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VIA HAND DELIVERY

Ms. Blanca Bayo, Director

Florida Public Service Commission
Water and Wastewater Division
2540 Shumard Oaks Boulevard
Tallahassee, Florida 32399-0850

Re: Docket No. 981858-WS; AquaSource Utility, Inc.; Transfer of
Rotonda West Utility Corporation
OQur File No. 33087.09

Dear Ms. Bayo:

This letter is in response to the Commission Staff’s request
that we file additional information regarding the above-referenced
Application. The responses are as follows:

1. Sales Contract. Due to the voluminous nature of the
exhibits to the Agreement for Purchase and Sale of Water and
Wastewater Assets, AquaSource Utility, Inc. will provide a copy of
those exhibits directly to the Commission Staff in lieu of filing
the original and five copies with your office.

‘ACK 2. Proof of Ownership. Enclosed is a copy of the recorded
AFA / Warranty Deed which includes the exhibit describing the real

property, which was omitted from the Warranty Deed in the original
L4PP efiling.

CAF 3. Federal Income Taxes. AquaSource Utility, Inc. has
MU —————obtained or will obtain copies of all Federal Income Tax Returns of
TR Rotonda West Utility Corporation since rate base was last
7 established. Since the Commission Staff is currently conducting a
FAG ——xate base audit, those documents will be available for the auditors

LEG gg at their request.

Lim e am——b—

9P RECEIVED & FILED

RCH N e DOCUMENT NUMBER -DATE
se0 Péuzj [/ F C-By’REAU OF RECORDS 03192 MR 128

FPSC~RECORDS/REPORTING

i v S



Ms. Blanca Bayo
March 12, 1999
Page 2

4. Closing Date. The closing on this purchase and sale took
place on December 15, 1998. This closing prior to formal PSC
approval was necessitated by the Seller’s desire that a sale take
place prior to the end of 1998. As noted by the Commission Staff,
the Agreement recognizes the Commission’s jurisdiction regarding
the approval of this transaction and has provided for an unwind of
the transaction in the unlikely event that the Commission does not
approve of this Application.

Very ﬁruly yours,
MARTIN S. FRIHEDMAN
For the Firm

MSF/brm

cc: Mr. Derek Clow
Samantha McRae, Esquire
Ms. Pat Brady (via hand delivery)

Rose, Sundstrom & Bentley, LLP
2548 Blairstone Pines Drive, Tallahassee, Florida 32301
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BREPARED BY AND RETURN TO: *

LARRY B, ALEXANDER, Eaq.

JONES, FOSTER, JOQHNSTON & STUBBS, P.A.
Poat Office Box 3473

Wesat Palm RBeach, Florida 33402-3475

Tax Account No.:
SER ATTACHED ASCHEDULE “1"

This Special Warranty Deed Made the /S day of December, A,D. 1938,
by ROTONDA WEST UTILITY CORPORATION, a corparation existing under
the laws of the State of Florida, and having its principal place of
| business at 9494 Placida Road, Cape BHaze, Florida 33946,
hereinafter called the grantor, to AQUASOURCE UTILITY, INC., a

Texas coxporation, whosge post office address is IS8 Brctke s "‘”"“‘7('
Cogtee 28 1 iot0 T8 90 hereinafter called the grantee: ”

(Wherever usad herein the terms "grantor" and "grantee” include all the
parties to this instrument and the heirs, legal representatives and
assigns of individuals, and the auccesgors and asaigns of corporations)

Witnesseth: That the grantor, for and in consideration
of the sum of $10.00 and other valuable considerations, receipt
whereof is hereby acknowledged, by these presents does grant,
bargain, sell, alien, remise, release, convey and confirm unto the
grantee, all that certain land situate in Cchaxlotte County,
Florida, viz:

SEE EXHIBIT "A" ATTACHED HERETO AND MADE A PART HEREOPF

SUBJECT TO conditions, restrictions, and reservations of
racord; zoning, prohibitions and other requirements
imposed by governmental authority; public utility
easements of record; and taxes for the year 1999 and all
subsequent years.

DOCUMENT NUMBER-DATE

03192 MARIZR
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Tagether with all the tenements, hereditaments and
appurtenances thereto belonging or in anywise appertaining.

To Havae and to Hold, the same in fee sinmple forever.

And the grantor hereby covenants with said grantee that
it is lawfully seized of said land in fee simple; that it has good
right and lawful authority to sell and convey said land; that it
hereby fully warrants the title to said land and will defend the
same against the lawful claims of all persons claiming by, through
or under the said grantor.

In Witness Whaereof the grantor has caused
these presents to be executed in its name, and
its corporate seal to be hersunto affixed, by
" its proper officers thereunto duly authorized,
the day and year first above written.

Signed, sealed and delivered '
in the presence of: ROTONDA, WEST UTILITY CORPORALE

o,

a Flori ration \\\\ gr,' "'0_174, ..

S& eyl %
BY: " -("".‘ 3:
Y §T:C NS 2
Its: President te %u’;:{ &3
"-,'p.v'-a et .-"

Print/Name:WM’ (iwn4-/ . "‘,, e, a&‘ o

TP

State of Florida
County of Charlotte

The foregoing instrument was acknowledged before me this
day of December, 1998, by Gary Littlestar, as President of ROTONDA
WEST UTILITY CORPORATION, a Florida corporation, on behalf of the
coxporation. He ﬂ is personally known to me or Ll has produced a
driver's license as identification. /.

(NOTARY SEBI}¢eecceceeceseccecectecceceeseess

: < Cari Vogt % Notary Public
B Notary Public, State of Florida : Print Name:
¥ g”jmcﬁm"‘gﬁj’f”’ o § My commission expires:

LA AL SRR
N:\LHEA\19406-29\DEEDOL.REV{ebg)
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SCHEDULE “1"
Real Estate Taxes - Account Nurgbers:

0076797-000000-7
0096875-018000-2
0096877-200100-3
0096874-127500-7
0070114-000000-6
0070115-000000-5
0096875-019000-0
0096875-019200-8
0096868-103600-5
0096868-103700-4
0096868-103800-3
0096868-103500-2
0096868-104000-9
0096868-104100-8
0096868-104200-7
0096868-104400-5
0096868-104300-6
0070199-000000-4

NALDAUS406-29POLION
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Parcel 1 - Utility Office Site

Lot 1, Block J, 20d Addition to Cape Haze East, as recorded in Plat Book 3, page 54, of the
Pubhnﬁkwords of Charlotte County, Florida, less and except the following described partion

Comsence st the interscction of the southerly side lot line extended with the easterly rght-ofoway
E&MMMWS;MNOMMQESM&&GMMW&
distance of 30.00 feet to the Southwest comer of said Lot 1, Block J for a Point of Beginning:
ﬁmeNonhwmtslydougtheﬁumlotﬂmofnidlotladismoﬂwoo&eqﬂ:m f
Norﬁem«iydonguﬁmmﬂdhthoS«MyﬁdebtﬁneofsﬁdL«l a distance o£'90.00
Mﬁmesﬂnhustdydnngalhepmndmﬁeﬁnqthtlhecfuidlmladism“of
100.00 feet to & point on the s2id Sautherly sids lot ine of Eot 1; thence Southwestery along said
lotlinudistmneofm.ooﬂeettoﬂwl'oimof&ginnhg.

Parcel 2 - Sewage Treatment Plant Sitg = * —— - - - -

That unnumbered tract of land located in the Rotonda Shores Subdivision, & subdivision
mmmmwswmmmmmummwmwm
Public Records of Charlotte County, Florida, the east and northerly boundary of which is the rear
htﬂneoﬂnts763dnmghm,hdu§vqmdmso7mgh819.hdudvqmdmm
thereof, between Lots 766 and 7 ;thewmunduu&wundybmmduyofwlﬁdxisﬂnmglnt
line of Lots 820 through 826, inclusive, and Lots 748 incinst fort
Wmﬂnmmmmmmmmmmmmmﬂmmm
bmmdawkﬁe:mbtﬁncoﬂpuﬁsﬂngugh%immmmnwm
Lots 741 and 742; ' ' .

Less and Except: The right-ofoway of Kendall Road in said Rotonda Shores Subdivision;

And Less and Except the following described portion thereof:

Apaﬁoucfthenon—daigutedhutcrpamdufhndudmwnonphsbeeum 8and 11, Plat
- of ROTONDA SHORES, as recorded in Plat Book 10, pages 7-A through 7-N, Public Records

of Chadlotte Couaty, Florids, lying end being in the North hal of Section 34, Townshin 41 South,
" Range 20 East, Charlotte County, Flocids. Being more particuladly described as fallows:
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Commence at the centedine intersection of Cape Haze Drive (80" right-af-way) and Keadall Road
(60" right-of-way), as shown on said Plat of ROTONDA SHORES; Thence N 90 degrees 00
minutes 00 secoads E, along the centerdine of sald Kendall Road, a distance of 265.00 feet; thence
S 00 degrees 00 minutes 00 seconds E, a distance of 30.00 feet to thes intersection of the
Southerdy right-of-way of said Kendall Road, also being the Northeast comer of Lot 760 of said
ROTONDA SHORES, and the Point of Beginning of this description; thence N 90 degrees 00
mimutes 00 seconds E along ssid right-of-way, & distance of 315.00 feet; thence S 00 degrees 00
minutes 00 seconds W, leaving said rigit-of-way, a distance of 420.00 feet; thence N 90 degrees
00 mimutes 00 seconds W, a distance of 315.00 feet to the Southeast cotucr of Lot 757, said
ROTONDA SHORES; thence N 00 degrees 00 minutes 00 seconds W along the Rastedy lot fines
of Lots 757 through 760, said ROTONDA SHORBES, a distance of 420.00 fiset to the Point of

Beginning,
Parcel 3 - Vacant Sands Trade

Tract W, Rotonda Sands South Replat Unit 2, a subdivision according to the plat thereaf, ss
recorded in Ptat Book 11, piges SA through SZ13, inclusive, of the Public Records of Chalotte
County, Florida,

