D FILED AUG 26, 2013
DOCUMENT NO. 04994-13
FPSC - COMMISSION CLERK

From the desk of: Gary Deremer

5320 Captains Court
New Port Richey, Florida 34652

August 22, 2013

Ann Cole, Commission Clerk
Office of Commission Clerk
FPSC

2540 Shumard Oak Boulevard
Tallahassee, Florida 32399-0850

CUERM!

Halcon:

RE: Correspondence from Mr. Tom Ballinger, FPSC — Dated 07/17/13
Lake Osborne Waterworks, Inc. — Certificate No 422-W and 359-S

System Docket: 130175-WS

§S:8 HY 929ny gt

Ms. Cole:
Please note the following answers to specific questions asked by Mr. Ballinger related to all

system docket noted above

Deficiencies:

(1) Response Emailed 8/20/13 to Mr. Stan Rieger and Commission Clerk — Hard Copies
Attached

(2) No additional considerations exist outside the Asset Purchase Agreements previously

provided.

(3) All are outlined in the APA attachment schedules — Hard Copies Attached.

(4) Income Tax Returns of Previous Owner are available through Aqua. The information
represented is not clearly defined as to items that relate specific to the utility systems of
concern - as there are no individual tax returns available for each system to my

knowledge.

(5) Funding is partially provided by TD Bank. Loan Agreement attached. Remainder of
funding of purchase price paid by shareholders of HC Waterworks, Inc.

ADDITIONAL:

(1) Hard Copies Attached.
(2) Aqua
Office: 727-848-8292
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Lake Osborne/PSC
082213

OTHER:
(3) Hard Copy enclosed.

Respectfully

e

C /
\, /

Gary Deréme,
HC Waterwdrks, Inc.

Sunny Hills Utility Company
Jumper Creek Utility Company
The Woods Utility Company
Lake Osborne Waterworks, Inc.
Brevard Waterworks, Inc.

xc: Carl Smith
V. Penick
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Fhublic Serfrice Qommizsion

July 17, 2013

Mr. Gary Deremer

HC Waterworks, Inc.

5320 Captains Court

New Port Richey, FL 34652

Re: Docket No. 130175-WS - Application for approval of transfer of certain water and
wastewater facilities and Certificate Nos. 422-W and 359-S of Aqua Utilities Florida, Inc. to HC
Waterworks, Inc. in Highlands County.

Dear Mr. Deremer:

Your application for approval of transfer of certain water and wastewater facilities and
Certificate Nos. 422-W and 359-S of Aqua Utilities Florida, Inc. to HC Waterworks, Inc. in Highlands
County has been received and reviewed by Commission staff. This letter addresses the deficiencies,

as well as additional information staff needs to complete its review of the application filed on June 24,
2013.

Deficiencies

1. Assets and Liabilities. Rule 25-30.037(2)(g)(2), Florida Administrative Code (F.A.C.),
requires a list of and the dollar amount of the assets purchased and liabilities assumed or not
assumed, including those of nonregulated operations or entities. Please provide a list of the
specific assets and liabilities including the dollar amounts allocated to each.

2. Additional Consideration. Rule 25-30.037(2)(g)(3), F.A.C., requires a description of all
consideration between the parties, for example, promised salaries, retainer fees, stock, stock
options, and assumption of obligations. Please provide a description of all consideration
between the buyer and the seller.

3. Contract for Sale. Rule 25-30.037(2)(h)(2. 3, 4, and 6), F.A.C., requires that the contract for
sale include the disposition of any guaranteed revenue contracts, developer agreements,
customer advances, and leases. Please provide an explanation for the above-mentioned items.

CAPITAL CIRCLE OFFICE CENTER ® 2540 SHUMARD OAK BOULEVARD ® TALLAHASSEE, FL 32399-0850
An Affirmative Action / Equal Opportunity Employer
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4, Income Tax Returns. Rule 25-30.037(2)(0), F.A.C., requires a statement from the buyer that
it has obtained or will obtain copies of all of the federal income tax returns of the seller from
the date the utility was first established, or rate base was last established by the Commission
or, if the tax returns have not been obtained, a statement from the buyer detailing the steps
taken to obtain the returns. Please identify all steps taken by the buyer to obtain copies of the
federal income tax returns.

5. Funding. Rule 25-30.037(2)(k), F.A.C., requires a list of all entities upon which the applicant
is relying to provide funding to the buyer, and an explanation of the manner and amount of
such funding, which shall include their financial statements and copies of any financial
agreements with the utility. Please provide detailed amounts and descriptions of all funding.

Additional Information

1. Schedules. Please refer to the transfer application filed on June 24, 2013. Please provide the
following schedules which were referenced, but not provided, in the Asset Purchase
Agreement (Exhibit D):

(a) Schedule 1.1

(b) Schedule 1.1(b)
(¢) Schedule 1.1(d)
(d) Schedule 1.2(f)
(e) Schedule 1.2(1)
() Schedule 1.5(a)(ii)
(g) Schedule 6.2

2. Regulatory Assessment Fees. Please refer to the transfer application filed on June 24, 2013.
Please identify who “owner” refers to in Exhibit E.

3. Other. Please provide a three-year projected budget that includes rate base, cost of capital, and
net operating income. Please provide all supporting documentation, including information
regarding the assumptions and forecasts relied on, as well as work papers.
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Your application will not be considered complete until the deficiencies identified in this letter
have been corrected. Your response to this letter should be filed with the Commission on or before
August 16, 2013. When filing the response, please include the docket number and direct the response
to the Ann Cole, Commission Clerk, Office of Commission Clerk, 2540 Shumard Oak Boulevard,
Tallahassee, FL. 32399-0850. If you have any questions please call Mrs. Melinda Watts at (850)
413-6952, or Ms. Martha Barrera at (850) 413-6212.

Sincerely,

/ = e
4"»»-» il
Tom Ballinger/

Director of Engineering

TB:MW:pz

cc:  Sonica Bruce (ECO)
Clarence Prestwood (AFD)
Curt Mouring (AFD)
Melinda Watts (ENG)

CLK for docket file
[\Aqua 2013\Docket 130175 HC Waterworks Deficiency 7.17.13.doc



HC WATERWORKS
Proposed Operating Proforma
Revision: 6/3/13
2013-2015

04/01/13-03/31/14

04/01/14-03/31/15

04/01/15-03/31/16

Sebring / Lake

Sebring / Lake

losephine / Leisure Josephine / Leisure

Sebring / Lake
Josephine / Leisure

Total for all categories

System Revenues

Water Revenues: S 423,128.00 S 427,782.41 S 432,488.01 S 1,283,398.42
Wastewater Revenues: S 117,318.00 S 118,608.50 S 119,913.19 S 355,839.69
Other Revenues: S 10,958.00 S 10,958.00 § 10,958.00 S 32,874.00
Index on WTR/WST Revenues (Aqua 2012): $ 5404.46 $ 546391 $ 5524.01 [ $ 16,392.38
Index =1.1% S 6,004.36 S 6,070.40 S 6,137.18 S 18,211.94
Proposed Rate Increase S - S - S - S -
Total Utility Revenues: $ 562,812.82 | S 568,883.22 l S 575,020.40 1,706,716.43
3 =
Operating Expenses: S 2
USW O & M Customer Service & Billing - Water S 196,709.82 S 201,037.44 S 205,460.26 S 603,207.52
USW O & M Customer Service & Billing - Wastewater S 57,679.37 S 58,948.32 § 60,245.18 S 176,872.87
Officer Salaries S 18,000.00 $ 18,000.00 S 18,000.00 S 54,000.00
Chemicals S 19,625.11 § 19,625.11 §$ 19,625.11 S 58,875.33
Sludge 5 15,645.00 S 15,645.00 S 15,645.00 S 46,935.00
Bad Debt S 11,256.26 S 11,377.66 S 11,500.41 S 34,134.33
Purchase Water S - $ = S e S -
Purchased Power S 57,320.19 § 59,039.80 $§ 60,810.99 S 177,170.98
Insurance S 3,000.00 § 3,000.00 S 3,000.00 S 9,000.00
Rents (land, etc. S - S - S - S =
Sunshine Locates S 500.00 S 500.00 S 500.00 S 1,500.00
Misc. Expenses S 5,628.13 | $ 5,688.83 |5 5,750.20 S 17,067.16
SCADA/Phones S 1,800.00 § 1,800.00 S 1,800.00 S 5,400.00
Total Direct Operating Expenses S 387,163.87 | S 394,662.15 | S 402,337.15 1,184,163.18
$ .
Net Operating Revenues Before Other Deductions S 175,648.94 | S 174,221.06 [ S 172,683.25 522,553.25

Note: 1.1% Utilized as
Annual Index

Anticipate CPl 2.2%
Annually
Anticipate CPl 2.2%
Annually

Estimated - Trends with
Revenue

Anticipated Annual
Increase of 3% Annually

Estimated - Trends with
Revenue



HC WATERWORKS
Proposed Operating Proforma
Revision: 6/3/13

2013-2015 04/01/13-03/31/14 04/01/14-03/31/15 04/01/15-03/31/16
Sebring / Lake Sebring / Lake Sebring / Lake
losephine / Leisure Josephine / Leisure Josephine / Leisure  Total for all categories
Allowances for Other Deductions: S -
Legal S 3,000.00 $ 3,000.00 S 3,000.00 S 9,000.00
FPSC Fee: S 25,326.58 S 25,599.74 S 25,875.92 S 76,802.24
Other Taxes: S 29,950.00 S 29,950.00 S 29,950.00 S 89,850.00
Assumed Ad Valorem Tax deduction S - S - S - S -
Bank Fees $ 50.00 | $ 50.00 | $ 5000 [ $ 150.00
Intrest Cost S 34,800.00 S 34,800.00 S 34,800.00 S 104,400.00
Federal Accounting S 2,500.00 | 2,500.00 | 2,500.00| S 7,500.00
Total Cost: S 95,626.58 | $ 95,899.74 | 96,175.92 287,702.24
$ -
$ ,
Total Available Funds: S 80,022.36 $ 78,321.32 § 76,507.33 S 234,851.01
Less Estimated Depreciation/R & R Replacement S 27,600.00 S 27,600.00 $ 27,600.00 S 82,800.00
Net Operations S 52,422.36 S 50,721.32 § 48,907.33 S 152,051.01

