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Re: Docket No. 010492-WS z T

June Status Report Regarding Zellwood Station Cooperative &3 <

Transfer to Orange County

Dear Ms. Bayo:

Please find enclosed the original and seven (7) copies of a letter Status
Report in the above-referenced docket to Tricia W. Merchant per her request for
filing.

Sincerely yours,

%

Thomas A. Cloud, Esquire
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GCRAY. HARRIS & ROBINSON, P.A,

SUITE 1400

301 EAST PINE STREET (32801}

P.O. BOX 3064

ORLANDO, FLORIDA 32802-3068

GRAYHARRIS T T

ATTORNEYS AT LAW

weg grayharris.com

WRITER'S DIRECT DAL

Thomas A. Cloud, Esquire 407-244-5624

E~MAlL ADDRESS

June 26, 2003

tcloud@grayharris.com

VIA U.S. MAIL

Tricia W. Merchant

Bureau of Rate Filings

Florida Public Service Commission
2540 Shumard Oak Bivd.
Tallahassee, FL 32399-0850

Re:

Docket No. 010492-WS
June Status Report Regarding Zellwood Station Cooperative
Transfer to Orange County

Dear Ms. Merchant:

Pursuant to our prior commitment, | am providing to you and all other
parties in this proceeding our third status report of activities concerning the
transfer of the water and sewer plants from Zellwood Station Cooperative to
Orange County for the month of June. The following activities have occurred:

(1)

(2)

(4)

On June 3, 2003, the Board of County Commissioners conducted
the Section 125.3401 hearing and unanimously approved the
acquisition of the Zellwood water and sewer plants.

On June 3, 2003, Orange County executed and completed the
Orange County/Zellwood Station Co-op, Inc. Water and
Wastewater Systems Asset Purchase and Sale Agreement.

On June 3, 2003, Orange County executed and completed the
Orange County/Zellwood Station Co-op, Inc. Wholesale Potable
Water and Wastewater Agreement.

On June 3, 2003, Orange County executed and completed the
Orange County/Zellwood Station Co-Op, Inc. Agreement for
Delivery and Use of Reclaimed Water.
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GRAY, HARRIS & ROBINSON
Professional Association

Tricia W. Merchant
June 26, 2003
Page 2

(8)  Copies of the three fully-executed agreements are attached for your
ready reference.

Respectfully submitted,

(Y (.

Thomas A. Cloud, Esquire

GRAY, HARRIS & ROBINSON, P.A.
Attorneys for Zellwood Station
Cooperative, Inc.

TAC/jg
Enclosures
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GRAY, HARRIS & ROBINSON
Professional Association

Tricia W. Merchant
June 26, 2003
Page 3

CERTIFICATE OF SERVICE

| HEREBY CERTIFY that a true and exact copy of the above and
Fedey dellver
foregoing has been furnished by U-S—mail to Blanca S. Bayo, Director, Division

of Clerk and Administrative Services, Florida Public Service Commission and by

U.S. Mail to the following parties of record this 26th day of June, 2003.

Jennifer Brubaker, Esquire

Florida Public Service Commission
2540 Shumard Oak Boulevard
Tallahassee, Florida 32399-0850

\40195\45 - # 187435 vi

Stephen C. Burgess

Office of Public Counsel

c/o The Florida Legislature

111 West Madison Street, Room 812
Tallahassee, Florida 32399-1400

07y 2

Thomas A. Cloud, Esquire \
W. Christopher Browder, Esqui
Gray, Harris & Robinson, P.

Orlando, Florida 328
Ph. (407) 843-8880

Fax: (407) 244-5690
Attorneys for Zellwood Station Co-Op, Inc.



APPROVED
BY ORAMNGE COUNTY BOARD
OF COUNTY COMMISSIONERS

JUN O3 2 1|, fa

ORANGE COUNTY/ZELLWOOD STATION CO-OP, INC.
AGREEMENT FOR THE DELIVERY
AND USE OF RECLAIMED WATER

( ) .
THIS AGREEMENT is made and entered into on the zfday of A U R 2003, between

ORANGE COUNTY, FLORIDA, a charter county and political subdivision of the State of
Florida whose address is 201 South Rosalind Avenue, Orlando, Florida 32801-3547, (hereinafter
referred to as the "COUNTY "), and ZELLWOOD STATION CO-OP, INC. (hereinafter
referred to as the "CO-OP").

WHEREAS, COUNTY operates and maintains a publicly owned water reclamation
facility (hereinafter called the “Facility”) purchased from the CO-OP under a separate, but
related agreement which will in the future produce reclaimed water (“Reclaimed Water”) which
may be used for productive and beneficial purposes as permitted by the Florida Department of
Environmental Protection ("FDEP");

WHEREAS, CO-OP desires to use the Reclaimed Water for golf course irrigation on
approximately acres of land which it now owns and which is illustrated in
Exhibit “A-1” attached hereto and made a part hereof by reference (“the Property”). Attached
hereto as Exhibit “A-2" is the legal description of the Property;

WHEREAS, the County will provide available reclaimed water to the CO-OP at a
Connection Point within twenty (20) feet of the Facility’s boundary;

WHEREAS, the CO-OP shall be responsible for transporting and delivering the
reclaimed water from the Connection Point to the Property;

WHEREAS, the initial rates applicable to CO-OP shall be those established by
Resolution of the Board of County Commissioners for the class of customers for which CO-OP
qualified or which CO-OP has elected and the assumption of the parties to this Agreement is CO-
OP shall be Wholesale Customer, Interruptible Service with On-Site Storage.

NOW, THEREFORE, in consideration of the commitment of the COUNTY to deliver the
Reclaimed Water to CO-OP and the commitment of CO-OP to receive and beneficially use the
Reclaimed Water for the purposes set forth in this Agreement, and based on the foregoing
premises, the parties agree to the following terms and conditions:

1. TERM OF THE AGREEMENT

The COUNTY shall deliver to the Connection Point and the CO-OP shall accept and use
on the Property reclaimed water as set forth herein, produced by the COUNTY at the
Facility. This Agreement shall "be effective on the date of first delivery of reclaimed
water and for a term of ten (10) years. The term of this agreement shall be renewed
automatically from year to year beyond the initial term unless terminated by the CO-OP
or COUNTY by written notice not less than 180 days in advance of the term renewal.



2.

RATE AND PAYMENT

a.

When such reclaimed water is available, the COUNTY shall deliver the reclaimed
water to the CO-OP pursuant to County standards. The CO-OP will be invoiced
for reclaimed water provided by the COUNTY at the then-applicable rate charged
to that category of reclaimed water customers into which the CO-OP falls in the
applicable reclaimed water rate resolution adopted by the Board of County
Commissioners. The CO-OP and the COUNTY agree that the reclaimed water
rates charged to the CO-OP by the COUNTY will automatically change when the
Board of County Commissioners amends the rates applicable to the category of
user in which CO-OP fits. The COUNTY may terminate delivery of the
reclaimed water for cause with no notice to the CO-OP if any invoice is not paid
in full within sixty (60) days of the date of the notice.

Payment must be made to COUNTY as shown on the bill.

The COUNTY shall install a meter assembly at the connection point between the
COUNTY’s and CO-OP’s system. Compensation for reclaimed water
consumption will be paid to the COUNTY based on the appropriate meter size
and in accordance with the meter charge schedule approved by the Orange County
Board of County Commissioners.

COVENANT RUNNING WITH THE LAND

Upon execution by both parties, this Agreement shall be binding as a covenant or
condition, which shall run with the Property, and shall be binding upon any subsequent
owner, successor or assigns of CO-OP.

USE OF RECLAIMED WATER; CO-OP’S SYSTEM

a.

The CO-OP shall use reclaimed water delivered by the COUNTY for golf course
irrigation. CO-OP shall immediately notify COUNTY of its intent to change the
use of the reclaimed water delivered to it by written notice describing, in detail,
acceptable to the County, how said reclaimed water shall be used. COUNTY may
approve or deny CO-OP’s change of use request within 90 days of receipt of CO-
OP’s written notice. It shall be the CO-OP’s responsibility to ensure that any and
all such use of the reclaimed water shall be in compliance and consistent with
current and future rules and regulations of the COUNTY, Florida Department of
Environmental Protection ("FDEP"), the applicable Water Management District,
the CO-OP’s Operating Practices Outlined in Exhibit “B”, and other
governmental or regulatory agencies having jurisdiction over the Property or the
use of reclaimed water.” In no event will the CO-OP allow the discharge of
reclaimed water directly into surface waters of the state of Florida without the
prior written authorization from the FDEP and the. COUNTY.



The CO-OP agrees to install or modify distribution systems, within the Property,
to the extent necessary, to allow the use of reclaimed water as a primary source of -
irrigation supply within the CO-OP’s Property. The CO-OP recognizes by this
agreement that the primary purpose of connection and use is the beneficial
supplantation of groundwater withdrawal and the resultant benefit to the local
aquifer and will therefore avail itself of this source as primary for irrigation
purposes.  Other sources shall be utilized only as emergency backup and
secondary source upon any condition subject to paragraphs 5, 6 and 7 of this
Agreement. The CO-OP will connect to the Connection Point at no cost to the
COUNTY. The meter assembly to be installed at the Connection Point shall be
located in an easement provided by the CO-OP to the COUNTY at a geographic
location acceptable to the COUNTY but within twenty (20) feet of the Facility’s
boundary. Said easement area shall be of sufficient size to allow COUNTY to
read, maintain, and replace said meter assembly. The COUNTY shall have the
right to review plans for the connection at the 90% completion point and request
modifications to said plans. The CO-OP shall provide, in a manner approved by
appropriate regulatory agencies, appropriate backflow prevention devices between
the distribution system and any wells which are maintained by the CO-OP so that
reclaimed water will not be discharged directly into groundwaters of the State of
Florida. The CO-OP shall be solely responsible for the ownership, operation, and
maintenance of all portions of the distribution system. For the purposes of this
Agreement, the “distribution system” is defined as the CO-OP’s system of
reclaimed water infrastructure built and operated for the purpose of conveying
reclaimed water from the COUNTY Connection Point to and within the Property.
CO-OP shall agree to implement, maintain and renew any permits, licenses or
other programs required by state, regional or federal regulatory agencies to
continueor expand the CO-OP's reclaimed water system. :

If monitoring is required pursuant to the use of reclaimed water for the Property,
the CO-OP is responsible at its expense for collecting, analyzing, and reporting all
required information to the COUNTY, the FDEP, and/or any other governmental
agency requiring such monitoring.

5. WATER QUALITY

a.

The COUNTY will deliver, to the CO-OP, reclaimed water of a quality consistent
with the requirements for “public access™ treatment levels described in the rules
of the FDEP, Chapters 62-600 through 62-650, Florida Administrative Code.

The CO-OP shall be wholly responsible for the continuing determination of the
suitability of use for their purposes. The CO-OP has the right to stop acceptance
of the reclaimed water if they deem it not suitable for their purpose based upon
objective criteria.



6. VOLUME OF WATER; DELIVERY SCHEDULE

a.

The CO-OP agrees that the reclaimed .water furnished from the COUNTY’s
wastewater treatment plant pursuant to the provisions of this Agreement shall be
the primary source of water used by the CO-OP for irrigation of their golf course.
The CO-OP’s golf course anticipated annual average irrigation demand is
approximately 700,000 gallons per day. The COUNTY agrees to provide a
volume of reclaimed water at least equivalent to an average of 150,000 gallons
per day. The COUNTY reserves the right to limit the flow, subject to the above
minimum daily average over a period of 30 days. If sufficient reclaimed water is
not available due to lack of production at the COUNTY’s plant, the CO-OP shall
have the full right to supplement irrigation flow as described in Paragraph 6.b.

CO-OP shall have the right and responsibility of controlling the flow of reclaimed
water into its system on “as needed” basis and to store such water in CO-OP’s
holding ponds for imgation purposes. The COUNTY also acknowledges and
agrees that the CO-OP shall have the full right and authority, subject to proper
permitting by the appropriate regulatory agencies, to utilize the lake systems,
wells or other resources of the CO-OP, as additional water sources for irrigation
purposes on their golf course area. ’

The CO-OP shall install the turnout and all appurtenances thereto at its expense
along with a flow meter at the connection point(s) so that the volume of water
delivered can be monitored. The CO-OP’s distribution system shall be connected
to the COUNTY’s system at the Connection Point but at a location ultimately
approved by the COUNTY. The CO-OP agrees to provide necessary easements
in a form agreeable to COUNTY for the construction, operation and maintenance
of any required county piping and appurtenances and the meter assembly at the
Connection Point.

The COUNTY shall begin delivering reclaimed water on such date as mutually
agreed upon between the parties.

7. DELIVERY OF RECLAIMED WATER UNDER ADVERSE CONDITIONS

a.

All parties recognize that adverse weather conditions or unforeseen circumstances
may necessitate modification of the normal delivery.

All parties also recognize that adverse weather conditions or unforeseen

~ circumstances may result in a need for reclaimed water greater than the volume of

water set forth in Paragraph 6. The CO-OP shall have the right to draw additional
water, subject to availability of reclaimed water as determined by the COUNTY.
During certain adverse conditions, the COUNTY may restrict or curtail the use of
reclaimed water by the CO-OP until the adverse conditions have passed. During
these periods, system-operating levels may be significantly reduced from normal



levels. These reductions may include, but not be limited to, the volume and
pressure of the reclaimed water supplied to CO-OP. During, and after such an
event, the supply of reclaimed water maybe curtailed or discontinued solely at the
discretion of the COUNTY. COUNTY shall notify CO-OP in writing, in advance
of their intent to curtail, disrupt, interrupt or limit the delivery of reclaimed water.
If advance notice to the CO-OP is not practical then the COUNTY shall provide
oral notice to the CO-OP within twenty-four (24) hours after exercising this right.

If the CO-OP’s transmission or distribution system fails for reasons or events
beyond the CO-OP’s control, then acceptance of reclaimed water, under the
requirements of this Agreement, may be interrupted or limited in quantity. CO-
OP shall notify COUNTY, in writing, in advance of their intent to curtail, disrupt,
interrupt or limit the acceptance of reclaimed water. If advance notice to the
COUNTY 1is not practical, then the CO-OP shall provide oral notice to the
COUNTY within twenty-four (24) hours after exercising this right.

8. EXCUSE FROM PERFORMANCE BY GOVERNMENTAL ACTS

If for any reason during the term of this Agreement and through no fault of the CO-OP,

local, regional, state or federal governments, agencies or courts (other than the parties to

this Agreement) shall fail to issue necessary permits, grant necessary approvals, or shall

require any change in the operation of the treatment, transmission and distribution

systems or the application and use of reclaimed water by the CO-OP, then to the extent -
that such requirements shall affect the ability of any party to perform any of the terms of
this Agreement or significantly increase the cost to the COUNTY, the affected party shall

be excused from the performance thereof and a new agreement shall be negotiated, if
possible or necessary, by the parties hereto in conformity with such permits, approvals, or

requirements.

9. TERMINATION OR ASSIGNMENT

a.

COUNTY shall have the right to transfer all or any part of the treatment,
transmission or distribution facilities to another Party. COUNTY may assign all
or any part of their rights and obligations under this Agreement to an alternate
Party who shall be bound by and accept, and be exclusively responsible for all
applicable terms and conditions of this Agreement.

The CO-OP shall have no right to assign this Agreement to any parcel of land not
included in the Property, and any attempted assignment shall be void and of no
effect or alternatively shall be treated by the COUNTY as a material breach
entitling the COUNTY to'terminate the Agreement.

The COUNTY may terminate this Agreement for cause, with thirty (30) days
prior written notice to the CO-OP, if any invoice is not paid in full within ninety
(90) days of the date of the invoice as described above. Any invoice not paid



within thirty (30) days shall accrue interest at the rate of one and one-half (1%)
percent per month, prorated for any part of a month. The obligation of the CO-
OP to pay past due sums shall survive termination of this Agreement.

10. DISCLAIMER OF REPRESENTATIONS AND WARRANTIES

11.

The COUNTY does not represent or warrant that the volume or quality of reclaimed
water delivered will increase the productivity of the Property. Furthermore, COUNTY
will not be responsible for changes to the land or vegetation of any kind due to the
distribution of reclaimed water. The CO-OP has secured independent advice on the
introduction of reclaimed water upon the Property and shall make an independent
judgment as to the water quality described in Paragraph 5 and volume of water described
in Paragraph 6.

NOTICES

All notices required or authorized under this Agreement shall be given in writing and
shall be served by mail on the parties at the addresses listed below:

CO-0OP:

Zellwood Station CO-OP, INC.
2126 Spillman Drive
Zellwood, Florida 32798-9799

COUNTY:

Director of Utilities

Orange County Utilities Department
Suite 400

109 East Church Street

Orlando, Florida 32801-3318

WITH A
COPY TO:

County Administrator

Orange County Administration Office, 5™ Floor
201 South Rosalind Avenue

Orlando, Florida 32801-3547



12.

13.

14.

15.

16.

17.

INSPECTION

The COUNTY shall have the right, upon written or oral notice to the CO-OP and when
reasonably necessary, to enter upon the lands upon which the CO-OP distribution system
is located to review and inspect (1) the CO-OP's operating practices as they relate to this
Agreement; and, (2) any backflow prevention devices between the CO-OP's system and
any well which is maintained by the CO-OP.

DISCLAIMER OF THIRD PARTY BENEFICIARIES

This Agreement is solely for the benefit of the formal parties hereto and no right or cause
of action shall accrue upon or by reason hereof, to or for the benefit of any third party not
a formal party hereto.