]

Parcel 4 - Oakiand Hills Wellfield Site

Lots 1036 through 1044, inclusive, Oaldand Hills Subdivision, Rotonda West, a subdivision according
to the plat thereof, as recorded in Plat Book 8, Pages 15A through 15K, inclusive of the Public
Records of Charlotte County, Florda, together with that portion of the 25 foot wide utility green belt
abutting the rear lot line of Lots 1040, 1041, 1042, 1043, and 1044 of said Oakihnd Hills Subdivision
lying between the westedy extension of the lot line between Lots 1039 and 1040, and the westerly
extension of the lot line between Lots 1044 and 1045.
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Parcel 5 - Coxe Area

A cirxcular parcel of land lying within the below described
subdivisions according to the plats thereof, recorded in the Public
Records of Charlotte County, Florida;

SUBDIVISION

' Oakland Hills  Plat Book 8, Pages 15A thraugh 15K, inclusive
Pebble Reach Plat Book 8, Pages 1l3A through 13L, incluasive
Pinahurst Blat Book 8, Pages 12A through 12K, inclusive
Broadmoor Plat Book 8, Pages 18A through 18L, inclusive
Long Maadow Plat Book 8, Pages 19A through 19K, inclusive
VWhite Marsh Plat Book 8, Pages 17A through 17L, inclusive
Pine Valley Plat Book 8, Pages l8A through 16K, inclusive
st. Andrews Plat Book 8, Pages 2l1A through 21, inclusive

which said circular parcel has a radius of 360.00 feet and the
center of which is the Point of Beginning of the lagal descriptions
gtueach of said plats, being more particularly deascribed as
ollows:

| Commence at the Northeast cormer of Section 14, Township 41 South,
| Ranga 20 East; thence run true South for a distancea of 8450 feet;
: thance run West a distance of 50 feet to a point, said point being
i:he center of said circular parcel, containing 9.34 acres, more or

ess.

PARCEL, 6§ ~ INTENTIONALLY DELETED.
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| Parcel 7:

Tract 15, Being a parcel of land in the Northeast 1/4 of Sectian

Mora particularly descrihed as follows:

Commence . at the Wortheast corner ‘of the Northwest 1/4 of Section
. 27, Township 41 South, Range 20 East; thence South 00°16706" West,
! 333.400 feet to a point’ on the Easterly boundary of Rotanda West
! Oakland Hills Subdivision according to the Plat thereof, as
’ recorded in Plat Book 8, Pages 1S-A through 15-K, inclusive, and
! Plat Book 10, Page 3, of the Public Records of Chaxlotte County,
Plorida, said paint also being the point of baginning: ‘thance
Southerly along said Basterly boundary of Oakland Hills being the
arc of a curve with a radius of 8405.00 feet, for a distance of
1406 feetq: mors or less, to its intersection with the northerly
plat boundary of Rotonda Shores Subdivision according to the Plat

thereof, as recarded in Plat Baok 14, Pages 7A through M,
inclusive, of the Public Records of Charlette County, gforida.

" thegoe South 79°30¢15* West along said Northerly plat -
541.718: fest to the Northwest cornsr of said Rotenda Sharez Plat;
thence NMarth 00°16706" East for a distance of 1401 faet, more or
less' to the point of beginning.
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TO: DIRECTOR, DIVISION OF RECORDS AND REPORTING (BAYO
FROM: DIVISION OF WATER AND WASTEWATER BRAg
DIVISION OF LEGAL SERVICES (CIBULA, CR ) /L%Y i
RE: DOCKET NO. 981858-Ws - APPLICATION FOR AUTHORITY TO

TRANSFER FACILITIES OF ROTONDA WEST UTILITY CORPORATION
AND CERTIFICATES NOS. 565-W AND 493-S TO AQUASOURCE

UTILITY, INC., EXCLUDING A PORTION OF SERVICE TERRITORY.
COUNTY: CHARLOTTE

AGENDA: 9/7/99 - REGULAR AGENDA - PROPOSED AGENCY ACTION FOR
ISSUES NOS. 4 AND 5 - INTERESTED PERSONS MAY PARTICIPATE

CRITICAL DATES: NONE
SPECIAL INSTRUCTIONS: NONE

FILE NAME AND LOCATION: S:\PSC\WAW\WP\981858.RCM

DOCUMENT MUMRER-DATE
| 02 I 3 AUG26 5
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CASE BACKGROUND

Rotonda West Utility Corporation (Rotonda, utility or seller)
is a Class A water and wastewater utility located in Charlotte
County. According to its 1998 Annual Report, the utility provided
service to an average of 3,105 water and 2,853 wastewater
connections with combined operating revenues of $3,249,329 and a
combined net operating income of $673,599.

The utility was originally established as Cape Haze Water
Company, Inc., on June 17, 1957, to provide potable water for the
development of lots on Cape Haze Peninsula. In 1969 the utility,
along with the land holdings, was acquired by Cavanaugh Communities
Corporation which changed the name of the utility in 1972 to
Rotonda West Utility Corporation. The stock of the utility was
subsequently acquired in 1980 by Rotonda Properties, Inc.
Ownership did not change again until December 15, 1998, when the
assets of the utility were sold to AgquaSource Utility, Inc.
(AgquaSource or buyer). On December 14, 1998, an application for
authority to approve the transfer was filed, opening this docket.
Rotonda’s apparent violation of Section 367.071, Florida Statutes,
for transferring utility facilities prior to Commission approval,
will be addressed in Issue 1.

In addition to its complex ownership history, jurisdiction
over privately-owned water and wastewater utilities in Charlotte
County has transferred back and forth between Charlotte County and
the Commission several times. Most recently, jurisdiction was
returned to the Commission on September 30, 1994, pursuant to a
resolution by the Board of County Commissioners of Charlotte
County. By Order No. PSC-95-0780-FOF-WS, issued June 28, 1995, in
Docket No. 941131-WS, Rotonda was granted grandfather Certificates
Nos. 565-W ad 493-8S. Two other Charlotte County utilities were
granted grandfather certificates at esgsentially the same time in
1995, Fiveland Investments, Inc. (Fiveland) and Sandalhaven
Utility, Inc. (Sandalhaven).

Upon the utility’s notice to local utilities and governmental
agencies of the application for transfer, an inquiry was received
from the Director of Charlotte County Utilities regarding a
potential territory overlap between Rotonda and Fiveland. Staff
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determined that a territory overlap did exist among Rotonda,
Fiveland and Sandalhaven. On April 22, 1999, AquaSource filed a
supplemental petition in this docket for the exclusion of the
portion of Rotonda’s service territory which overlaps with Fiveland
and Sandalhaven. The issue of excluding the overlapping territory
in the transfer of certificates will be addressed in Issue 3.

Several letters were also received from customers of the
utility in response to notices of the transfer. Staff sent each
customer a letter addressing the customers’ concerns and requesting
verification of whether the customers wished to pursue a hearing on
the matter. The customers were not asked to respond if they did
not wish to pursue a hearing. No response was received within the
time frame specified, nor have any of the customers had any further
contact with staff regarding the transfer. Based on the lack of
further contact, staff has concluded that the customers do not wish
to pursue a hearing on the matter.

This recommendation addresses whether the transfer of
Certificates Nos. 565-W and 493-S from Rotonda to AquaSource is in
the public interest, the exclusion of a portion of Rotonda’s
service territory from the transfer of certificates, and the
apparent violation of Section 367.071, Florida Statutes, for
transferring the utility’s facilities without prior Commission
approval.
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DISCUSSION OF ISSUES

ISSUE 1: Should Rotonda West Utility Corporation be ordered to
show cause, in writing within 21 days, why it should not be fined
for its apparent viclation of Section 367.071, Florida Statutes?

RECOMMENDATION: No. A show cause proceeding should not be
initiated. (CIBULA)

STAFF ANALYSIS: As stated in the case background, Rotonda closed on
the transfer of its facilities to AquaSource on December 15, 1999,
prior to obtaining Commission approval. Section 367.071(1),
Florida Statutes, states that:

No wutility shall sell, assign, or transfer its
certificate of authorization, facilities or any portion
thereof..., without determination and approval of the
commission that the proposed sale, assignment, or

transfer is in the public interest...

Section 367.161 (1), Florida Statutes, authorizes the
Commission to assess a penalty of not more than $5,000 for each
offense, if a utility is found to have knowingly refused to comply
with, or to have willfully violated any provision of Chapter 367,
Florida Statutes. In closing on the transfer of its facilities
prior to Commission approval, the utility’s act was “willful” in
the sense intended by Section 367.161, Florida Statutes. In Order
No. 24306, issued April 1, 1991, in Docket No. 890216-TL, titled In
Re: Investigation Into The Proper Application of Rule 25-14.003,
Florida Administrative Code, Relating To Tax Savings Refund For
1988 and 1989 For GTE Florida, Inc., the Commission having found
that the company had not intended to violate the rule, nevertheless
found it appropriate to order it to show cause why it should not be
fined, stating that “[i]ln our view, ‘willful’ implies an intent to
do an act, and this is distinct from an intent to violate a statute
or rule.”

Although Rotonda’s failure to obtain Commission approval prior
to transferring its facilities to AquaSource is an apparent
violation of Section 367.071(1), Florida Statutes, according to a
letter dated March 12, 1999, there is a provision in the contract
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between Rotonda and AquaSource which states that the sale is
subject to this Commission’s jurisdiction and if the Commission
does not approve the transfer, the parties will “unwind” the
transaction.

Staff does not believe that the apparent violation of Section
367.071, Florida Statutes, rises in these circumstances to the
level which warrants the initiation of a show cause proceeding.
Therefore, staff recommends that the Commission not order Rotonda
to show cause for failing to obtain Commission approval prior to
transferring its facilities to AquaSource.



DOCKET NO. 981858-WS
DATE: August 26, 1999

ISSUE 2: Should the transfer of Certificates Nos. 565-W and 493-S
from Rotonda West Utility Corporation to AguaSource Utility, Inc.,
be approved?

