities. 

However, JEA shall be under no obligation to commence permitting or construction of the 

Facilities until the Effective Date. 

3.3 The Parties agree to use all reasonable efforts to substantially complete the 

Project within the schedule generated by JEA’s construction management group, which 

schedule shall be generated within thirty (30) days from the Effective Date of this 

Agreement. Annexed as Exhibit C is the proposed schedule for construction of the Facilities. 

3.4 The County shall (a) take every reasonable step to assist JEA in design review 

and obtaining permits, access, and other necessary items as may be needed, from time to 

time, in the design and construction of the Project; and (b) at such times as may be necessary 

and expedient to permit JEA to comply with the t ems  of this Agreement, provide to JEA, 

5 
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at the County’s sole cost, all necessary easements for the construction. use, maintenance, and 

replacement of the St. Jolms Facilities together with such other easements as may be 

necessary to afford ingress, egress and provision of the Services by grants of easement 

covering such time as JEA owns said Water and Wastewater Facilities with full warranties 

of title, free and clear of all liens and encumbrances. 

3.5 JEA shaI1: (a) make all reasonable efforts to meer the schedule date for 

substantial completion of the Project; and (b) provide to the County all “As-Built” drawings 

f x  the Water and Wastewater Fz-e2.i-:-ties- ir? S t. Johns County fgi-this Pmctr- - -  

3.6 Notwithstanding anything in this Agreement to the contrary,. the County and 

JEA each hereby waive all rights against the other to monetary damages for any delays in 

completion of the Project. 

3.7 The Facilities shall be designed and constructed in accordance with the 

respective utility design standards and specifications of the Parties. which are by this 

reference incorporated herein. 

3.8 The Parties may, by mutual consent, make defined changes in the Faciiities, 

which such changes shall each be documented in a written change order, approved in 

accordance with the poiicies of the respective governing authorities of JEA arid the County. 

The Parties recognize, however, that such changes may increase the Project Costs and may 

delay completion of the construction of the Facilities. 

4. OPERATION OF THE SYSTEM 

4.1 The County hereby appoints JEA the exclusive provider ofthe Serviceslo& 

County within the Service Area. JEA shall manage the operation of the Water and 

Wastewater Systems as a whole, provided, however, that the County shail bear the entire 

cost of maintaining the St. Johns County Water and Wastewater Facilities and the County 



Docket No. 990696-Mi S 
Docket No. 992040-WS 

Page 8 of 25 
Exhibit (WGY-2) 

shall bear the entire cost of operating the Water and Wastewater Systems in St. Johns 

County. JEA shall bear the cost of (a) maintaining the Facilities in Duval County and (b) 

operating the Systems in Duval Counry The Parties agree to cam’ out their respecti1,e 

respoiisibiiities in accordance ivith a11 applicable federal, state and local environmental 

statutes. l aw .  ordinances, niles and regulations and in accordance with generally accepted 

industry practices throughout the term of the Agreement. 

4.2 The County shall: (a) provide, or require its customers to provide, backflow 

.- 
vc. .- preventors for the Water S j ~ i c n i n  zccordance with JEA S a c k ~ ~ ~ ~ . - , ~ e v e n t i o n  pdicies and 

procedures; and (b) ensure. in the event that the County or any of its custQmers generates 

industrial waste at any site, that such site will have an approved industrial pretreatment 

program in place prior to connecting to JEA’s Wastewater System, which pretreatment 

program shall conform to the requirements of both JEA and those of St. Johns County 

4.3 The County shall be responsible for all customer relations, including, without 

limitation, initiation of service, customer relations and communications, complaints, billing 

and collections. The County shall charge its customers its unifomi published rates for 

connections. 

4.4 JEA agrees that it shall not provide retail service to the Service Area without 

or approval of St. Johns County. 

5. PAYMEXTS BY THE COUNTY 

5.1 The Parties agree that JEA’s Project Costs, to be h l l y  recovered by JEA from 

the County under this Agreement, are as follows: 

(a) The Project Costs are Five Million Two Hundred and Twenty Six 

Thousand Dollars ($5,226,000.00). 

(b) The Phase I Costs are Two Million Eight Hundred and Forty Five 

7 
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Thousand Do Ilars ( S2,S45,000.00> 

(c) The Phase I1 Costs are Two klillioii and Three Hundred and Eight One 

Thousand Dollars ( $233 1 .OOO.OO). 

5.2 As payment for the Project Costs and for Water and Wastewater Senices JEA 

provides 10 the County under this Agreement. the County shall pay to JEA as follows: 

(a) Until the Project Costs for each separate Phase Area have been fully 

recovered by JEd4, --*.- the County - shall pay over to JEA quarterly in arrears a11 legally payable 

unit connection fees psi=l-:o the County for e a c k n d  e v q  -mimection txide-to the Facilities 

within ---_-- the qglicable Phase k e g .  Additionally, the County shall pay to JEA monthly in 

--- - 

arrears a charge consisting of (1) base Water and Sewer fees and (2) Water and Sewer usage 

fees measured by the actual flow rate measured at the master water meter based on J E X s  

then uniform published rate for: (A) a ten (1 0") inch water meter if the Project is construcred 

and operated in its entirety from the outset. or (B) an eight (SI ')  inch water meter if the 

Project is constructed and operated in Phases; provided, however, that Sewer usage fees shall 

be at JEA's uniform published rate for a limited sewer wholesaje customer of the same 

classification as the Project. The County understands and accepts that JEA's rates, fees and 

charges may change from time to time during the term of this Agreement. 

5.3 Afterthe Project Costs h a y g w l L r e c o v e r e d  by !EA for each Phase 

Area, the County shall pay JEA as follows: (a) for capacity, pay to JEA quarterly in arrears 

_ _ _ -  -_ ..- -- 

_c 

a standard capacity fee for each and every additional connection to the Facilities within the 

Service Area in accordance with JEA's uniform published rates; and (b) for Water and Sewer 

usage, pay to JEA monthly in arrears a charge consisting of (1 )  base Water and Sewer fees 

and (2) Water and Sewage usage fees measured by the actual flow rate measured at the 

master water meter based on JEA's then uniform published rate for: (x) a ten ( lo")  inch 

S 
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water meter if the Project is constructed and operated in its entirety from the outset, or (y) 

an eight (S“) inch water meter if the Project is constructed and operated in Phases; provided, 

however, that Sewer usage fees shall be at 3 E . 4 ’ ~  uniform published rare for a limited 

wholesale sewer customer of the same classification as the Project. The County understands 

and accepts that JEA’s rates, fees and charges may change from time to time during the term 

of this Agreement. It is the intent of the Parties that as the Project Costs are paid for each 

Phase Area, such Phase Area, shall be released from Section 5.2. 

5.4 - JEA-covenants that thzCsKnty *;+.ill-be entitled tc t5-e same rates and charges 

issued to JEA water and wastewater Customers in Duval County for the q m e  rate class. 

5.5 Payments for Water and Sewer usage shall be made by the County within 

thirty (30) days of receipt of JEA’s statement. Payments not timely received by JEA shall 

bear a penalty in accordance with JEA’s uniform policies and procedures. JEA shall have 

the right to audit the books and records of the County and to conduct field investigations 

with regard to unit connections and associated capacity fees. 

5.6 It is understood that the County is not warranting the number of retail 

customers to be s k e d  or the size and capacity specifications for the Water and Wastewater 

Facilities, and that JEA has relied upon its own expertise in sizing and constructing such 

Facilities. 

6 .  GENERAL 

6.1 IEA shaiI at all times use reasonable care and act in good faith in performing 

its duties hereunder. 

6.2 No bonding will be required of JEA or the County. Perfomance and payment 

bonds will be required of all contractors in accordance with JEA’s standard contract 

provisions. 

9 
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6: . 

6.3 JEA and the Counn, both agree that during the tenn of this Asreement each 

shalI at all times comply with all applicable federal, state or local statutes, laws, ordinances, 

rules and regulations, including enviroimental laws and regulations. In the event m y  

investigation or monitoring o f  sits conditions or any clean-up, containment. restoration, 

remo\d or other remedial xork  (collectively, the “Remedial Work”) is required pursuant to 

any applicable federal, state, local law, ordinance, rule or regulation, any judicial order, or 

by any governmental entity, due to the actions or activities of either party, the party whose 

actioiis or xtivities made the Xcnedial Work necessary. z ! ~ ! !  bear the responsibility to 

perform or cause to be performed the Remedial Work in compliancemith such law, 

ordinance, rule or regulation or order. The County agrees and acknowledges that JEA shall 

not be responsible for any environmental liability within the Service Area resulting from a 

condition or activity within St. Johns County prior to commencement of the Project. 

6.4 JEA shall continuously provide the County with all Water and Wastewater 

Services needed by the County for the Service Area, provided, however, JEA shall not be 

liable to the County for any failure to perform or delay in performance hereunder where such 

failure or delay is occasioned by circumstances beyond JEA’s control. JEA shall provide the 

pro rata share to the Service k e a  of whatever reduced service, if any, that is being provided 

to or in Duval County arising out of the same cause of the failure or delay in performance. 

6.5 JEA and the County shall comply with all applicable federal, state, county and 

local laws, ordinances, regulations and codes in the performance of this Agreement and shall, 

by providing timely information to each other, assist each other in complying with such laws 

to the extent that i t  is their obligation to so do. All obligations under this Agreement shall 

be performed in compliance with all applicable legislation and government agency orders 

and reguiation prohibiting discrimination against any employee or applicant for employment 
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because of race. color, religion. sex, national, origin. age or handicap. Where required by 

law, certificates of compliance shall be provided. JEA and the County shaIl comply with the 

provision of the Fair Labor Standards Act of 193s. as amended, and all other appIicabIe 

federal, state and local laws. 

6.6 All the terms, provisions and conditions of this Ageement shall inure solely 

to the benefit of and shall be enforceable solely by the Parties hereto and their respective 

successors and assigns. This Agreement is not intended to and shall not benefit any third 

party, nor shall any third ~q-rty have any rights hereiinder or as a resuit of this Ageement or 

any right to enforce any provisions of this Agreement. No assignments shall be made by 

either Party without the written consent of the other. 

6.7 Subject to the terrns and conditions hereof: (a) this Agreement contains the 

entire understanding of the Parties hereto in respect of the Project; (b) there are no 

restrictions, promises, warranties, covenants or undertakings other than those espressly set 

forth herein: (c) this Agreement supersedes all prior ageenients and understandings behveen 

the Parties with respect to such subject matter; (d) this Agreement may be amended only by 

a written instrument duly executed by the Parties hereto or their respective successors or 

assigns; and (e) any condition to a Party's obligations hereunder may be waived by such 

Party. 

6.8 All notices, requests, demands or other communications hereunder shall be 

in writing and shall be deemed to have been duly given if delivered or mailed by Certified 

or Registered mail, return receipt requested, postage prepaid. 