SEVERABILITY

If any part of this Agreement is found invalid or unenforceable by any court, such
invalidity or unenforceability shall not affect the other parts of this Agreement if the
rights and obligations of the parties contained herein are not materially prejudiced and if
the intentions of the parties can continue to be effectuated; provided specifically
however, that it is COUNTY’s right to collect the sums described in Paragraph 2 of this
Agreement, if this right to collect such sums is declared unenforceable, then COUNTY’s
obligations to deliver reclaimed water may be unilaterally terminated by COUNTY.

NON-WAIVER

The failure of any party to insist upon the other party's compliance with its obligations
under this Agreement in any one or more instances shall not operate to release such other
parties from their duties to comply with such obligations in all other instances.

LAND USE APPROVALS

This Agreement shall not be construed as granting or assuring or indicating any future
grant of any land use or zoning approvals, permissions, variances, special exceptions, or
rights with respect to the Property.

INDEMNITY

The COUNTY shall be indemnified by the CO-OP from any and all claims, demands,
actions, suits, proceedings, costs, expenses, damages and liabilities, including attorneys'
fees (and fees on appeal) arising out of, or relating to, the CO-OP's failure to comply with
the terms and conditions of this Agreement, as well as failure to utilize the reclaimed
water in accordance with the current and future rules and regulations of the COUNTY,



18.

19.

20.

21.

FDEP and other governmental or regulatory agencies having regulatory jurisdiction over
the Property, and the operating practices set forth in Exhibit “B?” attached.

APPLICABLE LAW

This Agreement and the provisions contained herein shall be construed, governed by, and
interpreted according to the laws of the State of Florida. Any litigation arising out of this
Agreement shall be had in the federal or state courts located and lying within Orlando,
Orange County, Florida.

EXHIBITS

This Agreement incorporates the following exhibits and addenda, which are specifically
made a part hereof:

Exhibit A-1 - Property Illustration

Exhibit A-2 - Property Legal Description

Exhibit B — Operating Practices
RECORDING

This Agreement, including the Exhibits thereto, shall be recorded in the Public Records
of Orange County, Florida. The CO-OP shall bear the costs of such recording.

ENTIRE AGREEMENT

This Agreement constitutes the entire agreement and understanding between the parties and shall
supersede and replace any and all prior or contemporaneous representations, negotiations,
statements, understandings, or agreements between the parties, whether verbal or written,
relating to the matters set forth herein and the execution of this Agreement and are merged into
this Agreement. The parties hereto fully understand the terms and conditions of this Agreement,
have entered into this Agreement voluntarily and have received or had the opportunity to receive
independent advice and legal counsel. This Agreement has been executed by the authorized
representative of each party on the date written above.

ORANGE COUNTY, FLORIDA
By: Board of County Commissioners

. By: _477 A atekmntl..
ng}ﬁrd T. Crotty
County Chanman

Date: G S SeB




ATTEST: Martha O. Haynie, Orange County Co
as Clerk to the Board}ﬁ(—}ounty Commissioners
o e / /

-
e

By: cﬁ’/

JUN 0 2 20m
Date:
ZELLWOOD STATION CO-0OP, INC.
Name: }\,/&,_ 4 )'iu_h
Witnesses: J
- Title: 2R oo Cé-e P PRESDELT
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Print Name:{ | v~ [ Froorne Print Name dadu é [;éuy =R
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STATE OF FLORIDA
COUNTY OF ORANGE
The foregoing instrument as acknowledged before me this ;? day of %K , 2003, by

2 X4/ 4 K b T (name of person) as RolodoT (type of
authority) for Zellwood Station Co-Op, Inc. who is personally known to me | «" Jorhas ‘
produced as identification.

NOTARY PUBLIC

SaWHe,  Carol D. Fouse

¥ é‘ECOmn}ission#CG 876889 Print Name: %4[9 ;) D e

4 $ Expires Oct. 31,2003 el i

KT Bonded Thru My Commission expires: Jp. B/-03

Atlantic Bonding Co., Inc.



EXHIBIT “A-1”
Property Illustration

Map depicting the CO-OP’s golf course area for reclaimed water irrigation and its surroundings.

To be prepared by the CO-OP.
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EXHIBIT "A-2"
Property Legal Desq_ription

Legal description of the CO-OP’s golf course area to be used for reclaimed water irrigation.

To be prepared by t'he CO-OP.
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EXHIBIT "B"
Operating Practices

The intent of this Exhibit is to identify and define practices for the use of reclaimed water, which
protect human health and the environment.

1. Appropriate advisory signs shall be posted around the sites utilizing reclaimed
water by the CO-OP to designate the nature of the water and its non-potability. The signs shall
be posted in accordance with current FDEP rules and regulations. The CO-OP is responsible for
obtaining, installing and maintaining and ensuring signs are posted in accordance with applicable
rules pertaining to such signage for the life of this Agreement.

2. The CO-OP will also take all reasonable precautions, including signs, labeling,
and color-coding to clearly identify reclaimed water systems to prevent inadvertent human
consumption. The signs, labeling, and color-coding shall be in accordance with applicable FDEP
regulations.

3. No cross-connections shall be made between the reclaimed water system and a
potable water system or any well. Should a well or any other potable water source be on the
property as a backup system, the owner of the well shall separate the reclaimed system from the
groundwater (the well) or potable water system by installing a backflow prevention device in
accordance with all state, local and County regulations.

4, A buffer as required by FDEP, the COUNTY and all other applicabie agencies
shall be maintained between the edge of the wetted area of the reclaimed water irrigation system
application site and any existing or approved (but not yet constructed) potable water supply
wells.

5. The use of reclaimed water shall be consistent with all FDEP and other applicable
regulatory agency rules.

6. The CO-OP shall operate its system such that reclaimed water does not discharge
off-site, either directly or through a stormwater drainage system.

7. The CO-OP shall use the reclaimed water and operate its system in accordance
with the rules and regulations, as they exist now and as they may be amended or implemented in
the future, of the COUNTY, FDEP, the applicable water management district, and other
governmental or regulatory agencies having jurisdiction.

8. The CO-OP shall have and maintain a Reduced Pressure Zone (RPZ) Principle
back flow preventer at the point of service of the potable water system and is responsible for its

12



inspections and operation according to all applicable federal, state and local Cross
Connection Control ordinances and regulations.

9. As a minimum, the CO-OP shall adhere to the foliowing standards. Any
changes to applicable FDEP or EPA rules and regulation shall supersede these
limitations.

PROTECTION MEASURES
WELLHEAD PROTECTION AREA

The U.S. Environmental Protection Agency (USEPA) defines a wellhead protection area
as “surface and subsurface areas surrounding a water well or well field, supplying a
public water system, through which contaminants are reasonably likely to move toward
and reach such water wells or well fields.”

Studies indicate that the principal source of groundwater recharge in the Zellwood Station
area is infiltration precipitation. The principal source of groundwater discharge is
groundwater flow through aquifer materials down-gradient of the well field areas in
addition to withdrawal for water supply.

By execution of this agreement, CO-OP recognizes County’s commitment to protect all
sources of potable water supplies and the need to preclude contamination thereof. CO-
OP and any agent, contractor, associate, future owner or partner agree to abide by, uphold
and honor all restrictions and provisions of this exhibit in perpetuity.

PROTECTION

CO-OP agrees to abide by all provisions of F.A.C. 62-521 including existing and future
subsections as they pertain to Community Water System supply wells.

The CO-OP further recognizes and agrees to the reclaimed water usage measures and
restriction as described in F.A.C. 62-610-421.

All planned and future development of areas adjacent to the existing water supply wells
shall be in compliance with these provisions.

ENCROACHMENT

No sanitary hazards as defined in FDEP rules shall be permitted nor constructed without
appropriate permits, waivers and approval by the County, FDEP, and any other
jurisdictional entity. These provisions apply equally to the raw water transmission mains
connecting the supply wells to the Water Supply Facility.

S:\RGuthrielAGRCNT\Zellwood\ZSReuseAgreement - May 13, 2003 clean copy.doc
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APPROVED
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\

ORANGE COUNTY/ZELLWOOD STATION CO-OP, INC.
WHOLESALE POTABLE WATER AND WASTEWATER AGREEMENT

- THIS ORANGE COUNTY/ZELLWOOD STATION CO-OP, INC., WHOLESALE
POTABLE WATER AND WASTE TER AGREEMENT (hereinafter called the Agreement) is
made and entered into on the day of T — , 2003, by and between
ORANGE COUNTY, FLORIDA, a political subdivision and charter county of the State of Florida
(hereinafter referred to as “COUNTY”), and ZELLWOOD STATION CO-OP, INC,, a
corporation not for profit, organized as a water co-op under the laws of the State of Flonda
(hereinafter referred to as “CO-OP”), and this Agreement is based on the following premises.

WHEREAS, the COUNTY has purchased from the CO-OP, pursuant to a separate,
independent Purchase and Sale Agreement, the water facilities for the treatment and supply of
potable water; and

WHEREAS, the COUNTY has purchased from the CO-OP, pursuant to a separate,
independent Purchase and Sale Agreement, the wastewater facilities for the treatment and disposal of
domestic wastewater; and

WHEREAS, the CO-OP owns the Water Distribution System and the Wastewater Collection
System and will continue to provide retail water and wastewater service including billing and
customer service in the area defined as the CO-OP Service Area depicted on Exhibit A of this
Agreement; and-

WHEREAS, following sale of the water and wastewater treatment facilities by the CO-OP to
the COUNTY, the CO-OP will become a wholesale potable water and wholesale wastewater
customer of the COUNTY; and

WHEREAS, this Agreement is being negotiated to provide the parties certainty with regard to
availability of water and wastewater services on a wholesale basis to the CO-OP from the COUNTY
and the certainty of a wholesale customer for the COUNTY pursuant to the terms of this Agreement;
and

WHEREAS, for the term of this Agreement, COUNTY shall be the exclusive provider of
potable water and wastewater treatment to the CO-OP, and COUNTY and CO-OP agree that this
provision constitutes a part of the consideration from CO-OP to COUNTY under the separate
Purchase and Sale Agreement.

WHEREAS, this Agreement will be executed at or upon the sale by the CO-OP to the
COUNTY of the water facilities and the wastewater facilities in accordance with that separate
Purchase and Sale Agreement.

»



NOW, THEREFORE, be it agreed by and between the parties as follows:

1. Recitals True and Correct. Each of the foregoing. recitals are acknowledged to be true
and correct representations of the facts that support this Agreement; provided specifically, however,
that this Agreement shall only be valid if COUNTY purchases the CO-OP’s Water and Wastewater
Treatment Facilities.

2. Purpose of the Agreement. The purpose of this Agreement is to memorialize certain
terms and conditions under which the CO-OP and the COUNTY will:

(a) Specify the relationship between the CO-OP and the COUNTY whereby CO-OP
agrees that COUNTY, for the term of this Agreement, will be the exclusive provider of potable water
and wastewater treatment services to CO-OP for its customers in the Service Area depicted on
Exhibit A attached hereto and by this reference made a part hereof; and

(b) Identify the Connection Points and delineation of responsibilities between the
COUNTY s facilities and the CO-OP’s systems; and

(c) Identify and establish the initial wholesale rates for Wholesale Potable Water
Service and Wholesale Wastewater Service from the COUNTY to the CO-OP.

3. Definitions. The following definitions shall have the meanings ascribed hereto for the
purposes of this Agreement. The relevant definitions are listed in alphabetical order as follows:

(a) Annual Average Daily Flow shall mean for potable water flow, the number
derived by dividing the total potable water use during the year by 365 days; and for wastewater flow,
shall be the number derived by dividing the total wastewater flow during the year by 365 days.

(b) . Connection Point shall mean a mutually agreed point where the CO-OP’s
Water Distribution System meets the COUNTY’s Water Facilities or a mutually agreed point where
the CO-OP’s Wastewater Collection System meets the COUNTY ’s Wastewater Facilities. Also, a
Connection Point constitutes the boundary location where the maintenance and ownership rights are
divided between the CO-OP and the COUNTY.

(©) CO-OP'’s Service Area shall mean the new certified retail service area for the
CO-OP after deleting the undeveloped parcels. This area is described in the map and legal
description presented in Exhibit A. :

(d) CO-OP'’s Water Distribution System shall mean all the water pipes, valves,
customer meters and any other appurtenapces, owned and maintained by the CO-OP, required for the
delivery of potable water from the Connection Point to the CO-OP’s retail customers.



(e) CO-OP’s Wastewater Collection System shall mean all the wastewater gravity
pipes, manholes, forcemains, valves, pump stations, and any other structures and appurtenances,
owned and maintained by the CO-OP, required to transport wastewater from the CO-OP’s retail
customers property lines to the Connection Point.

® COUNTY's Capital Charges shall mean the water Capital Charge established
by and the wastewater Capital Charge established by the Orange COUNTY Water and Wastewater
Capital Charge Ordinances. '

(g COUNTY’s Wastewater Facilities shall mean the wastewater facilities
required by the COUNTY to transport and treat domestic wastewater from the Connection Point.

(h) COUNTY s Water Facilities shall mean the potable water facilities required by
the COUNTY to supply and deliver potable water to the CO-OP at the Connection Point.

1 CUP shall mean the COUNTY’s Consumptive Use Permit issued by the St.
Johns River Water Management District.

G) ERU shall mean Equivalent Residential Unit as defined in the Orange
COUNTY Water Capital Charge Ordinance. One ERU is equal to a flow of 300 GPD Annual
Average Daily Flow.

(k) Fire Flow Condition shall mean flow of 952 gallons per minute (GPM) at the
Connection Point.

) Master Meter Assembly shall mean an above-ground water or wastewater
device including piping, valves, meters and other appurtenances built for the purpose of measuring
flow.

4. CO-OP Responsibilities.

(a) CO-OP shall be responsible for billing and providing all customer service,
notifications and education services to the CO-OP’s retail customers.

(b) CO-QP shall comply with all federal, state and local rules, regulations, statutes
or directives of public health and environmental authorities with regard to the operation,
maintenance and improvements to the CO-OP’s Water Distribution System and to the CO-OP’s
Wastewater Collection System.

(c) The COUNTY shall install and pay all costs for Master Meter Assemblies and
other interconnect devises including backflow preventers, at each water or wastewater Connection
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Point. All Master Meter Assemblies shall be located within either a COUNTY right-of-way or a
utility easement dedicated by the CO-OP large enough for the maintenance and operation of the
facilities. Master Meter Assemblies shall have a master water meter or a master wastewater meter
depending on the flow being measured. When required, the CO-OP shall dedicate any easement in
recordable form acceptable to the COUNTY a sufficient area around said Master Meter Assemblies
to allow the COUNTY to read, service, maintain and replace the Master Meter Assemblies.

(d) The CO-OP shall be responsible for the installation and maintenance of all
facilities on the CO-OP side of the Connection Point that may be required to meet federal, state and
local environmental and public health requirements assuring water quality, including, but not limited
to, such devices as back-flow preventers necessary to avoid the potential for cross-connection and
contamination of the potable water system.

(e) Meter Assemblies shall be the property of the COUNTY and shall not be
disturbed or utilized by the CO-OP. Upon installation, the metering equipment shall be the property
of the COUNTY, and the COUNTY shall be responsible for the operation, maintenance, and
replacement of the meter. The COUNTY shall read the meter for billing purposes. The water and
wastewater metering equipment shall meet the COUNTY ’s standards and be manufactured by one of
the COUNTY ’s approved manufacturers for utilities materials. Flow meters shall have an accuracy
of 1% when measuring flows between 5% and 100% of the rated maximum flow velocities of the
meter. The water meter shall meet the latest standards of the American Water Works Association
(AWWA) for compound fire service master meters or AWWA standard C703. The wastewater
meter shall be magnetic flow meter type. The CO-OP may request an accuracy test by the COUNTY
without charge once during any twelve (12) month period. Testing accuracy must meet the
specifications of AWWA M-6 “Meter Selection, Installation, Testing and Maintenance.” The CO-
OP may witness the test. Additional testing may be requested by the CO-OP at the COUNTY’s
established cost for such tests. Copies of the test results will be provided to the CO-OP within thirty
(30) days of the test. There will be no charge for tests that discover an inaccurate meter. If an
inaccurate meter is found, as defined by the AWWA,, bill adjustments will be made for one-half (1/2)
of the preceding period since the'last accuracy test, but in no case shall the preceding period exceed
twelve (12) months.

5. Wholesale Potable Water Service.

(@) The COUNTY agrees to provide and transport to the Connection Point(s) bulk
quantities of potable water that has been treated to meet federal and state standards. The COUNTY
will provide an Annual Average Daily Flow of potable water not to exceed the annual allocation
approved in CO-OP’s secondary user CUP for use by the CO-OP within its service area for retail
resale purposes. The CO-OP service area is depicted on Exhibit A. This flow will be allocated for
1,006 existing mobile homes, 190 future mobile homes, sales office, club house, maintenance barn,
church and other connected customers as of April, 2003. The maximum flow to be provided by the
COUNTY during one calendar year at the Connection Point(s) shall not exceed 560,000 GPD.
Under normal operating conditions, the COUNTY would operate its water treatment facility at about
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60 PSI. The COUNTY will provide a minimum pressure of 40 PSI at the Connection Point. Under
Fire Flow Conditions, the COUNTY will provide up to 450,000 GDP plus an additional 952 GPM
with a minimum pressure of 35 PSI at the Connection Point.

(b) ~ COUNTY shall have no operation or maintenance responsibility for any water
facilities on the CO-OP’s side of the Connection Point(s). The parties acknowledge and agree that
the CO-OP shall be responsible for the direct and adequate delivery of potable water from the water
Connection Point(s) to its retail customer property lines. The CO-OP shall own, maintain, repair and
improve the CO-OP Water Distribution System as needed to provide adequate retail service to the
CO-OP’s retail customers. ‘

() The CO-OP agrees to cooperate with the COUNTY ’s operational measures
and to make every operational, billing and educational effort within its control to limit or reduce its
retail customer’s potable water use as necessary to stay within the COUNTY’s CUP compliance
limits, This includes, but shall not be limited to compliance with the COUNTY’s Water
Conservation Ordinance and CO-OP shall be required to install and maintain individual meters at
every retail customer connection to the CO-OPs Water Distribution System for the purpose of
monthly billing on the basis of individual use and to require potable water conservation.