RECOMMENDATION : Yes, the transfer should be approved. The
territory being transferred will be addressed in Issue 3. (BRADY,
CIBULA, CROSBY)

STAFF ANALYSIS: On December 14, 1998, an application was filed
for approval of the transfer of Certificates Nos. 565-W and 493-S
from Rotonda West Utility Corporation to AquaSource Utility, Inc.
The application was completed on August 10, 1999. The closing
occurred on December 15, 1998.

Except as indicated in Issue 1, the application as filed and
amended is 1in compliance with the governing statute, Section
367.071, Florida Statutes, and other pertinent statutes and
administrative rules pertaining to an application for the sale,
assignment, or transfer of a certificate of authorization. The
application contained the correct filing fee pursuant to Rule 25-
30.020, Florida Administrative Code. And, in response to Rule 25-
30.037(2) (t), Florida Administrative Code, which requires the
return of the utility’s original certificates, the application
provided a copy of a letter from staff dated November 19, 1998, in
which staff verifies that grandfather certificates had, apparently,
never been issued. As for the other requirements for authority to
transfer facilities, the application contained the following
information.

Noticing. The application contained proof of noticing as
required by Rule 25-30.030, Florida Administrative Code. However,
the notice to customers was not given within the time-frame
prescribed by the rule and the notice to local utilities and
governmental agencies inadvertently left off several pages. Staff
required both notices to be reissued. The notice to customers had
to be reissued a third time as the time-frame for customers to
respond to the second notice was not adequate.

Mostly as a consequence of the inadequate time for response to
the second notice, the Commission received a number of inquiries
and complaints from customers of the utility. Staff addressed each
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customer’s concerns in a written response in which staff requested
verification whether the customer wished to pursue a formal
hearing. No response was received from any of the customers within
the time-frame specified, nor have any of the customers had any
further contact with the Commission regarding the transfer. Staff
has therefore concluded that the customers do not wish to pursue a
hearing on the matter.

The Commission also received a response to the second notice
given to local utilities and governmental agencies. The response
was from the Director of Charlotte County Utilities in which a
potential territory overlap was identified between Rotonda and
Fiveland. Staff researched the problem and concluded that the
territory for three Charlotte County grandfathers, Rotonda,
Fiveland, and Sandalhaven, all overlapped in one section of their
territory. On April 22, 1999, the Commission received a supplement
to the filing from AguaSource in which it requested that the
disputed territory be excluded from the transfer. The matter of
the territory exclusion will be addressed in Issue 3.

Finally, another response to the notice given to local
utilities and governmental agencies was filed by the Southwest
Florida Regional Planning Council (Council). Staff of the Council
reviews various proposals, notices, applications, permits and
environmental impact statements for compliance with regional goals,
objectives and policies determined by the Strategic Regional Policy
Plan (Regional Plan). The review of this filing by the staff of
the Council designated the filing as “Regionally Significant and
Consistent with the Regional Plan.”

Sales Contract, Financing, and Land Ownership. As required by
Rules 25-30.037(2) (g), (h), (i), (k) and (q), Florida
Administrative Code, the application was accompanied by the
Agreement for Purchase and Sale of Water and Wastewater Assets
(sales contract) which contained the provisions required by
Commission rules. The agreed upon purchase price was $20,300,000.
This was a cash transaction financed by AquaSource’s parent, DQE,

" Inc. (DQE). A list of customer deposits or advance facility
charges and an accounting of the amount of each individual deposit
or receivable was to be provided at the closing. According to the
application, there are no guaranteed revenue contracts, developer
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agreements, customer advances, debt of the utility, and leases that
must be disposed of in association with the transfer of the assets
of the utility. A copy of the deed transferring ownership of all
utility land wupon which treatment facilities are located was
attached to the sales contract. BAn executed and recorded copy of
this deed was subsequently filed on March 12, 1999.

Annual Reports and Regulatory Assessment Fees (RAFg). Staff
has confirmed that the utility is current on Annual Reports and
RAFs through 1998 and there are no penalties, interest or refunds
due. Since the transfer occurred December 15, 1998, the
application indicates that AquaSource will be responsible for
filing the utility’s Annual Reports and RAFs from January 1, 1999
forward.

Financial and Technical Ability. Pursuant to Rule 25-
30.037(2) (j), Florida Administrative Code, the application provided
a statement of AquaSource’s financial and technical ability.
AgquaSource is a wholly owned subsidiary of DQE which is an energy
services holding company. DQE’'s other subsidiaries include
Dugquesne Light Company and Montauk. Formed on June 1, 1997,
AquaSource 1is now reportedly the largest investor-owned water
utility in Texas with experienced staff which has been providing
services for municipal and private water utilities for more than 25
years. Recently, AquaSource has acquired a number of water and
wastewater systems in Florida and appears to be in the process of
acquiring still more. DQE’s and AquaSource'’s financial statements
were attached as verification of financial ability. DQE’s
statements indicate assets exceeding $4.6 billion with total long-
term debt of $1.4 billion. AquaSource’s statements indicate assets
in excess of $123.0 million with long-term debt just under $18.0
million.

Environmental Compliance. Pursuant to Rules 25-30.037(2) (p),
Florida Administrative Code, the application contained a statement
that, after reasonable investigation, the buyer has determined that
the systems being acquired appear to be in satisfactory condition
and in compliance with all applicable standards set by the Florida
Department of Environmental Protection (FDEP). Staff has confirmed
with the FDEP that the wutility is currently in satisfactory
compliance with its environmental requirements and rules.
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Public Interest. As required by Rule 25-30.037(2) (j), Florida
Administrative Code, the buyer provided a statement that it intends
to fulfill the commitments, obligations and representations of the
seller with regard to utility matters. The application indicates
that AquaSource is constantly expanding its technical capabilities
and 1is implementing improved quality control, maintenance
management, and training and safety programs. These improvements
are intended to provide direct and tangible benefits to utilities
owned and operated by AquaSource and municipal utilities served by
AgquaSource. Currently, AgquaSource operates water and wastewater
systems serving approximately 125,000 customers. AguaSource stated
its intent to continue to employ the operations and clerical
personnel previously employed by the seller and that no changes in
the operations of the system should be readily apparent due to the
continuity of operating personnel and operations.

Based on all the above, staff recommends that the transfer of
Certificates Nos. 565-W and 493-S from Rotonda West Utility
Corporation to AquaSource Utility, Inc., is in the public interest
and should be approved. The territory to be transferred will be
addressed in Issue 3.
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ISSUE 3: Should AquaSource Utility, Inc.’s request to exclude the
portion of Section 3, Township 42 South, Range 20 East, in
Charlotte County, Florida, which overlaps with the service
territories of Fiveland Investments, Inc. (now owned by Charlotte
County) and Sandalhaven Utility, Inc. (now owned by Utilities, Inc.
of Sandalhaven), be approved?

RECOMMENDATION: Yes. The territory transferred to AguaSource
Utility, Inc. in Section 3, Township 42 South, Range 20 East, in
Charlotte County, Florida, should exclude the northwest quarter
lying east of Lemon Bay and north and west of an existing canal.
A description of the territory to be transferred to AquaSource
Utility, Inc., is appended as Attachments A and B. (BRADY)

STAFF ANALYSIS: As noted in the Case Background and in Issue 2,
during the pendency of this docket, it was learned that there was
a territory overlap among three Charlotte County grandfathers,
Rotonda, Fiveland, and Sandalhaven. All three utilities were
granted grandfather certificates within a few months of each other
in 1995. The territory overlap is in Section 3, Township 42 South,
Range 20 East, of Charlotte County. Fiveland and Sandalhaven both
serve identical territory in Section 3 with Fiveland providing
water service and Sandalhaven providing wastewater service.

Fiveland’s water certificate and Sandalhaven’s wastewater
certificate granted the northwest quarter of Section 3 lying east
of Lemon Bay and north and west of an existing canal. Rotonda’s
water and wastewater certificates contain all of Section 3. Based
on staff’s research, it appears that the error in territory overlap
occurred in the granting of Rotonda’s grandfather certificates
pursuant to Order No. PSC-95-0780-FOF-WS, issued June 28, 1995, in
Docket No. 941131-WS. The following summarizes the history of the
disputed territory.

As noted in the Case Background, Rotonda was originally
established on June 17, 1957, under the name of Cape Haze Water
Company, Inc. (Cape Haze). On July 28, 1964, the Board of County
Commissioners of Charlotte County adopted a Resolution bringing
water and wastewater public utilities in the County under what was
then known as the “Water and Sewer System Regulatory Law” pursuant
to Section 367.23, Florida Statutes. Apparently, none of the
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affected utilities were issued certificates until after Chapter 71-
278, Laws of Florida, became effective on September 1, 1971. Then,
by Order No. 5347, issued March 7, 1972, in Docket No. C-71520-WsS,
Cape Haze was granted Certificates Nos. 60-W and 59-S under its new
corporate name of Rotonda West Utility Corporation. Its
certificates contained the east half and south half of the
northwest quarter of Section 3.

By Order No. 8514, issued October 9, 1978, in Docket No.
780499-W, Fiveland was granted water Certificate No. 312-W under
the name of Grove City Realty Corporation. Certificate No. 312-W
was later transferred to Fiveland by Order No. 9876, issued March
17, 1981, in Docket No. 800491-W. The territory granted and
transferred in Section 3 was the same as it is now, i.e., the
northwest quarter of the section lying east of Lemon Bay and north
and west of an existing canal. By a 1980 act of the Florida
Legislature under Chapter 80-99, Laws of Florida, Charlotte County
was excluded from the provisions of Chapter 367, Florida Statutes.
As a consequence, Rotonda’s and Fiveland’s certificates were
canceled by Order No. 11496, issued January 10, 1983, in Docket No.
830011-WS.

Sandalhaven was established shortly thereafter on June 29,
1983 under the jurisdiction of Charlotte County with territory
essentially duplicating Fiveland’s. When Fiveland was originally
formed, the developer contemplated both water and wastewater
services. For some reason, the services were subsequently split
with water provided by Fiveland and wastewater provided by
Sandalhaven.