[ Estimated Dept

| 2.35 of purchase price

Prior to Depreciation and
Possible CIP



BUSINESS LOAN AGREEMENT

References in the boxes above are for Lender's use only and do not fimit the applicability of this document o any particud T
Any item above ",'""mmnonﬁmmmmummmuum.wm W O
Borrower:  HC Waterworks, Inc. Lender: The Bank of Tampa
5320 Captains Court |Bayshore Office)
New Port Richey, AL 34662 Post Offics Box One 3

Tampa, FL 33601-0001

THIS BUSINESS LOAN AGREEMENT dated March 26, 2013, is made and executsd bstween HC Waterworks, Inc. ("Borrower”) and The Bank of

Tampa {"Lendar") on the following terms and conditions. has prior ial loans from Lender or has applied to Lender
fmammmédh@uhmnrnﬂm" lal datlons, including those which may be described on any exhibit or schedule attached
to this Ag i ds and agrees that: (A) In gr b ding any Loen, Lender is relying upon Borrower's

g, rer g, or
representations, warrantles, and agreements as set forth In this Agresment; (B) the granting, renewing, or extending of eny Loan by Lender at
all mes shall be subject to Lender's sols judgment snd discretion; and (C) aff such Loans shall be and reamain subject to the terms and
conditions of this Agreement.
TERM. This Agreement shall be effective ag of March 26, 2013, and shall comtinua in full force and effect until such time as sll of Borrower's
Loans In favor of Lender heve been paid In full, including principsl, interest, costs, expsnses, attorneys’ fees, and other fees and charges, or
until such time as the parties may agree in writing to terminate this Agreement.
CONDITIONS PRECEDENT TO EACH ADVANCE. Lender's obligation to meke the initlal Advance and each subsaguent Advence under this
Agl t shall be subject to the fulfilmant to Lendar's satisfaction of all of the conditions set forth In this Agreement and in the Related
Documents.
Loan Documents. Borrower shall provide to Lender the following documents for the Loan: (1) the Note; (2) Security Agreements
granting to Lender security intarasts in the Collateral; (3) financing statements and all other documents perfecting Lender's Security
Interasts: (4] evidence of insurance as required below; (6) guaranties; (6] together with all such Related Documents as Lender may
raquire for the Loan; all in form end substance satisfactory to Lander and Lender’s counsel.
Borrower's Authorization. Borrower shall have provided in form and substance satisfactory to Lender properly certified resolutions, duly
authorizing the execution and delivery of this Agreement, the Note and the Related Documents. In addition, Borrower shall have provided
such other luth authorizat documents and instruments as Lender or ita counsel, may require.
Payment of Fess and Expenses. Borrower shall have pald to Lender all fees, charges, and othar expenses which are then due and payable
as spocified In this Ags ient or any Related D .
Repr i and W ] The rep i and warranties set forth In this Agreement, In the Related Documents, and In any
document or certificats dafivered to Lander undsr this Agreement are true and correot.
No Event of Defagit. There shall not exist st the time of sny Advance a condition which would constituta an Event of Default under this
Agresment or under any Related Document.
REPRESENTATIONS AND WARRANTIES. Borrower represents and warrants to Lender, as of the date of this Agreemant, as of the date of each
ik of d: uofthemufmymmw,eminnnrmodﬁuﬂnnnfwmn,nrdnlnﬁmumylnmmm:
Orgenization. Borrower is a corporation for profit which is, snd at all times shall be, duly org bred, valdly existing, and in good standing
under and by virtue of tha laws of the State of Florida. Borrower Is duly authorized to transact business in all other states in which
Borrower fs doing busi having obtained all y fllings, go | licenses and approvals for each state in which Borrower is
doing business. Specifically, Borrower Is, and at all times shall be, duly qualified es a foreign corporation in all states in which the fallure 0
so qualify would have a material adversa effect on its business or financial condition. Borrower has the full power and authority to own hs
properties and to transact the business in which it is presently engsged or presantly proposes to engage. Borrower maintaing an office at
5320 Captains Court, New Port Richey, FL 34852, Unless Borrower has designated otherwise in writing, the principel office is the offica

at which Barrower keeps its bocks and records including its ing the Coll: l. Borrower will notify Lender pricr to any
change in the location of Borrowsr’s state of organizaton or any change in Borrower's name. Borrower shall do all things necessary 1o
pmnmandwke.plnh.lllfnmllrdcﬂmmm,rhhulnd,“"_ and shall ty with all regutations, rules, ordi
statutes, ordera and decrees of any governmental or quasi-govammental authority or court applicable to Borrower and Borrower's businass
sctivites.
Assumed Buslness Namos. Borrower has filed or recorded all documents or filings required by law relating to all assumed business namas
usad by Borrower, Excluding the name of Bo , the following is & plete list of all d bust names undar which Borrower
does business: None.
Authorization. B s executlon, delivery, and perf of this Ag and all the Relsted Documants have been duly
horized by all ,uﬁonbyBotmwsranddomtconﬁcth'l.mminlmlrﬁmuf,ormﬂmeadlfwlturdu (1) eny
provision of (a) B s articles of incorporation or organization, or byk or (b) any agreement or othar instrument binding upon
Borrower or (2) any law, governmantal regulation, court decres, or order applicable to B or to B r's propertias,
FAnancial Information. Each of B r's finencial " supplied to Lender truly and pletaly disclosed B s fi fal
connﬂumuufdwﬁ'amnfmemumntmﬁthmmhﬂnmmﬁﬂadvmmhamnw'l‘ fal fith k 13
the date of the most recent fi il plied to Lender. Borrower has no material conting bligations except as disclosed in
such financial statements.
Legal Effect. This Agresment constitutes, and any instrument or agr nt B is required 10 give under this Agreament when
deliversd will constitute legal, valid, and binding obligati of B f bie egalnst Bx in ! with their respectiy
terms. :
Properties. Except as plated by this A nt or as previously disclosed in B s fi ial stataments or in writing to Lendar

mduncmtadbyur\der,andm&hrmﬂmlhmhmnmwamﬂydmmm.hmwmwmummm
allofaom:wur'tmmﬁummdﬂwmm,wmmumﬂmm‘ nts or {l ing
ralating to such properties. Mofaorrnw'spmpa'ﬁumﬁﬂadhBomwu‘slngalmme,andBnrrnwo:hasrmmdorﬂodaﬂnwlng
staternent under any other name for at least the last five (5) years.
Hazardous Substances. Except as disclosed 1o and ack jedged by Lender in writing, Borrower represents and warrants that: (1) During
the period of Borrower's hip of the Coll I, there has been no use, generation, manufacturs, ge, U di I, rel
or threatened rel of any H ! Sub by any p on, under, about or from any of the Collateral. (2) Borrower has no
knowledge of, or reason to believe that there has been {a} eny breach or violstion of any Envil ntal Laws; (b) any use, generation,
facture, g disposal, rel or th red rell of any Hazardous Substance on, under, sbout or from the
Collataral by sny prior owners or occupants of any of the Collateral; or [c) any sctual or threatened [itigation or claims of any kind by any
person relating to such matters. (3] Nelther Borrower nor any tenant, contractor, agant or other authorized user of any of the Collateral
ghall use, generate, manufacture, store, trest, dispose of or relesss any Hazardous Substance on, under, about or from any of the
Collateral; and any such activity shall ba conducted In complience with all applicable federal, state, end local laws, regulations, and
ordb including without lmitation all Envir | Laws. B horizes Lender and its apents to anter upan the Collsteral 1o
make such inspactions snd tests as Lender may desm zppropriate to d i of the Coll | with this saction of the
A Any i i ummhd-byundarmuunw-mmmdformau‘ngmmmyaruammh-
construed to creats any responsibility or lability on the part of Lender to Borrower or to any other person. The representstions and
warranties contained hereln are based on Borrower's due diligence In Investigating the Collateral for hazardous waste and Hazardous

Substances. Borrower hareby (1) relsases and walves any future claims against Lender for indemnity or contribution in the event
Borrower becomes liable for cleanup or ather costs under any such laws, and (2) agress to indemnify, defand, and hold harmiess Lendar
agsinst any and ail clelms, losses, liabilities, damages, penalties, and expenses which Lender may directly or indi Y in or suffer
itng from a b h of this ion of the Ag or as & of any use, generation, fi B age, I,
relaasa or threatened release of a hazardous waste or substance on tha Coll L. The provis of this section of the Agr
including the obligation to indemnify and defend, shall survive the pay of the Indebtedness and the terminetion, expiration or
isfaction of this A nt and shall not be atfected by Lender's acqulsition of any i in any of the Callatersl, whether by
foreclosura or otharwise.
LUitigation and Claims. No lidgation, claim, ir igation, administrative p ding or similar ection (including those for unpaid taxas)
against Botmwarhpendingnttmw,arummhatwmthuuccumdw&hmwmmrw i ly affact B g fil al




BUSINESS LOAN AGREEMENT
Loan No: 137660 {Continued) Page 2

condition or properties, other than fitigation, claims, or other avents, if any, that have besn disclosed to and acknowledged by Lender in
wriing.

Taxes. To the best of Borrower's knowledge, all of Barrower's tax returns and reports that are or were required to be filed, have been
filed, and all taxes, assessments and other governmental charges hava been pald in full, axcept those presently being or to be comtasted by
Barmweringbodfamhmnﬁhmcnmo{buhmwforwhhhadmaumweuMMn provided.

Lien Priorty. Unlass otherwise previously disclosed to Lender in writing, Borrower has not entered lnto or granted any Security
Agrsements, or parmitted the filing or attachment of any Security Interasts on or affecting any of the Collateral directly or indirectly
securing repayment of Borrower's Loen and Nots, that would bo pror or that may In ary way be superior to Lender's Security marests and
rights in and to such Collateral,

Binding Effect. This Agreement, tha Note, all Security Agresmants (if any), and all Related Documents are binding upon the signers
thereof, as well as upon their successors, representatives and assigns, and are legally er i ble in di with their respective
terms.

AFFIRMATIVE COVENANTS. Borower covenants and sgrees with Lender that, g0 long as this Agresment remalns In effect, Borrower will;
Notices of Clalms and Litigation. Promptly Inform Lender In writing of {1) all materiel adverse changes in Borrower’'s financial condition,
and (2) ali existing and all threatened litigation, claims, investigations, administrative proceedings or similar actions affecting Borrower o
any Guarantor which could materially affect the financial condition of Borrower or the financial condition of any Guarantor. .
Financlal Records. Maintain its books and records in accordance with GAAP, applied on a consistent basis, and permit Lender to examine
and audit Borrower's books and records at all reasonable times.