If to JEA: 

Construction and Maintenance, JEA 
Vice President 
21 West Church Street 

1 1  
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Jacksonville, Florida 32202-3 139 

with a copy to: 

The Office of General Counsei of the City of Jacksonville 
117 West Duval Street, Suite 480 
Jacksomille, Florida 32202. 

If to the County: 

St. Johns County Utilities 
Utility Director 
P. 0. Drawer 3006 
St. Augutine, Florida 32085-3006 

The person and address to whom notices are to be delivered or sent may be changed 

by delivering written notice thereof to the other party in the manner provided above not less 

than ten (10) days prior to the effective date of said change. 

6.9 If  any one or more of the covenants. agreements or provisions of this 

Agreement shall be held contrary to any express proLrision of law or contrary to the policy 

of express law, though not expressly prohibited, or against public policy, or shall for any 

reason whatsoever be held invalid, then such covenants, agreements or provisions shall be 

null and void, and shaIl be deemed separable from the remaining covenants, agreements or 

provisions, and shall in no way affect the validity of any of the other provisions of this 

Agreement. 

6.10 Except as provided in this Agreement, the rights and obiigations of the Parties 

hereunder are not assignable and may not be transferred without the prior written cmsent of 

the other Party hereto, which will not be unreasonably withheld. 

12 
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6 .  I 1 The terms and conditions of this Agreement will be governed by the internal 

law of the State of Florida. 

[Rsmainder of page intentionally left blank] 
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IN WITNESS WHEREOF, the undersiged parties have duiy executed this 

Agreement as of the date this Agreement is executed on behalf of JEA as indicated below. 

ST. JOI-NS COUNTY 
n 

Witnesses: 

14 
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JEA: 

n 

Manasing Director and 
Chief Executive Officer 

Attest: c* ,/!% 6 
Staff Support Assistant 

Form approved: , 

Office of Generak'Counsel 
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E hereby certify that the expenditure contemplated by the foregoing contract has been 

duly authorized. and provision has been made for the payment of the monies provided 

therein to be paid. 

Controller 

JEA 

16 
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EXHIBITS 

A. Map of Phases 

B. Written Description of Phases 

C. Schedule 

4/13/99 CXL KV'AUL/i\JIM\SCJWPB 413 
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WATER AND WASTEWATER UTILITY SERVICES AGREEMENT 

BETWEEN JEA AND ST. JOHNS COUXTTI' '- 

EXHIBIT "I3 " 

Option 1: 

The extension of the water and wastewater facilities from the Duval Count!-;S't Johns Couilty line. 
southerly along the US ## 1 rights-of-way, to a point south of the interscction of US # 1 and Count). 
Road 210, then northerly through an easement to the Phase I area. The improvements nil1 include 
approximately 3.5 niiles of both 16-inch diameter PVC force main and 20-inch diameter PVC water 
main in U.S. # 1 right of way and approximately one third mile of both 12-inch diameter PVC force 
main and 16-inch diameter PVC water main in the easement serving Nease High School portion of 
Phase I area properties. Additional extensions of approximately t1vo thirds of a mile with a 12-ilich 
diameter PVC force main and a 16-inch PVC water main in the easement sewing Walden'Chase portion 
of Phase I area properties \vi11 also be included. 

The project shall include an upsizing of approsimately three miles of 12-inch force main to 16-inch 
diameter force main along US # I behveen the intersection of Old St Augustine Road and the Dum1 
County/St. Jolms County line. 

A 500,000 gallon \vater reservoir with high-scwice pumps, a standb! gciicmtor. and a re-chlorination 
facility and a master wasteurater pump facility adequate to handlc sc\\agc from tlic Phase 1 area shnll 
also be included in the scope of the project. 

Option 2: 

Increase capacity of the reservoir to 1,000,000 gallons and iiicrusc a p n c i  t!' of lii$i-scn-tcl: punips. 
standby gcnerrltor and re-chlorinat ion faci 11 t>* to match largci- rcsc t w i  I Ups I ZL: i\.nst cwat cr pumping 
station to sen-c both Phasc I and Phase TI arc3 propcrttcs 

Install 4.5 miIcs of 16-inch diameter \\-atcr main and i6-tnch dinrnctcr \\;Istc\intcr forcc iiiaiti from tlic 
southerly cxtcnsion of Option 1 at U S ## 1 .  southerly to a point ajipro\iiii;itcl\ at the iiitcrscction of IIS 
## 1 and Tntcnintiotnl Golf Parkway 

041 12/99 
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WATER AND WASTEWATER UTLTTY SERVICES AGREEMENT 

F?.ETF?'EEN JEA AND ST'+ JOEXNS COUYF'  

EXHIBIT "B" [continued] 
-. .~ 

Option 3: 
4 

The ei9ension of the \\later and wastewater facilities from the Duval County/St. Johns County line: 
southerly along the US ## 1 rights-of-ways, to a point approximately at the intersection of International 
Golf ParkLva!. and US # 1. The improvements i d 1  include approximately 8 miles of 16-inch diameter 
PVC force mam. 3.5 miles of 20-inch diameter PVC water main and 4.5 miles of 16-inch diameter PVC 
water main in U.S f i  1 right-of-way. Project ivill include approsimatel!. one t h r d  mile of both 12-inch 
diameter PVC force main and 16-inch diameter PVC water main in the easement serving Nease High 
School portion of Phase I area properties. Additional estensions of approximately two thirds of a mile 
with both 12-inch diameter PVC force main and 16-inch PVC water main in the easement sening 
Walden Chase portion of Phase I area properties will also be included. 

The project 11311 also include upsizing approsimately three miles of 12-inch force main to i6-1nch 
Jiametcr force main don2 US % 1 between the intersectioli of Old St .  Augustine Road and the DuvaI 
Coung-/St. Johns County line. 

A 1,000,000-gallon \\ ater reservoir with high-service pumps, a standby generator and a rechlorination 
facility to match reservoir ivill be installed near the southerly extension'of Phase I project. A master 
wastewater pump facility adequate to handle selvage from the Phase I and the Phase IT areas ivill also be 
included in the scopc o f  thc project. 

041 12/99 
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C E R T I F I C A T I O N  

I, CHERYL REVELL, Staff Support Assistant to the E A  Board, do hereby 

certify that the attached is a true and exact copy of the action taken by the 

Jacksonville Electric Authority at a regular meeting assembled on Tuesday, April 

20, 1999, pertaining to: 

COOPERATIVE AGREEMENT WITH ST. JOHNS COUNTY 

UTILITIES 

WITNESS my hand and Official Seal of the E A  this 20rd day of April, 

1999. 

Cheryl Revel1 

Staff Support Assistant 
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ST. JOHNS COUNTY/ JEA WATER A 
INTERLOCAL AGREEMEN 

This Water and Wastewater Interlocal Agreeme 

entered into this 20th day of July, 1999, by and betwe 

subdivision of the State of Florida (hereafter the “County‘ 

wastewater (which includes reuse) utilities authority estab 

of Florida. 

REC ITA 1s 

1. County is authorized to provide water and 
services and to regulate such services within St Jo 
granted by the State of FIorida. 

2. 3EA is authorized to provide electric, wa 
and without the  City of Jacksonville, Florida pursuant 
Florida. 

3. JCP Utility Company (UJCP”) currently 
wastewater (which includes reuse) utility system loca 
purwant to Water Franchise Certificate No. ’I7 and Se 
uUtil’Q System”) issued by the County. JCP is authorized t 
services from the Utility System within the sewice area set 
is incorporated herein by reference (hereinafter the “ 

J E A  is prepared to enter into a purchas 

and wastewater 

4. 
Exhibit “E“) with JCP for the acquisition of the entire 
operate the Utirity System within the Service Territory. 

5. As a precondition for the transfer of ~e 
to JEA, and in order to assure that wafer and waste 
are provided in an orderly fashion and to promote 
the County and JEA in providing those services within the Se 
required and JEA has agreed to enter into this Interlocal 
provide and extend water and wastewater (inclu 

my, the County has 
nt to allow JEA to 

Docket No. 990696-WS 
Docket No. 992040-WS 

Page 1 of59 
Exhi bit (WGY-3) 
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Territory- The County has agreed that JEA may provide 
within the Service Territory as more specifically set forth i 
County both acknowledge the desirability and the need to 
services within the Service Territory in a manner which is 
with the water conservation and management policies of 
County. 

The duplication of water and wastewater 
would result in needless and wasteful expenditures on th 
into this Agreement, it is the intent of J€A and the 
circumstances which may give rise to such uneconom 
wastewater and water service facilities. 

nd wastewater sewices 

e water and Wastewater 
nomica1 and consistent 

6. 
n&s. By entefing 

void and eliminate 
SiVe duplication of 

7. in construing this Agreement, it is hereby 
(hereinafter sometimes referred to as the "parties") to be the 
Agreement to prevent the needless and wasteful expenditun 
conservation and management efforts of each which might 
competition. In all decisions made and action taken pursua 
parties shall adopt the least restrictive means available for c 
efficient, economical, and sufficient water and wastewater ser 
herein is intended to prohibit persons, corporations or govemml 
hereto from lawfully providing water and wastewater services 
Florida, subject to applicable state taw and County ordinances. 
and are not by entering into this Agreement, ( I )  placing undue 01 
upon free compeflon, or (2) unreasonably limiting the availabifit 
service capacity. 

8. JEA agrees that it will not seek to provide or exte 
services in St. Johns County without the County's prior writfen ay 
by Sections 2.3 and 2.4. 

ACCORDINGLY, in consideration of the recitals, E 
covenants contained herein, and other good and valuable wn: 
sufficiency of which are acknowledged by the parties, the parti 

SECTION I. RECITALS. The above recitals are true 

material part of this Agreement. 

irpose and intent of this 
and the harm to water 

esult from unrestrained 
to this Agreement, the 

mmers to obtain safe, 
ces. Nothing contained 
its other than the parties 
lrithin St- Johns County, 
he parties do not intend, 
inreasonable restrictions 
of wafer and wastewater 

d water and wastewater 
roval except as provided 

reemenfs, and mutual 
iention, the receipt and 
agree as follows: 

and correct, and form a 

Docket No. 990696-WS 
Docket No. 992040-WS 

Page 2 of 59 
Exhibit (WGY-3) 
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SECTION 2. COUNTY'S CONSENT TO JEA SERVJQES. 

2.1 JFn Service Territory. The County agrees that 

wholesale water and wastewater services within the Service 

this Agreement JEA shall not hereafter serve or offer to serve 

on lands within St. Johns County, Florida, which lie outside of 

the County and J E A  agree in writing for JEA b do so. 

Agreement shall be construed to prevent JEA from providing 

within the City of Jacksonville or other counties in the State of 

contained herein be construed to prevent the  County from 

to provide such services outside of the Service Territory in St. 

