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DATE: August 18. 1998 

TO: 

FROM: 

RE: 

Division of Records and Reponina ~ ~'/')... 1 ;; /} 
Division of Water and Wastewater (Walker) N'l..,J (; "fYV ;(-f' 
Docket No. 980238·WS • Jolm Application for Approval of Trnnsfcr of Majority 
Organil.ational Con1r0l of Spruce Cn:ek South Utililie5. Inc. (llolder of Cen ificates 
Nos . .S ll · w and 467-s in Marlon and Swnter Counties) from Harvey and Brenda (;rp 
and Jay and Lori Thompson to Del Webb's Spruce C~ Communllle.\, Inc. 

On August .S. 1998, Mr. Bruce M.y. the auomey for the buyer (Del Webb's Spruce 
Creek Communities, Inc.), filed a Second Amendmcm tO the S10ek Pun:lwe Agreement This 
amendment provides funher deuil rcprding assumed liabilities per the purchAse agrcemcm. 
The modifiCation also increases the net purchase price from S6,043,404 to S6.0S0.7.S2 The 
Jttached kuer should be added 10 the doclcet file:. 

Aunchmcm 

cc: Division of Legal Services (Fiemlna) 

cc ... · r· .... • • ... 
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Division of Water & Wastewater 
Florida Public Service Comm.iaeion 
2540 Shumard Oak Blvd. 
Tallahusee, Florida 32399.0850 

._ .. 

O. UUCZKAY 
M().4~ 

IEQ 
WW'&IQIUtOC _, . ...., 

Re: Joint Application for Approval of Tronafcr of Majority 
Organizational Control of Spruce Crook South UtilitiCll, 
Inc. (Holder of CortifiCJ~te Nos 511-W and 467-S) In 
Marion 11nd Sumter Counties to Dol Webb'n Spruce 
Creek Communities, Inc .. Docket No. 980238·\YS 

Deor N.D.: 

We provioualy hove ndvlaed you thot our client.. Dol Webb's Spruce Creek 
Communltloa, Inc. ("Buyer"), and Harvey D. Erp and certain of his family members 
(collcctivoly "Seller") have boon diKus.sing poaaible minor clarifying lll1lendmcnta to 

the Stock Purchase Agreement dated December 22, 1997 ("Agrccmenl") reloted to 

Buyer's acquisition of tho stock ofSprue.e Creek South Utilitare, Inc. ("Company") 

The Buyer and Soller now have ogreed lhatauch clarifiCJ~taoru~llrc warranted 
nnd, thus, have prepared on amondmont ("Amondmcnti to tho Agroomont. We hove 
ntt.ochod o copy of t.he Amendment for Informational purpo11ea only. 

~ you c:an see, the Amendment clariflee t.hat t.he term "Purchaae Price" 
equab, in effect, the b?ok value oft.he Company'• uaetaiOM ·~umod Lwbalitiea." 
Schodulo 2.2 Ia a.l.eo reviled to reflect tho Uabilitiea of the Company which oro being 
treated u "~.ed Llabilltlee." Tbe Buyer intenda to cause the Comp11ny to aotiafy 
those liabilities immediately after it obtaina control of the Company. Furthermore. 

Schedulea 3.13.6 and 3.32 oro belng reviaod to clnrify that tho tot.ol book value of 
the Company's II.III!Ota equala $6,050,752.28. 
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The Amendment does not 11U11Alrially change the structure of tho transaction 
and should in no wa;y alter StatT'a anal,yaia of tho tran.aaction a.a set forth in the 
Staff Recommendation dated July 9, 1998. Tho Stoff IWcommondotion recognized 
that tho purchase pri.co for tho Company' a stock matches net book value (excluding 
certain 118Seta transferred to the Company ns of December 31, 1997) reduced by nny 
aaaumed l.iabiUtiea (tbia ha.a not changed). Tho Staff P.ecommendation eatimaLed 
that tho not aaaet balance oquala approximotoly S6,043,404 (not n mnt.criaJ 
difference from the $6,050,752 reflected on tho revilled schedules). 

We would rMpett(ull.y requett that tho Joint Application Cor Approynl of 
Transfer of Majodtv Organizational Control of Spruce Creek South Utjljtica. Inc. 
(Holder oCCtrtfficatr N01. 611-W pod 467-Slln Marion and Sumt.er Coumieo to Del 
Webb's Spruce Creek Commynjt!ea. Inc, Docket No. 980238-WS be placed bock on 
the Commi.aaion'a August 18, 1998 Agenda. 