When Charlotte County returned jurisdiction to the Commission
on September 30, 1994, Rotonda, Fiveland and Sandalhaven all filed
for grandfather certificates. Fiveland’s water territory in
Section 3, Township 42 South, Range 20 East, was the same as
previously certificated wunder Commission Jjurisdiction with
Sandalhaven’s wastewater territory matching. However, the
information provided in Rotonda’s application contained slightly
varying versions of the legal description for said Section 3 from
that previously granted by the Commission. In addition, while
under Charlotte County jurisdiction, Rotonda was granted additional
territory in 1990 and 1993. Pursuant to staff’s interpretation of
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supplemental information provided by the utility, the territory in
Section 3 was consolidated to include all of Section 3, Township 42
South, Range 20 East. This now appears to have been an error.

At the time staff was made aware of the potential territory
overlap Fiveland had a pending application in Docket No. 981930-WU
for a transfer of its facilities to Charlotte County and a
cancellation of its water certificate and Sandalhaven had a pending
application in Docket No. 98121-SU for a transfer of its facilities
to Utilities, Inc. of Sandalhaven (UI). By Order No. PSC-99-1220-
FOF-WU, isgsued June 21, 1999, the Commission acknowledged the
transfer of Fiveland’s facilities to Charlotte County. However,
Certificate No. 571-W was to remain active and the docket open
pending resolution in this docket of the territory being
transferred back to the County. The transfer of Sandalhaven is
still pending Commission approval.

Staff informally discussed the matter of the territory overlap
with the three affected utilities. Although none of the utilities
are serving the territory at this time, both Fiveland and
Sandalhaven indicated they were unwilling to delete the overlapping
territory from their certificates. On April 22, 1999, AquaSource
filed a modification to the application filed in this docket in
which it requested that:

In the spirit of cooperation with Charlotte County,
AquaSource Utility, Inc. hereby agrees that the
description of the service area it 1s acquiring in
connection with its purchase of the assets of Rotonda
West Utility Corporation, exclude that portion of its
service area in the northwest quarter of Section 3 of
Township 42 South, Range 20 East which overlaps with the
service areas of the aforementioned utilities.

Staff believes AquaSource’s request is appropriate since it appears
that the territory overlap was inadvertently granted to Rotonda in
its grandfather certificates.

Staff therefore recommends that the northwest quarter of

Section 3, Township 42 South, Range 20 East, in Charlotte County,
Florida, lying east of Lemon Bay and north and west of an existing
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canal be excluded from the territory transferred to AquaSource from
Rotonda. A description of the territory to be transferred from
Rotonda to AquaSource is appended as Attachments A and B.
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ISSUE 4: What is the rate base of Rotonda West Utility Corporation
at the time of transfer?

RECOMMENDATION: The rate base is $2,782,513 for the water system
and $3,814,128 for the wastewater system, as of December 31, 1998,
for a combined total rate base of $6,596,641. (BRADY)

STAFF ANALYSTIS: According to the application, the net book value
of the systems being transferred was $3,160,778 for the water
system and $2,880,938 for the wastewater system. The values were
from the rate base last established for the utility by Order No.
PSC-96-0663-FOF-WS, issued May 13, 1996, in Docket No. 950336-WS,
using a thirteen month average projected test year ending December
31, 1995.

The transfer from Rotonda to AquaSource occurred on December
15, 1998. Staff requested an audit in which it was determined that
no rate base transactions occurred between December 15 and December
31. Therefore, the general ledger as of December 31, 1998, was
used as the basis of “per books” audit information. In general,
the audit revealed that not all ratemaking adjustments required in
Order No. PSC-96-00663-FOF-WS had been posted as of December 31,
1998. Further, some transactions posted to plant-in-service
accounts were either incorrect or lacked support. As a
consequence, the audit report contained several disclosures.

The disclosures are summarized below. In all instances,
AquaSource agreed to make the adjustments recommended by the
auditors. However, for plant additions not allowed because the

utility did not have adequate support, AquaSource states that it
reserves the right to revisit the transactions in a subsequent rate
proceeding if it i1s able to locate adequate documentation. Also,
AquaSource states that it reserves the right to argue the
reclassification of Disclosure No. 5b in a future rate proceeding
if the reclassification would be consistent with other plant
treatment in that proceeding. Staff notes that AquaSource is free
to argue what it may in future proceedings before this Commission.
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Disclosure No. 1 -- Utility Sales Agreement. This disclosure lists
the non-transferred utility assets which total $2,265,238. It also
recommends the acquisition adjustment be based on the net audited
value of plant assets of $7,521,230.

Disclosure No. 2 -- Prior Rate Case Adjustments -- Land. This
disclosure recommends a number of adjustments to land in service
based on Orders Nos. PSC-96-0663-FOF-WS and PSC-96-0663A-FOF-WS
issued May 13, 1996 and June 12, 1996, respectively, in Docket No.
950336-WS (the utility’s last rate case).

Disclosure No. 3 -- Prior Rate Case Adjustments -- Unsupported
Plant. This disclosure recommends the utility follow the
instructiong in Order No. 96-0663-FOF-WS to transfer $86,136 in
unsupported plant additions and $3,340 in related accumulated
depreciation to “non-utility” accounts.

Disclosure No. 4 -- Utility Master Plan. This disclosure
recommends the utility follow the instructions in Order No. 96-
0663-FOF-WS to reclassify a utility master plan costing $125,360
from a deferred asset account to utility plant in service accounts.

Disclosure No. 5a -- Unsupported Plant Additions. This disclosure
recommends the utility follow the practice in the prior rate case
and transfer a net of $262,206 in unsupported plant addition
reclassifications, along with related accumulated depreciation of
$8,750, from plant in service to “non-utility” accounts.

5b -- Improperly Classified Plant Additions. This disclosure
recommends that a total of $186,449 had been improperly classified
as plant additions instead of expensed as incurred. The

corresponding accumulated depreciation was a total of $16,205.

Disclosure No. 6 -- Treatment of Gain or Loss on Plant Retirements.
This disclosure relates to the appropriate general ledger treatment
of the sale of two trucks and a trailer in 1997 amounting to
$19,600.

Digclosure No. 7 -- Replacement of Permeators. This disclosure
recommends the removal of permeators purchased in excess of 100% of
their replacement value during the five year life specified for
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this equipment in the Uniform System of Accounts. The disclosure
also recommends the utility establish a permeator sub-account on a
going-forward basis using a depreciation life of five years.

Disclosure No. 8 -- Construction Work in Progress (CWIP). This
disclosure recommends the utility expense $77,461 for a sludge
processing project that will not be completed. The disclosure also
recommends that $52,900 in Plant Held for Future Use (PHFU) related
to an uncompleted reuse wastewater project in Disclosure No. 9,
below, be transferred to CWIP.

Disclosure No. 9 -- Plant Held for Future Use (PHFU) and Associated
Contributions in Aid of Construction (CIAC). This disclosure
recommends the utility reclassify $137,585 of PHFU for two reuse
projects and several expense items, reclassify $104,268 in

unsupported plant additions for both wastewater and water, and
remove $166,600 for a warehouse and related land which have been
sold. The disclosure also recommends an imputation to CIAC and
corrections to CIAC on PHFU.

Disclosure No. 10 -- Accumulated Depreciation and Accumulated
Amortization of CIAC. This disclosure recommends the appropriate
amount for “true-up” of depreciation and amortization actually
accumulated during the year. At the time of the field audit, the
true-up had not been performed.

Disclosure No. 11 -- Non-Utility Plant. This disclosure is a
summary recommendation on booking the non-utility adjustments in
Disclosures Nos. 2 and 3 as well as a recommendation to depreciate
the amount based on a twenty-five year service life.

Staff concurs with the audit findings except the
recommendation in Disclosure No. 1 that the acquisition adjustment
be based on the net audited value of plant assets of $7,521,230.
This value includes a net of $924,589 in non-utility plant. Non-
utility plant is a carry over from Rotonda’s last rate proceeding
in Charlotte County in which the County Commission ruled that
portions of rate base lacked original cost documentation or were
considered contributed. The County Commission required the utility
to remove these amounts from rate base along with any associated
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CIAC and accumulated depreciation. These amounts were then
recorded as non-utility plant.

As of the utility’s last rate case, non-utility plant totaled
$10,011,352 along with non-utility CIAC of $9,316.420 and non-
utility accumulated depreciation of $658,133. The net difference
of these amounts was $36,789 which the utility was amortizing over
a ten year period. No amortization had been taken for 1998. The
non-utility plant, adjusted to the time of the transfer, has been
increased by adjustments in Disclosures Nos. 2, 3, 5 and 9, above.
When the amount of non-utility plant was relatively small, the
auditors believe that the previous method of amortization was
reasonable. Due to the increased amount, the auditors believe that
it is now more appropriate to depreciate this amount (net of land)
over the utility’s composite service life of twenty-five years.

The resulting net non-utility plant is $924,589. Staff is not
recommending the inclusion of non-utility plant in rate base
established for purposes of transfer. However, staff does believe
that the amount should be considered in evaluating the acquisition
adjustment in Issue 5.

The calculation of water rate base is shown on Schedule No. 1,
with adjustments set forth on Schedule No. 2. The calculation of
wastewater rate base is shown on Schedule No. 3, with adjustments
set forth on Schedule No. 4. Based on these schedules, as of
December 31, 1998, rate base for Rotonda for purpose of the
transfer is $2,782,513 for the water system and $3,814,128 for the
wastewater system for a combined utility total rate base of
$6,596,641. The numbers in brackets on the adjustment schedules
refer to the Disclosure Nosg. summarized above.

The rate base calculations are used solely to establish the
net book value of the property being transferred. As such, the
calculations do not include the normal ratemaking adjustments of
working capital calculations and used and useful adjustments.
Also, as noted above, staff has excluded net non-utility plant of
$924,589 from rate base calculation.