Limitations on JEA SeNico Territory. The COU 2.2 

rights of JEA to provide water and wastewater services in St 

P . 4  

JEA may provide retail and 

--erritoy during the tern of 

m y  other customer located 

h e  Service Territory unless 

Nothing contained in this 

wastewater or water sewice 

Fiorida, nor shall anything 

providing or authorizing others 

Johns County, Florida. 

ity and J E A  agree that the 

Jhhns County are limited by 

this Agreement to the Service Territory. If JEA wishes to 

County outside of the Service Territory, any such extension mus: 

specific authorization of the County and as more specifically set 

JFa Bulk (Wholesale) Senrice. Notwithstanding 

stated in Sections 2.1 and 2.2, or elsewhere in this Agreement, 

2.3 

ex:end service in St. Johns 

be accomplished with the 

forth in Section 3 below. 

anything to the contrary 

JEA reserves the right to 

before the Florida Public Service Commission, and to object tc 

provide bulk andlor contract operations service to any utility n d  

territory by any governmental or private utility or the establishmi 

not-for-p rofit entity. 

'3 

-egulated by the County, 

ding for any private utility 

the extension of sewice 

nt of service area by any 

Docket No. 990696-WS 
Docket No. 992040-WS 

Page 3 of 59 
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I 

2.4 JWDDI Agreement. Tbe parties recognize t 

have not been resolved with regard to the JEA/ODI Agreement. 

is attached as Exhibit "C". Nothing contained in this AgreemeTt 

agreement by JEA to limit its ability to exercise (he right of first 

Agreement. Furthermore; nothing contained in this Agreerrent 

prohibit or restrict the County from withholding its consent or c 

retail service by JEA or DDI to the area proposed to be sewed 

SECTION 3. EXTENSION OF SERVICE AREA. JEA rr 

P a  5 

?at there are issues which 

A copy of said agreement 

shall be construed as an 

refusaJ under the JEA/DD[ 

shall be construed to 

bjecting to the provision of 

by DDf or its successors. 

ay only extend the Service 

or the Board of County Commissioners of St. Johns County 

below: 

3.1 Extension Wholly Within St Johns County. Exc 

2.3, if JEA wishes to extend the Service Territory to include adc 

the boundaries of St Johns County, application shall he mal 

Board, whichever is appropnate in accordance with th0 County' 

amended from time to time. The decision by the Board to pen; 

shall be based upon the public interest as determined in the di 

Extension Not Wholly Within St. Johns Count 

the Service Territory to include additional areas which lie in bo 

of St. Johns County and any other county, application shall be r 

except as provided by Sections 2.3 and 2.4. The decision by tk 

3.2 

4 
gchlmg/l~dg/(ra/corresp~ealnterl~l~eh.doc 
HAl#99-061 .OS I 0711 9/99 

ne "Board") as set forth 

it as provided by Section 

ional areas wholly within 

L to the Authority or the 

Drdinances and rules, as 

: or deny such extension 

:retion of the Board. 

If JEA wishes to extend 

the political boundaries 

ide directly to the Board, 

Board to permit or deny 

Docket No. 990696-WS 
Docket No. 992040-WS 

Page 4 of 59 
Exhibit (WGY-3) 
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such extension in S 

in the  discretion of the Board. 

As a condition to a 

the following shall 

Agreement. Furthermore, JEA agrees to provide the County riften notice in accordance 

r Docket No. 990696-WS 
;I 

gch/mg/lra/dgAra/w rres~~eainte~oca16-gch.doc 
HAM99-061.05 1 0711 9/99 
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with Section 10 of this Agreement as soon a5 a p 

recommended to its goveming board. 

The provisions of this Section 4.1 are subject to 

(wholesale) service to be provided by J E A  under the circ 

4.2 Standards. J E A  agrees to operate, ma 

System in accordance with standards equal to or great 

County for its utility system. 

2.3 which allows bulk 

4.3 Franchise Fees and Taxes. JEA has th 

uniform rates, fees and charges from its customers. 3 

wholesale and retail water and wastewater customers 

may be amended from time to time under the  terms o 

and utility taxes pertaining to water and/or wastewa 

County now or at any time hereafter. Such fees an 

paid over to the County as required by such appli 

now existing or hereafter adopted. JEA shall not 

fees and taxes for the County, unless the County 

a fee for similar senrice. 

4.4 Asset Reporting. J E A  shall se 

meters, meter boxes, taps and other non-segre 

a per ERC basis, for the Utility System and any 

this Agreement which iie within SL Johns Cou 

the County on an annual basis and shall inch 
I 

Docket No. 990696-WS 
Docket No. 992040-WS 

Page 6 of 59 
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assets, any contributions in aid of construction applicable t 

information reasonably requested by the  County to allow ve 

terms of this Agreement. Transmission and treatment fac 

the Service Territory which provides service to the Senric 

only to other areas, are not subject to the asset reparting 

JEA shall annually provide its annual financial statemen 

improvement plan and renewal and replacement progra 

Balancing af Water Supply and Reus 

System, to the extent reasonably possible, in the m 

minimize potable water use and maximize water 

cooperate with the County in implementing programs 

and other Mpjtal asset 

of compliance with the 

and other areas, or 

4.5 

4.6 Abandonment of Portions the Utility 

portions of the Utility System, including any water 

stations, or wastewater treatment plant of the Uti1 

impact on the water and wastewater customers 

4.7 Customer Sewice. JEA shall co 

customer services offered within the Service 

telephone number for use by JEA customers 

4.8 Approval of Developer Agrec 

for the provision of water or wastewater s 

presented by JJ3 to the Counfyfor review a 

based on conflict with this Agreement or County ordinances, e County shall promptly 

Docket No. 940696-WS 
Docket No. 992040-WS 

Page 7 of 59 
Exhibit (WGY-3) 
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- 

now JEA, and the 

agreement by the 

shown in Exhibit ” 

below. 

within 90 days, then the County will be deemed to have reje4ed the right to purchase- 

EXC~US~V~ Purchase Events are any of the following: 
Docket No. 990696-WS 

8 Docket No. 99204O-WS 
gch/mg/lnr/d~~~rre~~eainterIocatCi.gch.doc Exhibit (WGY-3) 
HA[#99-061.05 / 07/19/89 Page 8 of 59 
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o sell or lease the Utility 

id 90day period shall be 

in the future J E A  decides 

ST JOHNS CO UTILITIES p .  10 SO4 461 7619 

I 

5AI Any change in the majority ownership inf 

5.1.2 The expiration of the initial and eact 

Agreement; provided, however, that if the parties mutually agF 

Agreement for a successive 5-year period, the first right of Efi 

based on the expiration of the Agreement shall be deemed tc 

County until the end of that term. 

5.1.3 A transfer or assignment of this Agreeme 

written agreement of the County. 

5.2 County First Right of Refusal. J € A  has the rir 

Utility System. JEA has the right to sell or lease any part of tl 

that J E A  will not divide or partition for sale or lease the origina 

from JCP. Prior to any such sale or lease, the County is here 

right of refusal at the purchase price specified in Section 5.6 

System if JEA decides at any time to sell or tease the Utili@ 

requim the lessee to abide by the terms of this Agreement. A d 

E A  by the County to either enter into purchase discussions c 

90 days from receipt of written notice from JEA of its intent 

System. Failure by the County ta make a response within s 

deemed a decision not to enter into negotiations. If at anytimt 

to utilize any creative financing or tax management strateg 

!rest of JEA- 

successive term of this 

e to extend h e  term af the 

ial to purchase the system 

have been waived by the 

rt by JEA without the prior 

cooperate with J E A  by not exercising this Right of First Re usal provided that such 

financing or strategy does not conflict with the substantive pu ose of this Section 5.2. a 
9 

gchlmg~raldg(l~ca~~sp/jeainterlocats-gch.doc 
W 9 - 0 6  1.05 1 0711 9/99 
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I 
p .  1 1  

c 

5.3 Abandonment of the Entire Utility Systen 

abandons the entire operation of the Utility System without tl 

County, County shall be entitled to take ownership of the Uti1 

Disposition of Funds Upon Purchase by the C 

County purchases the Utility System pursuant to the terms 

prepaid impact fees, if any, collected from the customers 

Tern'tory shall be transferred to the County. 

5.4 

5.5 Resenration of Capacity. In the event that 

otherwise takes over ownership and operation of the Utility Si 

of this Section 5, the County and its successors in interest tc 

entitted to capacity from JEA equal to the capacity used by JE 

the Utility System at the time of transfer. Such capacity 

transmission) shall be provided. by JEA at no charge. Any i 

purchased by the County or its successors at the prevailing a 

capacity is deemed available by JEA. JEA agrees to charge 1 

I In the event that JEA 

e written agreement of the 

y System at no cost. 

WnV. In the event that the 

of this Section 5, unused 

ocated within the Service 

the County purchases or 

item pursuant to the terms 

the Utility System shall be 

to serve the customers of 

(including treatment and 

bditional capacity shall be 

rates if such additional 

e County no more than its 

uniform rates for its existing useage of capacity or additional u eage of capacity. 

5-6 Purchase Pricc. In the event the County is enti ed to purchase the Utility 

System in awrdance with any provision of this Section 5 ( a c e  t Section 5.3), J E A  agrees 

to sell the  Utility System, within St Johns County acquired y JEA from JCP and all 

contiguous Service Territory extensions thereof, including all a itions, replacements and 

modifications thereto, to the County based upon the following f rmula applied at the time 

ofthe sale: 

(W GY-3) 
Docket No. 99204O-wS 
Exhibit ___ 
Page 10 of 59 

Docket i N O .  990696-WS 

10 
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expand water and wastewater assets wiff7in the Service 

excluding contributions by developers in cash, sewices or faci 

Investment by JEA. 

Territory in St. Johns County, 

ities (contn'butions-in-aid-of- 

Where: 

per year of the Investment for the term of the Agreement, as 

resale of decommissioned assets or land at the amount recwed 

(c) "Rate Retirement of Investment" means the amouqt 

ST JOHNS CO UTILITIES 

adjusted by the salvage or 

by JEA. 

of recovery of Investment 

904 461  7619 

by JEA from its customers, if any, achieved by any future 

on the recovery of depreciation exljense. 

(d) "Net Investment" equals Investment by J E A  less tke 

Rate Retirement of Investment. 

(e) Any extensions of the Senrice Territory which are nc 

Service Territory acquired by JEA from JCP are not included 

price formula and are not subject to the other provisions 

contemplated that the parties may in the future agree 

p. 12 

adjustment in rates based in part 

sum of Depreciation and 

t contiguous to the original 

in the preceding purchase 

It is 

ipon purchase terms for 

of this Section 5. 

(a) "Investment" means that capital amount paid by J to purchase or improve or + 

noncontiguous extensions. 