Should you have any qlleationa or need additional information, ploosa do not 
hesitate to contact me. 

DBM:chs 
Enclosures 

cc: Mary Alexander 
Marty Deterding 
Olonn A. Ad.ama 
Samantha McRae 

Very trul,y your~~, 

HOLLAND & KNIQIIT LLP 

~~,..,{. ![{t.t~a. '~'-c.----
1 
D. Bruce May 



SECOND AMENDMDIT TO 

SJ'OCK P\JRCIIASE AGREEMENT 

BY ANOAMONC 

DEL WEBB COMMt!NmES, INC .. an Ar1mGa Corpontlon, 

DEL WEBB'S SPRUCE CREEX COMMUNI11ES. INC. , aD Ar!""'a COfl'O"Illon 

aDd 

IIARVEY D. flU', BRENDA ER.P, JAY A. niOMPSON AND I.ORI A. TliOMI'SON. 



SECOND AMENDMENT TO 

STOCK I'VRCflAS£ ACREEMEJI(t' 

PREfACE 

Thil Second Amcncf"""'' to Slott Pwdwc A.,.,._ot (lhc ' Sccoad Ammdmom') u ml<rcd in10 Lbu 
__ day Allpsl, 1998 by llld IIDOCII· Dd Webb Coauull!ltlcs, ltle., 112 AtiZOG& corporadon ( • Bllytr '), Dd 

Wcbb'a SpNCCCnet Commnnlcles,lnc.,a~t AtizoMcotpOrlllon('Suc:c:euor•), Hervey D. Erp ('H. Erp'), Drmocu 

Erp ('B. Erp' ), Jay A. Thoiap1011 ( ' J. ~~ llld Lori A. TbompaooCI ('L. TbompJOO'), (H. Erp, D. ~!lop, 

J. n.ompsoo llld L. Thompeoa bcrdnalla ue refcmd 10 collccdvdy u 'Sdun '). Bur<r. Sucuuor llld Sdlen 

~ ue rdcmd 10 ~y u 'l"rury' llld rdcmd 10 coiiCdJVdy bc:rdD u lhc 'l'omu. • 

REQTALS 

A. Tbc Buyer end Scllm miUCd into a ccnalo Scoc:lt PurchMe AJ~IIICill (Lbe 'Stock Purdwc 

Aarc<meat') daicd Dcc:cmbC'I 22, 1997 ~reby Bur<r IJrced 10 purdwe from Sellen aU 1bc aullcd &nd 

ouutancUna earphallloc:lt of SpNCC Creek Soulb U1Uhia. Inc. (lhc 'Company'), 

B. Tbe 8uyn llld Sdl.en alltttd IDu> a f irll AllltOC!mem 10 Sloct Purdla.K A&rument . d&ud u of 
IIIII1W'f IS, 1998 (lhc ' rllll Amcncf,.... ' ). 

C. Buyer aulpx>d lu ripuiiDdcT lhc Scock Purehue Apcanr:ns. u ammdcd, 10 Succcuor punuant 

10 an AAalJMI<ftt llld Auumptlon Acrccmcot lxtwea~ Buyer end Stl«rSJJf d&ud u of January IS, 1998. 

D. Tbe Putles clcaln: co amend lhc Sloct Pu~ AJRIC11lC!i1, *' provlcltd btlow. 10 cluHy 1lle tmru 
of lhc Sloct ~ Apec:mall. 

AM!!NPMEW 

Now,lhcrdocc. in~ oflhc prcmba llld lhc mut.W promlacs b<KtD made. end in COIIJiclcniiOII 

of !he repreaa111ll001, ~ia. and COVCCIDU budn OCMIIIlncd, lbc Pania butby IJrCC U followa· 