(d)  The COUNTY shall have the right to limit the flow to the CO-OP, through all
operational measures within its control, such that the flows to the CO-OP do not exceed the CO-
OP’s secondary permit water allocation and do not cause the COUNTY to exceed its maximum daily
or maximum annual ground water withdrawals limits stated in the COUNTY’s CUP. Further,
notwithstanding the provisions in section 5(f), if the St. Johns River Water Management District
reduces the CUP allocation to the COUNTY, for the CO-OP service area, or reduces the CO-OP’s
secondary permit allocation, the COUNTY shall have the right at any time during this agreement, to
adjust the CO-OP’s allocation proportionately.

()  The initial Connection Points shall be located as defined on Exhibit B. Any
future Wholesale Potable Water Service Connection Point(s) necessary to serve the CO-OP’s
customers will be determined based on construction drawings acceptable to the COUNTY.
COUNTY agrees to pay the cost of installation of the initial Connection Points’ Master Meter
Assemblies and the CO-OP shall dedicate easements sufficient to allow the COUNTY to read,
maintain, and replace said assemblies, as necessary. The requesting party, upon mutual agreement,
shall pay for the cost associated with any subsequent Connection Points and Master Meter
Assemblies. ' '

(f The CO-OP’s existing retail customers located within CO-OP’s service area
set forth in Exhibit A, have been exempt from paying the COUNTY’s Capital Charge. These exempt
units are allocated for 1006 active mobile homes, a clubhouse, sales office, church, maintenance barn
and other connected customers as of Apri}, 2003. The parties agree that, within the CO-OP’s Service
Area, there are 190 additional mobile home sites platted and that no water Capital Charges will be
due and owing for these customers.



(2) All parcels, not included in the CO-OP’s Service Area, as shown on Exhibit
A, shall be retail customers of the COUNTY and be subject to all COUNTY ordinances, rates and
resolutions, including but not limited, to paying water Capital Charges to the COUNTY.

(h) For those customers within the CO-OP’s Service Area, the COUNTY agfees
to provide Wholesale Potable Water Service to the CO-OP, and the CO-OP agrees to pay the
COUNTY a Wholesale Potable Water Service rate for the potable water provided by the COUNTY
under the terms of this Agreement. Such wholesale rate initially shall be $1.37 per thousand gallons,
so long as the volume delivered to the CO-OP does not exceed one-twelfth (1/12) of the initial
secondary user CUP permit annual allocation, commericing at the beginning of the Service Term. If
such allocation is exceeded in any month, then the rate described below in Section 5(i) shall apply.
The wholesale rate shall increase annually at the same percentage, if any, which the COUNTY s
retail rate increases for other potable water customers in Orange COUNTY during the current year of
the Service Term.

1) The CO-OP agrees to take all necessary steps to not exceed its allocation
under its secondary user CUP. However, if the allocation is exceeded, the CO-OP agrees to pay the
COUNTY a wholesale conservation rate for monthly flows exceeding one-twelfth (1/12) of the
annual allocation approved in CO-OP’s initial secondary user CUP. The initial wholesale
conservation rate shall be $2.27 per thousand gallons commencing at the beginning of the Service
Term. In addition, CO-OP agrees to pay annually the sum of $.43 per thousand gallons for volume
exceeding for the calendar year the current annual water allocation under CO-OP’s initial secondary
user CUP. These wholesale conservation rates shall increase annually at the same percentage, if any,
which the COUNTY ’s retail rate increases for other potable water customers in Orange COUNTY
during the current year of the Service Term.

§)) The COUNTY will invoice the CO-OP for all potable water charges on a
monthly basis. Payment is due to the COUNTY within 30 days of the invoice date.

6. Wholesale Wastewater Service.

(a) The COUNTY agrees to receive, treat and dispose of 245,400 GPD Annual
Average Daily Flow of domestic wastewater from customers within the CO-OP’s Service Area
(Exhibit A). The CO-OP shall deliver the wastewater flow to the Connection Point(s) with adequate
pressure to reach the COUNTY ’s treatment facilities. This flow corresponds to the 817.732 ERUs of
1006 existing mobile homes, 190 future mobile homes, sales office, club house, maintenance barn,
church and other connected customers.

(b) COUNTY shall have no operation or maintenance responsibility for any
wastewater facilities on the CO-OP’s side of the Connection Point(s). The CO-OP shall be
responsible for the direct collection and {ransport of Domestic Wastewater from its retail customer
property lines to the wastewater Connection Point(s). The CO-OP shall own, maintain, repair and
improve the CO-OP’s Wastewater Collection System as needed to provide adequate retail service to
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the CO-OP’s retail customers.

(c) The initial Connection Point shall be located as defined on Exhibit B. Any
future wholesale wastewater service Connection Points necessary to serve the CO-OP’s customers
will be determined based on construction drawings acceptable to the COUNTY. COUNTY agrees to
pay the cost of installation of the initial Master Meter Assembly(s) and CO-OP shall dedicate to the
COUNTY easement(s) sufficient to allow the COUNTY to read, maintain, and replace said
assembly(s), as necessary. For future additional meters or Connection Points, the requesting party
shall pay for the cost associated with any subsequent Connection Points and Master Meter
Assemblies. '

(d) The CO-OP’s existing retail customers located within CO-OP’s service area
set forth in Exhibit A, have been exempt from paying the COUNTY’s Capital Charge. These exempt
units are 691.002 ERUs for 1006 active mobile homes, a clubhouse, sales office, and maintenance
barn. The parties agree that, within the CO-OP’s Service Area, there are 190 additional mobile-home
sites platted and that no Capital Charges will be due and owing for these customers, provided they
develop and connect to the CO-OP’s Wastewater Collection System and that their development
needs do not exceed 126.730 ERUs. This totals 817.732 ERUs exempt from Wastewater Capital
Charges. As one ERU equals 300 GPD per definition, the 817.732 ERUs equal an exempted flow of
245,400 GPD. Should the wastewater needs of the-existing CO-OP retail customers increase beyond

245,400 GPD Annual Average Daily Flow, the COUNTY shall be paid by the CO-OP Capital
Charges for the flow exceeding the 245,400 GPD allocated to the CO-OP. The Capital Charges will
only be assessed once each calendar year based on the CO-OP’s annual water flow. The CO-OP
shall only pay for the amount in excess of the sum of 245,400 GPD plus any amount for which they
have already paid Capital Charges.

(e) All land parcels, not included in the CO-OP’s Service Area, shall be retail
customers of the COUNTY and be subject to all COUNTY ordinances, rates and resolutions,
including but not limited, to paying wastewater Capital Charges to the COUNTY.

(H For those customers within the CO-OP’s Service Area, the COUNTY agrees
to provide Wholesale Wastewater Service to the CO-OP, and the CO-OP agrees to pay the COUNTY
a Wholesale Wastewater rate for the wastewater taken by the COUNTY under the terms of this
Agreement. Such wholesale rate initially shall be $3.35 per thousand gallons, commencing at the
beginning of the Service Term. The wholesale rate shall increase at the same percentage, if any,
which the COUNTY ’s retail rate increases for other wastewater customers in Orange County during
the current year of the Service Term.

(g) The COUNTY will invoice the CO-OP for all wastewater charges on a
monthly basis. Payment is due to the COUNTY within 30 days of the invoice date.

7. COUNTY’s Retail Service Area.



(2) The COUNTY and the CO-OP agree that the CO-OP shall not serve any
customers outside of CO-OP’s Service Area. The COUNTY and the CO-OP agree that all
development outside the CO-OP’s Service Area, as depicted on Exhibit A, which is eventually to be
served by the COUNTY, shall be subject to all COUNTY’s ordinances, rates and resolutions,
including but not limited to the payment of Capital Chargés and retail rates for water and wastewater
service.

(b) Should customers outside the CO-OP’s Service Area request that the CO-OP
provide water or wastewater service, the CO-OP agrees to refer such customers to the COUNTY.

8. Service Term of the Agreement. The initial service term for Wholesale Potable Water
and Wastewater Services provided by the COUNTY to the CO-OP for those customers within the
CO-OP’s Service Area, shall be for a period of twenty (20) years, commencing upon the date the
COUNTY begins delivering services to the CO-OP pursuant to this Agreement. The service term
may be renewed thereafter on terms and conditions mutually agreed upon by the parties.

9. Breach of this Agreement and Termination.

(a) COUNTY has the obligation to provide Wholesale Potable Water Service and
Wholesale Wastewater Service, as defined in this agreement to the CO-OP. Should the COUNTY
fail to carry out its obligations under this Agreement, the appropriate remedy would be an action for
specific performance and declaration of rights between the parties. The COUNTY’s agreement to
provide services is contingent upon the obligation of the CO-OP to pay the COUNTY the sums
established herein. In the event the CO-OP fails to pay the potable water or wastewater charges, the
COUNTY’s remedies are cumulative and may be exercised individually or in combination with
additional remedies outline herein.

(b) CO-OP has the obligation to pay for wholesale water and wastewater services
provided by COUNTY to CO-OP pursuant to this Agreement. In addition, CO-OP has the obligation
pursuant to this Agreement and applicable generic law to properly convey or deliver potable water
and to properly transport, convey and process through its wastewater lines, and properly deliver
wastewater to the Connection Point. Failure of CO-OP to fulfill these and other affirmative
obligations imposed upon CO-OP by this Agreement, applicable water or wastewater permits, and
generic law shall be a basis for COUNTY terminating this Agreement.

(c) As an additional remiedy of COUNTY, in the event the CO-OP fails to pay the
wholesale rates established herein in a timely manner, the CO-OP shall pay to the COUNTY a
service charge of one and one-half percent (1.5%) per month for each day after the 31st day that
payments under this Agreement are not received by the COUNTY from the CO-OP. In addition, the
COUNTY has additional remedies that include any one or more of the following:

(1) For any sums not paid after sixty (60) days of their due dates, the CO-OP
agrees that the COUNTY, in addition to all other rights and remedies which COUNTY may have
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under applicable law and this Agreement, may at COUNTY ’s option, and upon written notice to the
CO-OP, request, and CO-OP hereby agrees, promptly upon request of the COUNTY to assign to the
COUNTY all of the CO-OP’s rights to collect charges and to enforce such collection for providing
water or wastewater retail service to the CO-OP’s customers. This assignment shall be a conditional
assignment made solely as security for the payment by the CO-OP of its obligation for Wholesale
Potable Water or Wastewater Service supplied by the COUNTY pursuant to this Agreement, and
CO-OP’s resumption of full performance of its obligations under this Agreement shall thereafter
render such assignment terminated and of no other force and effect, so long as the COUNTY is fully
paid for all past-due sums. COUNTY may exercise this power more than once, as necessary, to
secure COUNTY s entitlement to payment for services provided by CO-OP. In the event of an
assignment to the COUNTY pursuant to this paragraph, it is expressly understood and agreed by the
parties hereto that before default occurs in the payment or performance by the CO-OP under this
Agreement, and the required notice thereof from the COUNTY, that the CO-OP shall have the right
to collect such charges from its customers and retain use and enjoyment of same. In the event the
COUNTY exercises its rights under this Agreement, any sums charged (less a 25 percent service
charge to cover COUNTY’s costs of assuming the customer service function) shall be credited to
sums then due from the CO-OP to the COUNTY, including sums that accrue during the term that the
COUNTY has undertaken assignment of the proceeds and collection of sums due from CO-OP to
customers.

(2) In the event the COUNTY is required to exercise its right to an
assignment of the customer’s rights under this section, the COUNTY reserves the right to seek
appointment of a receiver to undertake the obligations of collection of sums due to the COUNTY
pursuant to this Agreement.

(3) In addition to or as an alternative to the other means of collection
specified herein, the COUNTY reserves the right to establish a lien on assets of the CO-OP, pursuant
to COUNTY Code and State law, as the means to collect sums past due from the CO-OP to the
COUNTY pursuant to this Agreement in the event that sums remain unpaid for ninety (90) days or
longer. The CO-OP is obligated to pay the COUNTY ’s rates out of rates, fees, and assessments it
collects from it members. Ifthe CO-OP fails to satisfy the debt owed, hereunder, the CO-OP agrees
it will establish an additional assessment payable directly to the COUNTY against all effected
property pursuant to Chapters 718, 719, and 723, Florida Statutes, to pay the debt hereunder, and this
assessment shall be dedicated solely to payment of the debt hereunder.

In the event of a continuing breach of the obligations of this Agreement by one party, the other party
may terminate this Agreement on sixty (60) days prior written notice. Certain obligations as specified
in this Agreement constitute continuing rights and obligations, and any and all sums due from one
party to the other will still remain an obligation that is collectible by any means provided by this
Agreement or available at law.

10. Assignability Of This Agreement.

(a) Upon written notice to CO-OP, COUNTY may assign all or any part of
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COUNTY s rights and obligations under this Agreement to another party, who shall be exclusively
responsible for all applicable terms and conditions of this Agreement.

(b) Upon 90 days prior written notice to COUNTY, CO-OP may assign all or any
part of CO-OP’s rights and obligations under this Agreement to another party, who shall be
responsible for the terms and conditions of this Agreement as hereinafter provided. Following notice
from the CO-OP to the COUNTY, the COUNTY shall have the right to request from the CO-OP
evidence of the financial ability of the proposed assignee to fulfill the requirements of this
Agreement, specifically including payment and service delivery requirements set forth herein; and
COUNTY may require that the assignee hold the secondary Consumptive Use Permit as a water
service provider and any other environmental permits required of a water or wastewater provider,
and any PSC certificates. After the COUNTY reviews the credentials of the assignee, the COUNTY
may require CO-OP to remain responsible, along with assignee, for certain obligations under this
Agreement. For any assignment to be effective, the COUNTY must give written approval pursuant
to this Section.

11. Notices.

(a) All notices, consents, approvals, waivers and elections which any party shall be
required or shall desire to make or give under this Agreement shall be in writing and shall be
sufficiently made or given (1) when mailed by certified mail, postage prepaid, return receipt
requested, (2) by hand delivery to the named individuals representing the party to be notified, or (3)
by private parcel delivery services, or facsimile transmission for which receipt is provided to the
notifying party. Notices, including notice of change of address, shall be addressed or transmitted to
the addresses set forth below or such other address that a party may designate in the manner
prescribed herein:

CO-OP Zellwood Station
2126 Spillman Drive
Zellwood, Florida 32798-9799

COUNTY:  Director
Orange County Utilities
Suite 400 .
109 East Church Street
Orlando, FL 32801

WITH A

COPY TO:  County Administrator
Orange County Administration, 5™ Floor
201 South Rosalind Avenue
Orlando, Florida 32801-3547



(b) Notices, consents, approvals, waivers and elections given or made as aforesaid
shall be deemed to have been given and received on the date of the mailing, delivery or transmission
in accordance with this section.

(c) For emergency situations such as, but not limited to, situations where a boiled
water notice is required, or when a violation of drinking water standards occurs or a pressure drop
below 20 PSI occurs, both parties are under an affirmative duty to notify the other party of such an
eventuality initially by telephone, and then immediately thereafter in writing by facsimile so that
customers may be informed and protective actions may be taken by both parties. The CO-OP shall be
responsible for all notifications to its customers. Emergency telephone notice to the COUNTY shall
be by notifying Orange COUNTY Utilities Dispatch at 407-836-2777. Emergency telephone notice
to the CO-OP shall be by calling 407-884-0150. Both parties shall notify the other as soon as they
are aware that the above numbers will change or have changed.

12. Venue and Governing Law. This Agreement shall be governed by, construed under,
interpreted and enforced in accordance with the law of the State of Florida. Any legal proceeding of
any nature brought to enforce any right or obligation under this Agreement or arising out of any
matter pertaining to this Agreement, shall be brought and tried in the Circuit Court of Orange
COUNTY, Florida. The parties consent and submit to the exclusive jurisdiction of any such court.

13. Agreement Binding Upon Successors. All provisions contained in this Agreement
shall be binding upon, inure to the benefit of, and be enforceable by, the respective successors and
permitted assigns of the CO-OP and the COUNTY to the same extent as if each successor and assign
were named as a party hereto.

14. Severability. In the event any part of this Agreement shall be finally determined by a
court of law to be illegal or unenforceable for any reason, then that illegal or unenforceable part shall
be severed from the Agreement, and the remaining terms shall continue in full force and effect.

15. Entire Agreement. This Agreement constitutes the entire agreement of the parties
hereto, and no prior representation, inducement, promise or agreement, oral or written, between the
parties not embodied herein shall be of any force and effect.

16. CO-OP Not an Agency of the COUNTY. The CO-OP intends to exist as a separate
independent utility, purchasing wholesale potable water and wastewater services from the COUNTY.
This Agreement does not intend to make the CO-OP an agency, employee or contractor of the
COUNTY, but rather an independent service provider, where the COUNTY is the supplier of certain
Wholesale Potable Water and Wastewater Services specified in this Agreement.
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17. Insurance and Indemnification.