DOCKET NO. 981858-WS
DATE: August 26, 1999

ROTONDA WEST UTILITY CORPORATION
SCHEDULE OF WATER RATE BASE

DESCRIPTION

Utility Plant in Service
Land and Land Rights
Accumulated Depreciation

Contributions in Advance
of Construction (CIAC)

Amortization of CIAC

Construction Work in Progress

Plant Held for Future Use
(PHFU)

PHFU - CIAC

PHFU - Amortization

AS OF DECEMBER 31, 1998
BALANCE STAFF
PER UTILITY ADJUSTMENTS
$ 8,067,121 $(252,624)
382,390 ( 2,369)
(2,368,608) 108,373
(3,328,953) (251,141)
408,800 4,903
14,070 0
1,524,453 ( 74,790)
(1,550,781) 101,669
0 0
S 3,148,492 365,979

TOTAL WATER RATE BASE

SCHEDULE 1

BALANCE PER
STAFF

$ 7,814,497
380,021

(2,260,235)

(3,580,094)
413,703

14,070

1,449,663

(1,449,112)

$§ 2,782,513
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ROTONDA WEST UTILITY CORPORATION

SCHEDULE OF WATER RATE BASE ADJUSTMENTS
(Numbers in brackets refer to Disclosure No.)

EXPLANATION

Utility Plant in Service

1)
2)
3)
4)
5)
6)

Prior Rate Case adjustments to land [2]
Prior Rate Case adjustments to land [2]
Prior Rate Case unsupported plant [3]

SCHEDULE 2

ADJUSTMENT

S 2,002
367
( 55,295)

Reclassify plant additions that should be expensed [5]( 81,195)

Current unsupported plant [5]
Remove permeators that were replaced [7]
Total

Land and Land Rights

1)

Prior Rate Case adjustments to land [2]

Accumulated Depreciation

1)
2)
3)
4)
5)
6)
7)

Prior Rate Case unsupported plant [3]

Current unsupported plant [5]

Adjust depreciation on plant additions expensed [5]
Correct gain on sale [6]

Remove acc. dep. on replaced permeators [7]

True-up of depreciation expense [10]

True-up on amortization of franchise fees [10]
Total

Contributions in Advance of Construction (CIAC)

1)
2)

Prior Rate Case adjustments to land [2]
Correct posting error [9]
Total

Accumulated Amortization of CIAC [10]

Plant Held for Future Use (PHFU)

1)

Reclassify utility plant in service assets [9]

PHFU - CIAC

1)
2)

Correct posting error [9]

Impute CIAC for repurchase of previously-owned land [9]

Total

TOTAL ADJUSTMENT

{ 6,246)

112,257
(252,624)

( 2,369)

7,852
218
7,838
( 6,163)
112,257
( 13,227)
( 402)
108,373

( 95,149)
( 155,992)
(251,141

4,903

( 74,790)

128,669

{( 27,000)
101,669

$(365,979)
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DESCRIPTION

Utility Plant in Service

Land and Land Rights

Accumulated Depreciation

Contributions in Advance

of Construction (CIAC)

Amortization of CIAC

Construction Work in

Progress

Plant Held for Future Use

PHFU - CIAC

PHFU - Amortization

TOTAL WASTEWATER RATE BASE §$ 4,251,051

SCHEDULE 3
ROTONDA WEST UTILITY CORPORATION
SCHEDULE OF WASTEWATER RATE BASE
AS OF DECEMBER 31, 1998
BALANCE STAFF BALANCE PER
PER UTILITY ADJUSTMENTS STAFF
$ 5,656,138 $(331,072) $ 5,325,066
76,308 0 76,308
(1,315,222) ( 11,803) (1,327,025)
(1,759,083) 0 (1,759,083)
174,009 3,653 177,662
1,204,920 { 24,561) 1,180,359
250,826 (100,463) 150,363
( 36,845) 27,323 ( 9,522)
0 0 0
$(436,923) $3,814,128
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ROTONDA WEST UTILITY CORPORATION
SCHEDULE OF WASTEWATER RATE BASE ADJUSTMENTS
(Numbers in brackets refer to Disclosure No.)

EXPLANATION

Utility Plant in Service

1) Prior
2) Prior
3) Plant
4)

Total

Rate Case unsupported plant [3]
Rate Case unsupported plant {[3]
additions that should be expensed [5]

Reclassify reuse project from PHFU [9]

Accumulated Depreciation

1)
2)
3)
4)
5)
6)
7)

Prior

Total

Current unsupported plant
Reclassify unsupported plant
To remove gain on sale [6]
To record acc. dep. on reuse project [9]
True-up of amortization on franchise fee [10]
True-up depreciation [10]

Rate Case unsupported plant (3]
[5]
(5]

Accumulated Amortization of CIAC - True-up [10]

Construction Work in Progress

1)
2)
Total

Reclassify PHFU
Remove canceled sludge processing project [9]

[8 & 9]

Plant Held for Future Use (PHFU)

1)
2)
3)

Total

Add back land incorrectly written-off
Remove PHFU (9]
Remove PHFU [9]

ol

Plant Held for Future Use-CIAC - True-up [10]

TOTAL

ADJUSTMENT

SCHEDULE 4

ADJUSTMENT

$( 30,841)
(255,961)
(105, 254)

60,984

(331,072)

3,080
8,532
8,367

( 6,163)

{ 11,151)

( 402)

( 14,066)
( 11,803)

3,653

52,900

( 77,461)
( 24,561)

66,600
(137,585)

{( 29,478)
(100,463)

27,323

$(436,923)
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ISSUE 5: Should a positive acquisition adjustment be approved?

RECOMMENDATION: No, the $13,703,359 positive acquisition
adjustment should not be included in the calculation of rate base
for transfer purposes. The utility should not be permitted to

reserve a right to revisit this issue should Commission practice
with regard to acquisition adjustments change in the future.
(BRADY, CIBULA)

STAFF ANALYSIS: An acquisition adjustment results when the
purchase price differs from the original cost calculation adjusted
to the time of the acquisition. The acquisition adjustment

resulting from the transfer of Rotonda to AquaSource is calculated
as follows:

Purchase Price $20,300,000
Rate Base Adjusted to December 31, 1998 S 6,596,641
Positive Acquisition Adjustment $13,703,359

In the absence of extraordinary circumstances, it is the
practice of this Commission that the purchase of a utility at a
premium or discount shall not affect the rate base calculation.
The circumstances in this case do not appear to be extraordinary.
However, as noted in Issue 4, there was a net of $924,589 in non-
utility plant acquired by AgquaSource in the transfer as verified
during the last rate case and adjusted during this audit. While
staff is not recommending that this amount be included in rate base
at the time of transfer, the fact that additional, disallowed
assets were included in the purchase price makes the transaction
somewhat less positive than it would be if AquaSource had not paid
for these assets.

Staff would note that, while AquaSource is not requesting an
acquisition adjustment at this time, it wishes to reserve the right
to revisit the matter should Commission practice with regard to
acquisition adjustments change in the future. Staff disagrees that
the utility should be permitted to reserve a right to revisit this
issue. A decision on whether an acquisition adjustment should be
included in the calculation of rate base for transfer purposes

- 22 -
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should be made at the time the Commission makes its decision on the
transfer application. While Commission practice may change at a
later date, the relevant circumstances should be based on those at
the time of the transfer.

Staff therefore recommends that a $13,703,359 positive
acquisition adjustment should not be included in the calculation of
rate base. Also, staff recommends that the utility not be
permitted to reserve a right to revisit this issue should
Commission practice with regard to acquisition adjustments change
in the future.
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ISSUE 6: Should the rates and charges approved for Rotonda West
Utility Corporation be continued?

RECOMMENDATION: Yes, the rates and charges approved for the
utility should be continued. The tariff reflecting the transfer
should be effective for service rendered or connections made on or
after the stamped approval date on the tariff sheets. (BRADY)

STAFF ANALYSIS: The utility’s current water service charges,
including fire protection service, were administratively approved
pursuant to a 1998 price index effective November 1, 1998. Service
availability fees and charges (exclusive of allowance for funds
prudently invested (AFPI) described later) were administratively
approved pursuant to a miscellaneous tariff filing effective
September 30, 1997. These existing water rates and charges are set
forth below. In addition, the utility has customer deposits, meter
test deposits and miscellaneous service charges.

WATER TARIFF
GENERAL, RESIDENTIAL, MULTI RESIDENTIAL SERVICES

Monthly Base Facility Charges

Meter Size Charge
5/8" x 3/4" $ 17.61
in 44 .03
1-1/2" 88.05
2" 140.89
3" 281.76
4" 440.27
6" 880.54
8" 1,408.85
10" 2,024.97
Gallonage Charge $4.00 per 1,000 gallons
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WATER TARIFF
FIRE PROTECTION SERVICE
Monthly Charges

Meter Size Charge
5/8" x 3/4v S 1.47
1 3.67
1-1/2" 7.34
2" 11.74
3 23.49
4n 36.69
6" 73.38
g" 117.41
io" 168.75

WATER TARIFF
SERVICE AVAILABILITY FEES AND CHARGES

Degcription Amount
Inspection Fee $ Actual Cost [1]

Service Installation Fee

5/8" x 3/4" S 195.00

i 370.00

1-1/2" 685.00

2" 885.00

3" 2,210.00

4n 4,300.00

6" 6,335.00

g" Actual Cost [1]

io" Actual Cost [1]
Plan Review Charge S Actual Cost [1]

Fire Hydrant Charge
Residential S 64.00
‘General Service 110.00
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Plant Capacity Charge (per ERC)

5/8" x 3/4" $ 1,272.00
i 3,180.00
1-1/2" 6,360.00
2" 10,176.00
3 20,352.00
4" 31,800.00
6" 63,600.00
8" 101,760.00
ion 146,280.00

[1] Actual Cost is equal to the total cost incurred for services
rendered to a customer.