Finenclal Statements. Furnish Lender with the following:

Tax Returns. As soon 85 available, but in no event later than one-hundred-twenty (120) days after the applicable filing date for the tax
reporting peried ended, Borrower's Federal and other governmental tax retums, prepared by a certified public accountant satisfactory

to Lender.
Additional Requirsments. The Borrower will maintain a depository account at The Bank of Tempa during the term of the loan.
All Ainancial reports required to be provided under this Ag 1t shall be prepared in with GAAP, appfied on a consistent

basls, and certified by Borrower as being truas and correet.
Additional Information. Furnish such addltional information end statements, as Lender may requsst from time to time.

Additional Requirements. DEBT SERVICE COVERAGE:
The debt service coverage ratio, which is defined as net i plus d fation plus | expense plus amortization, divided by the

current maturities of long tarm debt plus Interest expense, shall be greater than 1.25 to 1.00, as massured annually as of the fiscal year
end.

Insurance. Malntain fira and other risk insurance, public ability insurance, and auch other Insurance es Lender may require with respect to
Borrower's praperties and operati in form, covereges and with k pani ptable to Lender. Borrower, upon
requast of Lender, wlll deliver to Lender from time to time the policies or certificates of Insurance in form satisfactory to Lender, including
gtipulstions that coverages will not be lled or { without at laast ten (10) days prior written notice to Lender. Each insurance
policy alsa shall include an endorsement providing thet coverage in taver of Lender will not bs impalred in any way by any act, omission or
default of Borrower or any other person. In connection with all policies covering essets in which Lender holds or Is offered & securfty
imerest for tha Loans, Borrowar will provide Lender with such lender's loss payable or other d ents as Lendar may reguire.
Insurance Reports. Fumnish to Lender, upon request of Lander, reports on each existing insurance policy showing such information as
Lander may [ bly raqg Including without (imitation the ing: (1] the name of the insurer; (2) the risks insured; (3] the
amount of the poficy; (4) the properties insured; (5] the then current property values on the basis of which insuranca has been obtained,
and the manner of detarmining those values; and (6] the expiration date of the policy. In addition, upon request of Lender (however not
mora oftan than annuallyl, Borrower will have an independent eppraiser satisfactory to Lender determine, as applicable, the actual cash
valug or replacement cost of any Collateral. The cost of such appraigal shall be paid by Borrower.

G t Prior to disb of any Loan proceeds, fumnish exacuted guaramties of the Loans in favor of Lender, executed by the
guarantors named below, on Lender's forms, and in the amounts and under the conditions set forth in those guaranties.

Mames of Guarantors Amounts

Gary A. Deremar Unlimited

Cecil R. Delcher Unlimited

Victoria Penlck Unlimited

Joseph G, Gabay Unlimited

David B. Schultz Unlimited

Aanron G. Voss Unlimited

Jaffrey L. Dupont Unlimited
Other Agreements. Comply with all terms and conditions of all other ag ts, whather now or hereafter existing, b y Borrower

mdumfothlrpmvandnuﬁlyl,mderimﬁmInmi&unfmd-fndthcome«ﬂmw%myoﬂwmhwnemonu_
Loan Procesds. Use all Losn proceeds solely for Borrowar's business operations, unless specifically conserted 1o the contrary by Lender in
writing.
Taxes, Charges and Liens. Pay and discharge when due all of its indebtad: and obligations, including without limitation all assessments,
taxes, governmantal charges, levies and liens, of svery kind and nature, imposed upon Borrower or its properties, income, or profits, prior
to the dats on which penalties would attach, and all lawful claims that, if unpaid, might become a lien or charge upon any of Borrower's
properties, Income, or profits. Provided h . Bo will not be required to pay and discharge any such assessment, tax, charge,
levy. lien or claim so long as (1) the legality of the same shall be contested in good faith by sppropriate proceedings, and (2) Borrower
shall have established on Borrower's books adequats reserves with respect 10 such contested assessment, tax, charge, levy, lien, or claim
in accordance with GAAP.
Performance. Perform and comply, in a timely manner, with all terms, conditions, and provisions set forth in this Agreement, in the Related
Documents, and in all other instri and agr s b end Lender. Borrower shall notify Lender Immediately in
writing of any default in ion with any ag :
Operati Maimtain cutive and t p | with ially the same qualifications and experience as the present
axacuytive and management parsonnel; provids written notice to Lender of any chang in ive and {; conduct its
business affeirs in @ reasonable and prudent manner.
E | Studies. Promptly conduct and pli at B r's 8xp all such | igati studies, plings and ings 8s
maybgmqmmdbyLmderwwgmmanulluthwhvrdaﬁwmwstn,urwwmeaf“,, duct of any sub defined
as toxic or & d k under applicable federal, stats, or local law, rule, regulation, order or directive, at or affecting any
property or any facility ownad, leased or used by Borrower.
Compllance with G | Requl Comply with all laws, ordinancas, and regulsti now or hareafter in effect, of all
g | authorit pplicable to the duct of B ‘s properties, busil and operati and to tha use or occupancy of the
Collataral, including without limitation, the Americens With Disabilities Act. Borrower may contest in good falth any such lew, ordinance,
or regulation and withhold compliance during any p ding, includi ppropriate appeals, so long as Borrower has notified Lender in
writing prior 1o doing so end so long as, In Lender's sole pinion, Lendsr's i in the Colk i are not jecperdized. lender may
quire B r to post adeq rity or a surety band, ressonably satisfactory 1o Lender, to protect Lender's imerest.
Inspection. Parmit employees or agents of Lender at any reasonable time to Inspect any and afl Collateral for the Loan or Loans and
Borrowsr's other propertios and to examine or audit Borrower's books, sccounts, and records and 1o make copies and memoranda of
Borrower's books, accounts, and rocords. If Berrower now or at any time | f intains any ds {incl jith i
p d ds and puts fi 8 progl for the @ tion of such is) in the jon of e third party,
Borrower, upon request of Lender, shall notify such party to permit Lender free to such ds at all 1 ble times and to
provide Lander with copies of any ds it may req all at 's expense.
Envh tal Comp and Reports. Borrower shall comply in all respects with any and all Environmental Laws; not cause or permit to
exist, a8 a result of an intentional or unintentional action or omission on B 's part or on the part of sny third party, on property
owned and/for occupied by Borrower, any environmantal activity where damege may result t the environment, unless such environmental
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activity Is pursuant to and in compliance with the conditions of a permit issued by the appropriate federal, state or local govemmental
a_mriﬁw; shall furnish to Lander promptly and in any event within thirty (30) days efter receipt thersof a copy of any wﬂcuu, summons,
lian, citation, directive, letter or othar nication from eny g | agency or instrumentality ing any | ! or
unintentional action or omission on Borrower's part in connection with any environmenta! activity whether or not there Is damags to the
enviranment andfor other natural resources.

Adq‘lﬂmal Assurances. Make, execute and deliver to Lender such promissory notss, mortgages, deeds of trust, sacurity agreements,
assignments, financing statemants, instruments, documents and other agreements as Lender or its attorneys may reasonably request to
svidence and secure the Loans and to perfact all Security Interests.

LENDER'S EXPENDITURES, If any sction or proceeding fa commenced that would materially affect Lender's interest in the Collateral or if
Borrower falls to comply with any provision of this Ag or any Related Dx ts, Including but not limited to B *s failure to
discharge or pay when dus any amounts Borrower is required to discharge or pay under this Agreament or any Related Documents, Lender on
Borrower's behalf may {but shall not be obligated to) take any action that Lender desms appropriate, including but not limited to discharging or
paying all taxes, liens, security interests, encumbrances and other claims, at any time levied or placed on any Collateral and paying all costs for
insuring, maintalning and preserving any Collatersl. Al such expenditures incurred or pald by Lender for such purposes will then beer interest at
the rate charged under the Note from ths dste Incurred or pald by Lender to the date of repayment by Borrower. All such expenses will become
a part of the Indebtedness and, at Lender's option, will (A) be payable on demand; (B] be added to the balencs of the Note and be
apportionad among and be payable with any instaliment payments to become dus during either (1] tha term of any applicable insurance policy;
or (2) the remaining term of the Note; or (C) be treated as a balloon pay which will be due and payable at the Nota's maturfty. -

NEGATIVE COVENANTS. Borrower covenants and agrees with Lender that while this Agreement is in effect, Borrowar shall not, without the
prior written consent of Lender:

Indabtedness and Llens. (1) Except for trade debt incurred In the normal course of businass and indebtedness to Lender contemplated by
thls Agreement, creats, incur or assume indebtedness for borrowed menay, including caphal leases, (2) sall, ransfer, mortgage, assign,
pledge, lsase, grant a securlty Interest In, or ber any of B 's assets | pt as allowed as Permitted Liens), or (3] ssll with
recoursa any of Borrower's accounts, sxcept to Lender.

Continuity of Operations. {1) Engage In any business activities substantially different than those in which B is pr ly engaged
(2) ceass operati Tiquid: merge, ter, acquire or consolidate with any other antity, change its name, dissolve or transfer or sel
Collataral out of the ordinary course of business, or (3) pay sny dividends on Borrawer's stock (other than dividends payable in its stock),
provided, however that notwithstanding the foregoing, but only so long as na Event of Defauit has i and is continuing or would
result from the payment of dividends, i Bor is a "Subch S Corporation® (as defined in the Intemal Revenus Code of 1986, as
imendsd), Borrower may pay cash dividends on its stock to fts shareholders from time to time in amounts necessary to enable the
harehaolders to pay i taxes and make esti i B tax peyments to satisfy their liabilites under federal and state law which
ariss solely from thelr status as Sharcholders of 8 Subchapter S ration of their hip of shares of Borrower's stock, or
purchase or retire any of Borrower's outstanding shares or eiter or amend Borrower's capital structure,

Loans, Acquisitions and Guaranties. (1) Loan, invest In or advance money or sssets to any other person, enterprise or entity, (2)
purchase, create or acquire any interest in any other enterprise or ntity, or (3) Incur any obligation as surety or guarantor other than in
the ordinary course of business.

Agreements. Enter into any agreemant contelning any provisions which would be violated or breachad by the performance of Borrower's
obligations under this Agreament or in connection harewith.