5.7 County Resale Condition. The County agrees 

a contract to resell the assets purchased from JEA under this 

that if the County enters into 

Agreement within five (5) 

Docket No. 990694-WS 
Docket No. 992040-WS 

Page 11 of 59 
Exhibit (WGY-3) 
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c 

fifty percent (50% 

deducted from the resale amount to derive the net proceeds. 

bond issue if material to such issues. 

party- 
Docket No. 990696-WS 

12 Docket No. 992040-WS 
gch/mgArald~ra/mrresp/Jeain terlocalB-gch.doc Exhibit (WGY -3) 
HAI#99-061.05 I 0711 9/99 Page 12 of 59 
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reason or its duties are limited by thO Board, this Agreement 

any duties to be performed by the Authonty shall be performec 

SECTION 12. APPLICABLE LAW. This Agreement an 

herein shall be construed, controlled, and interpreted according 

Florida. 

SECTlON 13. SEVERABILIV. In case any covenant, c 

contained in this Agreement shall be held to be invalid, illegal 

respect, in whole or in part, by judgment, order or decree of 

p. 1 4  

shall continue in effect, and 

by the Board. 

A the provisions contained 

to the laws of the State of 

onditjon, term or provision 

or unenforceable in any 

any court or other judicial 

- 
Jul 31 00 07:40a 

% 

tribunal of competent jurisdiction, the validity of the remaining 

and provisions contained in this Agreement, and the validity of 

term or provision held to be partially invalid, illegal or unenforcaabIe, 

SECT10F 

covenants, conditions, terms 

the remaining part of any 

shall in no way be 

NOTICE: PROPER FORM. Any notice 

the parties shall be given by certified mail, return receipt re 

addresses shown below, or such other addresses the partie 

notice to the other delivered in accordance herewith, postage 

The County: C ~ ~ n t y  Administrator 
4020 Lewis Speedway 
St, Augustine, Florida 32085 

JEA: Strategic Assessment Officer 
21 West Church Street 
Jacksonville, FL 32202-31 39 

SECTION 1 I. AUTHORITY SUCCESSOR. I f  the Auth 

i or demands hereunder to 

quested, at the respective 

i shall specified by written 

prepaid: 

rity ceases to exist for any 



I 
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c 

SECTlON 14. MODIFICATIONS 1N WRITING. No w 

Agreement or of any covenant, condition or lim'htion herein 

in writing and duly executed by the party to be charged therewith. 

SECTION 15. NO WAIVER. Any failure of either 

obligation, covenant, agreement or condition herein may be 

the other, but such waiver or failure to insist upon strict compl 

covenant, agreement or condition shall not operate as a waiver 

to, any subsequent or other failure. The recitals and exhibits 

considered a part of this Agreement, and are incorporated herein 

S.ECTlON 16. CONDITION PRECEDENT. This Agreement 

if J E A  does not purchase the UtiMy System by July 31 I 2000. 

SECTION 17. ODOR PR08LEM. The parties recogize 

several odor problems associated with JCP's aperation of its 

located on S.R. 13* 

necessary funds k~ correct it as promptly as possible after 

JE,4 intends to correct the odor problems 

SECTION 18. EFFECTIVE DATE. The effective date c 

the Iater of the  (a) date of execution by both parties to this 

execution of any JWJCP purchase agreement. 

904 4 6 1  7619 

3iver or modification of this 

contained shall be valid unless 

party to comply with any 

exxessly waived in writing by 

ance with such obligation, 

3f, or estoppel with respect 

to this Agreement shall be 

by this reference. 

shall be null and void 

that there have been 

wastewater treatment facility, 

and will: expend the 

purc:hase, 

f this Agreement shall be 

Agreement or (6) t h e  date of 

p. 15 

SECTION 19. ENTIRE AGREEMENT. This instrum nt constitutes the entire f 
agreement between the parties and supersedes all previous di ussians, understandings 

and agreements. Amendments to and waivers of the provision herein shall be made by 

(WGY-3) 

the parties in writing. 1; 
Docket NO. 990696-WS 
Docket No. 992040-WS 
Exhibit 
Page 14 of 59 
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dates and year set forth below. 

St Johns County Board County Commissioners 
Ol 

By: 
_I 

OFFICIAL SEAL Date of Execution by Coun 

ATTEST: 

: . -  

As aut'horizedl'for execkon by the 
Board of CouriQCij-mmissioners at their 

T b  .I,: 2 0 .  J999 , reguJar meeting. 

and Chief Exehutive Officer 

F o m  approved: 

15 
gchlmgliraldg/lralcdrtesp/jeain terlocal6-gch.doc 
HAt#99-061.05 1 0711 9199 

Aff est 

Date of Execution by 

Docket No. 990696-WS 
Docket NO. 992040-WS 
Exhibit (WGY-3) 
Page 15 of 59 
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EX€€D3IT TIATq 
JEA IPKlIAL SERVICE TEl 

(MAP AND LEGAI 
RXTORY 

Docket No. 990696-WS 
Docket NO. 992040-WS 
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p. 10 

' ,  
b 

, 

E R R  ITORY S E R E D  

TOWNSHfP 4 SOUTH. RANGE-26 &IS7 

Section 25 
All of Section 25 lying South and East of Julingfon CF 

Section 36 
All of Section 36. 

Section 40 
All of Section 40. 

S-ecfion 26 
All of Section 26. 

Sedion 27 
AII of Sectlon 27. 

Section 28 
All of Section 28. 

Section 29 
All of Section 29, 

Section 30 
AI of Sea-on 30. 

Section 31 
AJI of Section 31 l&s and except the Franchise Certific 
Cove Utilities, and more particularfy described as follows 

That portion of Section 31 Lying East of State Rc 
bounded on the South by Julington Greek Unit One 
16, Pages 35 through 51, public records of St. Joh 
together with all of that part of Section 31 lying We 
Road No. 13 and South and East of Jutington Cre 
St Johns River, less and except any portion I! 
boundarks of the folfawing subdivisions: 

Fruit Cove Forest 
Fruit Cove Oaks 

Map Book 13, P; 
Map Book 12, Pz 

5k and the St. vJhns River. 

ie Service Area of Fruit 

Id No. I 3  
dap Book 

t of State 
and the Docket No. 990696-WS 

lg Docket No. 992040-WS 

Page 17 of 59 

s County; 

(WGY-3) Exhibit - 
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EXBLBIT "B'' 
SEA-JCP AGREEMID 

p. 20 

. ' I .  r,' . .  , .  . .  

Docket No. 990696-WS 
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WATER AND SEWER ASSET PURCHASE A 

- JCJ? UTILITY COMPANY 

This Water and Sewer Asset Purchase Apement (b: 

"Agreement"), made and entered into in duplicate, by and betwcc 

.Jacksonville Electric Auihonty), a body politic and corporate of tl 

called "JE" or "ptlrch;rses"), and JCP UWty Company, a Delai 

ofices in Houston, Texas and doing business in St. J o b  

' 

"SCllCt'). 

W I T N E S S E T H  

WHEREAS, Sekr represents that it is the legal owner and 

dcscribed (as more particularly defmed her& the "system"); and 

=REAS, Purchaser desires to acquk thc System from Sc 

m, Purchaser held a public hearing pursuant to S ~ I  

on the proposed purchasc by it of all of the water and sewer utili11 

Johns County, Florida, and ha3 madc a detemktion that such EL pr 

and 

WHEREAS, Purchnser, in dctrmaining if such purchase is in 

at a minimw a l l  of the fkts as referenced in Scction 180.01 ct seq., 

NOW, THEFWOE, for and in consideration of thc p"i 

hcrcMer set' forth, and for other good and 'valable'&sidention 

which are hcrcby a c b d d g e d ,  Seller and Purchaser haeby agree a 

p .  21 

e h f h  refcmd to as t l ~  

JEA (formerly known as the 

State of: Florida (hereinafter 

re corporation with prkrcipd 

y, Florida (hereinafter called 

Ader ofthe wets M e r  

w, and 

ion 180.301, Florida Statutes, 

issets owned by S e k  in St. 

h c  is in the public interest; 

le public h t e w  considered, 
c 

follows: 

Docket No. 940696-WS 
Docket NO. 992040-WS 
Exh i bi t (WGY-3) 
Page 20 of 59 
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1 

* 

The following terms shall IWC the meanings established 

otherwise cxpresdy quires: 

A. “Purchase Price” s ~ i d  mean the amount payz-blt 

- to SeIIer at thc time and in the manner provided in Setion 1 belo#, 
’ 

to the sum of (I) $17,500,000, repmating the pmhase price 

Seller’s System existing as o f  I)ecmber 31,1998 and (2) $700,~~0, 

SeUer for assets of Seller’s System anstructcd slrbsequent to h c e m h e r  

certain EJCDC Standard Form of Agreemeat, effective Juac 10,l S 

Industrid Contractors. 

8. “SeIler’s Service Area” shalI mean thc areas 

in ScheduIe A attached hereto, which are thc areas Merein SeIlsr 

- ConveILience and necessity to vovide water and/or scwa services 
’.* ;j 

which are not c & d  Said Sdiedule A ShrJl be revised as of th2 

delineate and designate a l l  such areas which are certificated a d  

p. 22 

‘ieteinbelow, Untoss the contm 

and to be paid by P ~ c h ~ c r  

which amount shall be eqwl 

for the assets a d  m o m c n  of 

representing &bmemat to 

31,1998 p“t to h t  

98, betwcen Seller and Ortega - 

of St J o b  County dcsclribed 

holds Certificates of public 

yld the areas served by Sella 

date of thc Closing to clearly 

non-~wted, and shall be 

2 

I ,  delivered to Purcher  at the Closing. 

Exhibit (WGY-3) 
Page 21 of 59 
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Closing, and such revised Schedule B shall be .delivered to purchaser 

ST JOHNS CO UTILITIES 

at the Closing. Schedule B, 

904 4 6 1  7619 
1 

I I 

[ I  1,0703 If of sewer force mains that Seller Icc.ises fi011.1 Julingt 11 Crcck Plantation C o m u i t y  t 

as so wised,  shall be in mfficient detail and supprted 

enable thc System tn be recorded on the boob and re 

property, sufficient detd shall bc deemed. to bc achieved 

system drawings (to the extent thc:same, are in the 

. cumulative listings of plait items and thc g m d  ledger m 

appficablc regulatory re-en&. Notwithstanding 

include cash, matx vehiclcs, tools, portable q ~ p m  

equipment and sofhrc, customcr deposits held by 

asscts (other than material a d o r  spare parts), 

goodwill), or liabilities, nor shall it indude any 

with thc provision of mtcc and sewu servicc in Seller’s Service 

D. “Service Agreanents’’ s 

hux!to, pursuant to which Sellez has agreed to 

descriptions ncewruy to 

reference to builts” md 
. I  

md/m locations not currently swed by the System. 

