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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

IN RE: Application for Transfer
of Majority Organizational Control
of Crystal River Utilities, Inc.
in Alachua County, Florida to
AquaBSource Utility, Ime.

DOCKET NO. 981508°
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Applicants hereby notice the filing of the Stock Purchase
Agreement between Crystal River Utilities, Inc. and AquaSource

Utilicty, Inc. in the above-referenced docket.

Respectfully submitted on this
10th day of December, 1998, by:

ROSE, SUNDSTROM & BENTLEY, LLP
2548 Blairstone Pines Drive
Tallahassee, Florida 32301
(BS50) B77-6555

MARTIN S. FRIE
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1998 (the “Bifbctive Dats™) betwosn AquaSeuree Uttiity, Ine. (the “Buyer®) st 16810 Barker

Springs, Suite B-215, Houston, Texas 77084, and Richard Bowles aad Robert Sterfing
(collectively, the “Selier™) st P,0, Bax £20047, Longweod, Flarida 32752 sets forth the terms
md conditions by which the Beyer sball scquirs all of the owistanding stock of Crystal River
Utithties, Inc., » Florida corparation (the “Company™). The Buyer snd the Sellar are reforred to
colloctively as the *Partios™.
RECITALS
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WHERBAS, Scller desires to scll and Buyer desires to purchase all of the fssued aod
outstending stock of e Company (e “Company Siock') on snd subject % the terms and
conditions set forth herein;

NOW, THEREFORE, fa considerstion of the promises snd the nmtual promises herein
made, and in contidarstion of the covensnts herein contained, the Parties agree as follows:

Eactiop [~ Deflaitions

“Aevess* lﬁlﬁ!ii%ii oquipmant
.i...__a the Magnolia Manor Water Wodks utility.

“Buyer * had the mesning set forch sbove.
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“Closing” thall maen the Disbursement of secrowed Purchass Prioe o the consmmmation of
tha transactions contemplatad by ths Agroement

WH_-HMMM or undertaking (whether
wiiten or cral and whothor exqpress or implied) that is logally binding.

“Closing Dase™ shall have the mesning set out in Puragmph 2.3 below,
“Company " shall have the mesnlag scl out in the Recitals.
“Compaxy Stock” shall have the maening st out bn the Racitals.

“Dirbursement” ghall moan disdursal of the cearowed Purchase Price.

“Encumbroncy® shall mesn sny charge, claim, squitsbls interest, Hen, option, pledge, secmity
Intorest, right of first refasal, or restriction of sy kind incloding any restriction on use, voting,
trenadhr, roceipt of incoma, of exescise of sy other stiribute of ownership.

“Exvironmental, Hoalth, and Safety Lowe"™ meaps all Iows of Sdaral, statc, snd Jocal
poveruments (sod all sgencles theref) concerning poltution or protection of the exviroomet,
publio health and safety, including lews relating o emissions, discharges, releases, or threatanad
roleases of poliutants, contaminants or chomical, todustrial, hezardous, or toxic materlals or
wasio into ambioot ks, sucfsce waicr, grownd watcr, or Lands or otharwise.

“Escrow Agenr" Graham, Clark, Jones, Builder, Pratt & Mk, Attomeys At Law, 369 Nord
New York Avenus, 3* Floor, Winter Park, Florida 32789.

“Financte] Satewants = ghall mesn the consalidaied balance shoot and stztornent of income for
the Company for the most yecent period, all in confbrmity with pemeral sccepted accounting
principles spplied on a consistent basis.

: Poge 2l 14
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“Knowledge", m individoal will be deemed to bave “Knowledge™ of s particular fact or other
matter If such individoal hae sctual swarences of such fact > matter, or & individual could be
cxpected to dlwover or otherwise bosome sware of such fact or other matter in the cowrss of

managing th Company snd mening the Businces.

“Liabilizy” meas sy lisbility (whethat kmown or wilnown, whethar ssserted or unasserted,
whether sbecluto or contingent, whether acrusd er umaccroed, whether Hquidsted or
wnliquidated, aad whether due of 10 besame dus), including Hability for Taxes.

“Net Working Copisal™ msens the sum of the totx] current assoty of the Company coruprising of
(s) cash beld by the Compeny as of the opening of business cu the Closing Dats, (b) all
receivables of the Company &4 of the opening of besiness un the Closing Date; (c) prepayments
mads by the Compuny in the endinary course of business relating to my period following the
opening of business on the Closing Date, () other current assets of the Company as of the
openiag of bosiness on the Closing Dado, minos (J) the valus of all eurroat payables aad other
current liabdlities of the Compenies &3 of the openlng of business on the Closing, and Dats [snd
(id) sy sooust of sxy debt of the Compeny In exess of §100 = of fhe opeming of bousiness oo
the CloalngDsts

“Ordinary Cowrse of Buziness”™ mesna taken In the ordingcy course of poonal day-to-dsy
operstious of the Business consistent with past custom end prantice.