The utility’s existing wastewater residential service charges
were administratively approved by tariff correction effective March
31, 1999. General service and multi residential service charges
were administratively approved pursuant to a 1998 price index
effective November 1, 1998. The reuse service rate was
administratively approved pursuant to a 1997 price index/pass
through effective June 27, 1997. Service availability fees and
charges (exclusive of AFPI described later) were administratively
approved pursuant to a miscellaneous tariff filing effective
September 30, 1997. The wastewater rates and charges are set forth
below. In addition, the utility has customer deposits and
miscellaneous service charges.

WASTEWATER TARIFF
RESIDENTIAL SERVICE

Monthly Base Facility Charge $14.31

Gallonage Charge (per 1,000 gallons $ 3.73
with a 10,000 gallon cap.)
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WASTEWATER TARIFF
GENERAL AND MULTI RESIDENTIAL SERVICES

Monthly Base Facility Charges

Meter Size
5/8" x 3/4"
lll

1-1/2"

2"

3"

4"

6"

8I|

10"

Gallonage Charge

Charge

S 14.
35.

71.
114.
229.
357.
715.
1,145.
1,646.

WASTEWATER TARIFF
REUSE SERVICE

Monthly Base Facility Charges

Gallonage Charge (per 1,000 gallons)

WASTEWATER TARIFF
SERVICE AVAILABILITY FEES AND CHARGES

Description

Inspection Fee

Plan Review Charge

Plant Capacity Charge

31
79
57
52
03
86
73
15
01

$4.47 per 1,000 gallons

$ N/A

$0.35

Amount

S Actual Cost [1]

$ Actual Cost [1]

(per ERC)

5/8" x 3/4"
in

1-1/2"

on

3"

$

1,716.00
4,290.00
8,580.00
13,728.00
27,456.00
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4" 42,900.00
6" 85,800.00
8" 137,280.00
10" 197,340.00

[1] Actual Cost is equal to the total cost incurred for services
rendered to a customer.

As noted above, in addition to water and wastewater service
availability charges, the utility’s service availability tariffs
also include approved AFPI charges. These charges were established
in prior Charlotte County rate case dockets in which they were
called carrying cost recovery charges. The charts of AFPI charges
are shown on Attachments C through F. Staff notes that the
egscalation of the AFPI charges has expired and the charges are now
capped at the maximum rate where they still apply. Reorganization
of AFPI charges into the applicable service availability tariffs
will be addressed in later tariff proceeding.

Staff recommends that AgquaSource continue to charge the
utility’s existing rates and charges. AquaSource has filed water
and wastewater tariffs reflecting the transfer. The tariffs
reflecting the transfer should be effective for services rendered
or connections made on or after the stamped approval date on the
tariff sheets.
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ISSUE 7: Should this docket be closed?

RECOMMENDATION : Yes, 1if no timely protest is received to the
proposed agency action issues, upon the expiration of the protest
period, the order should become final and effective upon the
issuance of a consummating order and the docket should be closed.
(CIBULA)

STAFF ANALYSIS: If no timely protest is received to the proposed
agency action issues, upon the expiration of the protest period,
the order should become final and effective upon the issuance of a
consummating order and the docket should be closed.




DOCKET NO.

DATE: August 26,

981858-WS

Township 41 South,

1999

AQUASOURCE UTILITY,
CHARLOTTE COUNTY

ATTACHMENT A

TERRITORY DESCRIPTION

WATER

INC.

Range 20 East,

Charlotte County,

SERVICE AREA

Florida

SECTION
SECTION
SECTION

SECTION

SECTION
SECTION
SECTION
SECTION
SECTION
SECTION
SECTION
SECTION
SECTION

13
14
15

21

22
23
24
25
26
27
34
35
36

All
All
All

Commence at the SE corner of Section 21,
0Q0o032'57"
of Beginning,

of said Section.
of said Section.
of said Section.

E,

thence N

a distance of 215.11 feet to the Point

1,254.80,
thence S 89046'02"

feet,
feet,
feet to the Point of Beginning.

All
All
All
All
All
The
The
All
All

of
of
of
of
of

said
said
said
said
said

thence S 00032'57"

thence N 89046'02" W,
thence N 00032'57" E, a distance of 118.46
E, a distance of 1,254.80

a distance of

W, a distance of 118.46

Section.
Section.
Section.
Section.
Section.

East 1/2.
East 1/2.

of said Section.
of said Section.
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ATTACHMENT A

Township 41 South, Range 21 East, Charlotte County, Florida

SECTION 17

SECTION 18

SECTION 19

That portion lying west of S.R. 771 together with
that portion of Section 17 1lying east of the
Seaboard Coastline Railroad being described as
follows:

Commence at the SW corner of Section 17, thence N
88026'07" E, along the south line of Section 17, a
distance of 38.1 feet to the Point of Beginning,
thence N 24030'00" E, a distance of 400 feet more or
less to the south R/W line of Rotonda Blvd., East,
thence S8 89059'53" E, a distance of 624.69 feet,
thence, S 00009'34" E, a distance of 344.69 feet,
thence S 88026'07" W, along the south line of said
Section 17, a distance of 849.10 feet to the Point
of Beginning.

All of said Section.

That portion lying west of the Seaboard Coast Line
Railroad together with that portion of Section 19
lying east of the Seaboard Coast Line Railroad
being described as follows:

Commence at the NE corner of said Section 19,
thence S 00007'14" W, along the east line of said
Section 19, a distance of 78.5 feet to a point,
said point being the Point of Beginning, thence
continue S 00007'14" W, a distance of 382.15 feet to
a point, thence S 89058'47" W, a distance of 177.27
feet to a point, thence N 24043'08" E, a distance of
428.0 feet more or less to the Point of Beginning.
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SECTION 20

SECTION 29

SECTION 30

SECTION 31

SECTION 32

SECTION 33

ATTACHMENT A

Commence at the NW corner of Section 20, thence N
88026'20" E, along the north line of said Section
20, a distance of 40.10 feet to the Point of
Beginning, thence continue N 88026'20" E, along said
north line, a distance of 807 feet to a point,
thence S 00009'34" E, a distance of 481.6 feet to a
point, thence N 89058'47" W, a distance of 849.1
feet to the east line of said Section 20, thence N
00007'14" E, along said east line a distance of
460.65 feet to the Point of Beginning.

That portion lying west of S.R. 771.
All of said Section.

All of said Section 31 lying west of the west R/W
line of S.R. 771.

Commence at the NE corner of Section 32, Township
41 South, Range 21 East, said point also being the
Point of Beginning, thence S 00048'48" E, along the
east line of said section to the SE corner, thence
N 89035'44" W, along the South line of said section,
a distance of 2,900 feet more or less to a point on
a curve concave to the NE, said curve having a
central angle of 22047'51", a radius of 5,779.58
feet, and arc of 4,000 feet, thence continue
westerly along said curve an arc distance of 3,000
feet more or less to a point that intersects the
west line of said Section 32, thence N 00009'1l6" E,
along the west line of said Section 32 to the east
R/W of S.R. 771, thence continue N 000092'1l6" E, to
the NW corner of said Section 32, thence easterly
along the north line of the section to the NE
corner thereof being also the Point of Beginning.

All of said Section.
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SECTION 34
SECTION 35

ATTACHMENT A

All of said Section.
All of said Section.

Township 42 South, Range 20 East, Charlotte County, Florida

SECTION 1

SECTION 2

SECTION 3

SECTION 4

SECTION 10

SECTION 11

All of said Section, less the south 1,275 feet.

That portion of Section 2 being bounded by the
north, south, and west section 1lines of said
Section 2, and being bounded on the east by the
west shoreline of the west branch of Coral Creek
together with:

Commence at the NE corner of Section 2, Township 42
South, Range 20 East, said point also being the
Point of Beginning, thence southerly along the east
section line a distance of 2,900 feet more or less,
thence N 89031'30" W, a distance of 1,800 feet more
or less to the east bank of the west branch of
Coral Creek, thence northerly along the east bank
of Coral Creek to the north line of said Section 2,
thence east along said north line to the NE corner
of Section 2 and the Point of Beginning.

All of said Section 3, less the northwest quarter
lying east of Lemon Bay and north and west of an
existing canal.

All that portion of Don Pedro Island 1lying in
Section 4, less the north 812 feet thereof.

The easterly 2,200 feet of the N 1/2 of the NE 1/4
of said Section 10, together with all that portion

of Don Pedro Island lying within said Section 10.

That portion of Section 11 lying north of the
inland waterway and south of Coral Creek.

- 33 -
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ATTACHMENT A

Township 42 South, Range 21 East, Charlotte County, Florida

SECTION 1 Commence at the NW corner of Section 1, Township 42
South, Range 21 East, thence S 01036'56" W, a
distance of 190 feet to the Point of Beginning,
thence S 89050'49" E, a distance of 40 feet, thence
S 01036'57" E, a distance of 106.46 feet, to the PC
of a curve concave to the NW, said curve having a
central angle of 09044'42", a radius of 2,772.09
feet, and arc of 471.48 feet, thence continue
southerly along said curve to a point that
intersects with the west line of said Section 1,
thence N 00032'16" E, along the west line of said
Section 1 to the Point of Beginning.

SECTION 2 All of Section 2, Township 42 South, Range 21 East,
less the following described portion.

Commence at the SE corner of said Section 2, said
point also being the Point of Beginning, thence S
89012'54" W, along the south section line a distance
of 700 feet more or 1less, thence N 00030' W, a
distance of 1,800 feet to the PC of a curve concave
to the NW, said curve having a central angle of
34056'57", a radius of 2,772.04 feet, and arc of
1,690.91 feet, thence continue northerly along said
curve to a point that intersects the east line of
Section 2, thence S 01036'56" E, along the east line
of Section 2 to the SE corner and Point of

Beginning.