3 
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E. “Environmental Law” shall mean dl Feder; 

~Uuts, laws, ordinances, rules and repktions, including but not li 

~ v k m “ m  ksponse, Compensation and Liability Act of 1980 

Amendments and Reauthorization Act of 1986, 42 U.S.C. 8 960 

Disposal Act, as tlmcnded by thc Reso~uce Chnsenqltion a d  Remve 

by the Hazardous md Solid Waste Amahat$ of 1984,42 U.S.C, 

Water Pollutiou Control Act of  197& as tuumded by the Clean Waf 

* W.S.C. 0 1251 et s q ,  (d) the Toxic Substams Contrcl k t  of 1976, 

ct seq., (e) the Emergency Pljnn;nP a d  Community Rigbtt-t~-h( . .  

11001 et sq., ( f )  the Cltan A h  Act of 1966, as &ended by the C 

1990,42 U.S.C. § 7401 et seq., (g) the Natioaal En*omental Pofiq 

U.S.C. 6 4321 et seq, @) the Rvas and k b o r s  Act of 1899, a me 

fi) the E&mgercd Specks Act of 1973, as amended, 16 U.S.C. 6 153 

Safe@ and H d t h  Act of 1970, as “,&d, 29 U.S.C. 5 651 ct sq., 

Act of 1974, as amcSded, 42 U.S.C. 6 30Ocf) et seq., (‘I) the Fcder; 

Radenticide Act, 7 U.S.C. 5 136 et scq., (m) thc rules md rem 

Enviromcntd Protection Agency a d  (n) m y  similar law, ordin- 

by the State of Florida, the Cauntty o f  St Johns, Florida, the St Joh 

Board or any other govemmentaI agency or authority hving jurisdictio 

P ~ C I U S E  AND SALE OF SYS”.. At the Cla 

below, Seller will sell, transfer, assign, and &fiver thc System to P m  

1. 

.PlqF ,.., p d  =!cyb-. .Qf., :kin4 .- . or .ae=+ph WC 

permitted hereby, and PurcIuser will purchase thc System for z l ~ l  atl 

Price. In addition, nt thc CIosing, Purchaser SW pay to Scller an adc 

4 

!an Air Act Amad~~~ents of 

k t  of 1970, as amended, 42 

ded, 33 US.C. 5 401 et seq., 

et seq., (j) the Occikpstiaaal 

8) the Safe D h h g  Water 

bectitide, Ftmgicidc, and 

tiom of the Unkd Stab 

rules or regulations enacted 

s EnenxnenW Protection 

ser h e  and clear of liens, 

t i a d  mount e q d  to the 
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sum of 811 amomts paid by SeIler (and properly dacumented) 

pursuaut to the OIC Agreement and the m&bf A g w " t  referrd 

Purchase Price, less the amount, if any, of ad vdorcm taxes or 

attributable to the period through and hchdhg bu: date of the closhg, 

Section 6D; and said additional mount shall be payable, at the 

p?or to thc date of die closing 

to in Section 4A(1). Said 

asstsssments for the 1999 y e x  

detemhed as provided in 

option of Sell=, by && of 

k c h e r  d e l i v d  at the Closing or by wire kandkr of immediate a-blc h d s  sent by 2:OO I 
pm., JacksonviUe time, an the business day following the date 

b SeUer shall specify. 

2. CLOSING. n e  closing ofthe tmsaktion in Smtion 1 above 

(hereinafter the "Closing") will take place at the offiw o 

Jacksonville, Florida, on July 21, 1999 (hercinaftcr r c f d  to 

subject to the satisfaction 0 f . d  conditiom p&mt sp 

however, that in the event that (a) Seller shd1 not haw delivered to 

1999, all plats and my required "as bdb", (b) Seller shall not h 

before July 12, 1999, proposed forms of all documents 

p u " t  to this Agrement in mmectian with the C1 

abchcd to this Agreemat or (c) Seller, by such date, 

nised by Purchaser ha accordance witb.Scction 4C, 

Date sM be cxtcndcd by o m  day for cach day th 

abjection is not cured, as the case may be; md 

gr before the Agreed Closing Date, shall 

Punher's obLigations under 

payment of the Purchase Price), 

performance of all of SeIlcr's obli 

''Agreed Closixig Datc"), 

l 
cr, on Or before M y  8, 

ivered b Purchaser, on- or 

I I 

I 

c 

. , ..I .'..CI. .. .I' +lQ;. . 

W S N Y  k522873.1 I 
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the Agreed Closing Date shall be extendcd until t t l ~  &Y (if any) 0:1 

Purchaser completc pcfoxmancc of all of Seller's obligations under 

with the Closing, but in no event shall the Agreed Closing Date be 

1999. If the parties fd to dose this transaction within the tknc pzoy.ded, 

of the following parapph, either party may, at its option, terminate 

with the prcwisions o f  Section 25. * 

which Seller shall tender to 

this Agreement ixl connection 

extended beyond September 21, 

subject to the provisions 

%.is Agreement in WWrdSince 

h the event that Seller shd have tend& to Purchaser co plete pedormmce of of 1 
Seller's obligations 

Closing Date ( i i  

sentence of the 

performance of 

(other than the 

extended), 

_-. 

j 

bc applied to the Purchase Price. 

h the event that Purchaser exercises the option dcsctr'bed in e preceding parzagrap4 the I" 
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Purchaser's obligations under t h i s  Agrccmcnt comcction Closing (other tla &e 

payment of the Purchase Price) on or before the Agreed Closing 

pursuant to the provisions of the first proviso to the first 

pwgaph), there shall be no such increase in Ihe purchase p 

complction of the CIosing.resulting fiom my delay by Seller 

pedomunce of dl of Seller's obhgafjons unda this Agreemeat 

ACCESS TO INIF0"IlclN. Prior to the 

adablc for irwpcct;Orr to the officials of pttcchaser and any 

other outho&ed representatives of Purchaser, h e  and full access 

all of Seller's properties, books, contncl, commitmwts, files, 

System. At the Closing, Seller will deliver to Purchaser copies 

commitments, fdes andxlecords that are not confidential, and 

books, contracts, codtmmts, f3cs and rccorcls that will 

Closing because they are coddentid are not matdd to P 

of thc System. Copies of uarbuiltsn,(tojthe the 

Seller's agent@)) shdf be made available to Rmhmer for 

$ellet shall provide to Purchaser the most recmt info 

expcnscs, balance sheet, rate base for regulatory purposes and co 

in each such case, athibutable tu the System. 

3. 

normal business how to 
+ 

relevant books, contracts, 

I 

4. CONDITION OF THE SYSTEM 

AT CLOSING. 

(1) Property. SeUa rcprcsents and 

SeLlcr will own a l l  of the assets desmid on Schedule B 

at the time of the Closiag 

md made a part I. of this 

7 UOCSNvl:S22879.I I 

I 
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Agreement, as the same shall be revised in accordance With the 

the term "System" herein, being di r d  propeq, intetests in 

properties utilized in the aperation of and constituting a pt o 

vehicles, tools, portable equipment, office: furniture a d  

softwilte, customer deposits held by Seller,  account^ rccciv 

materids and/or spare parts), chats in action, any other 

Seller warrants that, at the time of the Closing, dd 8 s ~  

and there shd not exist my obligations, liabititieS or 

athenvise, encumbering said &sets or for which P 

(a) Seller's c o m m i ~ m t s  to pmvide service to 

@) the Service Agreements listed inschedde 

Agreement, effdve J;cnuyy 27,1999, betwe 

Agreement"), which Seller aad P d e r  

and (a) thc a;rcemcnt @I" NO. 9 

England, Thims & bfikr, Inc. relating to the expansion o f  Scller's 

trcatmcnt plant ('be 'ET$M Agreeme 

assigned to Purchaser at the Cbsing pro 

encumbrances, or if there arc any 

responsible for the same, and Scll 

. ',) 

n Crcck Plantation water 

M e s s  from the same as provided in Sections 8 and 9 hereof. 

(2) Accounts and Rccords. At thc time of e Closing, Seller shall fimish 

actdrcsses, names, tdances, 

cs of sewice (deduct meters, 

P u r b c x  copies of d,curmt customer uccount fists, including 

p3ymtnt histories, CollSlIfnption histones, i of Unco~ectiblcs and 

OOCSNY I:SZ2879. I I 8 
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it has an interest described on &id ScheduIe B, as so revised, subjec 

fies relating to JCP Utility Company customer biIling, currcnt ma dqicthg a l l  systems under 

construction, %s builts”, including my &~Chgs, scph, or ther reproducible mterial in 

possession of Seller or Sellcr’s agent(s), materially rclated to rhe Sy 

B. Convcyanccs at Closing. At t h ~  Closing, S Der will convey to Purchaser 

by warranty deed, fke and clear of d c k w ,  liens and cflcum mces other than Permitted i 
Seller hereby agrees to defknd, indemnify and hold purchaser hannlc 

claim or assertion that Purchaser’s right to the d p r o m  or use of a 

Title Iasarmce, On or before July 21 , 1999, 

- that it will accept title or delivcr to Seller written objection to t i t l e  

commitment delivered by Seller to Purchaser on Jdy 2, 1999 c;1 t 

Notwithstanding the foregoing, Purchaser agrccs, with the ex0 

i 
C. 

the title policy subject to the survey exception which will not be 

subject to review and acceptance by Purchaser of the title infomati 

any required “as builts”, which Seller and Purchaser ham agreed Scl 

by Jtrly 8, 1999. S d = , M  Pave; tqq(1.0) days to am, or to cc 

objections which Purchaser has spe5fied. In the event b t  ScUer cx 

such objections, then Seller sfiall give notice to Purchaser and Purchas 

?tion of pards  1 (Water 

I golf course lift station) as 

r I, 1999, that it wilI accept 

Ieemcd to bc 3 title defect, 

in reflected on the plats and 

a shall deliver to Purchaser 

.to ocufc, my, .of@c . I - . . ‘.?:a. 

mot, or is rmdling to, cure 

r shall have the right, but not 

.. -. 