“Partles ™ has the meaning pet forth sbove.
*Purchase Price” has the meazing set forth in Section III below.,
“Seller” shall have the mosning set forth above

“Tax" mosns ay fodersl, stats, or Jocal incoma, or gross neceipta, Kosnse, payrall, smployment,
severznos, wnamployment, dissbility, real proparty, personal property, sales, use, transfer, or

Pagedalld
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other tax of any kind whatsoever, inoluding any interest, penalty, or addition thereto, whether
dispoted orpot, -

Hection II ~ Eale snd Tranafer of fitocks Closing

21  Parchass and Sals of Stack: Subject 1o the lerms and conditions of this Agresment, the
bryer agroes 1o purchase fiom the Scller and the Sollor agrecs to sall, tranafer, assign, and deliver
to the Buyer, the Company Stock free and clesr of say Escumbrantes oo fa Closing Date
againgt receipt by Sellor of e Purchase Price.

32  Purchass Prics: In considecstion for the sale of the Cotmpany Stock, the Buyer agroes to
pay Seller Four Hundred Soventy Five Thousand ($475,000) Dellars (the *Purchas, Price™)
to the fullowing adjustronts:

() The Purchass Price shall b further adjusted ninety (90) days after the Closing

Dats 1o refloct aay sdjustments that may be required as & result of any enknows
assets or lshilitios that becoma known during that period. This adjustment may

require a reflmd by the Seller of a portion of the Purchase Price paid st the -

Closing or an incresse in the Purchase Price paid by the Buyer to the Scllar,

i) If G sctual Net Working Capital on the Closing Date varies from e Net

Working Capits! based wpon u Balmce Sheet of the Company s of
g/3e 1997 than the Purchass Price paysble harender shall be
roduced by axy doficit smoust sad the Beller shall pay such smount o Buywr

within sinety (50) deys aftor the Closing Date, The Purchase Price payxble

. hecounder shall bo inerssssd by sty axcess emousnt snd Buyer shall pay such

Date, The foregoing adjustment shall be determined in scoordance with Secticn

2.20v).
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Cryenl River - Beock Practass A precnest




@) EEEEEEE?EEIEEE .

il%ﬂglrghznigﬁlﬂ
2=/ , 1990 of the Compeny (e “Stiement”). The
Stadement shall bo prepared in accordance with generally socepted sccounting
peinciples. Buyer shall have wp wntil thirty (30) days afier roceipt of the

" Staiment duriag which 10 notify Scller of sy itoms in the Statement the
socurecy mad fimess of which it disputes. 1f Buyer shall have failed to notify the
Seller withia such period of sy dispute with respect to the Stalement, then the

; Statement shall be conclusively considered true snd comrect. If Buyer disputes
azty ftoms of the Statement, Buyer sad Scller shall stiempt 10 resobve the disputed
hems. If sach dlsputed toms ere not resolved wilkin sixty (60) days afler recsipt
EEIR'EELE!EE-E
iiﬂ-&iis&ﬂwﬁaaiﬁ

guch disputad fteme. The decision of such firm shall be binding wpon (e Patics,

adjustod up to 55,000 to ascount for uncollectable sccotnts. Within this sixty
EEEEEEEEIEEE
E—E%EE!&-EE&
docmed nocesssry.

) Ei!i&uﬂuﬁlcgﬂﬁwﬂﬁlg?gﬁs

gi!ﬂluﬂu&&&&lig At the
cod of said ninety (90) day peciod, any funds reasining will be distibuted to the
Beller.

23 The Closing: ﬂiﬂ?%%&.ﬁ-iﬁ- *

EEE‘II{.E}I&EE! 16810 Barker
Springs, Suits B-2L5, Houston, Texas, after the conditions fo close set forth in this Agreement
grﬁ&lﬂiiliﬂ‘nii%ﬂﬂg
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Baction JII = Repressutations snd Warransics of the Seller

31  Exoopt a4 ect forth in the sttached Disolosure Schodulo (Bxbibit “A7), o Seller
reproscnts and warrands that:

@ it has all tho vequisite power and suthority to cnter into this Agreament;

(i) the Company Is & corporation duly orgsnised, validly existing, and in good
standing under the Laws of the State o Florids;