(d) During the duration of this Agreement, CO-OP and COUNTY shall each provide and
maintain insurance coverage of such types and in such amounts as may be deemed necessary by each
party. Such insurance shall include at a minimum statutory workers’ compensation and employers’
liability, business automobile liability, and commercial general liability coverage. The parties
acknowledge that the COUNTY enjoys sovereign immunity and is self-insured in compliance with
Florida Statutes Section 768.28. The CO-OP shall maintain general liability insurance with a
minimum limit of $2,000,000 per occurrence for services related to this Agreement and for the
delivery of potable water to its customers and the collection and transport of wastewater from the
CO-OP's customers to the Connection Point. The CO-OP shall maintain on file with the COUNTY
current certificates evidencing its minimum required insurance on forms acceptable to the COUNTY,
verifying that no material change or cancellation of the insurance shall be effective without thirty
(30) days prior written notice to the COUNTY. Failure by CO-OP to maintain said insurance
coverage shall be a basis for COUNTY to immediately terminate the Agreement.

(e) Each party to this agreement shall be responsible for personal injury and property damage
attributable to the negligent acts or omissions of that party and its officials and employees or arising
out of or resulting from that party's negligent performance under this agreement, and agrees to
defend, indemnify, and hold harmless the other party, its officials and employees from all claims,
actions, losses, suits, judgments, fines, liabilities, costs and expenses in connection therewith.
However, nothing contained in this agreement shall constitute a waiver by COUNTY of its sovereign
immunity or the provisions of Florida Statutes Section 768.28.

18. Sewer Use Requirements.

(a) CO-OP agrees to comply in all regards with the pretreatment standards contained in
Chapter 37 of the Orange COUNTY Code and to comply with state and federal law requirements
with regard to pretreatment standards for wastewater flows to public wastewater treatment facilities.
The CO-OP agrees and understands that the COUNTY has adopted a pretreatment ordinance that
will more readily comply with state and federal pretreatment requirements, and that the CO-OP has
afforded itself an opportunity to review this ordinance, and agrees that it will and can comply with
the requirements of this ordinance, which is a proposed amendment to Chapter 37 of the Orange
COUNTY Code and creates a new Article XX. The provisions and covenants set forth in this
paragraph shall survive the termination of this Agreement.

(b) The CO-OP specifically agrees that it will not accept or introduce hazardous materials
into its wastewater and transport same to the COUNTY. The CO-OP specifically agrees to
indemnify and hold the COUNTY harmless in the event the CO-OP introduces any such hazardous
materials into the wastewater treatment system or delivers it to the Connection Point(s) for treatment
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by the COUNTY. The CO-OP shall be fully responsible for the removal, treatment or proper
disposal of any hazardous material introduced into the CO-OP’s collection or distribution system, or
fully responsible for the costs incurred by the COUNTY in the event such materials are inadvertently
introduced into the COUNTY’s Water or Wastewater Facilities.

(c) The COUNTY is under an obligation imposed by the state and federal authorities to
establish local limits for industrial discharges into COUNTY’s collection system. Inrecognition of
this obligation upon the COUNTY, CO-OP agrees:

(1) Thatitis aware of these local limits, and CO-OP agrees that it will comply with
said local limits and will not exceed same;

(2) CO-OP agrees to issue control mechanisms to industrial users located within
the CO-OP’s service area. CO-OP shall be under a continuing obligation to
notify COUNTY of any such industrial users, and COUNTY shall determine if
additional joint control mechanisms are to be issued to CO-OP and any such
users;

(3) The CO-OP agrees to provide the COUNTY access to all records compiled as
part of the CO-OP’s pretreatment program activities. The CO-OP shall provide
COUNTY with notice of key activities (e.g., enforcement actions and permit
issuance) for industrial or other pretreatment users.

(4) The CO-OP agrees to enter and hereby grants COUNTY the power to enter into
facilities of industrial users to periodically verify compliance with applicable
pretreatment standards and requirements. CO-OP shall establish procedures
and responsibility for conducting inspections and other compliance evaluation
activities. :

(5) The CO-OP may enforce pretreatment ordinance requirements on its customers
in order to comply with the requirements of subsections (i) and (ii) of this
section. However, the COUNTY retains primary responsibility for enforcing
pretreatment standards and requirements against industrial users located within
the CO-OP service area. The COUNTY may enforce COUNTY’s pretreatment
ordinance standards whether CO-OP acts or not pursuant to this section.

19. Force Majeure. Neither the COUNTY nor the CO-OP shall be liable to the
other for any failure to perform under this Agreement, except for payments due hereunder, to the
extent such performance is prevented by an act of God, war riots, natural catastrophe, or other event
beyond the control of the non-performing party and which could not have been avoided or overcome
by the exercise of due diligence; provided that the party claiming the excuse from performance has
(as) promptly notified the other party of the occurrence and its estimated duration, (b) promptly
remedied or mitigated the effect of the occurrence to the extent possible, and (c) resumed
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Exhibit A
CO-OP’s Service Area

The CO-OP’s Service Area existing after the date of closing of this transaction shall be described in
the following pages, and includes the parcels currently served by the CO-OP, the 190 undeveloped
mobile home lots, but excludes the Silvestry property, other undeveloped property, the treatment

plants sites and well sites to be conveyed to the County (see attached schematic).

Legal descriptions and maps to be prepared by CO-OP for County review prior to closing.



Exhibit B

Initial Connection Points

This exhibit consists of two figures with the approximate locations of the water Connection Point
and the wastewater Connection Point (see attached schematic).



performance as soon as possible.

IN WITNESS WHEREOF, the parties hereto have sét their hands and have executed this
Agreement as of the date and year first written above.

ZELLWOOD STATION CO-OP, INC."

By: ,L/L/\f ZL =

Print Name. Jo s G o 7=
Title: ZZwwoe® Co-of Pees OEAT

Attest:

N .
By: \\_A..,}L‘\\_‘- | wk'\'_‘-.l:“-\l‘ﬁ'}

Print Name: ‘L\ TR A

Title: N N e L 7 s~

=

ORANGE COUNTY, FLORIDA

By: Board of County Commissioners
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BY ORANGE COUNTY BOARD

OF GOUNTY. COMMISSIONER

gl 08 7 41| o

ORANGE COUNTY/
ZELLWOOD STATION CO-0OP INC.
WATER & WASTEWATER SYSTEMS
ASSET PURCHASE & SALE AGREEMENT

THIS AGREEMENT, made and entered into by and between‘ORANGE COUNTY, a
political subdivision of the State of Florida and a charter county, (hereafter COUNTY), and
ZELLWOOD STATION CO-OP, INC,, a Florida Corporation, (hereafter CO-OP).

RECITALS

WHEREAS, CO-OP owns and operates a potable water production, treatment, storage,
transmission, pumping, and distribution system in Orange County, Florida (hereinafter referred
to collectively as the Water System); and

WHEREAS, CO-OP owns and operates a sanitary wastewater collection, treatment,
pumping, and Rapid Infiltration Basin(s) (RIBs) effluent disposal system in Orange County,
Flonda, (hereinafter referred to as the Wastewater System); and

WHEREAS, the Water System and the Wastewater System (hereinafter collectively
called the Utility Systems) operate under Certificates of Authorization (the Certificates) issued
by the Florida Public Service Commission (the FPSC) as indicated on Exhibit A, which
authorize CO-OP to provide water and wastewater service to certain territories in Orange
County, Florida; and

WHEREAS, pursuant to its governmental powers under Chapters 125 and 153, Florida
Statutes, and other applicable laws, the COUNTY is authorized to preserve and enhance present
advantages, encourage the most appropriate use of land, water and resources, consistent with
public interest, facilitate adequate and efficient provision of water and sewerage facilities, and
conserve, develop, utilize, and protect natural resources within its jurisdiction; and

WHEREAS, CO-OP is willing to sell to the COUNTY its water production and treatment
facilities and its wastewater treatment and RIBs disposal facilities together with associated real
and personal property and easements (collectively called the Purchased Assets), and the
COUNTY is willing to purchase the Purchased Assets from the CO-OP; and

WHEREAS, the COUNTY has the power and authority to acquire the Purchased Assets
and to operate the Purchased Assets in order to provide potable water and wastewater services
within Orange County, and the CO-OP has the power and authority to sell the Purchased Assets;
and

WHEREAS, pursuant to Section 125.3401, Florida Statutes, the COUNTY has examined
the CO-OP’s Purchased Assets, its existing financial structure, the long-range needs and goals of
the COUNTY relative to the provision of water and wastewater service to its present and future
citizens, and has determined that the acquisition of the Purchased Assets is in the public interest;
and ‘
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3.2 Easements and Other Rights.

a. All rights, privileges, easements, licenses, prescriptive rights, rights-of-
ways, and rights to use public and private roads, highways, streets, and
other areas owned and/or used by the CO-OP in connection with the
construction, reconstruction, installation, maintenance and operation of the
Purchased Assets (collectively referred to as the “Easements”). The
Easements are more particularly described in Exhibit D hereof, provided
that, such easements located or shown in recorded plats and rights to
locate lines in dedicated public rights-of-way are not included in this
Exhibit but any interest of CO-OP in said Easements are nevertheless
being conveyed to the COUNTY.

For areas or easements containing Purchased Assets critical to the
operation of the Purchased Assets where title is not marketable, if any,
CO-OP agrees to provide good and marketable title or render the title good
and marketable prior to closing pursuant to Section 6.3 hereof.

b. CO-OP will prepare all necessary documents to close this Transaction.
The CO-OP is responsible for all recording fees.

c.. CO-OP shall provide easements to COUNTY in recordable form that
serve well sites, the water and wastewater plants and all customer within
the boundaries of the CO-OP service area shown on Exhibit B. As a
condition that survives the closing, easements required by COUNTY to
interconnect Purchased Assets to COUNTY water and wastewater system
facilities located outside of the Co-Op service area, shall be granted by
CO-OP 1in a form acceptable to COUNTY.

3.3  Plant and Other Facilities. CO-OP conveys and County purchases the
following assets owned by the CO-OP and used or held for use in connection with the Purchased
Assets, as more specifically described in Exhibit E hereof, inciuding water production wells
Number 1 and Number 2, raw water mains, treatment plant, storage, treatment facilities, high
service pumps along with the wastewater treatment facilities, RIBs of every kind and description
whatsoever, and small portions of the water transmission system and wastewater collection
system in the vicinity of the treatment plants.

3.4  Egquipment. CO-OP conveys and County purchases the Inventory of all
equipment, tools, parts, laboratory equipment, office equipment and other personal property
owned by the CO-OP and located on the Property and/or utilized by the CO-OP exclusively in
connection with the operation of the Purchased Assets, including but not limited to those items
more particularly described in Exhibit F hereof.



Certificates, Permits, and Approvals.

CO-OP conveys and COUNTY purchases the Purchased Assets, subject to
all necessary regulatory approvals and to all conditions, limitations or
restrictions contained therein, all existing original certificates (other than

* the Certificates of Authority issiied by the Public Service Commission,

which will be canceled or modified by operation of law), permits, and
other governmental authorizations and approvals of any kind in the
possession of CO-OP necessary to operate and maintain, as described in
Section 6.12 and other provisions of this Agreement, the Purchased Assets
in accordance with all governmental requirements, more specifically
described in Exhibit G, attached to and incorporated in this Agreement.
Such certificates, permits and approvals represent approved capacities for
the Purchased Assets. Certificated Service Area maps and legal
descriptions accurately reflecting those service areas currently certificated
by the FPSC related to the Utility System are attached to and incorporated
in this agreement as Exhibit A. CO-OP is retaining its FPSC certificates,
but shall amend said certificates to delete the service area described in
Exhibit H attached to and incorporated in this agreement.

At the closing, the COUNTY agrees to execute necessary forms required
by governmental agencies to transfer and to assume CO-OP’s future
obligations under said permits and approvals for the Purchased Assets.
These certificates, permits, and approvals shall include any such
certificates, permits, and approvals related to work-in-progress, if any.

It shall be a condition of COUNTY closing this transaction that the St.
Johns River Water Management District (the “District”) provide written
assurance to the COUNTY that the CO-OP’s Consumptive Use Permit
(CUP) Permit No. 2-095-0231NRM2 shall be modified to transfer the
groundwater allocations set forth in the CO-OP CUP Permit for the
production of potable water to the County’s existing Water CUP/Permit as
an addition to the COUNTY CUP(s), without modification of other
COUNTY CUP provisions. CO-OP agrees it shall not seek a modification
of this permit after the execution of this agreement without the express,
written permission of the County. The CO-OP agrees to provide the
District written notice of this transaction pursuant to Rule 40C-1.612 and
Rule 40C-2.351, Florida Administrative Code. This Agreement is
contingent upon the successful transference of the CO-OP’s CUP
allocations to the COUNTY CUP as described above.

It shall be a condition of County closing on this transaction that the
Florida Department of Environmental Protection issue a Wastewater
Treatment Facility Permit authorizing the County to operate the existing
Wastewater Treatment Plant for a minimum four (4) year period from the
date of the closing without requiring County to reconstruct or substantially
modify said Wastewater Treatment Plant or provide reclaimed water as



3.6

part of the Wastewater Treatment process during said first four (4) years
of County operation of the Wastewater Treatment Plant.

Customer Deposits. Since CO-OP will continue to serve those customers

in the service area depicted on Exhibit B, CO-OP will retain Customer Deposits. .

3.7

Excluded Assets. The following Utility System assets owned by the CO-

OP regarding the Utility System shall not be included in the assets conveyed to the COUNTY as
part of the Purchased Assets.

a.

€.

Water distribution and transmission facilities, except for a small portion in
the vicinity of the water treatment plant.

Wastewater collection, pumping and transmission facilities, except for a
small portion in the vicinity of the wastewater treatment plant.

CO-OP’s cash and CO-OP’s bank accounts.

Federal, State or Local Tax or other deposits (including customer deposits)
maintained by CO-OP with any governmental authority or private vendor
for CO-OP’s use and benefit; and

Customer deposits.

SECTION 4. PURCHASE PRICE AND PAYMENT. The Parties have agreed on a

purchase price for Purchased Assets through a negotiating process. The purchase price agreed
upon is neither the highest nor the lowest amount that could be considered as a fair market value
of the Purchased Assets according to the terms and conditions of this agreement. Such
agreement has been reached in order to make the acquisition of the Purchased Assets attainable
by the COUNTY while providing the CO-OP the opportunity to carry through its commitments
to its customers. The parties agree that the total purchase price shall not exceed $ 690,000 and
Purchased Assets shall be conveyed to COUNTY free from all debts, liens, and encumbrances.

a. The acquisition of the Purchased Assets will result in a commitment by the
COUNTY to provide water and wastewater wholesale service to the CO-OP
and a commitment by the CO-OP to acquire wholesale water and wastewater
services exclusively from the COUNTY as a wholesale customer by separate
agreement.

b. CO-OP agrees to maintain and operate direct customer services, including
collections, pumping, distribution systems, and billing.

c. CO-OP agrees to and understands COUNTY’s water wholesale rate and
wastewater wholesale rate as provided in a separate wholesale agreement.

d. CO-OP agrees to and understands COUNTY’s reclaimed water wholesale rate
and conditions of use as provided in a separate reclaimed water agreement.
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SECTION 5. TITLE EVIDENCE. As to real property interests conveyed in this
Agreement, CO-OP shall cause to be issued, at the expense of the CO-OP, a title commitment for
an owner’s ALTA Form B Marketability Policy in favor of the COUNTY in the amount of the
purchase price from a title insurance company licensed in Florida and reasonably acceptable to
the COUNTY. The CO-OP shall convey a marketable title subject only to the title exceptions set
forth below. . .

5.1  Exceptions to Title. The Commitment shall show the CO-OP to be vested
with fee simple title to the Property shown on Exhibit C, and vested with valid easement
interests for the easements described on Exhibit D, subject to the following (the “Permitted
Exceptions™):

a. Ad valorem real estate taxes and assessments for the year 2003 and
subsequent years; and

b. Restrictions set out in the recorded plats of subdivisions covered by the
Utility Systems; and

c. Easements for utilities and drainage set out in such recorded plats of
subdivisions; provided, however, that none of the restrictions or easements
set out in such recorded plats of subdivisions shall prevent, hinder or
restrict the present use of the Property; and

d. Restrictions of record (except liens, encumbrances, or mortgages) that do

not impair, restrict, or inhibit the present use of or improvement to the

~ property as permitted by applicable zoning and land use regulations

presently in effect and that are not coupled with a forfeiture or
reversionary provision; and

e. All local, state and federal laws, ordinances, and governmental
regulations, including, but not limited to, all applicable building, zoning,
land use and environmental ordinances, regulations, restrictions,
prohibitions and other requirements, none of which will prevent or hinder
the present use of the Property and Easements.

5.2 Status of Title. The COUNTY shall have fourteen (14) days from receipt
of the Title Commitment within which to examine same. If the COUNTY finds title, as shown
on the Commitment, to be defective (i.e., matters which render title unmarketable in accordance
with the title standards adopted by the Florida Bar and are not Permitted Exceptions), the
COUNTY shall, within five (5) days thereafter, notify the CO-OP in writing specifying the
defect(s), provided that if the COUNTY fails to give the CO-OP written notice of defect(s) on or
before said nineteen (19) day period, the defects shown in the Commitment shall, anything in
this Agreement notwithstanding, be deemed to be waived as title objections to closing this
transaction, and the CO-OP shall be undér no obligation whatsoever to take any corrective action
with respect to same nor to warrant title to same in its statutory warranty deed of conveyance. If
the COUNTY has given the CO-OP timely written notice of defect(s) and the defect(s) render
the title other than as required by this Agreement, the CO-OP shall use its reasonable efforts to
cause such defects to be cured by the Closing Date, which may be extended by CO-OP for a
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period of up to one hundred eighty (180) days to cure any such defects. In the event that defects
are timely raised and the CO-OP, after exercising all reasonable efforts, cannot clear same prior
to the Closing Date, then, in that event, the COUNTY shall have the right to purchase the
Property and Easements in its then existing condition of title, or to rescind and terminate this
Agreement without liability by either party to the other. Notice of such election shall be given
by the COUNTY to the CO-OP, in writing, as contemplated in this Agreement, within the time
herein prescribed. :

5.3 Deletion of Standard Exceptions. CO-OP will execute at or prior to
Closing, in favor of the title insurance company, the standard form mechanic’s lien affidavit and
“Gap” affidavit to allow the title company to delete all standard exceptions addressed by such
affidavits. Prior to Closing, the surveys shall be updated as reasonably requested by the Title
Company or COUNTY so that the survey exception may be deleted.