SECTION 3 All of said Section.
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SECTION 4

SECTION 5

ATTACHMENT A

All of Section 4, Township 42 South, Range 21 East,
legs the following described property:

Commence at the SW section corner of said Section
4, said point also being the Point of Beginning,
thence N 00017'22" E, along the west line of Section
4, a distance of 200 feet, thence S 450 E, a
distance of 300 feet more or less to the south line
of Section 4, thence S 89056'12" W, along the south
line of Section 4 to the SW corner and the Point of

Beginning.

Commence at the NE corner of Section 5, said point
also being the Point of Beginning, thence S
00017'22" W, along the east line of said Section 5,
a distance of 4,850 feet, thence S 45° W, a distance
of 700 feet more or less to the south line of said
Section 5, thence N 89054'50" W, along said south
line, a distance of 4,600 feet, thence N 48028'41"
W, a distance of 550 feet more or less to the west
line of Section 5, thence N 00025'49" W, along said
west line a distance of 1,000 feet to a point on a
curve concave to the NW, said curve having a
central angle of 39030'00" a radius of 1,940 feet,
and arc of 1,311.12 feet, thence continue northerly
along said curve and arc a distance of 1,311.12
feet, thence N 12047'16" E, a distance of 440 feet
to the PC of a curve concave to the SE, said curve
having a central angle of 33010'00", a radius of
2,060 feet, and arc of 1,192.4 feet, thence N
45057'16" E, a distance of 2,377.12 feet, thence N
450 W, a distance of 350 feet more or less to the
north section line of Section 5, thence S 89035'44"
E, along the north section line a distance of 2,700
feet more or less to the Point of Beginning.
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ATTACHMENT A

SECTION 6 That portion of Section 6, Township 42 South, Range
21 East, bounded on the north by the north line of
Section 6, on the west by the west section line and
the east by the west R/W of S.R. 771.

SECTION 8 That portion of Section 8, Township 42 South, Range
21 East, being more particularly described as
follows:

Commence at the NE corner of said Section 8;
thence N 89054'50" W, along the north line of said
section a distance of 1,500 feet more or less to a
point on a curve concave to the NE having a radius
of 5,500.00 feet, a central angle of 05000'00", and
arc distance of 440.70 feet which said point is
also the Point of Beginning, thence southwesterly
along said curve 440.70 feet to its PT, which PT is
the PC of a circle concave to the NE having a
radius of 5,050.00 feet, a central angle of
12000'00", and arc distance of 1,057.67 feet, thence
gsouthwesterly along said curve a distance of
1,057.67 feet to its PT, thence N 43000'00" W, a
distance of 50.00 feet, thence S 53000'00" E, a
distance of 40.00 feet, thence N 43000'00" W, a
distance of 850.00 feet to a point, thence S
47000'00" E, a distance of 140.00 feet to a point,
thence N 43000'00" W, a distance of 620 feet more or
less to the north line of said Section 8, thence
easterly along said north line a distance of 2,400
feet more or less to the Point of Beginning.
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SECTION 9

ATTACHMENT A

Commence at the NE corner of Section 9, said point
also being the Point of Beginning, thence 8
00035'03" W, along the east line of said Section 9,
a distance of 3,124.40 feet more or less, thence N
850 W, a distance of 1,819.58 feet to the PC of a
curve concave to the NE, said curve having a
central angle of 72000'00", a radius of 1,060 feet,
and arc of 1,332.04 feet, thence northerly along
said curve an arc distance of 1,332.04 feet, thence
N 130 W, a distance of 500 feet to the PC of a curve
concave to the SW, said curve having a central
angle of 33011'25", a radius of 940 feet, and arc of
544 .52 feet, thence northerly along said curve an
arc distance of 544.52 feet to a point, thence N
43048'35" BE, a distance of 60.00 feet to the PC of
a curve concave to the SW, said curve having a
central angle of 35048'35", a radius of 1,000.00
feet, and arc of 625.00 feet, thence along said
curve a distance of 625.00 feet, thence N 82000'00"
W, a distance of 135.00 feet to a point on a curve
concave to the NE, said curve having a central
angle of 42000'00", a radius of 1,000.00 feet, and
arc of 733.04 feet, thence along said curve a
distance of 580 feet more or less to the
intersection with the north line of said Section 9,
thence N 89056'12" E, along the north line of said
Section 9, 4,500 feet more or less to the Point of

Beginning.
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SECTION 10

ATTACHMENT A

Commence at the NE corner of Section 10, said point
also being the Point of Beginning, thence S 0005'37"
W, along the east line of said Section 10, a
distance of 4,697.27 feet, thence S 89030'00" W, a
distance of 987 feet to the PC of a curve concave
to the NE, said curve having a central angle of
40029'59", a radius of 2,060 feet, and arc of
1,456.13 feet, thence westerly along said curve an
arc distance of 1,456.13 feet, thence N 500 W, a
distance of 750 feet to the PC of a curve concave
to the SW, said curve having a central angle of 350,
a radius of 1,950 feet, and arc of 1,185 feet,
thence N 85¢ W, a distance of 1,380 feet, to the
west line of said Section 10, thence N 00035'03" E,
along the west line of said section a distance of
3,124.40 feet, to the NW corner, thence N 89025'14"
E, along the north line of said section to the
Point of Beginning.




DOCKET NO.

DATE: August 26,

981858-WS

Township 41 South,

1999

ATTACHMENT B

TERRITORY DESCRIPTION
AQUASOURCE UTILITY, INC.
CHARLOTTE COUNTY

WASTEWATER SERVICE AREA

Range 20 East, Charlotte County, Florida

SECTION
SECTION
SECTION

SECTION

SECTION
SECTION
SECTION
SECTION
SECTION
SECTION
SECTION
SECTION
SECTION

13
14
15

21

22
23
24
25
26
27
34
35
36

All
All
All

Commence at the SE corner of Section 21,

0032

118.

1,254.80 feet,

118.

All
All
All
All
All
The
The
All
All

Township 41 South,

of said Section.
of said Section.
of said Section.

tg7n E,
a distance

a distance

thence N 89046'02"

thence N 0032'57"
thence S 89046'02" E, a distance
thence S (0032'57" W, a distance
to the Point of Beginning.

W,
E,
46 feet,

46 feet

of
of
of

Section.
Section.
Section.
of said Section.
of said Section.
East 1/2.

East 1/2.

of said Section.
of said Section.

said
said
said

Range 21 East, Charlotte County, Florida

SECTION

17

That portion lying west of S.R.
that portion of Section 17
Seaboard Coastline

Railroad being described

follows:

thence N
a distance of 215.11 feet to the Point

of Beginning,
1,254.80 feet,

of
of
of
of

771 together with
lying east of the

as
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SECTION 18

SECTION 19

SECTION 20

ATTACHMENT B

Commence at the SW corner of Section 17, thence N
88026'07" E, along the south line of Section 17 a
distance of 38.1 feet to the Point of Beginning,
thence N 24030'00" E, a distance of 400 feet more or
less to the south R/W line of Rotonda Blvd., East,
thence S 89059'53" E, a distance of 624.69 feet,
thence, S 00009'34" E, a distance of 344.69 feet,
thence S 88026'07" W, along the south line of said
Section 17 a distance of 849.10 feet to the Point
of Beginning.

All of said Section.

That portion lying west of the Seaboard Coast Line
Railroad together with that portion of Section 19
lying east of the Seaboard Coast Line Railroad
being described as follows:

Commence at the NE corner of said Section 19,
thence S 00007'14" W, along the east line of said
Section 19, a distance of 78.5 feet to a point,
said point being the Point of Beginning, thence
continue 8 00007'14" W, a distance of 382.15 feet to
a point, thence S 89058'47" W, a distance of 177.27
feet to a point, thence N 24043'08" E, a distance of
428.0 feet more or less to the Point of Beginning.

Commence at the NW corner of Section 20; thence N
88026'20" E, along the north line of said Section 20
a distance of 40.10 feet to the Point of Beginning,
thence continue N 88026'20" E, along said north line
a distance of 807.0 feet to a point, thence S
00009'34" E, a distance of 481.6 feet to a point,
thence N 89058'47" W, a distance of 849.1 feet to
the east line of said Section 20, thence N 00007'14"
E, along said east line a distance of 460.65 feet
to the Point of Beginning.
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SECTION 29

SECTION 30

SECTION 31

SECTION 32

SECTION 33
SECTION 34
SECTION 35

ATTACHMENT B

That portion lying west of S.R. 771.
All of said Section.

All of said Section 31 lying west of the west R/W
line of S.R. 771.

Commence at the NE corner of Section 32, Township
41 South, Range 21 East, said point also being the
Point of Beginning, thence S 00048'48" E, along the
east line of said section to the SE corner, thence
N 89035'44" W, along the south line of said section
a distance of 2,900 feet more or less to a point on
a curve concave to the NE, said curve having a
central angle of 22047'51", a radius of 5,779.58
feet, and arc of 4,000 feet, thence continue
westerly along said curve an arc distance of 3,000
feet more or less to a point that intersects the
west line of said Section 32, thence N 00009'l6" E,
along the west line of said section to the east R/W
of S.R. 771, thence continue N 00009'16" E, to the
NW corner of said Section 32, thence easterly along
the north line of the section to the NE corner
thereof being also the Point of Beginning.

All of said Section.
All of said Section.
All of said Section.

Township 42 South, Range 20 East, Charlotte County, Florida

SECTION 1

SECTION 2

All of said Section, less the south 1,275 feet.

That portion of Section 2 being bounded by the
north, south, and west section 1lines of said
Section 2, and being bounded on the east by the
west shoreline of the west branch of Coral Creek
together with:
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SECTION 3

SECTION 4

SECTION 10

SECTION 11

SECTION 12

ATTACHMENT B

Commence at the NE corner of Section 2, Township 42
South, Range 20 East, said point also being the
Point of Beginning, thence southerly along the east
section line a distance of 2,900 feet more or less,
thence N 89031'30" W, a distance of 1,800 feet more
or less to the east bank of the west branch of
Coral Creek, thence northerly along the east bank
of Coral Creek to the north line of said Section 2,
thence east along said north line to the NE corner
of Section 2 and the Point of Beginning.