OOCSNY 1522879. I I 9 
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County or St Johns County, FIoida. The System QS now 

property, easements and rights-of-way. As for parts Io 

obtahcd RCCCSSUY approvals from appropriate go 

(b) has the right, powcr md authority to convey i 

As for parti! described in clause (ii) of the ikst s 

right to the use of those properties as is ne 

and (b) has the right, powcr and authori 

herein. Seller #hereby agrees to defend, M d y  and hold 

acquiring any red property, easements 

System, ifmqrrired as EL result o f  fdwe of this rcprcscatation and 

compensated by title insurance, pursuant 

K harmless for the cast of 

e said cost is mt otherwise 

E. Warranties. 

outstanding uaexpircd quiprncntandpa5oImance which relate to the System. 
._ , j  

be necessary or desimble to cause the Apxmcnt for Operations, 

Serviccs for Julington &eek .P 

Operations Management b t e  

assipcd to Purchaser at 

Closing, Seller shall not without thc written consent of Purchaser, 

modification to, or any 

wanants that a true, co 

A. 

ce and Management 

to any amendment ofor 

, .* . 
b .  : I 

WCSNY I :S22879. I I 11 
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existing terms and conditions; and prior to the Closing, Sder s 

of ~ ~ r c h a s c r ~  agrcc to any mcndment of or modification to, o 

CDD L a x .  ScUcr reprcscnts and wanants that a true, co 

Lease is &ached hereto as Exhibit B. In addition, following 

is able, that it will cooperate with Purchaser in causing the water 

mains Ifrat; are h e  subject ofthe CDD Lease to be dedicated 

my provision of, fie 

a m ,  &of= as it 

H. QIC.Agreerknt. Prior to the Clo 

be necessary or dcskible tb cause the O K  Agreement to 

upon its existing terms and conditions; and prior to thc Cl 

consent of Pmchescr, agce to my rrmcndmcnt of O I  mo 

oc the OK Agreement Seller represents and warrants 

OIC Agreement is attached hereto as 'Exhibit C. 
- 1  . L ET&M Agreement Prior to 

shall- bc mcessary or d k b l e  to cause the ET&M 

Closing, upon its existing tams and conditions; 

the written consent of Purchaser, agee to any 

my provision of, thc ET&M Ag"nt S e k  represents and 

complete copy of the ET&M Agreement is 

5. CONDUCT OB B 

that a true, correct and 

wanants that the date of 

date af the Closing, Seller will 

" m e q  Seller .e preswve . . .  and #e&r-wi&pes ,,+.d4et-e,-b 

its best efforts to comply in 

d c s  and regdations catihta of 

the n o d  and mud 

,-  

. *..C.' c .. .y, ,.</..+',, 4. . , I -  

and Local laws, 

I 522879. I 1 I2 
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public convenience and necessity, licenses, permits, applidons and 

of public convenience and necessity for the areas specifkd in 

covered by such certificates, In addition, between such dates, witbcut 

Purchaser, Seller will not enter into (a) my new maintenancc or 

to the System. or (b) any agreements obligating it to providc smvicc 

and/or low.tioos  outside^ of Seller's S d c e  h either such  cas^, 

Hill Seller. renew any such exisling contracts' or agxcx". where 

.l 

I 

I 

I 

# 
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the like, cxcep\ for ctrtificatc. 

Sc"htIc A as not h v h g  been 

the prior written consent of 

coa':tmction contracts with respect 

&om the $ystcm to ptrsos 

whether written or o d ,  nor 

service requests are made 

within Seller's Sewice Am,  Seller will continue to conduct the util:ty business in the n o d  md 

OF SELLER 

duly organized, 

usual manner. 

6. AIDDITTONAL RXPRESENI"TIONS AND 

Seller represents and warrants to Purdmer as follows: 

A. Corpmate Eriste.nce.and Power- SeIer is 

validly existing, and in good standing mdcr thc laws of the S 

power and authority to awn dl of its properties including, w 

Schedule B hereto; to carry on the utility business of  the 

h t o  this AgrecmcnG to perform its obligations under 

Imsactions contemplated by this Agreement A ctreifi 

Secretary of State shall bc fiunished by Seller to Purch  

, and Im corporate 

those descriitd in 

conducted, to eater 

consummate tbc 

B. Comphncc With Legal Req 

with dl ofthe le@ requircmcnfs app 

The execution and delivery of this Agreement by 

under. this Apemmt, and the cops 

Agreement do not violate Seller's certifiwte of hcorporation or 
S " . . l *  I , .. . J 

, atly applicable laws, O r  

other legal resbictions or agrecmmts. A1z 

DOCSNY 1 :522879. I 1 

WPEUNTIES 

a corporation 
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execution and delivery of this Agrcement, Sellct's perfam 

Agreement, and the consummation of the tmsactions mnte 

h e n  taken. 

C. Binding ObIigations. To the best of 

jn default of my provisions of any Iaws material to the 

Agreement. 'lkk Agreement has been duly a d o  

. constitutes a witid and legally binding obligation of 

with its terms, subject to the effect of, and 

bankruptcy, insolvency, debt djustment, 

creditors' rights and subject to the 

equitable relief. The de&, bills o f  &, assipmcnts and other 

by SeUer at the Closing will have 

ts which will be delivered 

assessments and a l l  assessments required by law, except for taxies a c .  

for the taxable year during which the Closing will occur, or my port:on 

"current tax year"), in each such =e, only to the extent that the fdlrrr~ 

result in the imposition of any lien or encumbmce upon any ofthe 

addition, Seller covenants and wma& that it will prepare and file, 

fled, dl federal, statc and local tax returns and reports rcqutcd to be 

tax year, and will make payment in fidl, whtn dw of a l l  such f&l, 

I. 

re&m due after the Closing 

t h m f  (hcreh&m callcd 

to file or pay the same could 

properties of the System In 

or came to be prepad a d  

filed by Seller for the ~ ~ = n - t  

state and. loa$ taxa .for .the . + \  

D. Tax Matters. Sekr covenants and Hnrrants 

and state tax returns which are requited to bc fled and has paid al l  

lm dled all f e d d  

and local taxes or 

Purchaser good and valid title to the System 

ua'sw', I .  5221173. I I 14 
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expenses reIated thereto which will not be my paid and dis 

payment of ad vdorem taxes for the ament tax year, which tax 

the ClOshg d dcductcd from the amount of the Purchase Pri 

in Section 1 above. If thc Closing occurs whcn 2999 taxes 

prorated as of the time of the Closing based on the taxes paid 

fiom the amount of thc Purchasc Pricc payable by Purchaser as 

warrants to pay and to be W y  rcsponsiblc for the payment 

other Labilities d e r  this Scction 4D not 

oftaxcs for the curzent tax year or for any past tax year, 

Purchaser haxmlcss against any and all taxes, costs, 

in accordance with the obligations of Seiler under S 

d Seller covemb and 

er for its prorated portion 

E. Senicc Extensions. ScIlcr q r m t s  it has complied with ai l  

applicable regulatory requirements in extending 

described in any of its certilicates of.public co 

defend, indemnify and hold Purchaser Ma with rcspcct to any 

is without authariLy to provide service inany portion of Scllcr's S 

or assertion &at Purchaser 

F, Service Commitments. 

(I) Seller agrees, 

fees to its customem and to dchcr the Sys 

of my type, cxccpt for (a) Seller's customers as identified in SchcduI C hereto, who arc receiving t 
service on the tiate of the Closing and (b) thc pcrsons that are 

listcd in Schedule D hereto. Acmdingly~ except for (a) the 

preceding scntmcc and (b} the agreements (if my) to 

to the Sefvice Agreements 

rcfkmed to in the . 

by Purchaser in 

DOCSNY 1322875). I I i s  

.-- I 
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, 
w. 

axordance with the second sentence of Section 5, Seller hereby ag 

hold Purchaser harmless from my claim for service alleged to have a 

(2) Ruclmet ~ssumes responsibility, a 

scrvicc to Sella's customers as identified in Schcdulc C who are reci 

Closing or who we parties to the S d c c  A~eements Wed in S&cd 

(ii my} to providc service approved by Purchaser in accordance with 

5.: Seller rcpresents md warrants that there are no outstan- c 

facilities to serve any of Seller's customers listed in Schcddc C or, 

.. 

Except upon payment to hk of its styldard ratts, fees and char 

Purchaser will not assume Seller's commitments to construct fad 
I 

customas other than those listed in Schedule C aud the partits tb th 

Schcdulc D. Said ficilitics includc but as not Wtd to, sewer pun 

sentice and any other appurtenances associated with the provision of 

collation and t " i ss ion  service. 

(3) $der shall d&va to Purchaser at t 

Agreements listed in Schcdulc D hereto and all  agreements (ifany) 1 

Purchaser in mrdance  with the second sentence of Section 5, i 

cc"ction (capcity fees), for the establishment of utility service b 

DQc.wt:522879.1 I 16 
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xs to defend, indemnify and 

;en prior to Closing. 

cpt for rates, for providing 

ving service at the time ofthe 

lc D hcreto or the agreements 

le second sentence of Section 

mmitments b m-ct any 

:cqt  for the commitmen& set 

"des,  and that there axe no 

ide wastewater reuse semicc. 

3 for comcdon and s h c e ,  

iw, or serve any of Seller's 

Service Agreemcats listed in 

3 stations, sewer force mains, 

: piping for ~ t c r a a d  SCWC~ 

water distribution and sewage 

z Closing all of the Service 

1 provide semi= appmved by 

gcthcr with a l l  dcposits and 

;), paid to Seller thereunder. 

all such depositsand . .I charges .Q I , 

hr to contributions-h-aihn-aid-of- 

Purchaser in accor&pce with 
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. .  
t h e  hstomers in Seller’s Service Area . 

(5) Sella qmts md warrants that i: 

recovery agreements entered into With third persons, except for such 

ScheduIc E hereto and that true, complctc and correct copia of all 

said Schedtde E. At a e  Closing, Seller shill (a) distribute to t he  

proceeds held by it pursuant to such cost rccovay agreements and 

such Scrvice Agreements, othcr than c k g a  to be imposcd 

fees. In addition, Puchaser agrees that it will not impose 

SCWCI‘ services to be provided pursuant to such Scrvicc Agreements. 

. .  

(4) Furchaser does not ass 

Except during such reasonable period of time follawh 

Purchaser to integrate such wstorncrs into Purchaser’s 

necessary to enable 

. its connection and USCT feesdurged to present and 

in accordance with Purchaser’s uniform pubtislle 

present and futue customers in Seller’s Service Atea my 

axes, amounts payable pursuant to my interlocal ageemcat 

p;artv, h c h i s e  f e  e&.) os enacted or appmved by appropriate gov 

gh f e s  {e-g., public senice 

ch Purchaser may become a 

tal entities, which pass- 

is not a party to my cost 

i i g r z x ” t s  as are idenwed in 

a.ch agreements are attached to 

persons cntitlcd thcrcto all 

(b] assign dl such unexpired 

through fees may or may not be incoporated into the rates to be by Purchcr to present or 
<- . :I 

unexpired cost ~.lecuvery agreements, md thatit shall pcdom all of 

G. Zoning Seller covenants and warm& that 

Sclm’s obligations thereunder- 

existing zoning and building 

17 

prohibit the existing opention of the System thema 



of stored materid- 

(3) To the best knowkdge of Seller, 

easements has been, or, prior to the Closing, will be, used by,Seller 

processing, storing, or other utilization of 3sbestas, plyehlorin~lted 

radioactivc substances except for any asbestos contained in AC pipe 

. ,*'.' . 