SECTION 6. REPRESENTATIONS AND WARRANTIES OF CO-OP. The CO-OP
represents and warrants to COUNTY that:

6.1  Organization, Standing And Power. The CO-OP is a corporation, duly
organized, validly existing, and in good standing under the laws of the State of Florida. The CO-
OP has all requisite power and authority to own and sell its properties being conveyed here under
as the Purchased Assets, and to conduct its businesses related thereto as it is currently being
conducted.

6.2  Authonty for Agreement. The CO-OP has the power and authority to
execute and deliver this Agreement and to carry out its obligations hereunder. This Agreement
has been duly authorized by all action required to be taken by the CO-OP, has been duly
executed and delivered by the CO-OP, and constitutes a valid and binding obligation of the CO-
OP, enforceable in accordance with its terms.

6.3  Good and Marketable Title. Subject to the Permitted Exceptions, the CO-
OP has good and marketable title to the Purchased Assets. Not withstanding anything contained
herein to the contrary, should any of the Easements for Purchased Assets facilities located
outside of dedicated easements or public rights of way not be held and deliverable by CO-OP
subject to the permitted exceptions requirements as set forth in Section 5.1 hereof, CO-OP shall
fulfill its obligations as set forth in this paragraph. CO-OP shall furnish marketable title to the
easements. For any area that contains infrastructure or facilities that are associated with the
operation of the Purchased Assets and where the title to the foregoing Easements is not
marketable, then before Closing, CO-OP agrees to take whatever action necessary, at CO-OP’s
expense, to render the title to any such area containing Purchased Assets marketable, including
perfecting title in the COUNTY by eminent domain and COUNTY agrees to cooperate and assist
CO-OP including using COUNTY’s power of eminent domain, all at the sole cost of CO-OP.
The CO-OP shall transfer, convey and assign to the COUNTY at closing an enforceable
easement interest for each of the easements or areas containing Purchased Assets so that the
present use of the easement parcels may be continued by the COUNTY for the operation of the
Purchased Assets. Any easements conveyed to the COUNTY shall not be subordinate to any
superior interests, which could result in the COUNTY losing the right to use the easement parcel
for utility purposes. Any such superior interests shall be deemed a title defect under Section 5.2
hereof and shall be cured by CO-OP. At Closing, the CO-OP shall assign to the COUNTY all of
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its easement interests in the Property. Following the Closing (should it occur), CO-OP further
agrees that for a period of three (3) years should any person claiming an interest in properties
where easements or any portion of the plants or other facilities that comprise the Purchased
Assets are located assert a right or bring a legal action that dispossesses the COUNTY from use
of the facilities conveyed to COUNTY hereunder in the manner contemplated by this agreement,
then, upon notice thereof from COUNTY, CO-OP will commence and thereafter diligently
pursue whatever action is appropriate or necessary, at CO-OP’s expense, to obtain for the
COUNTY the use and enjoyment of such easements and facilities as provided for in this
Agreement. Any such fee simple or easement deficiencies shall be corrected by CO-OP to the
satisfaction of the COUNTY. In the event that the CO-OP fails to timely cure or correct the title
deficiencies, the COUNTY may do so and CO-OP shall indemnify the COUNTY for all costs
reasonably required to cure or correct such title deficiencies. '

6.4  No Liens or Encumbrances. Except as otherwise specifically set forth in
this Agreement or as may be released prior to the Closing Date, there are no mortgages, liens,
claims or encumbrances of any type or nature upon or against the Purchased Assets including,
but not limited to, mortgages, financing statements, or security instruments filed under the
Uniform Commercial Code either in the County where the Property is located or with the
Secretary of State. CO-OP is in exclusive ownership, possession, and control of the Purchased
Assets except for non-exclusive easements, and CO-OP at Closing shall deliver possession and
control of the Purchased Assets to the COUNTY.

6.5  Litigation. There are no actions, suits, or proceedings at law or in equity,
pending against the CO-OP before any federal, state, municipal or other court, administrative or
governmental agency or instrumentality, domestic or foreign, which affect the Utility Systems or
any of the Purchased Assets or the CO-OP’s right and ability to make and perform this
Agreement; nor is the CO-OP aware of any facts which to its knowledge are likely to result in
any such action, suit or proceeding. The CO-OP is not in default with respect to any permit,
approval order or decree of any court or of any administrative or governmental agency or
instrumentality affecting the Utility Systems or any of the Purchased Assets.

The CO-OP agrees and warrants that it shall have a continuing duty to disclose up to and
including the Closing Date the existence and nature of all pending judicial or administrative
suits, actions, proceedings, and orders which in any way relate to the operation of the Utility
Systems or Purchased Assets

6.6  Leases. None of the Purchased Assets are subject to any interest of any
lesser or lessee. '

6.7  No Governmental Violations. The CO-OP is not aware and has not been
notified of the existence of any violations of any governmental rules, regulations, permitting
conditions or other governmental requirements applicable to the ownership, maintenance or
operation of the Utility Systems. CO-OP shall be responsible for any such violations occurring
prior to the closing, even if CO-OP or COUNTY only receives notice after the closing.

, 6.8  No Record Violations. The CO-OP is not aware and has not been notified
of any restrictions or conditions of record, which would adversely affect the use of the Purchased
Assets on the Property or Easements as described in Exhibits C and D. This is a continuing
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obligation upon CO-OP to disclose to COUNTY notices of any violations through the date of
closing of this transaction.

6.9  Disclosure. No representation or warranty made by the CO-OP in this
Agreement contains any untrue statement of material facts or omits to state any material fact
required to make the statements herein contained not miisleading. Should the CO-OP become
aware that any of the representations or warranties of COUNTY provided for herein are, or may
reasonably be, materially untrue or incorrect, CO-OP will promptly advise the COUNTY of
same, in writing, specifying in reasonable detail the reasons why the CO-OP believes such
representations or warranties of COUNTY are, or may reasonably be, untrue or incorrect.

6.10 Survival of Covenants. CO-OP agrees that its representation and
warranties set forth herein are true and correct as of the date of the execution hereof and shall be
true and correct at the time of the Closing Date, and shall survive the Closing Date.

6.11 FIRPTA. The CO-OP is not a “Foreign Person” within the meaning of the
United States tax laws and to which reference is made in Section 1445 (b) (2) of the Internal
Revenue Code. On the Closing Date, the CO-OP shall deliver to the COUNTY a certificate to
such effect.

6.12  All Necessary Governmental Permits and Approvals, and Certifications.
As of the Closing Date, the CO-OP warrants that it shall transfer to the COUNTY all necessary
governmental permits and approvals such that the COUNTY can operate the Purchased Assets
until the expiration of CO-OP’s permits, at the volume capacities set forth in Exhibit I hereof
without exception and without permit condition requiring the COUNTY to pay for capital costs
or improvements other than those agreed upon as shown on Exhibit J. The CO-OP shall transfer
to the COUNTY a potable water CUP with an allocation acceptable to County to serve the CO-
OP Service Area and the deleted service area as depicted on Exhibits B and H, attached to this
Agreement, for the duration of the permit. The duration of such permits upon transfer to the
County shall be: Wastewater permit, four (4) years from the date of the closing, and for the
water, CO-Op will apply for a twenty (20) year CUP at current water consumption levels but
must deliver a CUP valid for a minimum of ten (10) years at an allocation sufficient to serve
users in the geographic areas described in Exhibits B and H, following closing of this
transaction. This warranty shall be limited by the assumption that the COUNTY will properly
operate the facilities in accordance with the permits. At least thirty (30) days before the closing
of this transaction, CO-OP shall provide a signed and sealed certification by a Florida registered
and licensed professional engineer with errors and omissions insurance coverage reasonably
satisfactory to the County certifying to the COUNTY as to the truth and veracity of the actual
capacities of the Purchased Assets as of the Closing Date as set forth in Exhibit I hereof. Actual
capacities for water and non-reuse wastewater treatment and effluent RIBs disposal facilities
shall be based upon the capacities of such facilities, as designed, built, currently operated and
capable of being operated, as permitted without modification. In addition, Co-op will apply for
and secure, prior to closing, a secondary users permit addressing CO-OP’s continuing obligations
as a water retail service distribution and delivery provider.

6.13 No Violation by Virtue of Election. The execution, delivery and
performance of this Agreement will not violate any provision of law, order of any court ‘or




agency of government, the Articles of Incorporation or any by-laws of the CO-OP, or any
indenture, agreement, or other instrument to which the CO-OP is a party, or by which it is bound.

6.14 No CERCLA Violations. The real property portion of the Purchased
Assets have complied with, and the CO-OP has not violated, in connection with the ownership,
use, maintenance, or operation of the Property ©r the Purchased Assets, applicable
environmental, federal, state, county, or local laws relating to pollution or protection of the
environment, including, but not limited to, the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended by the Superfund Amendments and
Reauthorization Act of 1986, the Resource Conservation and Recovery Act, or the Toxic
Substance Control Act (“Environmental Laws”). CO-OP has not authorized the placing or
depositing of hazardous substances on the real property portion of the Purchased Assets except,
if at all, in accordance with the applicable Environmental Laws, and CO-OP has no actual
knowledge of any hazardous substance having been, or currently being, placed or deposited on
the premises except in accordance with such Laws.

6.15 No Clean Water Act (CWA) Violations. The real property portion
of the Purchased Assets have complied with, and the CO-OP has not violated, in connection with
the ownership, use, maintenance, or operation of the Property or the Purchased Assets,
applicable environmental, federal, state, county, or local laws relating to pollution or protection
of the environment, including, but not limited to, the Clean Water Act. The CO-OP has not
authorized the discharge of any pollutant by any person except as in compliance with the act’s
permit requirements, effluent limitations and other environmental provisions of the CWA.

6.16 Location of Purchased Assets. The Purchase Assets are located on the
Property as identified in Exhibit C or in Easements described in Exhibit D, and the use of such
water and wastewater plants, and wells Number 1 and Number 2 on the Property does not violate
any zoning certifications, special exceptions or variances in a manner which would prohibit or
materially interfere with the operation and maintenance of such water and wastewater Plants or
any other of the Purchased Assets.

6.17 Record Document Accuracy. The CO-OP hereby represents and warrants
to the COUNTY that the Purchased Assets record documents as shown on Exhibit K are
accurate and correct. In the event that any such system facilities are found not to be in
accordance with the record documents in any material respect for a period of one (1) year
following closing, the CO-OP shall be wholly liable for any deficiencies of any nature and the
costs of all corrective actions required to be taken by the COUNTY to brmg the Purchased
Assets into compliance with the appropriate record documents.

6.18  Assignment of Certain Agreements. The CO-OP agrees that it shall obtain
all necessary assignments, consents, and approvals in order to assign the agreements set forth in
Exhibit L as referenced in Section 19 hereof. If no such agreements exist, the word “None”
shall be listed on Exhibit L, and by execution of this Agreement, CO-OP warrants the veracity
of such a representation. The CO-OP ‘understands and agrees that COUNTY will not be
obligated to close this Agreement if any such assigned agreements impose upon the COUNTY
an obligation to grant free service or reduced service charges, or preclude the COUNTY from
charging capital charges for new retail rate customers (as shown, for example, on the "the
Silvestri Property" area of Exhibit H). As a condition of COUNTY closing this transaction, CO-
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OP shall secure at or before closing a document in recordable form indicating any such
agreements for free service or reduced service charges or waivers of the obligation of a customer
to pay capital charges (except lots as depicted on Exhibit N), are cancelled of record.

6.19 No Construction. There is no construction work in progress on the
Property other than that shown in Exhibit M, all of which shall be performed by the CO-OP at
no cost to the COUNTY, and CO-OP shall provide at closing releases from any private
contractor with lien rights under state law as to CO-OP or COUNTY or the assets of the Utility
Systems, including the Purchased Assets.

6.20  Stormwater Discharge to RIB Site Terminated. Co-Op shall provide the
County assurance that no discharge of off-site stormwater into or upon the Water Treatment
Plant or Wastewater Treatment Plan (including the RIB site) is occurring.

6.21 Assurances Required. CO-OP has provided all documents and
information requested in furtherance of this Agreement to COUNTY in relation to the Utility
Systems and Purchased Assets which are available or can be reasonably available to CO-OP.

SECTION 7. REPRESENTATIONS AND WARRANTIES OF COUNTY. The
COUNTY represents and warrants to the CO-OP, as follows:

7.1 Authority for Agreement. The COUNTY has the authority and power to
execute and deliver this Agreement and to carry out its obligations hereunder. The COUNTY
has held all of the necessary public hearings to authorize the County’s exercise of its option to
purchase the Purchased Assets.

7.2 Delivery of Resolution. COUNTY will deliver to CO-OP a certified copy
of the resolution of the Board approving the County’s execution and performance of this
Agreement, within thirty (30) days after adoption of said Resolution by the County.

7.3  Inspections. All inspections of the Ultility Systems by COUNTY or its
representatives performed pursuant to this Agreement shall not materially interfere with the
operation of the Utility Systems or the day-to-day activities of the CO-OP’s personnel, and
subject to Section 768.28, Florida Statutes, COUNTY agrees to indemnify and hold CO-OP
harmless from any third party claims, actions, expenses, or damages, including costs and
attorney’s fees at trial and appeal, which the CO-OP incurs (for personal injury or property
damage) as a direct result of the inspection of the Utility Systems pursuant to this Agreement by
the COUNTY, its agents, contractors, representatives and/or employees.

7.4  Litigation. There are no actions, suits, or proceedings at law or in equity,
pending against COUNTY before any federal, state, municipal or other court, administrative or
governmental agency or instrumentality, domestic or foreign, which affect the County’s right and
ability to make and perform this Agreement; nor is the COUNTY aware of any facts which to its
knowledge are likely to result in any such action, suit or proceeding.

SECTION 8. CONDUCT PENDING CLOSING. The CO-OP covenants that pending
the closing: ,
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81  Business Conduct. Except as otherwise consented to in writing by
COUNTY, whose consent shall not be unreasonably withheld, delayed or conditioned, for the
period beginning on the date of execution of this Agreement and ending on the Closing Date,
CO-OP shall: ‘

a. Operate the Utility Systems in, and only in, the usual, regular and
ordinary course and nevertheless comply with all applicable
governmental requirements and law; and

b. Maintain all of the Utility Systems material structures, equipment,
permits and other tangible personal property in good repair, order
and condition, except for depletion, depreciation, ordinary wear
and tear and damage by unavoidable casualty; and

c. Keep in full force and effect insurance comparable in amount and
scope of coverage to insurance now carried by it for the Utility
Systems; and

d. Perform, in all material respects, all of its obligations under
agreement, contracts and instruments relating to or affecting the
Utility Systems properties, assets and operation; and

€. Subject to available administrative remedies pursuant to Chapter
120, Florida Statutes, or any administrative judicial procedures or
proceedings applicable to particular permits, comply in all material
respect with all statutes, laws, ordinances, rules and regulations
applicable to it and to the operation of the Utility Systems; and

f. Promptly advise the COUNTY, in writing, of any material change
which adversely affects the operation of the Utility Systems; and

g. Not enter into any transaction, including without limitation, the
purchase, sale or exchange of property, the value of which exceeds
$1,000.00, which relates to the Utility Systems, except in
furtherance of this Agreement with the CO-OP, or the rendering of
any service to CO-OP except in the ordinary course of and
pursuant to the reasonable requirements of the business of CO-OP;
and

h. Subject to available administrative remedies pursuant to Chapter
120, Florida Statutes, or any administrative or judicial procedures
or proceedings applicable to particular permits, comply with all
Utility Systems permit requirements and obtain all necessary
permit extensions or renewals with no additional operational or
capital obligations such that said permits are valid as of the
Closing Date.
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1. Absence of Changes. After the date of the execution of this

Agreement, the CO-OP shall not:

1. Undergo any change in its condition of properties, assets,
liabilities, business or operations other than changes in the
ordinary course of business which are not; either in any
case or in the aggregate, materially adverse to the operation
of the Utility Systems; and

2. Acquire or dispose of any of the Utility Systems assets or
properties of material value (in excess of $1,000.00) except
in the furtherance of this Agreement, except in the ordinary
course of business and except with the COUNTY’s written
consent, which shall not be unreasonably withheld, delayed
or conditioned; and

3. Subject to available administrative remedies pursuant to
Chapter 120, Florida Statutes, or any administrative or
judicial procedures or proceedings applicable to particular
permits, intentionally fail to comply with all Utility
Systems permit requirements; and

4. Fail to seek or obtain any necessary permit extensions or
renewals so that said permits are valid, extended or seeking
extension as of the Closing Date.

8.2 Risk of Loss. The CO-OP shall bear the risk of loss, damage or
destruction of the Purchased Assets by fire or other casualty prior to and including the Closing
Date. If any portion of the Purchased Assets is damaged by fire, act of God or other casualty
before the Closing Date, and such damage has not been repaired, or provision made for such
repair, by the CO-OP as of the Closing Date as provided herein, the COUNTY shall have the
option of (1) taking the Purchased Assets as is, without reduction in price, together with the CO-
OP’s assignment to the COUNTY of all rights under its insurance policies and all of the
insurance proceeds, if any; or (2) taking the Purchased Assets, as is, with a reduction in price,
mutually agreed to by CO-OP and COUNTY, based upon a percentage allocation of the
Purchase Price derived by comparing the net book value of the Purchased Assets destroyed to the
net book value of that portion of the Utility Systems and the CO-OP shall maintain all rights
under its insurance policies and to all of the insurance proceeds; or (3) canceling this Agreement,
in which event the Parties hereto shall be released from all further obligations to each other.