CESSATION OF ADVANCES. If Lender has made any commitment to make any Loan to Borrower, whether under this Agreement or under any
1Al B

other agreement, Lender shall have no obligation to make Loan Advances or 10 dist Loan p ds If: or any G is in
default under the terms of this Agreement or sny of the Related Documents or any other agr that or any Guarantor has with
Lender; (B] Borrower or any G dies, L i ntorb insolvent, files a petition in bankruptey or similar p ding

or is adjudged a bankrupt; (C) there occurs 8 material adverse change in Borrawer's financlal condition, in the finenclal condition of am
Guarantor, or in the value of any Collateral securing sny Loan; or (D) any Guarantor sesks, claims or otherwise attampts 1o fimit, modify or
revoke such Guarantor's gusramty of the Losn or any other loan with Lender; or (E] Lender in good faith deems Itself insecurs, even though no
Event of Default shall have occurred. :

RIGHT OF SETOFF. To the extant permitted by applicable law, Lender reserves a right of setoff in all Borrowar's accounts with Lender (whether
chacking, savings, or some other sccount), This includes all accounts Borrowsr holds jointly with somecns eise and all accounts Borrower may
open In the future. However, this does not include any IRA or Keogh accounts, or any rust eccounts for which setoff would be prohibited by
law. Borrower authorizes Lender, to the extent parmitted by applicable law, 1o charge or setoff all sums owing on the Indebtedness against any
and all such accounts.

DEFAULT. Esch of the following shall constitute an Evernt of Defauit under this Agreement:

Payment Default. Borrower falis 1o make any psyment when dus under the Loan.
Other Defsults. Borrowe fails to comply with or to parform any other term, obiigation, covenant or condition contained In this Agresment
or in any of the Related Documents or to comply with or to perform any term, obligation, covenant or conditon contained in any other
agreament betwean Lender and Borrower,
Default In Favor of Third Partles. Borrower or sny Grantor defaults under sny loan, extension of credit, ity agr purch or
sales agreement, or any other agresment, in favor of any other creditor or person that may materially affect any of Borrower's or any
Grantor's property or Barrower's or any Grantor's ability to repay the Loans or perform their respactive obligations under this Agreement or
any of the Related Documents. .
False Statements. Any wamanty, réprasentation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this
Agreament or the Related Documents is false or misleading in any material respect, either now or at the time mada or fumished or becomes
falsa or misleading at any time thereafter. :

y- The dissolution or ination of Borrower's existence as a going busi tha i y of B , tha app of a
receiver for any part of Borrower's property, any assignment for the benefit of creditors, eny type of creditor workout, or the

it of any p ding under any bankruptey or insolvency laws by or against Barrower.

Dafactive Collateralization. This Agreement or any of the Related D to be in full force and sffect (including failure of any
collataral document to creats a valid and perfected security interest or Hen) at amy time and for any reason.
Craditor or Forfeiture P i C of i or forfeiture p di her by judiclal ding, self-hsip,

repossassion or any other method, by any creditor of Borrower or by any governmantal ag;nw aaaimtuﬁonlhw"al securing the Loan.
This includes a gamishment of any of Borrower's nts, including deposf with Lendar. However, this Event of Default shall
rmnppiyifmamhaguodﬁhhdjspumhyﬂmuwuummevnﬂdwwmsombhmuofmuclnhnnﬂichhtlnbwcofmocruﬂwror

forfeiture p g and if nivesLenduwﬂmnmﬂwofﬁuucdite:urfoﬁainnprouoﬂngmddwuduwu-umaumm‘uor
a surety bond for the creditor or forfaitura p! ding, in an ined by Lender, in its sole discretion, as being an adequate
reserve or bond for tha dispute.

Evants Affecting Guarantor. Any of the preceding evens with respect to any Guarantor of any of the Indebtedness or any
Gusrantor dies or becomes Incompetent, or revokes or disputss the validity of, or liability under, any G y of the Indebtedn

Change in O hip. Any ch in hip of twenty-five parcent (26%) or mors of tha stock of B

Adverse Changs. A materlel adverse change occurs in B ' fi tal {ition, or Lender beli the prospect of p or

parformance of the Loan is impaired.

Insecurity. Lender in good faith belleves itself insacure.
EFFECT OF AN EVENT OF DEFAULT. If any Event of Default shall occur, except where otherwise provided In this Ag or tha Relsted
D all mitmants and obligations of Lender under this Agrasment or the Related Documants or any other agreement immadiataly will
tarmi {inciuding any jon to make furthec Loan Advances or disbursements), and, at Lender's option, il indebtadnass mmadiataly will
becoms due and payable, all without notice of any kind to Borrower, except that in the case of an Event of Default of the type described in the
*Insclvency” subsection above, such accelaration shall be ic and not optional. In addition, Lender shell have all the rights end remedies
provided In the Related Documents or available at law, In equity, or otherwise. Except as may be prohibited by applicable law, sl of Lender's
fights and remadies shall be cumulative and may be exercised singularly or concurrertly, Election by Lender to pursue any remedy shall not
excluds pursuit of any other remedy, and an alection to maks expenditures or to take action to perform an obligation of Borrower or of eny
Grantor shall not affsct Lender's right to declare a default and to exercise its rights and remedies.-

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are o part of this Agresment:
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Amendments. This Agreement, together with any Related D stitutes the entire und ding and agr of the parties
23 to the matters set forth in this Agresment. No aiterati d 10 this Ag 1t shall ba affective unless given in writing

of or
and signed by the party or parties sought to be charged or bound by the alteration or amendment.

Attorneys’ Fees; Expenses. Borrowaer sgress 1o pay upon demand all of Lender's costs end expenses, including Lender's reasonable
attormeys’ fess and Lender's legal expenses, incurred in connection with the enforcement of this Agreement. Lender may hire or pay

someons slse to help enforce this Agreement, and Borrower shall pay the costs and exp of such enft nt. Costs and expenses
includa Lender's r ble sttorneys’ fees and legal expenses whather or not there Is 2 lawsuit, Including reasonable attorneys' fees and
legsal expenses for bankruptcy p dings (ir juding efforts to modHy or vacate any automatic stay or injunction), appeals, and any
anticipated post-judgment collection services. Borrowar also shall pay all court costs and such additionsl fees as may be directed by the
court.

Headings. Captlon headings in this Ag are for ienca purposes only and ere nat to be used to interpret or define the
provisi of this Ag ;
C: to Lomn Participath B sgrees and consents to Lender's sale or wansfer, whether now or later, of one or mors

participation interests in the Loan to ona or-more purchasers, whether relsted or unreleted to Lender. Lender may provide, without any
limitation whatsoever, to any one or more purchasers, or p jal purct any inf tion or ledge Lender may have about
Borrower or about any other matter relating to the Loan, and Borrower hereby waives any rights to privecy Borrower may have with respect
to such matters. Borrower edditionslly waives any and ell notices of sale of participation | , a3 well as all notices of any repurchase
of such participation Interests. Borrower also agrees that the purchasers of any such participation interests will be considered as the
ab-nkMowmofsuchimmhmLnanmdwﬂlhawnlltrwrhhugranhdundcrmgparﬁcipmimwumﬂammenu
governing the sale of such participation F B further waives all rights of offset or countarclaim that it may have now or later
aﬁamurderoraqﬂm-nywmurofmhapurﬂc!puﬁonlmwmnnd unconditionally agrees that either Lender or such purchasar may
erforce Borrower's obllgation under the Loan irrespective of tha failure or insolvency of any holder of any interest in the Loan. Borrower
mﬂurnmnttut&npﬁrchawdawwdrpuﬂdmﬂmhmnmmmhmlu' irrespective of any p | claims or
dafenses that Borrower may have against Lender.

Governing Law. Thlshurmumwiuhaqwmadbymmawmplnblewundund,hﬁemmwdhyhdmmw.ﬂn
laws of the Stats of Florida without regard to its conflicts of law provisi This Ag has been ptad by Lender In the State of
Rorida. .

Cholce of Venue, H thers ks a lawsuit, Borrower agreas upon Lender's request to submit to the jurisdiction of the courts of Hillsborough
County, State of Florida. :

No Walver by Lander. Lender shall not be deemed to have waived any rights undar this Agreement unless stich walver Is given In writing
and signad by Lender. Nodllu\rurummnmwmndmhmwmhtshdlnpﬂmulwalwnfmhrid'norw

other right. A waiver by Lender of a provision of this Ag shall not prejutdice or a waiver of Lander's right otherwlse to
demand strict compliance with that provision or any other provision of this Agr No prior weiver by Lender, nor any course of
dealing betwean Lender and Borrower, or between Lender and any Grantor, shall constitute a walver of any of Lender's rights or of any of
Borrower's or any Grantor's obligations as to any future tr i Wh the of Lender Is required under this Agreement,
the granting of such consent by Lender in any instance shall not constitute inui nt to subsequent ii where such consent

is required end in all cases such consent may be granted or withheld In the sole discretion of Lender.
Notices. Any notice required to be given under this Agreement shall be glven in writing, a;i;hﬂ ba effective when actually deflivered,
d by telefocsimil : it

when lly recei otherwise required by law), when deposi & natlonally recognized overnight courier,
or, it mallad, when deposited In the United States mail, as first class, certified or regl d mail postage prepaid, directed to the add
shown near the beginning of this Agresment. Any party may c Tts add for notices under this Agr by giving written notice

1o the othar parties, specifying that the purpose of the notice is ta—ohangn the party's address. For notice purposes, Borrower agrees to
keep Lendar informed et all tmes of 's current add Unless otherwise provided or requirsd by law, if there ia more then one

Borrower, any notice given by Lander to any Borrower [s deemed to be notice given to all Borrowers.

Severabllity. If a court of competent jurlsdiction finds any provision of this Agresment to be ilegal, invalld, or unenforceabla as to any
finding shall not meke the offanding provision Hlegal, invalid, or unenforceable as to any other circumstance. If feasible,

circumstance, that

the offending provision shall be iderad modified so that it bacomes legal, valid and enforceabla. If the offending provision cannot be so
maodified, it shall ba idered deletad from this Ag it. Unless ctherwise required by law, tha Rlegality, invalidity, or unenforceability
of any provision of this Agr shall not affect the legality, validity or enforceabllity ot eny other provision of this Ag .
Subsidiaries and Affiiates of Borrower. To the extent the context of any provisions of this Agreament makes it eppropriate, Including
without limitation any repr ion, warranty ar nt, the word "B * as used in this Agreement shall include all of Borrowar's
subsidiaries and affiliztes. Notwithetanding tha f ing F under no circt shall this Agr be d w0 require

Lander to maka eny Loan or other financial accommodation to any of Borrower's subsidiaries or affillates.

Succassors and Assigns. All covenants and agresmsnts by or on behslf of Borrower comtained in this Agr or any Rel
Documents shall bind ‘s and assigns and shall inure to the benefit of Lender and its st and assh B

shall not, however, have the right to assign Borrower's rights under this Ag or any in, without the prior written
consent of Lender.