IXXSNYI:S22879.ll 18 

wne of the said property or 

or by +my 0th~ p@y, for.&? " .  , , 

biphmyls C'PCB'?, or 

presently installed..+ p a  of 

4 -  1 . 
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harmless for damages suffered or reasonable costs incurred by 

discharge or release of sewage, efluent, waste vmter, pollutants, cox. 

hazardous substances or other substances from its properties ut faiTties, 

pollution wused by Seller, in either such case, on or prior to the date 

any Environmaa hws.  Those damages or costs include, but arc 

of FederaI, State, or lo& him, ordinances, ~ C S  ~ ~ g u h i o n s ,  to 

I ;., ' . ., .,.-,. - .  Po 

evaluate thc dischxge or relcasc of p d l m t s ,  conta"ts ,  

Pur:haser as a result of Seller's 

t?mitc?ntc, k d o u s  wastes, 

or far ather air or water 

af the Closing, in violation Of 

t limited to the recpkements 

invdgatc, monitor, ~USCSS a d  

._ . A:,. 0, ,+rqg,,. - * ...z:.;..+*,.>:F :$cLay*! -** 

kazard ow wastes, .-WOE 
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substances, or other substances and to take such action as 

mitigate the th,re& to the public or to chc cnvhnment, h c  

rclascd material, and action necessary for a permanent rem 

tem “remove” or “removal“ and “remedy” shall have the same 

the Comprehensive E”menta l  Respame, Campensati 

scq. This indemnification is limited to events and conditions oc 

and omeship of the System, and shall be effective rc@ess of 

knowiedge of the o c m c e  or existcncc thtreaf. 

ther&). 

prevent, minimize, Or 

the & c h g d  Or 

thij provision, h e  

g given to those t e n  in 

U.S.C., 4 9601 et 

during Seller’s o m t i o n  

or not Seller had actual 

such o c c ~ n ~  or 

* ,  

(6) W&wt limiting the to plachaserinthe 

at all times prior to thc loregoing Sections 6IO) through 6I@, Sella awes that Purchaser 

necessary to determine the condition of the soils, the presence 

including hazardous waste and substances, petroleum products 

stomgc tanks, pipes, and ather associated eq~pmmt, and to 

mataid in those so&, 

and underground 

of the area, the 

soil typc and thc species of vegation pmcat. If my hardnus 

pursuElat to my Environmental Law, or underground storagc 

of such properties, such that the owner of such property would be 

Law to incur response or remedial costs, or if there are any 

its sole discretion, hds macqtable, Purchaser shd have the 

te&c this Agreement in accordance with the provisions 

or substance regulated 

under any hvironmcntd 

its opdon, to elect to 

To @om the test inspections, investigatio 

preceding paragraph, Purchaser my mtcr and rcmovc, disturb an 

much of the vegetation &ace or surfbce of the properti 

. r  ’ . ..\ .... :- .I. .,.*.*. d ’ ’  , . 

y, or bbre through, OS 

IJOCSNY 1522879.1 1 20 
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necessary to perfarm those functions, Purchaser shall replace any fk 

destroyed as soon as possible following such cntty. If, howcvcr, th{ 
. -  . I  . * .  - * *  b .  

the time provided in Section 2, in addition to repairing any fei 

disturbed andlor destroyed, Purchaser also agcm to IC* or replaci 

disturbed or destroyed, returning thc surfkce and signXcant vcgct 

repair, replacement or restoration cannot be reasonably accon 

reasonable compensation for Seller’s loss. All such investigation sk 

sole risk and expenst. hereby agrees to defmd, indemnifj 

any damage; liability ,and casts including rcasonabIc attorneys’ fees 

omissions of purcllarcr, Its agents or employees. d w i q  such h v d  

by Section 76828, Florida S t a m ,  and except to the “t ary 

negligence ofseller. 
‘ I  . -  3. Compliance with Lam; Govcmmcntal Authori 

(1) Seller is not, and at the Closing will not I 

opmtions with respect to thc -em. 

‘6 $der  has not received any citation or no 

state or local statute, ordinance or regulation of any End which is  

event that Seller receives my such notice prior to the Closing, it 

thwof to Purchaser, in which case, Pllrchasa dull have the right, at 

this Agreement in accordan= with the.provkions of Section 25. 
,I. , 

\ 

(3) Seller has d .permits, concessions, gn 

licenses, approvals, or other governmtntnI -0rkti011~ nmsary 

DOCSNV I :522879. I 1 21 

ices removcd, disturbed and/or 
. -  

Closing does not occur w i k  

h g  that Purchaser rtmovctj, 

any part ofthe property that is 

tioa to its prior condition. E‘ 

?khed, Purchaser shall pay 

ujury is caused by actions or 

ations. 

:, in violation or default under 

*anent applicable to it or its 

ce of violation of any fcdcral, 

currently outstandmg. In the 

;hall immediately give notice 

ts optiom, to elect to termkrate 

- .  

its, qualijications, h c h i s e s ,  

br the conduct of its, business 
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relating to the System azlcz all of thc foregoing have becn duly 

effect and there are nu p m c d i g ~  peding or, to the best k n ~  

may result in the revocation, cancr=llation, suspcnsion or advcrsc 

f d 1  force and 

(4) ScLlcr is mawme of any reason 

1Eianchiss, Iicenses, approvals, or other govemental authorizatio 

. state3 or federal agency or instrumenuty not or 

compliance with the appliwble regulatory p d u r e s  to transfa 

of a list and Copies of cumat or activc perm.its, app 

effitivc dates and cxphtion dates (if w) t h t ~ ~ c  

System associated with the production, trcatmcnt and pumping of 

disposal of wastcwatet by a l l  applicable governmental authorities, 

Florida Department of 13;avitomenta.l Replatian or 

Watcr Management Distcicf (c) St Johns County 

Environmmtd Protection &ency. 

Schedulc F haeto consists 

and the tteatxnent md 

g, but not limited to: (a) 

I . .I 

7. REPRESIENTATIONS OF PURCHASER er thc following 

representations to ScUcr, which shall sunrive the Closing h d c r :  

A. Existence nnd Power. 

organized and existing d e r  the laws of thc, 

authoriv to enter into this Agreement, to pe 

w-te the tramactioxs contemplated by this Ag.ccmcnt. 

B. Compliancc Wtth Legal Rcquircmcnts. haser has llfilled and 

. complied with all ,of the legal ,*d?...~ req@rements .. , .. ’ appIicable . ,-. to the contemplated. br, .this 

Agreemeat, hcluding, +&out h6titti011, the npplicable 

relative to the purchase of a water and sewer utility 

180, Florida Statu= 

entiv. The 

QOC5NY 1522879. I t 22 
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remedy of specific pdomaacc or othcr quitablc rclicf 

8. A.$SU"ION OF WILIXTTIDES BY SELLJCR, 

obligation to serve those customers ideased in Schcdalc C and (b) 

on Schedule D, Seller henby agrees to ddmd,.ind"Q and hoId 

to any and all contracts, obligations, claims, suits, judgments, damages, 

expenses and other liabilities of Seller and for the breach of any 

AgreemenG inchding without hhi iorr  my contracts or agccmctts 

utility cut-ins, wnn~oops or the provbion of rrtility services, however 

\ 

cxccution md delivery of this Agreement by Purcber, P 

under h i s  Agreement, and' the con$u"&~n of the t~ 

Agreement do not violate Purchaser's charter or by4 

restrictions or agreemmts. All necessary actions on the 

and dclivery of this Agrccmcnt, Purchaser's perform 

and thc c " & o n  of the transactions cantcmpl 

C. Binding Obligation. To 

not in default of any provisions of the laws of the State of Florida to the p a f i ~ m m ~  of its 

autharized, cxccutcd and obligations under this Agreemat. This Ageement bs bken 

delivered by Purchaser and constitutes 8 vali 

enforceable against Purchaser in accardance 

and limitations imposed by or resulting fiom 

Exapt for (a) Purchaser's 

thc Service Agreements Mcd 

Pmhaser Immkss with 

settlements, taxes, costs, 

covcnatlt of Seller under this 

of Seller for or relating to 

or whenever arising, whe$her 

/ r eo rgh t ion  or o t k  similar laws afkt& creditors' rights and to the availability of the 
* 'i 

this Agreement, at no time and under no c i r m w  will hascr h v c  m y  obligation or 

responsibility whatever to the Tomm officess, emplloyces, age ts, persand representatives, 4 
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contractors, consuitak or a s s i p  of Seller. Should any claims 

be advanced against Purchaser arising fiom or relattd to 

officcts, tmpIoyees, agents, pcrsonal representatives, mntn 

Seller hereby agrees to defend, indemnify and hold 

with Seller's obligations under Section 6, Section 8 

. .  

of my such f i m e r  

9. NOTXCE AND RIGHT TO assessment, claim, 

d e m d ,  pmceeding, ormi t  is brought ag 

obligated to pay under &y agreement, 

(including, but not limitcd to, SCC~~OW 4 

notice thereof in writipg in thc manner 

fiom the receipt of such notice to cure 

suit; provided, however, that in the event that such assessmenf 

suit cannot be cured or sawed 

good faith be diligently pursuing thc completion of such curc o 

have such additioual re8$ 

such cure or satisfhction; and provided, M e r ,  that Purchaser' 

remedies during such period s 

therehr to pursue such rem 

period (or such exteasio4 

Seller shall have failed to 

demand, proceeding or 
:1 

ction, thm Sella shall 

e a "  in pumhg any 

then Purchaser shnlI have the right to pursue any and all remedies 

Iaw or @ equity, including Withqut .Lqitaticin, thc right to cure or 

demand, proceeding or suit for the account of Seller and to bring 

to it against Sder at 

asseqmep~$@&-~ -A+w~*: 

Seller for recovcr)r 

of thc k s t s  thereof. Notwithstanding the foregoing, if Prpcher 

OOCSNY I :.rZK!Y, I I 24 

in I gooQ,faith that. 
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refraining from taking any action during such tfiirty (30) day pcriod 

may bc permitted 11s aforesaid) would expasc Pwchascr to any p 
. . . .  

unduly prejudicial to Purchaser, then Purchaser shall be entitled to 

fdth detcrmincs is reasonably necessary to avoid such Sabiiity or pi 

IO. COLLECTIONS. As provided in Section 4A(2), 

M s h  purchasc;r with copies of all current customer account lists. S 

the right to ali accounts fbr services provided by Seller prim to the da 

the date of the Closing,Whr and h h e r  jointly shaH cause the m 

andor sewer ilfcuunt to be r e d  Sella shall promptly t h e "  E 

water and sewer service up to the. joint mctcr rcading date, as well 

charges. Sellcr shall sctttc in fdl  with d1 its customers based upon i 

W billing, Each customer account shall be settItd in fdl at this b 

9 0 -  - - - -  
Docket No. 990696-WS 
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nor collect any charges for services rendered to customers served try tl 

reading date. 

l3EREmIER All of the obligations of Pucker  under this i 

fi tIfi lent by Scllcr of cach of thc following conditions: 

A, There is and shall be no material error, mis 

representations and wananties made by Seller in this Agreement or pi 

in the event any error, misstatement or omission, whether or not mata 

of Seller, Seller will promptly causc the same to bc remedied at no co! 