(i) the aumorised capltal mock of the Compmny consists of ______ shares of
conumon stoek, §______ pec valos, of which __ shares aro issued end
outstanding, duly suthocized, validly issood, fully peid and nonassessable, sud
weze not [ssued in violation of sny presmptive or other rights, and there are no
M“mmﬂﬂmﬂguw
relating to amy capital stock of the Company;

(iv) ﬁwﬂhn-ﬂuwﬂﬂtulﬂ'ﬂﬂwﬂhhlm
of the Company's bylsws, charger, or ey agreement, judgment, order, or
mm-ﬂﬂlhhmﬂnh or require consent from
lﬂﬂuwwwm-nhﬁhmmm

v) the Buyer has boan provided with the most recent Financial Staternents (Exhibit
*B") for the Compuay, eud fhet fhay bave been maintzined in accardance with
penenlly accepted scocunting prisciples and there are no undisclosed Lishilities
sssocisted with the Company;

(vD) to the Knowledgs of tha Sellar snd the Compeny, there aro o violations of any
Envirooments), Heelth, end Safety Lew;

Poge 7ol 14
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(vi) the Compay bas good snd murketablo title fo all real propecty purparted o be
owned in foo and good and merchantable tide to all persomal proparty fiee and

clear of all Encumbmances,

(vil) there xro no actions, claima, suits, or proceedings to which the Compay Is & party
pending or to Knowledge of Seller and the Company, threstoned, thet may heve
azry effest on the Company;

(ix) the Compeny ks not, and upon consummation of the transactions contemplated
hereby will not be, in defiult under &y Contract;

(x) the Companty does not maintsin, spamscr, participate in ex contribute to, 2od is not
roquired 10 contribats to, and hes no obli petion under mry cmployes benefit plans;

(x)  all rotums of Taxow, irfocmation, and ofher reports required to be filed in any
muhﬂm—ymmhﬁﬂddmnﬂm“m
and eorrect o all material respocts;

(xii) mmdm-fm-wm-dhumum
other documants snd Information furnished to Buyer, &m camplete sad accurate
md o not and will not includs eny untrue statemnent of & material fact or omit 1o
siato any oesterisl fact nocossary to make the statoments mado, and to be made,

not mislesding,

all Assets of the Company are set forth in Exhibit C;

B

the Company is not obligne” under sy Contract that can not be taminated with
thirty (30) @sys" notice without penalty;

E:

Pege el ld
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(xv) fhe accounts receivable of the Compeny a3 reflected oa the Financlal Ststements
are collecisble nd repressat valid obligations wising from the operatioas of the

Company; md

(xvi) since the dste of the Balmoo Shect contxined in tho Financial Statements there
unhqmmwhummm
peospects, Asscts, or any coodition of the Compazy, sod po eveat has occurred or
condition xdsts thet may rovult in sech & materia) sdvense change.

Saction JV — Representations sad Warran'ics of the Buyer
Buyer ropresents snd warrsnts to Sellar that:

()  Buyer is s corporsion duly organized, validly existing, end fn good slanding
under tha laws of the State of Texa

()  this Agreement constitutes & legally binding end enforccable obligmica of the
Buyer enforcasble against the Buy ¥ n accardance with its tarms;

(i) Buyer s scquiring B stack fr its own account s0d pot with & view 10 i
distribution or rvsale within the meaning of the Secusities Act; sad

(iv) there ar¢ no procoedings or other actions commenocd against Go Buyer that msy
muﬂqmmmmww.

Scctian Y - Acreoments Thraugh Closing

mﬁ“lmhmﬂhmwhmw
are snbject to the following cenditiops:

Fage ¥ of 14
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@® e reprosentstions sod waraties of Seller will bs accurstc st &nd 88 of the
Closing Dato as though such represental‘ons and warrentics had been madc a3 of
such date;

(@) all stetwiory roguimments for e walid conswomation of the tramsactions
contemplated herein shall have been fulfflled snd oll governmental consents,
spprovals or authorizations nocossary for (he walid consummation of the
transections conlempleied hercin shall have becn obisined; however such
roquircents may be waived af Buyors sole disaretion.