8.3  No Transfers or Encumbrances. From and after the date of the execution
of this Agreement, CO-OP will not, without the prior written consent of the COUNTY, withhold,
dispose of, hypothecate,. or encumber any of the Purchased Assets, with the exception of any
transactions occurring in the ordinary course of CO-OP’s business.

84  Access to Records. The CO-OP will at all times cooperate by providing
reasonable access, upon prior written notice (not less than forty-eight (48) hours in advance), to
their records and facilities applicable to the Purchase Assets for inspection to assist in
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acquainting the COUNTY’s operating and administrative personnel in the operation of the
Utility Systems; provided, however, that no such inspection shall materially interfere with the
operation of the Utility Systems or the day to day activities of the CO-OP’s personnel.

8.5  Performance of Closing Conditions. The CO-OP shall perform all of the
conditions to closing, which should be performed by the CO-OP prior to the Closmg Date as
provided herein.

8.6  Insurance. Prior to closing, the CO-OP shall maintain adequate “all risk”
property and loss of revenue insurance to cover the full replacement cost of any replacement or
repairs to the Purchased Assets and loss of revenue in connection therewith that may be required
by casualty damage. ’

8.7  Examination and Inspection. The CO-OP will permit reasonable
examination by the COUNTY’s authorized representatives of all existing contractual obligations,
physical systems, assets, real estate, rights-of-way, easements and inventories which are utilized
by the CO-OP in connection with the Purchased Assets. No such examination by the
COUNTY s authorized representatives shall interfere with the CO-OP’s operations of the Utility
Systems or the day-to-day operations of the CO-OP’s personnel. The CO-OP shall make these
assets and records available for examination by the COUNTY’s authorized representatives at
reasonable times and upon prior written notice from the COUNTY (not less than forty-eight (48)
hours in advance). Such facilities will be properly maintained by the CO-OP within the custom
and usage of the water and wastewater industry in Florida until the Closing Date.

SECTION 9. ADDITIONAL CONDUCT PENDING CLOSING. The COUNTY and
the CO-OP covenant with each other that pending the closing on this transaction, neither shall
obstruct, hinder or interfere in the operation of the Utility Systems by the CO-OP or with the
processing and consideration by governmental agencies of any applications or petitions filed by
the CO-OP or COUNTY that are related to the Utility Systems. CO-OP shall execute all
necessary documents to assist in securing necessary governmental approval(s) for the renewal,
expanded use, and transfer of said permit, and shall use its best efforts to assist the COUNTY in
obtaining all such necessary governmental approvals as may be required to close this transaction
and transfer permits and other assets of the Purchased Assets to the COUNTY.

SECTION 10. ADJUSTMENTS AND PRORATIONS: CLOSING COSTS. At the time
of closing, the parties covenant and agree that the following adjustments shall be made:

10.1 Real and personal property taxes for all tax years, including the year of
closing, on all real and personal property which is being conveyed by the CO-OP to the
COUNTY shall be prorated as of 11:59 p.m. of the Closing Date and shall be paid by the CO-
OP. Since the County is exempt from ad valorem taxes on assets such as the Purchased Assets,

the County shall not be charged with proration of any ad valorem taxes.

10.2  As to the Purchaséd Assets, the CO-OP shall request all of its suppliers
and vendors to submit final invoices for services, materials, and supplies, including electricity for
the period up to and including the Closing Date. The CO-OP shall be responsible for, and shall
provide to the COUNTY, upon request, evidence of the payment of all such invoices.
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10.3  CO-OP represents that it does not hold any Connection Charges, as
hereinafter defined, heretofore paid to CO-OP under any agreements for connections not vet
made to the Utility Systems prior to the execution of this agreement. If CO-OP has entered into
any agreements or commitments with developers or customers outside of the CO-OP service area
as shown in Exhibit B, providing for reservation of capacity, extension of services or facilities,
then the CO-OP shall terminate all such agreements and commitments prior to closing. The
COUNTY will not accept or recognize any obligations to honor the amount of any prepaid or
discounted connections for customers, properties, dwelling units, or commercial or industrial
structures not connected to the Utility Systems prior to the execution of this agreement, with the
exception of the properties and capacities specifically noted in Exhibit N. Nothing contained in
this Agreement shall be construed to require the COUNTY to exercise the police power in the
allocation of water and/or wastewater service capacity (hereby deemed to be a governmental
function) other than in accordance with the COUNTY’s current or future service allocation or
extension rules.

10.4  All adjustments and prorations shall be calculated as of 11:59 p.m. of the

Closing Date.

10.5  All costs of recording any releases, satisfactions or corrective instruments,
if any, shall be paid by CO-OP.

10.6  Certified, confirmed or ratified special assessments or municipal liens, if
any, prorated as of the date of closing, will be paid by CO-OP.

10.7 Any taxes on gross receipts, regulatory assessment fees, or gain on sale
incurred as of the date of closing shall be determined and paid by CO-OP.

10.8 If applicable, rents under any lease agreement assumed by COUNTY

hereunder shall be prorated as of the date of closing.

10.9 The bills for electricity and other utility services for the month in which
this closing shall take place shall be prorated between the parties at closing and CO-OP and
COUNTY shall make arrangements for the appropriate utilities to bill COUNTY for services
rendered subsequent to the closing. The COUNTY shall verify all such accounts.

10.10 All bills for other services, materials and supplies rendered in connection
with the operation of the Purchased Assets prior to closing shall be prorated to the date of closing
and shall be paid by CO-OP, and such costs incurred after closing shall be obligations of the
COUNTY.

10.11 All documentary stamps, if required, on the deeds of conveyance of
property included in the Purchases Assets shall be paid by CO-OP.

10.12 The cost of recordTng the deed(s) of conveyance shall be paid by County.

SECTION 11. INDEMNITIES. Except as otherwise provided for in this Agreement, the
CO-OP shall defend, indemnify and hold the COUNTY, its representative agents and employees
harmless from and against any and all claims, liability, demands, damages, surcharges, refunds,
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expenses, fees, fines, penalties, suits, proceedings, actions and fees, including damage to
property or property rights that may arise from or are related to third party claims arising from or
related to acts, errors, or omissions of the CO-OP, its_agents, employees. servants, licensees,
invitees, or contractors or by any person under the control or direction of the CO-OP arising out
of (1) its ownership, operation, maintenance, or management of the Utility Systems and / or
Purchased Assets upto and including the Closing Date, (2) any other local, state, or federal
enforcement case that may be later filed after the Closing Date related to alleged or actual
violations of local, state or federal laws, rules, ordinances, policies, or requirements that occurred
prior to or on the Closing Date, or (3) any FPSC rate case proceeding related to the Utility
Systems or Purchased Assets. In addition, CO-OP shall defend, indemnify and hold harmless
the COUNTY, its representatives, agents, and employees from and against all claims,
obligations, administrative orders, suits, actions, proceedings, demands, assessments, judgments,
debts, damages, remediation costs, charges and expense, including reasonable attorneys’ fees
arising out of or resulting from environmental pollution or contamination from hazardous
substances that occurred prior to or on the Closing Date located within the property shown on
Exhibits C and D. Nothing herein shall relieve CO-OP of any responsibility or liability
prescribed by law for fines, penalties, and damages levied by governmental agencies, and the
cost of cleaning up any contamination caused directly or indirectly by CO-OP’s activities or
facilities that occurred prior to or on the Closing Date; and CO-OP shall promptly reimburse the
COUNTY for any legally required closure, investigation, assessment, cleanup, decontamination,
remediation, restoration, and monitoring of the property and all off-site ground and surface
waters and lands affected thereby, as may be necessary to bring the property and affected off-site
waters and lands into full compliance with all applicable federal, state or local statutes, laws,
ordinances, codes, rules, regulations, orders and decrees, and to restore the damaged property to
the condition existing prior to the occurrence(s) which caused the damage. The provisions of this
paragraph shall survive closing or the termination of this Agreement.

SECTION 12. ENVIRONMENTAL & SAFETY MATTERS.

12.1 The COUNTY has the right to perform environmental audits of the
Property including but not limited to a Level I and Level II Environmental Audit, as such terms
are generally understood by the environmental consulting industry in the State of Florida. These
audits shall be performed at the County’s expense. These environmental audits shall include, but
not be limited to, appropriate borings, monitoring wells, soil and groundwater samplings, (and
COUNTY shall restore the Property to its condition prior to any installation of monitoring wells
or borings if COUNTY does not acquire the Property), “sniffer” tests, asbestos building
materials survey; lead-based paint sampling, analysis and/or TCLP lead surface material for
demolition, as well as an appropriate title search in order to determine that the sites are in full
compliance with applicable local, state, and federal environmental and occupational health and
safety statutes and regulations. After reviewing the environmental audits. the COUNTY may
reasonably determine that the lands to be conveyed hereunder are not in full compliance with
applicable local, state, and federal environmental and occupational health and safety statutes and
regulations. COUNTY shall provide written notice to CO-OP of receipt of environmental audits,
which notice shall identify the alleged non-compliance.

12.2 Following such receipt of the environmental audits. CO-OP shall have

thirty (30) days to undertake to cure such non-compliance, provided, in no event, shall CO-OP be
required as a condition of this contract to undertake any such curative actions which CO-OP
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reasonably expects will require expenditure of a sum in excess of $100,000. If, after the
environmental cleanup, the Property does not comply with local, state or federal environmental
standards, or if an environmental monitoring plan or other activity shifts any cost to the
COUNTY, then this Agreement may be terminated upon notice to CO-OP by COUNTY of such
unacceptability.

12.3 In the event the anticipated costs to cure exceeds $100,000, CO-OP shall
have the option of (i) undertaking such cure at its cost and expense and closing the sale with
COUNTY, or (ii) terminating the Agreement with no further obligation by either party under this
Agreement. In the event that an environmental clean-up is. undertaken, then the date of the
closing shall be extended until fifteen (15) days after the determination that the contamination
has been removed by the environmental or engineering consultant overseeing the clean-up, but
not longer than two hundred seventy (270) days, or such period as the parties may agree.

124 If the CO-Op is unsuccessful in resolving issues detected in any
environmental audits or part of the due diligence by the COUNTY pursuant to this section, by
bringing the Purchased Assets into compliance with applicable environmental standards, then
COUNTY may terminate this purchase and sale agreement upon notice to the CO-OP of such
unacceptability, with neither party to this agreement having any further liability to the other.

SECTION 13. CLOSING. The place of closing shall be in Orange County at the offices
of the Orange County Attorney, 201 South Rosalind Avenue, 3™ Floor, Orlando, Florida, and
such closing shall occur on or before January 15, 2004 (the “Closing Date™). Notwithstanding
anything to the contrary, the Closing of this transaction shall take place upon the delivery of the
Purchase Price to the CO-OP in the manner and on the date provided for in this Agreement. The
closing of this transaction may be extended beyond the Closing Date in order to allow for the
fulfillment of obligations set forth in this Agreement, but in no event beyond thirty (30) days
from the Closing Date, unless mutually agreed in writing by the parties, or extended by provision
of this Agreement.

SECTION 14. CLOSING DOCUMENTS AND PROCEDURES.

14.1 Deliverables from CO-OP. CO-OP will prepare all necessary documents
to close this Transaction. The following documents shall be delivered by the CO-OP to the
COUNTY no later than fourteen (14) days prior to closing, but shall be executed on the Closing
Date:

a. Warranty deeds to all of the Property owned by the CO-OP as
described on Exhibit C conveying to the COUNTY all of the CO-
OP’s right, title and interest in all such property and warranting
that such Property is free and clear of all liens, claims and
encumbrances other than Permitted Exceptions, as that term is
defined in Subsection 5.1 of this Agreement; and

b. Instruments of conveyance of all the Easements in appropriate
recordable form as described on Exhibit D conveying to the
COUNTY all of CO-OP’s night, title and interest in all such
property, together with all utility improvements thereto, and
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warranting that such easement rights and rights to use dedicated
rights-of-way are or shall be made pursuant to Subsection 6.3
hereof, free and clear of all liens, security interests, encumbrances.
leasehold interests, charges or option, covenants or restrictions
other than Permitted Exceptions, as that term is defined herein; and

General assignment to and assumption by the COUNTY of all
other interests in the Property, together with a general assignment
of all Contracts, Agreements, permits and approvals as provided
for and in the manner specified in this Agreement; and

Bills of sale or other documents of assignment and transfer, with
full warranties of title as specified in this Agreement, to all Water
and Wastewater Systems Assets other than those assets covered by
Subsections 14.1(a) and 14.1(b) hereof; and

Copies of all business records sold to the COUNTY hereby related
to Purchased Assets (originals thereof to be delivered at Closing);
and '

Copies of all permits, governmental authorizations and approvals,
together with applications for or transfer approvals from any and
all agencies that have issued said permits, authorizations, and
approvals and the signed and sealed certification by a professional
engineer licensed in the State of Florida required of the CO-OP per
Section 6.12 of this Agreement (originals thereof to be delivered at
Closing); and

Standard no-lien affidavit in a form reasonably required by the
Title company as to realty and personally insuring against any
liens, claims or encumbrances upon the Purchased Assets; and

A “non-foreign” affidavit or certificate pursuant to Section 1445 of
the Internal Revenue Code; and

Such other affidavits and acknowledgments as the title company
shall reasonably request in order to cause the title company to issue
the policy evidencing marketable title as contemplated herein; and

A corporate officer’s certificate confirming that the CO-OP’s
warranties hereunder are true and correct as of the Closing Date;
and

. - 3 . . . .
Evidence of insurance and an original executed certification and

warranty to the COUNTY as contemplated by subsections 6.2,
6.12, 6.20 and 6.21 hereof; and
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L Such other instruments and documents, in form approved by the
County’s counsel as may be reasonably required in order to
transfer ownership and possession of the Purchased Assets to the
COUNTY; provided that none of such documents shall result in
any additional liability on the part of CO-OP not otherwise

- provided for in this Agreement; and

m. All assignments of agreements, permits and governmental
approvals to operate the Purchased Assets required by law, rule or

regulation to assign the agreements, permits or approvals to
COUNTY. :

n. All FPSC documents and certificates (Exhibit A); and
0. All record documents (Exhibit K).

14.2 Deliverables from the COUNTY. On the Closing Date, the COUNTY
shall pay the Purchase Price by delivering a COUNTY warrant to the CO-OP in the amount due
CO-OP as provided in Section 4 of this Agreement, subject to the prorations and adjustments and
the creation of the escrows as necessary and agreed to by the parties. The COUNTY shall also
deliver at the Closing the executed form of an assumption of the agreements, permits or
governmental approvals required to operate the Purchased Assets set forth in this Agreement, an
assumption of the leases, permits, agreements, approvals and other interests in the Purchased
Assets being assigned by the CO-OP, as provided by the CO-OP pursuant to Subsection 14.1
hereof, and a certified copy of a resolution of the COUNTY approving this transaction, if not
previously delivered to CO-OP. Said documents shall be executed on the Closing Date. The
assignments and assumptions being prepared by the parties may be incorporated into one
document (with appropriate exhibits as required) at the convenience and with the concurrence of
the parties. COUNTY shall also deliver at Closing: (a) such affidavits and acknowledgments as
the Title company shall reasonably request in order to cause said Title company to issue a title
insurance policy evidencing a marketable title in COUNTY; (b) the appropriate County Officer’s
Certificate confirming that the warranties of COUNTY set forth in this Agreement applicable to
the Closing are true and correct as of the Closing; and (c) such other instruments and documents
as CO-OP’s counsel may reasonably require, in form approved by County’s counsel, in order to
transfer possession and contro! of the Purchased Assets to COUNTY, provided that none of such
documents shall result in any additional liability on the part of COUNTY not otherwise provided
for in this Agreement.

SECTION 15. RESPONSIBILITY FOR PROFESSIONAL FEES AND COSTS. Except
for the responsibilities of certain fees provided elsewhere in this agreement, each party hereto
shall be responsible for its own attormney’s fees, engineering fees, accounting fees and other costs
in connection with the preparation and execution of this Agreement, the closing of the
transaction contemplated herein and in connection with all judicial and administrative.
proceedings related to the acquisition and fransfer of the Purchased Assets.

SECTION 16. PUBLIC SERVICE COMMISSION APPROVAL. Prior to Closing
Date, CO-OP shall apply for approval by the FPSC for transfer of the Purchased Assets from
CO-OP to COUNTY, and for modification of the CO-OP’s FPSC Certified Service Area to
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match that in Exhibit B. CO-OP agrees to pay all fees and costs incurred by CO-OP incident to
such dealings with the FPSC. It is agreed that COUNTY shall apply every reasonable effort to
cooperate with CO-OP to obtain approval from the FPSC and will render all reasonable
assistance to CO-OP necessary to obtain such approval. Copies of the Orders of the FPSC
acknowledging sale of the Purchased Assets to the COUNTY along with the Certificate
Modification(s) shall be promptly provided to COUNTY by CO-OP, upon CO-OP’s receipt of
said Orders. :

SECTION 17. COMMISSIONS. The CO-OP and the COUNTY warrant to the other
that the transaction contemplated by this Agreement is a direct, private transaction between the
CO-OP and the COUNTY without the use of a broker or commissioned agent.

SECTION 18. FURTHER ASSURANCES. Each of the parties hereto agrees that, from
time to time, upon the reasonable request of the other party and at the expense of the requesting
party, without further consideration, 1t shall execute and deliver to the requesting party any and
all further instruments, affidavits, conveyances and transfers as may be reasonably required to
carry out the provisions of this Agreement.

SECTION 19. CERTAIN AGREEMENTS.