B. . Sder's - ... 1. . zepresmtations I ,*q*.-*.;*--, . and . , wmadei antlin I 

both at and 8s of thc time of the exmution and delivery of this Agree 

8 -  . . .  

of the Closing and will be true in aI1 material at the Closing 

or such extension thereof as 

rsonal Lability or would be 

k e  such action as it in good 

iudice. 

at the CIosing, Seller shall 

Uer, or its assigns, sNl have 

of the Closing. On or about 

:er fix each customer's mter  

1 and caI.Icct its charge for 

s its pro forma base facility 

,e joint meter reading and its 

hg. S d c r  shall neither bill 

: System dtcr the joint meter 

. 

mRYS ODLlGATIONS 

pccmcnt arc subject to thc 

atement, or omission in the 

sumt to this Agreement, and 

d, shdl come to the attention 

to purchasm. 

! in this As~myCqnyy&. . .rri 

m t  and at and as of the time 

nd shall survive the Closing; 
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and Seller will have performed or complied with all apmcnts  a 

Agreement to be performed by it prior to or at thc Ciosing. 

C. All instruments a d  documents r e q u i d  to 

incidental thereto and all other relatcd matters will haye been apprc 

Purchaser. 

D. Seller, 611 behalf of and with cooperation of 

the approvals of the St Johns County .Water and ScwEr Authority a 

of co"issioners for the sale a d  to Puxhser pursuant to 

and Seller's certificates of pubIic convenience and d t y ,  in ead 

all applicable Florida laws and the d e s  and regulations of the St J 

Authotity and without the imposition upon Buyer of my condition I 

judgment, to be unduly burdemome b it, it bcing undcrstoad and a; 

any assertion by St J u b  Couaty or the St, Jokas County Water and 

authority over Buyer's operation of the System (imcludmg, without li 

rates and charges for water and/or sewer service) shall be deemec 

. I  

. _  

BUyCL 

E. At the Closing, the O M  Apemen4 the I3 

Lase shall have been assigned to Purchaser, upon their respective ex 

12. CAPACITY COMMlTMlDlT"T' Yuhgton P 

(%"Dopex") is the owner of a certain development located i 

CPeveIopmenf') as mom particularly desctibtd in Schcdalc G at/ 

hereof. By separatc Watm and Sewer Capacity I Standby . .  Agreement 1 

Purchaser and Developer on the date of the Closing in suhstanttid_ 
. . . . e  '.'.T:' .I ' 

I 

d conditions required by this 

~ a r r y  out this Agreemcnt or 

red as to form by counsel €or 

brchaser, shall have obtained 

d thc SL Johns Caunty Board 

his Agreement of the System 

such m e ,  4 accordance with 

bns C D U I l q  Wata and Sewer 

texned by it, in its reasonabfe 

reed by Sella and Buyer that 

Sewer Authority of regulatory 

litation, regulation of Buyer's 

to be unduly burdensome to 

kM Agrement and the CDD 

;ting terms and conditions. 

rtners Limited Partnership 

I St Johns County, Fl&b 

ched hcrcto and made a part 

be =FPd *Wyw?@Y . I '  

thc form rrttacbcd hereto as 

.- 

.-- 

DOCSNY I ;SP679. I I 26 
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Enhibit E, Purchaser will agree to set aide and provide 

Developmalt a~ provided therein. 
- . -  . .  . I  - - 

13. DEFAUL'TLREmDm. Because of nature of the fights and 

d that in the event of a responsibilities of the parties under this Agreement, it is 

breach of this Agccment by either party, monetvy 

T ~ Y  for either party. AccordingIy, the p d e s  

perfiomance against the o k  to =quirt the de 

terms and provisions of this Agreement, in 

or in equity. 

Notwithstanding anything to the 

arising under this Agreement, Seller and 

/:-- 

' * A' 
' -3 

shall be entitled to recover p11 costs 

any such litigation shall lie in the Counv of Duval, Florida 

14. ASSIGNMEm. 

P u h e r  sllnll have the power or 

obligations bercundct to a tl&d p 

consent shall not unreasonably be withheld. 

15. BE"GS. 

or schedules of this 

.:.\*L..mc'- "*.r . I  ' *--I .. 

DocsNY1:s22fl79.1 I 27 
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17, NO’l[rm. All notices, requests, demands or other 

shaIl be in writing and shall be deemed to have becn duly given if 

natiody ~mrmi7pd overnight defivuy service or d c d  by CertifieA 

receipt requested, postage prepaid 

A, if to Sdcr, to . .  JCP Wtiliv camp;lay, do,cypEqss . 4. 

Loop South, Suite 850, Houston, Tam 77027, with a copy to Bruce 

LLP, 315 S O U ~  Cabon Street, T’allahasee, Florida 32301, Counsel 

sfl4 bc1 7 ~ 1 a  
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communications hereunder 

deliv& by hand, delivered by a 

or Registered Mail, return 

Realty,, h.*, 1800. #W$$ . ... . .  

May, Esq, Holland & Knight 

fbr Seller; and ..- 

. \  
I 

incidental thereto. Seller and Purchaser will pay all other closing cos 

SeUer s M I  pay: 

(3) documataytaxes; 

@) Seller’s Sttomys’ fees; 

(g) 

Putchaser shall pay: 

recording fees for satisfiwtion of mortgages. 

(a) 

@) h.lrchmser’s attomeys’ fa. 

recofiling fees for deeds, hcldhg easemeat d 

P U C ~ ~ S C Z  and Seller represcat to each other tbat~~ither Z 

representative in this traasaction and shall iademnify each othm q 

comaxy. 

i, ils follows: 

r than easements; and 

ds; and 

employed a broker 8s its 

my such claims to the E_ 

I DOCSNY 1 322R7Q. I I 28 
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Jacksonville at I17 West Duval Strr=cf Suite 480, Jacksonvill 

The person md address to whom notices arc to be 

delivering wriftefl notice thereof to the other party in the 

(1 0) days prior to the effective date of said change. 

18. J?LORIDAICAWTOGOVERN. ThisA i s  bebg delivered and is 

and enforced in accordance intended to be performed in thc Statc of Florida and shd1 be 

with the laws of such state. .: . 

19. ENTTREAG€WiMJ3Wm ThisAgreementco the entire agrement betwecn 

the patties hereto with respect to the pmchc  and sale 

herein contemplated and supersedes d11 prior a g " t s  

Agreement shall be c o ~ c d  as having resu1ted from j o  

the parties hereto. This 
I 

20. G3EILYIPER AND DEZIMTIONS. 

8nd 'TpLlrChasef' shall include the singular and the 

and neuter gcndm. 

Plural shall include the singuhr and 

instances. 

21. SEVEXIABI[XIITY OF 

covenants, apemen6 or pravisiwS of this Agreement shall be 

provision of hw or wntrary to tht pcdi 

public policy, or shall for any m n  

or provisions aM be nul1 and void, 

contray to any expss 

I 

29 
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agnxme&i or provisions, and shall in no way affkct the vdidi 

this Agreement. 
. .  . .  . -.  - .  * . 

of and be bindmg upon the parties hereto, their SUCC~SSO~S and 

% 23. COWDU" NOT TO COMPETE. 

operating as watetr and/or sewcr utilities on the date of 

reestablish or reopai any business or trade: similar to 

are haeby being sold, within the County of Dwtlf, 

of the Closing. At the time of thc closing, Seller' 

c o v e ~ t s  not to compete in the following form: 

"UfiCOVENANT 

kcept  for businesses in existence and operatjog as 

utilities on the date hereof, the undmigned 

reestablish or reopen any business, trade or 

business of JCP Utility Company's water and 

ljy sqmate agreemenf or in any "EX to become 

indirectly &her as an employee, om=, p 

director, orrica, codtarit  or otherwise, in 

occupation within thc County of h d ,  Florida, 

yms  from the date hem€ 

24. CONFIDE". Tothefullest 

1 



this Section 24 shall survive the Closing and my termination of thi 

25. 
I 

25- TERMINATION OF AGREEMElV. In the 

pursuant to the terms of this Apecmmt, bc entitid to elect to term 

may give notice in Writing to the othcr party of such election and, 

of such notice, this Agrement shall thereupon tecminate and, a c e  

ri- and obligations of the p a r h  hcmunder, shall *upon cease 

26. RIGHTS NOT EXCLUSIVE. The rights and 

Agreement are cumulative and arc not exclusive of any otha 

remedies provided by law.or in gquity, subject, howwcr, to the I 

mssessments, claims, demands, proceedxngs and suits tu prbvidcd i 

[Remitindcr ofpage htexlliody Ieffbl; 
-..j \ 

I . . . I  
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&rccment pursuant to Section 

:vent that either party shall, 

ate this Agreement, such party 

ion receipt by such other p a q  

BS provided in Section 24, &e 

medies provided for in this 

rights, pawn, privileges or 

ht of Seller to cure or satisfy 

Section 9 hereof. 

kl 
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Ilirector and 
Officer 
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of Execution '4 

P .  51 

-195 

IN n S  WHEREOF, the undersigned parties hive dul executed this Agreement a of i . I  

the date this Agreement is executed on behdf of Purchaser as indica ed bclow. 

SELLER: 

[Corp. Sed] 

Witnesses 

JCP ll"TTLI'I'Y C( 

OfEce of General C o d  

Date 

Form approved: 
. .  . .  . .  

DOCSW I :S22879. I I 32 

'Support Assisbnt 

y Purchaser: 

9 
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I hereby certiQ that the expenditure contemplated by the fi 
dmized,  and provision has been made for the payment of the mor 

. *\ . 

John Wolfel, 
Controller 
JEA 

33 

:going contract I u s  been d Q  
s provided therein to be paid. 

.. 
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Appendix I: 

A. - 
3. - 

Scrvlice arcas of JCP Utility Company. 

Description of asscts to be pmhstd. 

Appendix2: List of easements a 

Appendix 3: List of fte simple pro rfics a q u i d  by ICP UtiIity 
d by JCP UUty C a m p y .  4 - 1 ;  Compmy. 

c. - 
D. - 

E. - 

F. - 

G. - 

Exhihi@: 

A. - 

B. - 

List of JCP Utility Compapy's existing Sewi Agreements. .i 

p.53 
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Form of Watw and Sewer Capacity Stand 
and Julington Partners Limited Partnership 

35  

.. 

..- 
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2.3 
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2.5 
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