Survival of Rep i and W i Borrower understands and agrees that in making the Losn, Lendsr is relying on ell
rap! i made by B in this Ag or In any certificate or other instrumant delivered by

resentations, warranties, and
Borrowar o Lender under this Agresment or the Related Documents. Barrower further agrees that regardiess of sny Investigation made by
Lender, all such reprasentations, warranties and covenants will survive the making of the Loan and delivery to Lender of the Related
D shall

ba tinuing in nature, and shall remain in full force and effect until such time as Barrower's Indebtedness shall be paid
in full, or until this Ags nt shall be inated in the provided . which is the last to occur.
Time Is of the Essence. Time Is of the in the perf of this Ag
Waive Jury. All partles to this Agreement hereby waiva thas right to any jury trial in any action, p ding, or claim brought by any

party against any other party.
DEFINITIONS. The following capitalized words and terms shall hava the following meanings when used in this Agreement. Unless specifically
stated to the contrary, all ref to dollar nts shall mean in lawful money of the United States of America, Words and terms
used In the singular shall include the plural, snd the plural shall inchude the singular, as the context may require. Words end terms not otherwise
defined in this Agreement shall have the meanings attributed to such terms in the Uniform Commercial Code. Accounting words and terms not
otharwisa . .

defined in this Agreamant shall have the meanings assigned to them in accordance with generally ptad principles as In
effect on the date of this Agreament:
Advance. The word "Adh " means a dish of Loan funds made, or to ba made, to B or on B *s behalf on a line
of cradit or multiple advance basis under the terms and conditions of this Agreement.
Agreement. The word "Agreement” means this Business Loan Agreement, as this Business Loan Ag 1t may be ded or modified
from time to time, ther with all exhibite and schedule hed to this Bush Loan Agi from time to time.
Borrower, The word "Borrower® means HC Waterworks, Inc. and includes all co-sig and co-makers signing the Note and all their

successors and assigns.
Collsteral. Tha word "Collateral® mesns afi property and assets granted as collateral securlty for a Loan, whather real or personal property,
whathar granted directly or indirectly, whather grantad now or In the future, and whethar granted in the form of a security interest,
mortgage, collateral mortgage, desd of trust, assignment, pledge, crop pledge, chattel morigage, collateral chattel mortgage, chattel trust,
factor's llen, equipment trust, ditional sale, trust receipt, lien, charge, llan or title retantion contract, leage or consignment intended 25 a
security device, or any other sscurity or lien interast whatsoever, whather created by law, contract, or otherwise.
Environmental Laws. The words "Environmental Laws" mean any and 2il state, fedaral and local , reg| s and
i protection of h heslth or the environment, including without limitation the Comprehensive Envi ital Resp .,
, and Liability Act of 1980, as amended, 42 U.5.C. Sactlon 5601, et seq. ("CERCLA"), the Superfund Amendments and
Reauthorization Act of 1988, Pub, L. No. 85489 {"SARA"}, the Hazardous Materials Transportation Act, 48 U.S.C. Section 1801, et seq.,
the Resourca Consarvetion l;\ﬂ Fecovery Act, 42 U.5.C. Section 6801, et seq., or olher applicable state or federal laws, rules, or
lati ! d nt thereto.
imnufmﬁult. The words “Event of Defaukt® mean any of the events of defeult set forth in this Agreement In the default section of this
greament.

GAAP. The word "GAAP"™ means g y accer g princip
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Grantor. The word "Grantor® means each and el of the persans or entities granting a Security | in any Collaveral for the Loan,
including without limitation all Borrowers grarting such & Security interest.

Guarantor, The word *Guarantor” means any guarasior, sursty, or accommodation party of any or all of the Loan,

Sm. The word "Guaranty” means the guaranty from Guerantor to Lender, including without fimitation a guaranty of all or part of the

ota.

Hazardous Substances. The words "Hazardous Substances® mean materals that, because of thelr quantity, concentration or physical,

chemical or Infectious charsctaristics, may cause or pose a present or potental hezard to human heslth or tha environment when
wproperly i d, stored, disposed of, generated, fi d, portad or otherwlse handled. The words "Hazardous

Substances" uadlnmdrvawbmndenmmmdhchﬂcw?ﬂmuﬂlnﬂmhnnwmdallhmrdouwtmd:-msumn,mmﬁmor

waste es dafined by or listed under the Environmental Laws. The term “Hazardous Substances” also includes, without mitation, petroloum

and petroleum by-products or any fraction thereof and asbastos.

indebtedness. The word "Indsbtedness® means the indebtedness avidenced by the Note or Related Documents, including ail principal and

interest together with all other indebtedness and costs and expenses for which Borrower s responsible under this Agresmant or under any

of the Related Documants.

Lender. Tha word "Lender® means The Bank of Tampa, its successors and assigns.

Loan. The word "Loan® means any and all loans and fi fal jons from Lender to Borrower whether now or hereafter

existing, and however evidenced, including without limitatian those loans and financial accommodations described herein or described on

any exhibit or schedule attached to this Agreement from time to tims.

Note. The word "Note” means the Note dated March 28, 2013 and exeouted by HC Waterworks, Inc. in the principal amount of

$850,000.00, togethar with all renewals of, jons of, modifi of, reft ings of, of, and substitutions for the
note or credit agreemant.
Permitted Uena. The words “Parmitted Lians® mean (1) [ens and security Interests securing i bted owed by B to Lender;

{2) Hens for taxes, assessments, or similar charges either not yst due or being contested in good fsith; (3} liens of materialmen,
mechanlcs, warghousemen, of carrlars, or ather like fiens arising in the ordinary coursa of business and securing obligations which are not
yat delinquent; (4] purchase money liens or purchase money security interesta upon or in any property acquired or held by Borrower in the
ordinary courss of business to secure indebtedness sutstanding on the date of this Agresment or permitted to be incurred under the
paragraph of this Agresment titled *indebtedness and Liens®; (5) liens and security Intarests which, as of the date of this Agreemant,
have been disclosed to and approved by the Lender in writing; and (6) those lfens and security imserests which in the aggregsts constitute
an immatsrial and Insignificant monetary amount with respect to the nat value of Borrower's assets.

Related Documents. The words "Related Documents® mean all promissory notes, credit ag loan ag i ntal
agreements, guaranties, security sgreaments, mortgages, deeds of trust, ity deeds, collaterel mortgages, and all other instrumants,
agreemems and documents, whather now or hereafter existing stad in ion with tha Loan.

Security Agreement. The words "Security Agreement” mean and include without limitation any ag , promi nt:
arrang nts, und dings or other ag hett d by law, contract, or otherwise, evidencing, governing, reprasenting, or
craating & Security Intarest.

Security Interest. The words "Securlty Interest® mean, without limitation, any and all types of collateral security, presant and future,
whether in tha form of a lien, charge, encumbrance, mortgege, desd of wust, security deed, assignment, pledge, crop pledge, chattel
martgage, collateral chattel mortpage, chattsl trust, factor's lisn, equipment trust, conditional sale, trust receipt, lien or title retention
contrect, lsase or ig i led a5 & ity device, or any other security or lien i hi heth d by law,

contract, or otherwise.
BORROWER ACKNOWLEDQGES HAVING READ ALL THE PROVISIONS OF THIS BUSINESS LOAN AGREEMENT AND BORROWER AGREES TO
ITS TERMS. THIS BUSINESS LOAN AGREEMENT IS DATED MARCH 28, 2013.

BORROWER:

HC WATERWORKS, INC<

oy S
Gary
Wi orks,

LENDER:
THE BANK QR TAMPA

By:

uthorized Q

ThIPaT e
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Prepared by: S. Romaszewski, Esq.
—Fox Rothschild LLP, 2700 Kelly Rd

—

Ste. 300, Warrington PA 18976

(EXECUTION VERSION)

Return to:

Stephen C. Booth, Esq.
Booth & Cook, P.A.

7510 Ridge Road

Port Richey, Florida 34668
(727) 842-9105

BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS that Aqua Utilities Florida, Inc., a Florida
corporation (“Seller”), for the sum of TEN and No/100 Dollars ($10.00) and other good and
valuable consideration, paid by HC Waterworks, Inc., a Florida corporation (“Buyer”), the
receipt of which is hereby acknowledged pursuant to the Asset Purchase Agreement, dated
March 19, 2013, by and between Buyer and Seller (the “Purchase Agreement’), hereby grants,
sells, assigns, and conveys to Buyer, effective as of 12:01 a.m. (EDT) on March 29, 2013 (the
“Effective Time”), all of its right, title, and interest in and to all of its personal property, both
tangible or intangible, of the Assets, as such term is defined in the Purchase Agreement,
including, but not limited to, the following:

(a)  all of the land, buildings, pipes, pipelines, wells, treatment equipment and facilities,
pumping stations, storage tanks and facilities, standpipes, fire hydrants,
improvements, fixtures, rights-of-way, rights, uses, licenses and easements owned
by Seller relating to the Assets, or in which Seller has an interest, and all
hereditaments, tenements and appurtenances belonging or appertaining thereto;

(b) all rights of Seller under any written or oral contract, easement, license, agreement,
lease, plan, instrument, registration, permit, certificate or other authorization or
approval of any nature, or other document, commitment, arrangement, undertaking,
practice or authorization, relating to the Assets and listed on Schedule 1.1(b) to the
Purchase Agreement; and

(©) all information, files, records, data, plans, contracts and recorded knowledge,
including customer and supplier lists and property records, related to the utility
services provided by Seller in the Service Area; provided, however, that confidential
business records of Seller are specifically excluded as provided in Section 1.2 to the
Purchase Agreement.

Notwithstanding the foregoing, Seller does not hereby convey to Buyer those certain
Excluded Assets, as described in Section 1.2 of the Purchase Agreement and Schedule 1.2(]) to
the Purchase Agreement.

Seller represents and warrants that it is providing all of its ownership interest in and to the
above-referenced property and has removed or provided for the removal of all liens, security
interests, or encumbrances, other than such liens, security interests, or encumbrances as may be
listed in Seller’s Schedules to the Purchase Agreement.

DT1 1036586v2 03/28/13
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All capitalized terms utilized herein, and not otherwise defined herein, shall have the
meanings ascribed thereto in the Purchase Agreement. The terms and conditions contained in
the Purchase Agreement are incorporated herein by reference.

IN WITNESS WHEREOF, this instrument is executed on the 28" day of March, 2013,
but shall become effective as of the Effective Time on the 29th day of March, 2013.