1. Effcc!lvc pate. Tbil Sccoad Amctldmtru IIIIJI be effective, nuoc: pro 1unc, u or January IS, 1998. 

2. MQChfgifm. Tbe followiDa provWoas of lhc Stoc:lt Pwdwc A&rccmml an: ammdcd u folloW> 

A. Tbe ialrodu&.tory Llap.tp o( S«:doD 2.) of lhc Stod: 1'\udwe AJrcaD<III IIIIJI be dclctal llld 

tile followin& ua,u.,c ablll bo l.clenalln '" plJtc 

'2.3 PMa:IIIJic Price. OWer ..,- 10 ~ 10 Sclkra lllbc O:Diilla 111 amowJI oqual10 !he diffCI'CftCC 

between: (I) tbco boot value of tbco Utility Aueu 11 101 forlb on lbc boob llld n:corda of Comp.tny on l>«:embn 

31, 1997; provided. bo•~•c:r. Jhall!lc boot valueoftbco Ullllty Aueu for lhiJ putpoac &hall 1101 tndudc rhe boot 

val11e of-.t.-fcmd tramlbc lloob of Oolf ll!ld CGualy Ovb 10 Coq>oay on or abouc D •'rr Jl , 1997 

equal 10 IIIJ'PI'O.li-.IY 01110 MUiloo J!lal:t Hllllllted Scvc:ruy-dps 'Jboo•nnc1 Dollan ($1,818,000), less (h) lhc 

ADumcd Uabilllla (lhc di1fereDce bccweal P•beiMI'c (I) minas PrhdP"C' (II) 111aJJ be rderrcd 10 berelrlaflet al lbc 
• Pwdwc Price') •• 

B. Sdlcd\alc 2.2 lllliCbcd co lbc Stock Purdwc Aarccmml r.ball be ddcud llld Scbcdulc 2.2 auM:bcd 

hcrc1o IIIIJI be lnaerud In lu placo. 



C. ScbcdWc 3.13.6 aaacbcd 10 !he Slod Pun:huc A.,..,.mr:al &bali he deleted and ~ule 3.13.6 
auxbcd baoco lhlll be lascncd bl lu pl.:z. 

D. Scbcdult 3.32 aaacbcd 10 !he Stock l'ludlax A.,..,.mr:al ahall be ddeled and ~ul< 3.32 

11uocbcd bcmo &ball be IDIOtUd ID Ill pl-. 

3. Coo!lg!!Cd Elfgglwrpm. M amended bu<by. lht provilio<u of !he Stock Purdwc AJI=ncnl ahall rm111D 

In (UU force and effOCL 

• · Cguou:rnan1. Tbll Second AIDCIIdmelll m.ty be CACQited In lq)ltllc CIOUIIItrpam. e.!Cb uf which wtll 
be ao oriJinal and all or whlcb l.aUn IO&tthtr will eooudtutc. one aod lht umc aarcement . 

DEL WEBB COMMUNmES. INC., 
an Arizocll eorpora~ioo 

By: ________ _ 
NUM: ________________ ___ 

Title:. _________ ___ 

SUCCESSOR: 

DEL WEBB'S SPRUCE CRE.EK COMM UNmES. INC .. 
an Arizocll corpondoa 

DY'-----------NUM. ________ _ 
Tit I<: __________________ _ 

IIARVI!Y D. £Rp 

ORENDA £RP 

JAY A. THOMPSON 

LORI A. TlfOMPSON 
oal.l 1J)906 1/Slll 

II 



SCHEDULE 2.2 

ASSUMED LIABILITIES 

Buyer and Sellers ae:..nowledge tha~ a l iability owed by Company 1.0 an affiliat.e<l 
company in the amounL of $338,632 abaJI be treat-ed aa an Auumr<i Liabili~y under the 

~nna hereof and will be paid off upon dlatribuuon from eaerow. 

Two Barnert Bank loanJI equal to approximately $1,929,217, in the aggregate, shall be 

treated aa Aaawned Liabilitiea under tho terms hereof a.nd will be paid off upon 

dlatn'bution from oaerow. 

01.1. t·)JJ)4'".fill1l 



Equipment 

Land Value 

Sub Total 

Assets Transferrod 
from Developer 

Grand TotaJ 

OIU.I•l J J'K l.J/Sl l1 

SCHEDULE S.IS.6 

TAX BASIS 

$4,050,488.18 

121.927.10 

$4.l72.415.28 

$1.878.337.00 

$6.050.752.28 



Equipment 

Land Value 

Sub Total 

A.aset.s Transferred 
from Developer 

Grand Total 

SCHEDULE 8.32 

NET BOQK VALUE 

$4,050,488. :e 

121.927.10 

$4.172.416.28 

$1.878.337.00 

$6.050.752.28 
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