(i) po acticn or smit shall have been commenced snd 0o statute, Tule, Togulation, or
ﬂﬂhhﬂ:mﬂhwwhwu
probibit Buyer's ownenitdp of e Company or render the Buyer umable o
puorchass e Company, make the salc of the Company {llegal, or impose material
limitations oo (ho abllity of the Buyer ko cxercise full rights of cwnership of the
Compazy;

(iv) ot Buysrs disorstion and cxpenss, tho completion of & Phase I Repoct regarding
the facllitios of L8 Company and, If recommended, the completion of & Phase II
Raport, esch parformed pursusnt to ASTM Protocol, and the cootents of each
wach repart being o the ressonsbls saticfietion of Buyer; snd

(¥  Buyer shall hevo ccnpleted 10 its satiafaction & dus dlligence review of the
Busineas being scquired;

(v)) Seller shall assist Buyer in obtaining contract rights for the operstion of the
Magnolis Manor Wator Wocks utility;

i Pags 100f 4
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beseby is not & conditien to say pary’s obligations 10 close or to consummato (he trmsactiond
contamplated by this Agrocment Should tha FPSC disapprove this tanafts, then tho partics
ehall be pus beck into their respective positions prior Lo the exscution of this Agreancnl.

92  The Buyer (1) promptly and at lis solo cost and expense shall apply for all necessary
xpprovals and authocization required from the FPSC, and (ki) agrees 1o use ils reasonzhle best
efforts, at its solo cost and expensc, to obtin such approvals and sutharizations from the FPSC.
Sectien X ~ Genaral Provisions

100 Expemses: The Pertles to this Agreement ahall be responsible for his or its own cxpensos
tacemed in connection with this Agreement incloding any broker's foos. In the event the Sellar
is requiced 1o travel outaido the Orlando, Flotids ares fbor pusposcs of FPSC spprovals and/or
suthorizations, Buycr will reimburso travel snd lodging expanses associaied with such sctivitics.

103 Furiher Astistangs: Saller shall exocuts and deliver without additional expense to the
Buyer such sdditional documents as are reasomably necessary to trmmafer the Business o the
Boyar.

100 Gownisr Laxr This Agmement supercedes all provious sgrocments and
understandings betwoen (he Partics and ahsll be governed by and construed in accordance with
tho laws of the State of Florids without giving cffect to any choice or conflict of law provision or
rule that would caweo the application of tho laws of any jurisdiction other (an the State of
Flarida.

Page L3 of 14
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IN WITINESS WHEREOF, tho Partics hereio bave executed this Agrecment which (s
offctive a4 of the dets first written above, '

Bayer Saller(s)
AguaSocrce Udlity, lne.
Name: [Fr/cpiec 7 dmgef  Prioled Name:
Title:_ 7 y/#4,

Frinted Nume:
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EXHIBIT “A”
Disclosure Schedule

~ [to be provided] .
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" EXHIBIT “B*
Financlal Statements

[to be provided)
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Linoa M. Brenicx & Co.

CERTIAED FUBLIC ACCOUNTANTS g

Octobar 19, 1998
orlando, riorida
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CRYSTAL RIVER UTILITIES, INC,

Independent Accountants' Compilation Report
Pinancisl statements:

Balance Bheet

Statament of Incoma and Retained Earnings
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CRYSTAL RIVER UTILITIES, INC,
Longwood, Florida

Mnmm'
(Compiled)

For the nins months ended
Septamber 30, 1990
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CRAIBTAL RIVER UTILITIES, INQ.
Balance Bhest
Saptasber 30, 1998

Angeta
Current assats:
Cash § 18,217
Acoounts receivable — 00T
Total current assets ' § 32,5
Property and equipment:
Land 9,842
Pumping and vater equipment ﬂ;ﬁ:
TLD -.h-_' l:::i;:
Welle
Ilass accusulated depraciation _:ll.:.l.ll
Net property and egquipment Al 519
Other MI
mﬂ e , pat of amortisation 344
Total other assets . 3.a4%
Total assets L.240.043

Sea accountants' cospilation report.
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Total current liabilities $ 328,308

mn stock 20
tional paia- tal 51,080
i:.4:nl

Total stockholders' equity —a6.638

stockbolders' equity L.240.842
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CRYSTAL MIVER UTILITIES, INC.
Statsmert of Income and Retained Earnings
For the nine months ended Septesmber 30, 1998

Auto expense 4,247
Auto lease I:Iﬂ.
Chemicals 3,794
Contreot labor 79,740
10,724
8,583
Hepives o i
200
Cffioce expense 1,706
Fostage 1,440
Purchassd power 7,478
Purchased watar 48,781
Rooal 1,667
Bludge 430
Texas and licensis 18,4%¢
Incoma from operatlons 6,002
Interest inoccma 46
Intasrest expense —122.283)
Net income (loas) (4,708)
Retained earnings = beginning of ysar ~{18.224)
Retained earnings -~ end of year A.120.829)
See¢ accountanta' compilation report.
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