Witnessed: AQUA UTILITIES FLORIDA, INC.,
a Florida corporation

(A PF ol A AT

Print Naﬁ’ne "Richard S. Fox, President

Print Name: ; CAROLYE%AILEY
! 0

STATE OF FLORIDA

COUNTY OF PASCO

This instrument was acknowledged before me this 28th day of March, 2013, by Richard
S. Fox, as President of Aqua Utilities Florida, Inc., a Florida corporation, on behalf of said
corporation. He is |[_] personally known to me or M has produced

N dredic as identification.
By: Q/u’»&/f:_ M/

Notary Publiq/State of Florida /

MY COM M oS!ON # EE 080072

R EXPIRES: May 24, 2015
&% Bonded Thru Notary Public Urrdarwrllers _

2

[Signature Page to Bill of Sale to HC Waterworks, Inc.]
DT1 1036586v2 03/28/13




Aot # C3F23527-03000200130
C323529-p3000/00/!6'
CP336R9-0K000 6000/0
CO0536A9-A40000 200000

) This instrument prepared by:

Sandra A. Romaszewski, Esq.
Fox Rothschild LLP
p 2700 Kelly Road, Suite 300
i B Warrington, PA 18976
oLt (215) 34527500

< . After recording, return to:

v~ 177 Stephen C. Booth, Esq.
1 i Booth & Cook, P.A.
A\ 2 7510 Ridge Road

Port Richey, Florida 34668
(727) 842-9105

('onsidoation’ 1,858 023

(space above this line for recording information)

QUITCLAIM DEED
(Highlands County)

THIS QUITCLAIM DEED, effective as the 29th day of March, 2013, by AQUA
UTILITIES FLORIDA, INC., a Florida corporation ("Grantor"), whose address is 762 West
Lancaster Avenue, Bryn Mawr, Pennsylvania 19010, to HC WATERWORKS, INC., a Florida
corporation ("Grantee"), whose address is 5320 Captains Court, New Port Richey, Florida 34652:

Witnesseth, That Grantor, for and in consideration of the sum of $10.00 and other good
and valuable consideration, the receipt of which is hereby acknowledged, does hereby remise,
release and forever quitclaim unto Grantee all right, title, and interest of Grantor, if any, in and to
the real estate described on Exhibit "A" attached hereto and incorporated herein by this
reference located in the County of Highlands, State of Florida.

Subject To real estate taxes and assessments for 2013 and subsequent years; all valid
easements, rights-of-way, covenants, conditions, reservations and restrictions of record, if any;
and also to applicable zoning, land use, and other laws and regulations.

To Have and to Hold The same together with all and singular the appurtenances
thereunto belonging or in anywise appertaining, and all the estate, right, title, interest, lien, equity
and claim whatsoever of Grantor, either in law or equity, to the proper use, benefit and behoof of
Grantee forever.

[signature page follows]

1 of4
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In Witness Whereof, Grantor has signed and sealed this Quitclaim Deed as of the day
and year first written above.

Signed, sealed and delivered GRANTOR:

AQUA UTILITIES FLORIDA, INC.,
a Florida corporation

A 7
Sign: ¢ By: y '77[
Print Name: CAROLYN Name: Richard S. Fox

Its: President

STATE OF FLORIDA

COUNTY OF PASCO

I HEREBY CERTIFY that on this 28" day of March, 2013, before me, an officer duly
authorized in the State and County aforesaid to take acknowledgements, personally appeared
Richard S. Fox, as President of AQUA UTILITIES FLORIDA, INC., a Florida corporation, who
is either: [J personally known to me, or produced NC dr Lio as
identification, who acknowledged to me that ‘he executed the foregoing Quitclaim Deed on
behalf of the corporation.

[Notary Seal]

WW
Notary Public,($tate of Florida /
Name of Notary Public:

Commission Expires:

@«-M% CAROLYN BAILEY
S & MY COMMISSION # EE 080072

: EXFIRES: May 24, 2015

" Bonded Thru Notary Public Underwriters

20f4
DT1 1036590v5 03/28/13



EXHIBIT “A”

Parcel No.: Description
Parcel 1 Lake Josephine Heights

Water Treatment Plant

A portion of the north half of the northwest quarter of Section 5, Township 36 South, Range 29
East, Highlands County, Florida being more particularly described as follows:

Commence at the northwest corner of said Section 5, thence run north 89 degrees 44 minutes 29
seconds east, along the north line of said Section 5 for a distance of 2331.12 feet to the point of
beginning of the tract of land hereinafter to be described; thence continue north 89 degrees 44
minutes 29 second east, along the north line of said Section 5 for a distance of 311.73 feet to a
point on the east line of the northwest quarter of said Section 5, thence run south 0 degrees 05
minutes 10 seconds east along the east line of the northwest quarter of said Section 5, for a
distance of 1308.55 feet to a point on the south line of the north half of the northwest quarter of
said Section 5; thence run south 89 degrees 58 minutes 19 seconds west, along the south line of
the north half of the northwest quarter of said Section 5, for a distance of 295.56 feet to a point;
thence run north 0 degrees 47 minutes 45 seconds west, for a distance of 1307.51 feet to the
point of beginning, less a forty foot canal right-of-way

And

Lot 13, Block 2, Lakeview Village, according to the Plat thereof recorded in Plat Book 5, Page
86, of the Public Records of Highlands County, Florida

And

The east 35 feet of Lot 16 of Block 1 of Lake Josephine Heights Subdivision, as recorded in Plat
Book 5, Page 92 of the Public Records of Highlands County, Florida, and a ten foot easement on
the southside of Lot 17, Block 1, running east and west and a ten foot easement off the east side
of Lot 17, Block 1, running north and south.
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Parcel 2 Sebring Lakes Water
Treatment Plant

Lots 1 through 6, inclusive and Lots 49 through 54, inclusive, Block 6, Sebring Lakes, Unit One,
according to the Plat thereof as recorded in Plat Book 6, Page 47, Public Records of Highlands
County Florida.

Parcel 3 Leisure Lakes Water and
Wastewater Treatment Plant

Tract I, Block 1, VENETIAN VILLAGE REVISED, according to the plat thereof as recorded in
Plat Book 11, Page 12, of the Public Records of Highlands County, Florida.

Parcel 4 Leisure Lakes Water and
Wastewater Treatment Plan

Lots 1 through 7, inclusive, and Lots 28 through 34, inclusive, Block 8, VENETIAN VILLAGE
REVISED, according to the plat thereof as recorded in Plat Book 11, Page 12, of the Public
Records of Highlands County, Florida.

Note: Parcel use descriptions are provided for reference and informational purposes only.
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2700 Kelly Rd

Prepared by: S. Romaszewski, Esq.
~Ste 300, Warrington PA 18976

Fox Rothschild LLP,

(EXECUTION VERSION)

This instrument prepared by and after
recording return to:

Stephen C. Booth, Esq.
Booth & Cook, P.A.

7510 Ridge Road

Port Richey, Florida 34668
(727) 842-9105

ASSIGNMENT OF EASEMENTS
(HIGHLANDS COUNTY)

THIS ASSIGNMENT OF EASEMENTS (this “Assignment”) is made this 29th day of
March, 2013, by AQUA UTILITIES FLORIDA, INC., a Florida corporation (“Assignor”), to
HC WATERWORKS, INC., a Florida corporation (“Assignee”). Capitalized terms not defined
herein shall have the meaning(s) ascribed to them in that certain Asset Purchase Agreement,
dated March 19, 2013 (the “Purchase Agreement”).

WHEREAS, among the Assets owned by Assignor and intended to be conveyed to
Assignee, in accordance with the Purchase Agreement, are the rights of Assignor under those
certain rights, privileges, easements, licenses, prescriptive rights, rights-of-way, and other rights
to use public and private roads, highways, streets, railroads and other areas owned or used by
Assignor in connection with the construction, reconstruction, installation, expansion, operation,
and maintenance of the Systems, as described and set forth in the Purchase Agreement (the
“Easements”); and

WHEREAS, Assignor has agreed to transfer to Assignee all of the rights, title and
interest of Assignor as grantee under the Easements, including, but not limited to, those certain
Easements described in Exhibit “A” attached hereto and made a part hereof;

NOW, THEREFORE, in consideration of the mutual promises, covenants,
representations and agreements contained herein, together for $10.00 and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
agree as follows.

1. Assignor hereby quitclaims, conveys and assigns unto Assignee all right, title and
interest of Assignor, if any, in the Easements, together with all other recorded or unrecorded
rights, privileges, easements, licenses, prescriptive rights, rights-of-way, and other rights to use
public and private roads, highways, canals, streets, railroads and other areas owned or used by
Assignor in connection with (a) the construction, reconstruction, installation, expansion,
maintenance, ownership, and operation of the Systems or (b) the Assets; provided, however, that,

1 of6
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(EXECUTION VERSION)

other than as contained in the Purchase Agreement, Assignor makes no additional representation
or warranty herein regarding the Easements.

2. Assignee hereby accepts the transfer and assignment of the Easements as set forth
in Paragraph 1 herein, and assumes the performance, obligations, and duties of Assignor under
such Easements as of the date hereof. Except as otherwise set forth in the Purchase Agreement,
Assignor shall have no liability or obligation with respect to the Easements after the date hereof,
other than that attributable to the period prior to the date hereof. Assignor shall indemnify and
hold Assignee harmless from and against any loss, claims, costs and expenses arising in
connection with the Easements prior to the date hereof. Assignee shall indemnify and hold
Assignor harmless from and against any loss, claims, costs and expenses arising in connection
with the Easements upon and after the date hereof.

3 Assignor covenants and agrees with Assignee that Assignor will do, execute,
acknowledge and deliver, or cause to be done, executed, acknowledged and delivered, any and
all such further acts, instruments, papers and documents, as may be necessary, proper or
convenient to carry out and effectuate the intent and purposes of this Assignment.

4. This Assignment shall inure to the benefit of Assignee, its successors and
permitted assigns, and shall bind Assignor and its successors and permitted assigns. This
Assignment is not intended to confer upon any person other than the parties hereto any rights or
remedies hereunder.

5. This Assignment shall be governed in all respects, whether as to validity,
construction, capacity, performance or otherwise, by the laws of the State of Florida applicable
to contracts made and to be performed within that State.

6. If any term or provision of this Assignment shall, to any extent or for any reason,
be held to be invalid or unenforceable, the remainder of this Assignment shall not be affected
thereby and shall be construed as if such invalid or unenforceable provision had never been
contained herein or been applicable in such circumstances.