19.1 Contracts and Agreements. The COUNTY shall take title to the
Purchased Assets encumbered only by those developer, service, or wholesale contracts and
agreements that are listed on Exhibit L, attached to and incorporated in this Agreement
(hereafter “Contracts and Agreements”) which will be assigned to and assumed by the
COUNTY. CO-OP has also supplied the COUNTY with a map series attached to and
incorporated in this Agreement as Exhibit N, which depicts all lots for which prepaid capacity,
connection or capital charges have been collected in accordance with paragraphs 6.17 and 10.3
of this agreement. The CO-OP represents and warrants that there are no other such lots, within
its service area as depicted in Exhibit N hereof. The CO-OP understands and agrees that
COUNTY will not be obligated to close this Agreement if any such assigned agreements impose
upon the COUNTY an obligation to grant free service or reduced service charges, or preclude the
COUNTY from charging capital charges for new retail rate customers (such as those shown on
"the Silvestri Property" area of Exhibit H). As a condition of COUNTY closing this transaction,
CO-OP shall secure at or before closing a document in recordable form indicating any such
agreements for free service or reduced service charges or waivers of the obligation of a customer
to pay (except the lots shown on Exhibit N), capital charges are cancelled of record.

19.2 Payment of Capital Charges. Payment of Capital Charges will be required
from all future COUNTY retail utility customers in accordance with existing and future County
Ordinances, including all customers located outside of the CO-OP service area.

193 Other Agreements. Except, as expressly set forth in this Agreement, the
COUNTY is not assuming any other agreements to which CO-OP is a party.

SECTION 20. NOTICES; PROPER FORM. Any notices required or allowed to be
delivered hereunder shall be in writing and may either be (1) hand delivered, (2) sent by
recognized overnight courier, or (3) mailed by certified or registered mail, return receipt
requested, in a postage prepaid envelope, and addressed to a party at the address set forth
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opposite the party’s name below, or at such other address as the party shall have specified by
written notice to the other party delivered in accordance herewith:

CO-OP:

Zellwood Station CO-OP, Inc.

2126 Spillman Drive

Zellwood, FL 32798-9799

COUNTY:

Director of Utilities

Orange County Utilities Department
Suite 400

109 E. Church Street

Orlando, FL 32801-3318

WITH A COPY TO:

County Administrator

Orange County Administration Office, 5™ Floor
201 South Rosalind Avenue

Orlando, FL 32801-3547

Notices personally delivered by hand or sent by overnight courier shall be deemed given on the
- date of delivery and notices mailed in accordance with the foregoing shall be deemed given five
(5) days after deposit in the U.S. mail.

SECTION 21. ENTIRE AGREEMENT. This instrument constitutes the entire
Agreement between the parties and supersedes all previous discussions, understandings, and
agreements between the parties relating to the subject matter of this Agreement. This Agreement
may not be changed, altered or modified except by an instrument in writing signed by both
parties. -

SECTION 22. AMENDMENT. Amendments to and waivers to the provisions of this
Agreement shall be made by the parties only in writing by formal amendment.

SECTION 23. DISCLAIMER OF THIRD PARTY BENEFICIARIES. This Agreement
1s solely for the benefit of the formal parties herein, and no right or cause of action shall accrue
upon or by reason hereof, to or for the benefit of any third party not a formal party hereto.

SECTION 24. BINDING EFFECT. All of the provisions of this Agreement shall be
binding upon and inure to the benefit of and be enforcéable by the legal representatives,
successors and nominees of the COUNTY and the CO-OP.

SECTION 25. TIME OF THE ESSENCE. Time is hereby declared of the essence in the
performance of each and every provisionof this Agreement.

SECTION 26. APPLICABLE LAW. This Agreement shall be construed, controlled, and
interpreted according to the laws of the State of Florida.
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SECTION 27. CORROBORATION OF PAYMENTS AFTER CLOSING. In each
instance in which either the CO-OP or the COUNTY is to receive money from another party
after the Closing Date pursuant to the provisions of this Agreement, the party who is entitled to
receive the money under the terms of this Agreement shall have the right to inspect, at its own
expense, those books and records of the other party as may be necessary to corroborate the
accuracy of the amount of money received by the party, within thirty (30) days of receipt of

payment.

SECTION 28. RADON GAS. RADON IS A NATURALLY OCCURRING
RADIOACTIVE GAS THAT, WHEN IT HAS ACCUMULATED IN A BUILDING IN
SUFFICIENT QUANTITIES, MAY PRESENT HEALTH RISKS TO PERSONS WHO ARE
EXPOSED TO IT OVER TIME. LEVELS OF RADON THAT EXCEED FEDERAL AND
STATE GUIDELINES HAVE BEEN FOUND IN BUILDINGS IN FLORIDA. ADDITIONAL
INFORMATION REGARDING RADON AND RADON TESTING MAY BE OBTAINED
FROM YOUR COUNTY PUBLIC HEALTH UNIT.

SECTION 25. DEFENSE OF ACTIONS OR CLAIMS.

29.1 Each party who is or may be entitled to indemnity (the “Indemnitee”) under the
provisions of this Agreement shall promptly notify the other party who is or may be required to
provide indemnity (the “Indemnitor”) under the provisions of this Agreement, as applicable, of
any lawsuit or claim against such Indemnitee which it has reasonable cause to believe would
entitle it to indemnification under such Section of this Agreement. Failure of such Indemnitee to
promptly notify the Indemnitor of any such action or claim shall constitute a defense by
Indemnitor against its obligation to indemnify the Indemnitee under this Agreement with regard
to such claim or action. If such failure to provide such prompt notification reasonably prejudices
the defense or other successful resolution of such action or claim by Indemnitor, then such
Indemnitee by failing to provide notice shall pay all costs and attorneys’ fees of Indemnitor
incurred from the point in time when notice to other parties from Indemnitee was requlred and
not given to the prejudicial Indemnitor.

29.2  Upon receipt of such prompt notification of such claim or action, the Indemnitor
shall be entitled, in its absolute discretion, to select legal counsel; to assume at its expense the
defense of any such action or claim, including the prosecution of any applicable cross-claims or
counter claims; to direct the manner in which such defense shall be conducted; and to determine
the terms of settlement of, any such suit or claim against Indemnitee, provided that no such
resolution awarding relief other than money damages against the Indemnitee may be agreed to
without the consent of the Indemnitee, which consent shall not be unreasonably withheld,
delayed or conditioned by Indemnitee. Indemnitee shall provide its full cooperation and
assistance to Indemnitor with regard to the defense of such claim or action against Indemnitee, as
afore-described, as reasonably requested by Indemnitor.

29.3  If the defendants in or to any such action or claim include both the Indemnitee
and the Indemnitor and the Indemnitee seeks to assert defenses which are different from or in
addition to the legal defenses being raised by the Indemnitor, and which, after written notice
thereof being given to the Indemnitor by the Indemnitee, are not being asserted by the
Indemnitor on behalf of the Indemnitee regarding such action or claim, the Indemnitee shall have
the right to select separate counsel to assert such additional legal defenses in such action on

22



behalf of such Indemnitee; provided such legal defenses which Indemnitee desires to assert are
not reasonably inconsistent with, contrary to or would otherwise prejudice the defenses which
the Indemnitor is asserting on behalf of the Indemnitee. The Indemnitee shall take no action
with regard to such claim or action, which is inconsistent with, or may reasonably prejudice the
defenses, cross-claims or counter claims being asserted by Indemnitor on behalf of Indemnitee.

29.4  If the Indemnitor elects to assume and does assume, the defense of any such suit
or claim, it shall not be liable for any legal expenses incurred by the Indemnitee with respect to
such matter and if the Indemnitee, after due notice to the Indemnitor of the existence of valid
defenses not being employed by the Indemnitor, employs separate counsel in connection with the
assertion of such legal defenses not being raised by the Indemnitor on behalf of the Indemnitee
and the Indemnitee is, in fact, ultimately successful in the assertion of those legal defenses that
the Indemnitor refused to assert after due notification by the Indemnitee, then Indemnitee shall
be eligible for reimbursement of attorneys’ fees and costs incurred by Indemnitee in asserting
said legal defenses that Indemnitor declined to assert.

29.5 If the Indemnitor, after receipt of such prompt notification of such claim or action,
does not assume the defense of any such suit or claim, it shall thereafter be barred from disputing
the nature and amount of the damages ultimately incurred or determined to have been incurred
by the Indemnitee in settling or litigating the action or claim.

SECTION 30. SURVIVAL OF AGREEMENTS. All representations and warranties of
the parties set forth in this Agreement shall survive the Closing.

SECTON 31. ASSIGNABILITY OF CONTRACT BY COUNTY. Upon written notice
to CO-OP, COUNTY may assign all or any part of COUNTY’s rights and obligations under this
Asset Purchase Agreement to another party, who shall be bound by and accept and be
exclusively responsible for all applicable terms and conditions of this Agreement.

SECTION 32. MISCELLANEOUS.

32.1  All of the parties to this Agreement have participated fully in the negotiation and
preparation hereof, and, accordingly, this Agreement shall not be more strictly construed against
any one of the parties hereto.

32.2  Except for the provisions of Sections 3.5, 4 and 14.1(1) hereof, in the event any
term or provision of this Agreement be determined by appropriate judicial authority to be illegal
or otherwise invalid, such provision shall be given its nearest legal meaning or be construed as
deleted as such authority determines, and the remainder of this Agreement shall be construed to
be in full force and effect.

32.3 Inthe event of any litigation between the parties under this Agreement, each party

shall be responsible for their own attorney’s fees and court costs at all trial and appellate levels.
32.4 In construing this Agreement, the singular shall be held to include the plural the

plural shall be held to include the singular, the use of any gender shall be held to include every
other and all genders, and captions and paragraph headings shall be disregarded.
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SECTION 33. LISTING OF EXHIBITS.

33.1 Exhibits. The following exhibits form a part of this agreement:
. FPSC Documents and Certificates
CO-OP Service Area
Real Property
Easements
Purchased Assets / Plants
Equipment
Governmental Requirements and Permits
Deleted Service Area
Volume Capacities
Capital Costs and Improvements
Record Documents
Assigned Agreements
. Construction In Progress
. Non-Connected Parcels with Pre-paid Capital Charges

ZZORSCmOmMmUOwe

The exhibits shall be attached and become an integral part of the agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date
and year written below their signatures.

ORANGE COUNTY, FLORIDA
By: Board of County Commissioners

By: %7 ﬁ)’ qéé—an dé\—. '
/ Righard T. Crotty
County Chairman

DATE: AN 0 ¢ 2003

s k4

-~

By: /};/

~ Deputy°Cler]
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Signed, sealed and delivered in the ZELLWOOD STATION CO-OP, INC.
presence of: ,

Attest: ' ué“) (: /-/sz:uﬁa-g By: Lf(w . M

Print Name: o ic g0 © rogess Print Name: . Joﬁu G A/v;u;#

Title: L?C Sldn. Masacen Title: _2€¢etuwver Co-8F f/lés ven
[CORPORATE SEAL] Date: = & ~/9-¢3

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this LZ day of %1/

2003, by </ , as @ﬁ ‘Ao 2and attdsted  to by
Za/g/,m & Fretars as of ZELLWOOD STATION CO-OP,

INC., who are personally known to me or “produced as
identification.

\&‘ v, Carol D. Fouse Notary Public

: f’= C%mnu'ssiogc# CG 876889 &

: 5 xpires Oct. 31,2003 :

=7 S Bonded Thru Print Name

Atlantic Bonding Co., Inc.

My Commission Expires:
/2 - Fr-a3

(AFFIX NOTARY STAMP)

S:\RGuthrie\AGRCNT\Zellwood\ZS PurchaseAgreement - May 15, 2003 clean copy.doc

-
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EXHIBIT A

FPSC Documents and Certiﬁcates

The existing FPSC certificated areas and maps prior to deletion of undeveloped land (see
attached schematic).

Legal descriptions and maps to be prepared by CO-OP for County review prior to closing.
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EXHIBIT B

CO-0OP’s Service Area

The CO-OP’s Service Area existing after the date of ¢losing of this transaction.shall be described
in the following pages, and includes the parcels currently served by the CO-OP, the 190
undeveloped mobile home lots, but excludes the Silvestry property, other undeveloped property,
the treatment plant sites and well sites to be conveyed to the County (see attached schematic).

Legal descriptions and maps to be prepared by CO-OP for County review prior to closing.
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EXHIBIT C

Real Prope;_rtv

The following real property is to be conveyed in fee simple as per this agreement to the County
by CO-OP, but with a portion of the wastewater treatment plant site to be covered by a
temporary easement from the County to the CO-OP. The County is conveyed this parcel subject
to the County’s simultaneous transfer of certain thirty-foot wide ingress/egress and
operations/maintenance easements back to the CO-OP for the operation and maintenance of Lift
Station #3 and the Maintenance Area, which are likewise described in the Exhibit (see attached
schematic).

Legal descriptions, maps and easement documents to be prepared by CO-OP for County review
prior to closing.
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EXHIBIT D

Easements

In addition to the temporary easement transferred under Exhibit C hereof, ﬁe following
easements are to be conveyed to the County by the CO-OP (see attached schematic):

1. Access to all property transferred to the County for O&M and utility easements to

adequately serve the undeveloped parcels. These include but are not limited to utility and
access easements from US441 to the WTP, WWTP and the undeveloped parcels (widths

vary).

20 ft wide utility easement along Yothers Rd.

60 ft wide utility easement along power corridor.
10 yr temporary easement over three lots and green belt impacted by WWTP RIBs.
30 ft wide utility easement over raw water mains, from wells to WTP.
Easement over current access Cayman circle to raw water wells.

30 ft wide primary access easements from Ponkan Road. The County agrees to use

NoOU R LR

reasonable efforts to access the water and sewer plants via this easements so long as the
County may legally use the existing road constructed south into the WWTP from Ponkan

Road or any replacement road built by the CO-OP in its place.

8.  Utility easement for County to relocate PS #3 in the future from RIB site to across Putter
Road and along Putter Road to the WWTP access on Greenbluff Road to relocate force

main.

Legal descriptions, maps and easement documents to be prepared by CO-OP for County

review prior to closing.



) ZELLWOOD STATION

1) Utility & access easements from US 441 to WTP, WWTP

and Parcels
@ a) 100 fi wide on Spiliman Dr from US 441 to Cayman Circle

b) 100 ft wide on Cayman Circle from Spillman Dr to boundary

PONKAN ROAD

\,, of Oak Grove Village Condo
i ¢) 100 ft wide on Cayman Circle from boundary of Qak Grove
oL Village Condo to Lake Grassmere Citcle

d) 100 ft wide on Cayman Circle from Grassmere Circle to
clubhouse road

€) 50 ft wide on clubhouse road from Cayman Circle to
Parcel A northeast of clubhouse

f) 70 ft wide on Cayman Circle from clubhouse road east to
Parcel B

g) 30 ft wide on Cayman Circle and Greenbluff Rd from
Parcel B to WWTP Parcel

h) 30 ft wide utility easement from club house to WWTP Parcel
along golf course and property

Quigley's Parcel

2) 20 ft on Yothers Road (south)
3) 60 fi on existing power corridor (east)

4) 10-year temporary easement over three lots and green beit
impacted by RIBs

5) Utility easements to raw water mains from two wells to WTP

6) Existing access easements to two water weli Parcels

7) Primary access from Ponkan Rd to WWTP
a) Varying width along Mr Quigley's Parcel
b) Straight 30 ft wide from Quigley’s Parcel to WWTP
) Curving 30 ft from Ponkan Rd to WWTP main enlrance through
Quigley's and 's Parcels in addition to CO-OP's Parce!

/\\\' Y, Well Site No. 2

S
Well Site No. 1 \ /

\

8) Utility easement for County to relocate PS#3 in the future from
RIB site to across Putter Rd and then along Putler Rd to the WWTP
Parcel access on Greenbluff Rd

/ Parcel B

N

EXHIBIT "D"
‘ EASEMENTS




EXHIBIT E

Purchased Assets / Plants

To be prepared by CO-OP for County review prior to closing clearly separating water and

wastewater assets.
(Draft hard copy included)



s> w0 B

10.

11.

12.

EXHIBIT E

PURCHASED ASSETS/PLANTS

The purchased assets and plants include the following:
1.25 mgd Water Treatment Plant, tanks, and associated appurtenances

located on the Water Treatment Plant Site, plus that length of water pipe

leading up to the edge of the paved road directly adjacent to the Water
Treatment Plant Site.

Two potable water wells as depicted on Well Sites 1 and 2
Three High Service Pumps
Two well pumps

Storage tank of 150,000 gallons

flh O
300,000 gallons per day rapid infiltration basins é) o i . ()\P )CLJ{
O
Hydropnumatic tank of 15,000 galions ;]" </ 0 N e
I XS
Blower - 2" .8
0\94 x5
Generator \/\,S
Fuel Tank

300,000 gallon per day Wastewater Treatment Plant and all associated
appurtenances, plus the length of pipe leading from the headworks of the
Plant back to the paved road adjacent to the Wastewater Treatment Plant

1,400 linear feet of twelve inch (12") diameter water pipe located on \/
Cayman Circle from north of Citrus Circle to Grassmere Circle

The purchased assets/plants shall not include sewer Lift Station Number 3 and \/
associated piping between the lift station and the remainder of CO-OP’s
collection system.

<



EXHIBIT F

Equipment

There is no equipment to be transferred pursuant to this agreement



EXHIBIT G

Governmental Requirements and Permits

To be prepared by CO-OP for County review prior to closing. List of permits shall include
at least:

1.

i ol o

SJIRWMD Primary and secondary water CUPs allocating sufficient water capacity for the
County to adequately serve the CO-Ops new retail service area plus the undeveloped
parcels (less the golf course areas).