7 This Assignment may be executed in one or more counterparts, each of which
shall be deemed to be an original, but all of which shall constitute one and the same Assignment.

(REMAINDER OF PAGE LEFT BLANK INTENTIONALLY)
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IN WITNESS WHEREOF, this instrument is executed on the 28" day of March,
2013, but shall become effective as of 12:01 a.m. on the 29th day of March, 2013.

WITNESS: AQUA UTILITIES FLORIDA, INC.,

M / a Florida corporation
b - /7

Rl 7 iz
Mv B ailoey By‘Rthard S Fox, President '?/
— 4 caroivnBALEY

Print Name:
/ HC WATERWORKS, INC,.,
Florida corporation
— a
1,

Print Name:/( éﬂﬁ@éﬁz [:-1—7

' By: —
Print Name: ;7 CAROLYN BAIL%; Gary Dierefnef Président

/

3o0f6
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STATE OF FLORIDA

COUNTY OF PASCO

This instrument was acknowledged before me this agt day of March, 2013, by Richard S.
Fox, as President of Aqua Ultilities Florida, Inc., a Florida corporation, on its behalf.

Cawoth. baits
Notary Public %ﬂte of Florida /

(Print, Type or Stamp Commissioned Name

[ Personally Known OR X Produced Identification
Type of Identification Produced /\/ 0L _'/,LQ/ Ay

[ e, CAROLYN BAILEY
i ﬁm“f MY COMMISSION & EE 080072
I-:s,,j&;a EXPIRES: May 24, 2015
| T Bonded T Notary Public Underwirfters
STATE OF FLORIDA
COUNTY OF PASCO

This instrument was acknowledged before me this 28" day of March, 2013, by Gary
Deremer, as President of HC Waterworks, Inc., a Florida corporation, on its behalf.

Notary Publ}@ State of Florida /

(Print, Type or Stamp Commissioned Name

(] Personally Known O roduced Identification
Type of Identification Produce a_ aﬁ, s

CAROLYNBAILEY
iy COMMISSION # EE 080072

_VPIRES: May 24,2015
S Bmdtecd’sfilr? Netary P?.tbﬁr. Underwriters
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EXHIBIT “A”

THE EASEMENTS

AQUA UTILITIES FLORIDA, INC.

That certain Agreement by and between Joyce M. Shriner and Darald Pugh d/b/a Lake
Josephine Heights Water recorded in Official Records Book 1277, Page 1156 of the
Public Records of Highlands County.

That certain Agreement by and between the Trustees of the William W. Masters Jr
Revocable Trust and Darald Pugh d/b/a Lake Josephine Heights Water recorded in
Official Records Book 1300, Page 550 of the Public Records of Highlands County.

That certain Agreement by and between Edwin F Ramsay, Lee Ann R. Ball, the Board of
County Commissioners of Highlands County and Heartland Utilities, Inc. recorded in
Official Records Book 1426, Page 1380 of the Public Records of Highlands County.

That certain Agreement by and between Reggie D. Cooper, Danny R Hammock, the
Board of County Commissioners of Highlands County Highlands County, Florida and
Heartland Utilities recorded in Official Records Book 1426, Page 1386 of the Public
Records of Highlands County.

That certain Agreement by and between Anthoney b. Izmery, Jr., the Board of County
Commissioners of Highlands County Highlands County, Florida and Heartland Utilities
recorded in Official Records Book 1426, Page 1365 of the Public Records of Highlands
County.

That certain Agreement by and between Wiggins Financial, Inc., the Board of County
Commissioners of Highlands County Highlands County, Florida and Heartland Utilities
recorded in Official Records Book 1426, Page 1368 of the Public Records of Highlands
County.

That certain Agreement by and between Reggie D. Cooper, Danny R Hammock the
Board of County Commissioners of Highlands County Highlands County, Florida and
Heartland Utilities recorded in Official Records Book 1426, Page 1383 of the Public
Records of Highlands County.

That certain Agreement by and between Heartland Utilities and The Board of
Commissioners of Highlands County, Florida recorded in Official Records Book 1426,
Page 1363 of the Public Records of Highlands County.

50f6
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(EXECUTION VERSION)

That certain Agreement by and between Arlene Wegner, The Board of Commissioners of
Highlands County, Florida and Heartland Utilities recorded in Official Records Book
1426, Page 1371 of the Public Records of Highlands County.

That certain Agreement by and between Charlotte A. Brown, Highlands County, Florida
and Heartland Utilities recorded in Official Records Book 1426, Page 1374 of the Public
Records of Highlands County.

That certain easements for Venetian Village (Leisure Lakes) recorded in Plat Book 11,
Page 12 of the Public Records of Highlands County.

All other Easements owned or possessed by Aqua Utilities Florida, Inc. that are necessary
for the use of the Assets.
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ASSIGNMENT AND ASSUMPTION OF PERMITS
AND GOVERNMENTAL APPROVALS

THIS ASSIGNMENT AND ASSUMPTION OF PERMITS AND GOVERNMENTAL
APPROVALS (this “Assignment”) is made and entered into this 29" day of March, 2013, by
and between AQUA UTILITIES FLORIDA, INC., a Florida corporation (“Assignor”), and
HC WATERWORKS, INC., a Florida corporation (“Assignee”).

WITNESSETH:

WHEREAS, Assignor has as of this date conveyed to Assignee, pursuant to that certain
Asset Purchase Agreement, dated March 19, 2013 (the “Purchase Agreement”), all of its real
and personal property, both tangible and intangible, that comprise the Assets in connection with
the Systems. All capitalized terms not defined herein shall have the meaning(s) ascribed to them
in the Purchase Agreement;

WHEREAS, included within the Assets Assignor intends to convey to Assignee, and
Assignee intends to accept, are all of Assignor’s rights and obligations under all of Assignor’s
certificates, immunities, privileges, permits, license rights, consents, grants, ordinances, surveys,
leaseholds of the Systems, and all rights to construct, maintain and operate the Systems and its
plants and systems for the procuring, treatment, storage and distribution of potable and irrigation
water, and for reclaimed water if any exist, and the collections and disposal of wastewater,
including irrigation water, and for reclaimed water if any exist, and every right of every character
whatever in connection therewith, and the obligations thereof; all water rights, flowage rights
and riparian rights and all renewals, extensions, additions or modifications of any of the
foregoing; together with all rights granted to Assignor under any of the foregoing, made
available by or under the authority of any governmental body or pursuant to any legal
requirement, to the extent they are assignable, including but not limited to, rights identified on
Exhibit “A” attached hereto and made a part hereof (collectively, the “Permits™); and

WHEREAS, Assignor and Assignee wish to provide for the assignment of rights and
duties contained in the Permits.

NOW, THEREFORE, in consideration of the mutual promises, covenants,
representations and agreements contained herein, together with $10.00 and other good and
valuable consideration exchanged between the parties, the parties do undertake, promise and
agree for themselves, their permitted successors and assigns as follows:

1. The foregoing recitals are true and correct and are incorporated herein.

2. Assignor hereby, conveys and assigns unto Assignee, its successors and assigns,
all right, title and interest of Assignor in the Permits, together with all other related recorded or
unrecorded certificates, immunities, privileges, permits, license rights, consents, grants,
ordinances, surveys, leaseholds, and any other governmental approvals in connection with the
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Systems and the Assets to the extent that such Permits and other related recorded or unrecorded
certificates, immunities, privileges, permits, license rights, consents, grants, ordinances, surveys,
leaseholds, and any other governmental approvals are transferrable; provided however, that,
other than as contained in the Purchase Agreement, Assignor makes no representation or
warranty that the Permits are legally sufficient.

3. Between the execution date of the Purchase Agreement and the date of this
Assignment, Assignor has complied with all legal requirements applicable to the Permits.
Except as otherwise set forth in the Purchase Agreement, Assignee hereby accepts the transfer
and assignment of the Permits as set forth in Paragraph 2 herein, and assumes the performance,
obligations, duties and liabilities of Assignor under such Permits as of the date hereof. As of the
date of this Assignment, and pursuant to the Purchase Agreement, Assignor’s obligations and
responsibilities to act under such Permits shall cease and terminate and Assignor shall have no
further liabilities or obligations with respect to the Permits, except for those obligations and
responsibilities which accrued prior to the date of this Assignment. Assignor shall indemnify
and hold Assignee harmless from and against any loss, claims, costs and expenses arising in
connection with the Permits attributable to the period prior to the date hereof. Assignee shall
indemnify and hold Assignor harmless from and against any loss, claims, costs and expenses
arising in connection with the Permits attributable to the period after the date hereof, to the
extent permitted by law without waiver of sovereign immunity.

4. Assignor covenants and agrees with Assignee and its successors and assigns that
Assignor will do, execute, acknowledge and deliver, or cause to be done, executed,
acknowledged and delivered, any and all such further acts, instruments, papers and documents,
as may be necessary, proper or convenient to carry out and effectuate the intent and purposes of
this Assignment. Further, Assignor hereby irrevocably constitutes and appoints Assignee and its
successors and assigns the true and lawful attorneys for Assignor to do all acts and things
necessary under and pursuant to the Permits in Assignee with like power and as fully as Assignor
could or might have done.

5 This Assignment shall inure to the benefit of and be binding upon Assignor and
Assignee and their successors and assigns. This Assignment is not intended to confer upon any
person other than the parties hereto any rights or remedies hereunder.

6. This Assignment shall be governed in all respects, whether as to validity,
construction, capacity, performance or otherwise, by the laws of the State of Florida applicable
to contracts made and to be performed within that State.

7. If any term or provision of this Assignment shall, to any extent or for any reason,
be held to be invalid or unenforceable, the remainder of this Assignment shall not be affected
thereby and shall be construed as if such invalid or unenforceable provision had never been
contained herein or been applicable in such circumstances.
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8. This Assignment incorporates the Purchase Agreement and by reference all
definitions, terms, provisions, conditions and limitations set forth therein. In the event of any
conflict or inconsistency between the Purchase Agreement and the definitions, terms, provisions,
conditions and limitations set forth therein and those which are set forth in this Assignment, the
definitions, terms, provisions, conditions and limitations set forth in the Purchase Agreement
shall supersede and prevail.

9. This Assignment may be executed in one or more counterparts, each of which

shall be deemed to be an original, but all of which shall constitute one and the same Assignment.

(REMAINDER OF PAGE LEFT BLANK INTENTIONALLY)
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IN WITNESS WHEREOF, Assignor and Assignee have caused this Assignment to
be duly executed and entered into on the date first above written.