. FDEP Domestic Wastewater Facility Permit not requiring the County to complete any

facility improvements prior to four years after the closing date.
Fuel Tank Placards if any

Miscellaneous

All other necessary permits required to operate or associated with the purchase assets and
real property transferred to the County.



EXHIBIT H

Deleted Service Area

The areas to be deleted from CO-OP’s service area include the undeveloped tracks of land in
Zellwood Station such as the Silvestry property (see attached schematic)

Legal descriptions and maps to be prepared by CO-OP for County review prior to closing.
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EXHIBIT I

Volume Capacities

Signed and sealed certification by a Florida registered and licensed professional engineer with
errors and omissions insurance coverage reasonably satisfactory to the County certifying to the

County as to the truth and veracity o f the actual capacities o f the Purchased Assets as of the
closing date.

For example, insert Volume Capacity Data Table to Include items such as the ones below.
Clearly separating Water and Wastewater items.

Generators (in KVA)

b. Above and below ground fuel tanks (in gallons)
1.  Blowers (in CFM)

1. WTP (in MGD)

2. WWTP (in MGD)

3. Wells (in MGD)

4. High Service Pumps and Well pumps (in GPM)
5. Storage Tank(s) (in gallons)

6. RIBS System (in MGD)

7. Hydro-pneumatic tanks (in gallons)
8. Compressors (in CFM)

9

1

1

To be prepared by CO-OP for County review prior to closing clearly separating water and
wastewater assets.

(Draft hard copy included)



EXHIBIT | @ALW s
w7t
VOLUME CAPACITY DATA TABLE - 07\t
o~
ITEM CAPACITY
Water Treatment Plant (in MGD) 1.25 mgd
Wastewater-Treatment Plant (in MGD) | 0.300 mgd

Wells (in MGD) Well 1 = 1.728 mgd
Well 2 = 1.728 mgd
High Service Pumps (in GPM) Pump 1 = 500 gpm

Pump 2 = 840 gpm
Pump 3 = 1,000 gpm

Well Pumps (in GPM)

Well 1 = 1,200 gpm
Well 2 = 1,200 gpm

Storage Tank(s) (in gallons)

Tank G = 150,000 gallons

RIBS Systems (in MGD)

0.300 mgd

Hydropneumatic Tank (in galions)

15,000 gallons

@ rodui (o

Blower(s) (in CFM)

1,800 cfm minimum

Generator(s) (in KVA)

No info could be found

Fuel Tanks(s) (in gallons)

100 gailon




EXHIBIT J

Capital Costs and Improvements

NONE

10



EXHIBIT K

Record Documents

All extant record documents for the purchase assets as of the date of closing.

Prepared by CO-OP for County review prior to closing.

11



EXHIBIT L

Assigned Agreements

NONE

12



EXHIBIT M

Construction In Progress

NONE

13



EXHIBIT N

Non-Connected Parcels with Pre-paid Capital Charges

This consists of about 190 developed and platted lots, without mobile homes, as described in the
attached list.
(Hard copy included)

0:\Program Mgmt\Andres\Projects\ZellwoodStationAcquisition\Agreements\ZS PurchaseAgreement - Exhibits April 30 2003 draft.doc

1S IS A "WORD" DOCUMENT - DO NOT OPEN IN WORDPERFECT.

14



NOY 21 2002 11:44AH ZELLWOOD STRT1O0N

B =Y Y A

~ - ' LAMARCHE REALTY

LOTS_AVAILAELE

W ~
58 Bz DEPOSIT/

LOT # ADDRESS <15 &z CONTRACT BUYER

SAND POINT VILLAGE (DEVELOPED 1985) )

R~19 2519 CAYMAN CIRCLE GC PET --

R~-20 2527 CAYMAN CIRCLE GC . PET --

R-21 2535 CAYMAN CIRCLE . GC PET -~

R-22 2543 CAYMAN CIRCLE GC PET --

R-23 2551 CAYMAN CIRCLE GC PET --

R-25 2567 CAYMAN CIRCLE GC PET --

R-27 2583 CAYMAN CIRCLE GC PET --

R-29 2601 CAYMAN CIRCLE GC PET --

R-30 2609 CAYMAN CIRCLE GC PET ~--

R-31 2617 CAYMAN CIRCLE GC PET -~

R-32 2625 CAYMAN CIRCLE GC PET --

R-53 TEAK COURT INT PET w~ Mok wisa bt
1002 2542 PUTTER ROAD GC NON. -~

1003 2550 PUTTER ROAD GC NON -~

1117 3502 GREENBLUFF ROAD GC NON -~

1118 3596 GREENBLUFF ROAD GC NON -~

1119 3492 GREENBLUFF ROAD GC NON -~

1120 3488 GREENBLUFF ROAD GC NON -~

1121 3484 GREENBLUFF ROAD GC NON -~

1122 34B0 GREENBLUFF ROAD GC NON --

1123 3476 GREENBLUFF ROAD GC NON -~

1124 3472 GREENBLUFF ROAD GC NON -~

1125 3468 GREENBLUFF ROAD GC NON -~

1127 3460 GREENBLUFF ROAD GC NON -~

1128 3456 GREENBLUFF ROAD GC NON --

1129 3452 GREENBLUFF ROAD GC NON ~-

1130 3448 GREENBLUFF ROAD GC NON ~--

1131 3444 GREENBLUFF ROAD GC NON ~-

1133 3436 GREENBLUFF ROAD GC NON -~

1134 3432 GREENBLUFF ROAD GC NON =~ L.? Depes T
1135 3428 GREENBLUFF ROAD GC NON ~-_ . ‘- '
-54 TEAK COURT INT PET -~ Nt o udle
1146 2557 FAIRBLUFF ROAD GC NON -- '

1149 3644 PARWAY ROAD GC NON -~

1150 3636 PARWAY ROAD GC NON ~-

1153 3612 PARWAY ROAD GC NON -~

1154 3601 PARWAY ROAD GC NON --

1185 - 3526 PARWAY ROAD GC NON --

11564 3518 PARWAY ROAD GC NON --

1162 3529 PARWAY ROAD GC NON ~--

1163 3605 PARWAY ROAD . GC NON --

1164 3613 PARWAY ROAD GC NON ~-

1165 3621 PARWAY ROAD- GC " NON -~

1167 3637 PARWAY ROAD GC NON -~

FAGE 1 OF 5



LAMARCHE REALTY

LOTS AVAILABLE

%  Ez- DEPOSIT/

LOT & ADDRESS SW___ =%  CONTRACT _ _BUYER
1168 3645 PARWAY ROAD GC NON—-
1169 3653 PARWAY ROAD GC - NON--
1170 3661 PARWAY ROAD GC NON--
1312 3825 PARWAY ROAD GC NON--
1313 3833 PARWAY ROAD GC NON--
1319 3911 PARWAY ROAD GC NON-~
1320 3919 PARWAY ROAD GC NON--
1327 3979° PARWAY ROAD GC NON--
1331 3986 PARWAY ROAD Ge NON--
1332 3572 PARWAY ROAD GC NON--

1334 3942 PARWAY ROAD Ge NON~--
1335 3534 PARWAY ROAD GC NON--

1354 - 3706 PARWAY ROAD Ge NON~--

644 3825 OLAX COURT INT PET--

1600 2534 PUTTER ROAD GC NON--
1602 2518 PUTTER ROAD GC NON--
LAKEVIEW VILLAGE (DEVELOPED 1987)

199 4047 NORTH CITRUS CIRCLE 1INT NON--
230 3961 NORTH CITRUS CIRCLE CINT  NON--
231 3953 NORTH CITRUS CIRCLE INT NON--
232 3937 NORTE CITRUS CIRCLE INT NON--
233 3937 NORTH CITRUS CIRCLE INT NON--
239 3843 NORTH CITRUS CIRCLE CINT  NON
518 3725 NORTH CITRUS CIRCLE INT PET—-
519 3733 NORTH:CITRUS CIRCLE INT PET--
521 3749 NORTH CITRUS CIRCLE INT PET—-_
679 4046 NORTH CITRUS CIRCLE CINT NON--
681 4030 NORTH CITRUS CIRCLE INT NON--

689 3944 NORTH CITRUS CIRCLE INT NON--
698 - 3838 NORTH CITRUS CIRCLE CINT  NON--
702 3810 NORTH CITRUS CIRCLE INT PET--
703 3802 NORTH CITRUS CIRCLE INT PET--
730 3845 COHEN DRIVE CINT  NON--
731 3907 COHEN DRIVE CINT  NON--
734 3931 COHEN DRIVE INT NON--
735 3939 COHEN DRIVE INT NON--
740 3979 COHEN DRIVE LV NON--___S el
753 3724 COHEN DRIVE LF . NON--__Sole
770 3940 COHEN DRIVE LF "NON--__Seo L%

PAGE 2 OF 5



LAMARCHE REALTY

LOTS AVAILABLE

PAGEB 3 OF 5

~
gE bz DEPOSIT/

LOT # ADDRESS S e R CONTRACT BUYER
ROLLING EILLS VILLAGE (DEVELOFED 19B89)
R-47 2811 MYRTLE OAK LANE INT PRT-~-
R-48 2819 MYRTLE OAK LANE INT PET—=-___ '
R-49% 2B27 MYRTLE OAK LANE INT PET-- Leﬁ g%vf‘?& s 3
R-50 2835 MYRTLE OAK LANE INT PET--_Seo
R-51 2843 MYRTLE OAX LANE INT PET~~-
R-52 2847 MYRTLE OAK LANE CINT PET~-_S<SLD
773 4108 GREENBLUFF COURT INT NON--
774 4114 GREENBLUFF COURT INT NON~-
775 4122 GREENBLUFF COURT GC NON--
776 4130 GREENBLUFF ROAD GC NON--
777 4134 GREENBLUFF COURT GC NON-~
778 4138 GREENBLUFF COURT GC NON--~
779 4142 GREENBLUFF COURT GC NON--_TDe pe s
780 4146 GREENBLUFF COURT GC NON--~
781 4150 GREENBLUFF COURT CINT NON~--
785 4166 GREENBLUFF COURT INT NON--_S 04D
786 4170 GREENBLUFF COURT CINT PET~-
788 4178 GREENBLUFF COURT INT PET--
791 4169 GREENBLUFF COURT INT PET~<
782 4151 GREENBLUFF COURT INT PET-~
793 4147 GREENBLUFF COURT INT PET--
794 4143 GREENBLUFF COURT INT PET--
795 4139 GREENBLUFF COURT INT PET--
786 4135 GREENBLUFF COURT INT PET-- Le¥ D Pn§11
797 4131 GREENBLUFF COURT INT PET--
798 4127 GREENBLUFF COURT INT PET--
799 4123 GREENBLUFF COURT INT ° PET-- égf Dge__Lj'
800 4119 GREENBLUFF COURT INT  PET--_Se&¢ D
BO1 4115 GREENBLUFF COURT INT NON--:
B02 4111 GREENBLUFF COURT . INT NON--
803 4107 GREENBLUFF COURT INT NON--
804 4035 GREENBLUFF ROAD CINT NON--
805 4031 GREENBLUFF ROAD GC NON=-~
806 4027 GREENBLUFF ROAD GC NON--
807 4023 GREENBLUFF ROAD GC HON--
808 4019 GREENBLUFF ROAD GC NON--
809 4015 GREENBLUFF ROAD GC NON--
810 4011 GREENBLUFF ROAD GC NON-~-_Soéd
811 4007 GREENBLUFF ROAD GC NON--
812 — 4003 GREENBLUFF ROAD GC NON--
813 3963 GREENBLUFF ROAD GC NON--
814 3959 GREENBLUFF ROAD GC NON--
815 3955 GREENBLUFF ROAD GC NON--
816 3951 GREENBLUFF ROAD GC NON--
822 4118 GREENBLUFF ROAD INT PET-~




LAMARCHE REALTY

LOTS AVAILABLE

PAGE 4 OF 5

n -~
= EE DEPOSIT/
LOT # ADDRESS = e & = CONTRACT BUYER
823 4110 GREENBLUFF ROAD INT PET--
B24 ‘4106 GREENBLUFF ROAD INT PET~-
825 4102 GREENBLUFF ROAD INT PET--
826 4036 GREENBLUFF ROAD INT PET -~
B27 4032 GREENBLUFF ROAD INT PRT--
828 4028 GREENBLUFF ROAD INT PET~--
829 4024 GREENBLUFF ROAD INT PET--
830 4020 GREENBLUFF ROAD INT PRT~-
B31 4016 GREENBLUFF ROAD INT PET--
B32 4012 GREENBLUFF ROAD INT PET--__SntD _
B33 4008 GREENBLUFF ROAD INT PRT--_SactD
834 4004 GREENBLUFF ROAD INT PET--_Le? Depus.?
B36 2834 MYRTLE OAK LANE INT PET~--
837 2828 MYRTLE OAK LANE INT PRT--
838 4005 MYRTLE OAK COURT CINT PET--_S o/ D
839 4009 MYRTLE OAK COURT INT. PET--
840 4013 MYRTLE OAK COURT INT PRT=-
B41 4017 MYRTLE OAK COURT _INT PET--
842 4021 MYRTLE OAK COURT INT PET--
 B43 4025 MYRTLE OAK COURT - INT PET--
844 4029 MYRTLE OAK COURT INT PET--
845 4033 MYRTLE OAK COURT INT PET--
846 4105 MYRTLE OAX COURT INT PET--
847 4109 MYRTLE OAX COURT INT PET--
848 4113 MYRTLE OAX COURT INT PET--
849 4125 MYRTLE OAK COURT INT PET--
850 4126 MYRTLE OAK COURT INT PRT--
. 853 4110 MYRTLE OAK COURT LV PET--_SOLD
870 2622 FIDDLEWOOD COURT INT PET--_Q0LD
872 2612 Fi1DDLEWOOD COURT - INT PET--_ SSa& LT
875 2621 LAKE GRASSMERE CIR INT PET—- -
878 2635 LAKE GRASSMERE CIR  INT PET--_SotLD -
879 2639 LAXE GRASSMERE CIR . INT PET-=-
BBO. 2643 LAKE GRASSMERE CIR - INT PET~--
8B1 2647 LAKE GRASSMERE CIR ~ INT PET--
882 2651 LAXE GRASSMERE CIR  INT PET-- YN e DPE(_ -
B8B3 2655 LAXE GRASSMERE CIR CINT PET--
884 2730 LAXE GRASSMERE CT INT PET--_
BBS 2722 LAKE GRASSMERE CT INT = PET--
BB6" 2718 LAKE GRASSMERE CT INT PET--
887 2710 LAKE GRASSMERE CT INT PET--
888 2706 LAKE GRASSMERE CT INT PET--
889 2702 LAKE GRASSMERE CT INT PET--
890 2701 LAKE GRASSMERE CT INT PET--
892 2708 LAKE GRASSMERE CT INT °  PET--_
893 2713 LAKE GRASSMERE CT INT PET--




LAMARCHE REALTY

LOTS AVAILABLE

» -~
B& Bz DEPOSIT/ )

LOT # . ADDRESS 2k . = CONTRACT BUYER
895 2721 LAKE GRASSMERE CT INT . PRT--
896 2725 LAXE GRASSMERE CT INT PET--
899 2737 LAXE GRASSMERE CT INT PET--
008 2715 LAXE GRASSMERE CIR  INT PET-~
909 2719 LAXE GRASSMERE CIR  INT PET-~
910 2723 LAKE GRASSMERE CIR  INT PET--
911 2727 LAXE GRASSMERE CIR  INT PET--
1846 2600 LAXE GRASSMERE CIR LV PET-- Sol D
1851 . 2620 LAKE GRASSMERE CIR LV PET--__SaiLD
1852 2624 LAKE GRASSMERE CIR - INT PET--__De pe g,
1853 2628 LAKE GRASSMERE CIR  INT PET-- "D e e s *
1854 2632 LAKE GRASSMERE CIR  INT PET-~ oL
1855 2636 LAKE GRASSMERE CIR  INT PET-- %o ;E
1856 2640 LAKE GRASSMERE CIR  INT PET-~ =pDes\T
1857 2644 LAXRE GRASSMERE CIR  INT PET-- !
1858 2648 LAKE GRASSMERE CIR  INT PET--
1859 2652 LAKE GRASSMERE CIR  INT PET--_He llms <,
1860 2656 LAKE GRASSMERE CIR  INT PET--_ "D e pe s L
1865 2676 LAKE GRASSMERE CIR CINT PET--____
1869 2801 HORTREE COURT INT PET-- _So D
1870 2680 LAKE GRASSMERE4 CIR CINT PET--
1871 2684 LAKE GRASSMERE CIR INT PET--_ _So L)
1872 2688 LAKE GRASSMERE CIR  INT PET--__ S oL L
1873 2692 LAKE GRASSMERE CIR GC NON-- T
1874 . 2696 LAKE GRASSMERE CIR ~ GC NON--_ S e P '
1875 2702 LAKE GRASSMERE CIR GC NON--__S e L)
1881 2726 LAKE GRASSMERE CIR  GC NON-<~_ Y2 ede |
1882 2730 LAKE GRASSMERE CIR GC. NON-- - .
1883 2734 LAKE GRASSMERE CIR GC NON--
1884 2738 LAKE GRASSMERE CIR GC NON--
1894 4125 GREENBLUFF ROAD - GC NON--
1895 4121 GREENBLUFF ROAD GC NOR~--_red 2}
1896 4117 GREENBLUFF ROAD GC NON--
1897 4113 GREENBLUFF ROAD GC NON--
1898 4109 GREENBLUFF ROAD GC NON--
1899 4015 GREENBLUFF ROAD GC NON--
1500 4101 GREENBLUFF ROAD CINT NON--
1477 3649 S CITRUS CIRCLE INT
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