AQUA UTILITIES FLORIDA, INC.,
%/ % a Florida corporation

Print Nan‘ﬁe N “y

M/M By: M%7

Print Name: d CAROLYN @5; EY ‘Richard S. Fox, President 4

Z HC WATERWORKS, INC,,
’/f{ a Florida corporation

Print Name? ("4«12;@’/@/4% &L-)

) By:
M—' M Ga %eé?n'e;, President
Print Name: z CAROLYH Eﬁ EY
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EXHIBIT “A”

GOVERNMENTAL AUTHORIZATIONS

Water
Public Water System DEP Identification Numbers:
Lake Josephine Heights , Plant 3 and 4 6280162
(Lake Josephine, Sebring Lakes)
Leisure Lakes 6280064
Southwest Florida Water Management District WUP Numbers:
Lake Josephine Heights/Sebring Lakes 20004167.005
Leisure Lakes 20006456.003

Wastewater

FDEP Domestic Wastewater Facility Permit Numbers:
Leisure Lakes WWTF FLA014388
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SCHEDULES

TO

ASSET PURCHASE AGREEMENT

BY AND BETWEEN

HC WATERWORKS, INC,,

AS BUYER,

AND

AQUA UTILITIES FLORIDA, INC,,

AS SELLER

DATED MARCH 19, 2013
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Schedule 1.1
Schedule 1.1(b)
Schedule 1.2(f)
Schedule 1.2(1)
Schedule 1.5(a)(ii)

Schedule 6.2

Schedule 6.3
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INDEX OF SCHEDULES

Assets of Aqua Utilities Florida, Inc.

Assumed Contracts, Leases, Easements, and Governmental Authorizations
Excluded Contracts, Leases, Easements, and Governmental Authorizations
Excluded Rights, Properties and Assets

Assumed Liabilities

Exceptions to Seller’'s Representations and Woarranties (Other than
Compliance with Environmental Laws)

Exceptions to Seller’s Representations and Warranties with Respect to
Compliance with Environmental Laws




Schedule 1.1

Assets of Aqua Ultilities Florida, Inc.

Parcel No. C-03-36-29-020-0060-0010

Parcel No. C-15-36-29-060-0010-0000

Parcel No. C-15-36-29-060-0080-0010

Parcel No. C-33-35-29-030-0010-0161

Parcel No. C-05-36-29-A00-0020-0000

All other assets listed on the attachment hereto.

= R o
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Schedule 1.1(b)

Assumed Contracts, Leases, Easements, and Governmental Authorizations

A. Contracts
None.

B. Leases
None.

C. Easements

1.

That certain Agreement by and between Joyce M. Shriner and Darald Pugh d/b/a
Lake Josephine Heights Water recorded in Official Records Book 1277, Page
1156 of the Public Records of Highlands County.

That certain Agreement by and between the Trustees of the William W. Masters
Jr Revocable Trust and Darald Pugh d/b/a Lake Josephine Heights Water
recorded in Official Records Book 1300, Page 550 of the Public Records of
Highlands County.

That certain Agreement by and between Edwin F Ramsay, Lee Ann R. Ball, the
Board of County Commissioners of Highlands County and Heartland Utilities,
Inc. recorded in Official Records Book 1426, Page 1380 of the Public Records of
Highlands County.

That certain Agreement by and between Reggie D. Cooper, Danny R Hammock,
the Board of County Commissioners of Highlands County Highlands County,
Florida and Heartland Utilities recorded in Official Records Book 1426, Page
1386 of the Public Records of Highlands County.

That certain Agreement by and between Anthoney b. Izmery, Jr., the Board of
County Commissioners of Highlands County Highlands County, Florida and
Heartland Utilities recorded in Official Records Book 1426, Page 1365 of the
Public Records of Highlands County.

That certain Agreement by and between Wiggins Financial, Inc., the Board of
County Commissioners of Highlands County Highlands County, Florida and
Heartland Ultilities recorded in Official Records Book 1426, Page 1368 of the
Public Records of Highlands County.
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That certain Agreement by and between Reggie D. Cooper, Danny R Hammock
the Board of County Commissioners of Highlands County Highlands County,
Florida and Heartland Utilities recorded in Official Records Book 1426, Page
1383 of the Public Records of Highlands County.

That certain Agreement by and between Heartland Utilities and The Board of
Commissioners of Highlands County, Florida recorded in Official Records Book
1426, Page 1363 of the Public Records of Highlands County.

That certain Agreement by and between Arlene Wegner, The Board of
Commissioners of Highlands County, Florida and Heartland Utilities recorded in
Official Records Book 1426, Page 1371 of the Public Records of Highlands
County.

That certain Agreement by and between Charlotte A. Brown, Highlands County,
Florida and Heartland Utilities recorded in Official Records Book 1426, Page
1374 of the Public Records of Highlands County.

That certain easements for Venetian Village (Leisure Lakes) recorded in Plat
Book 11, Page 12 of the Public Records of Highlands County.

Governmental Authorizations

Public Water System DEP Identification Number 6280162 for Lake Josephine
Heights, Plant 3 and 4 (Lake Josephine, Sebring Lakes)

Public Water System DEP Identification Number 6280064 for Leisure Lakes

Southwest Florida Water Management District WUP Number 20004167.005 for
Lake Josephine Heights/Sebring Lakes

Southwest Florida Water Management District WUP Number 20006456.003 for
Leisure Lakes

FDEP Domestic Wastewater Facility Permit Number FLA014388 for Leisure
Lakes
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Schedule 1.2

Excluded Contracts, Leases, Easements, and Governmental Authorizations

None.
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Schedule 1.2(1

Excluded Rights, Properties and Assets

None.
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Schedule 1.5(a)(ii)

Assumed Liabilities

None.
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Schedule 6.2

Exceptions to Seller’s Representations and Warranties
(Other than Compliance with Environmental Laws)

A. Undisclosed Liabilities

None.

B. Other Parties

None.

C. Rights to Facilities

None.

D. Compliance with Law

None.
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Schedule 6.3

Exceptions to Seller’s Representations and Warranties
with Respect to Compliance with Environmental Laws

A. Compliance with Law

None.

B. Adegquacy of Permits

None.
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. 2006

eAOIITAIL  11/P012
331400-TAD Mainy 2006 IBRADAETAIL  1U/P012

Replace 71 11473010 Replace 71' 2006 1,402 68
wim 2- 7 automatic fiushing vakres ) 1,089 36 II5AT
BY, 1 78771
1-18HP motor for kigh serice
paimp 1 217746
3777
4739017 Ladure Lakes - Water 1 X CLE T 5873
111/ 2008 33640337434 11/2012 2,286.53 BEB.31
127142007 &-4° valves & 7 - 6° valves IRP40A5TARS 113012 B 2598.77 28168
5112006 1.162.06 229\55
5/1/2006 Rapiace &' of water main 1,25544 20751
Othar Equipresnt -1047.35 -448.54
Dther Eguipment 9,792.82 44,8303
Aqua Florida
Aqua Florida FL Comversion
BIRA00-Garvices o.oo g
33L400-TED Madng 3003 =1.510.87 ~5R5.A%
: 0.o0
0o oo
6173004
B/1/3004 FWS uplcad vintage year resiatemant
6/1/2004 271-CUAC-Non 6172004 E
12/1/1988 271-0MC-Non ™ §/1/ 7004 FWS uplead vintage yoar restatement A16.15
1373012 £.102.45 -£.680.37
1012 3,502.88 -1,895.83
12/1/1954 271-ClAC-Man 6102004 uplaad wintage year restatement Crifser Equipment -5, 108,00 -4,715.92
B/ 2004 371-CIAC-Nan 6/1/2004 FL Conversion Cribear Equipenent .00 L]
Azua Florda Ef1/2004 FL Conversion Crtiser Equipenant 1 JD{MI COMVERSION 117012
faqum Floride FL Conweriion JBf1/2004. Fi Canvarsion Other Equipent S04000-5Eructunes | 2004 COMVERSION. 112012 L] 000
-2.T40.00 -3.230.54
£516.22 4153.2%
-]1,)‘22.1_!' -4,557.35
-LAZ6AE -1.158.30
A
Aqua Florida FL Coowensicn
Aaqis Florida 6172004 101-Utiity Plan 61,2004 Othar Equipmant 320300-Water Trea F004 CONVERSIIN 1142012
Aqua Flarida FL Comversion 6/L/2004 101-Utlity Plan  6/1/2004 FL Comwersion Other Equipment 334400-4hetmrs & b 2004 CONVERSION  11/3012
5967064 147704
CONVERSION 12012
CONVERTION  E1/3012
335800 Hydrants CONVERSIIN 13/ 301
OO0~ Etructunes § 2004 CONVIRSION W
1142042 .00
14/2012 ] 1]
FR . ) 0,184 44
CONVERSION  33/2042 1845389
1412.37



Al
Aqua Florida FL Conversian

Agus

#qua Florida ¥ Conversion
Florida

A Florida 71 Comvarsian

Argua Flarida

Agua flonida: FL Conversios
Agua

Agua Flards FL Conversien

11/1/1534
12/1/1994 101-Utiley Plar

12004 _mi-wm_mn
11171998 101-Uthty Fian
13011999 ml-uﬂt-_.'_Phn
12/1/1994 101-Utiiry Plan

311987 100-Lkilky Plar
6172004 103-Utiity Flae
67173008 104-Utility Plas

100-Ukility Plan
4/1/1996 103-Utility Fler
107471907 101-Unitiry Plas

6173004
6/1/2004 FL Canvarsion

5/1/2004

&/1/2004 WS upload vintege yest statemant
B 172004 FWS upload vintage year restatement
B/1/2004 FWS upload vintage year restatement

612004

BIL2004 PWS upload vintags year rstatemant
6/1/2004 FWS upioad vintage year restatemsent
612004 FWS upioad vintage year restatement

DOther Eguipmant
ather Equipment
Gther Equipmant
Other Equipment
Other Equipmant

303000-Land
Ap4000-Eructures § 1958

2004
1994

CONVERSION
CONVERSION

CONVEREION

11/3012
1/

14/2012
11/2012
1142012
1142012

11/2012
13/2012

11/2012
1i/p012

11/2012
1350012
11/2012

s

1372012
113012

o

o

16,300,650

Bpid

iR

376751

FL Comvarsian i .00

11,826.25
21412560

7,337.93
E1000

a0
1,855 .06
3ES.H0
-171.44

- o0
1,054.27
108772

2,082 70

2,288.11
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