All of said Section 3, less the northwest quarter
lying east of Lemon Bay and north and west of an
existing canal.

All that portion of Don Pedro Island 1lying in
Section 4, less the north 812 feet thereof.

The easterly 2,200 feet of the N 1/2 of the NE 1/4
of said Section 10, together with all that portion
of Don Pedro Island lying within said Section 10.

That portion of Section 11 1lying north of the
inland waterway and south of Coral Creek.

That portion of Section 12 1lying north of the
inland waterway and south of Coral Creek.

Townsghip 42 South, Range 21 Easgt, Charlotte County, Florida

SECTION 1

Commence at the NW corner of Section 1, Township 42
South, Range 21 East, thence § 01l036'56" W, a
distance of 190 feet to the Point of Beginning,
thence S 89050'49" E, a distance of 40 feet, thence
S 01036'57" E, a distance of 106.46 feet, to the PC
of a curve concave to the NW, said curve having a
central angle of 09044'42", a radius of 2,772.09
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SECTION 2

SECTION 3

SECTION 4

ATTACHMENT B

feet, and arc of 471.48 feet, thence continue
southerly along said curve to a point that
intersects with the west line of said Section 1,
thence N 00032'16" E, along the west line of said
Section 1 to the Point of Beginning.

All of Section 2, Township 42 South, Range 21 East,
less the following described portion.

Commence at the SE corner of said Section 2, said
point also being the Point of Beginning, thence S
89012'54" W, along the south section line a distance
of 700 feet more or less, thence N 00030' W, a
distance of 1,800 feet to the PC of a curve concave
to the NW, said curve having a central angle of
34056'57", a radius of 2,772.04 feet, and arc of
1,690.91 feet, thence continue northerly along said
curve to a point that intersects the east line of
Section 2, thence S 01036'56" E, along the east line
of Section 2 to the SE corner and Point of

Beginning.
All of said Section.

All of Section 4, Township 42 South, Range 21 East,
less the following described property.

Commence at the SW corner of said Section 4, said
point also being the Point of Beginning, thence N
00017'22" E, along the west line of Section 4 a
distance of 200 feet, thence S 450 E, a distance of
300' more or less to the south line of Section 4,
thence S 89056'12" W, along the south 1line of
Section 4 to the 8SW corner and the Point of

Beginning.
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SECTION 5

SECTION 6

SECTION 8

ATTACHMENT B

Commence at the NE corner of Section 5, said point

also being the Point of Beginning. Thence S
0ol7'22" W, along the east line of said Section 5,
a distance of 4,850 feet. Thence S8 450 W, a

distance of 700 feet more or less to the south line
of said Section 5. Thence N 89054'50" W, along said
south line a distance of 4,600 feet. Thence N
48028'41" W, a distance of 550 feet more or less to
the west line of Section 5. Thence N 00025'49" W,
along said west line a distance of 1,000 feet to a
point on a curve concave to the NW, said curve
having a central angle of 39030'00", a radius of
1,940 feet, and arc of 1,311.12 feet, thence
continue northerly along said curve an arc distance
of 1,311.12 feet, thence N 12047'l16" E, a distance
of 440 feet to the PC of a curve concave to the SE,
said curve having a central angle of 33010'00", a
radius of 2,060 feet, and arc of 1,192.4 feet,
thence N 45057'16" E, a distance of 2,377.12 feet,
thence N 450 W, a distance of 350 feet more or less
to the north section line of Section 5, thence S
89035'44" E, along the north section 1line, a
distance of 2,700 feet more or less to the Point of

Beginning.

That portion of Section 6, Township 42 South, Range
21 East, bounded on the north by the north line of
Section 6, on the west by the west section line and
the east by the west R/W of S.R. 771.

That portion of Section 8, Township 42 South, Range
21 East, being more particularly described as
follows:
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SECTION 9

ATTACHMENT B

Commence at the NE corner of said Section 8, thence
N 89054'50" W, along the north line of said Section
8, a distance of 1,500 feet more or less to a point
on a curve concave to the NE having a radius of
5,500.00 feet, a central angle of 05000'00", and arc
distance of 440.70 feet, which said point is also
the Point of Beginning, thence southwesterly along
said curve 440.70 feet to its PT, which PT is the
PC of a circle concave to the NE having a radius of
5,050.00 feet, a central angle of 12000'00", and
arc distance of 1,057.67 feet, thence southwesterly
along said curve a distance of 1,057.67 feet to its
PT, thence N 43000'00" W, a distance of 50.00 feet;
thence S 53000'00" E, a distance of 40.00 feet;
thence N 43000'00" W, a distance of 850.00 feet to
a point, thence S 47000'00" E, a distance of 140.00
feet to a point, thence N 43000'00" W, a distance of
620 feet more or 1less to the north line of said
Section 8, thence easterly along said north line a
distance of 2,400 feet more or less to the Point of

Beginning.

Commence at the NE corner of Section 9, said point
also being the Point of Beginning, thence S 0035'03"
W, along the east line of said Section 9 a distance
of 3,124.40 feet more or less, thence N 850 W, a
distance of 1,819.58 feet to the PC of a curve
concave to the NE, said curve having a central
angle of 72000'00", a radius of 1,060 feet, and arc
of 1,332.04 feet, thence northerly along said curve
an arc distance of 1,332.04 feet, thence N 130 W, a
distance of 500 feet to the PC of a curve concave
to the SW, said curve having a central angle of
33011'25", a radius of 940 feet, and arc of 544.52
feet, thence northerly along said curve an arc
distance of ©544.52 feet to a point, thence N
43048'35" E, a distance of 60.00 feet to the PC of
a curve concave to the SW, said curve having a

- 45 -
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SECTION 10

ATTACHMENT B

central angle of 35048'35", a radius of 1,000.00
feet, and arc of 625.00 feet, thence along said
curve a distance of 625.00 feet, thence N 82000'00"
W, a distance of 135.00 feet to a point on a curve
concave to the NE, said curve having a central
angle of 42000'00", a radius of 1,000.00 feet, and
arc of 733.04 feet, thence along said curve a
distance of 580 feet more or less to the
intersection with the north line of said Section 9,
thence N 89056'12" E, along the north line of said
Section 9, 4,500 feet more or less to the Point of

Beginning.

Commence at the NE corner of Section 10, said point
also being the Point of Beginning, thence S 0005'37"
W, along the east 1line of said Section 10 a
distance of 4,697.27 feet, thence S 89030'00" W, a
distance of 987 feet to the PC of a curve concave
to the NE, said curve having a central angle of
40029'59", a radius of 2,060 feet, and arc of
1,456.13 feet, thence westerly along said curve an
arc distance of 1,456.13 feet, thence N 500 W, a
distance of 750 feet to the PC of a curve concave
to the SW, said curve having a central angle of 359,
a radius of 1,950 feet, and arc of 1,185 feet,
thence N 85¢ W, a distance of 1,380 feet to the west
line of said Section 10, thence N 0035'03" E, along
the west 1line of said section a distance of
3,124.40 feet to the NW corner, thence N 89025'14™"
E, along the north line of said Section 10 to the
Point of Beginning.
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ROTONDA WEST UTILITY CORPORATION
WATER TREATMENT PLANT (WTP)
ALLOWANCE FOR FUNDS PRUDENTLY INVESTED (AFPI)

1683 WTP AFP!
New Present Total
1 2
January 11.41 29.42 £0.83 January
February 283 39.42 6225 February
March 3424 39.42 73.66 March
April 4585 39.42 85.07 April
May 57.C6 39.42 $6.48 May
June €8.48 39.42 107.90 June
July 79.89 39.42  119.31 July
August 91.20 39.42  130.72 August
September 10271 39.42 142.13 Septemnber
Ccicber 114.13 39.42 183.585 Cciober
November  125.54 239.42  164.56 Movember
Cecember 1268.95 39.42  176.37 December
1995 WTP AFP!
New Present Total
1 2
January 291.20 39.42  330.62 January
February 203.89 36.42 34331 February
March 318.58 29.42  3£6.01 March
April 329.28 39.42 258.70 Apri
May 341,88 3942  381.40 May
June 38467 39.42 394.09 June
Juiy 367.28 3942 406.78 July
August 380.06 39.42 41948 August
September 239275 39.42 43217 September
Cciober 405.45 39.42 44437 CQcwber
Ncvember 418,14 39.42  457.58 November
December 420.83 3942 47025 Cecsmber
1997 WTP AFF!
New Present  Total
1 2
January €09.82 3942 649.24
February 624.59 30.42  €64.01
March 638.37 39.42 678.79
April 654.15 3942 693.57
May £68.92 39.42 708.24
June €83.70 20.42 723.12
July 698.47 3942 737.89
August 713.25 39.42 75267
Serctemter 728.02 3942 76744
Cctober 74260 39.42 75222
Ncvemter 757.58 39.42 797.C0
Cecember 77235 3942 81177

ATTACHMENT C

1664 WTP AFP| .
New Present Total
1 2
148.75 38.42 188.17
160.55 39.42 199.97
17234 39.42 211.76
184.14 39.42 S8
195.93 39.42 235.35
207.73 39.42 247.15
219.53 39.42 258.95
231.32 38.42 27074
243.12 38.42 282.54
28491 39.42 204.23
268.71 39.42 306.13
278.51 39.42 317.93
1856 WTP AFP!
Mew Present Tetal
1 2
444 52 39.42 483.94
45320 39.42 497.62
474.89 39.42 £11.31
485.57 30.42 524.59
459.25 39.42 §38.67
§1294 39.42 £52.238
£26.62 39.42 £86.04
£40.31 39.42 §79.73
£23.59 38.42 £53.41
. £67.67 28.42 607.09
£81.26 39.42 620.78
£95.04 39.42 634.46

1) The AFP| shown akcve in the cclumn lakeled "New” are assessed for cnly the first 1,844 ERC's

connected after the ccmmencement of the AFPI on January 1, 1683,

2) The AFPI shown atbcve in the cslumn labeled "Present” are reccgnize the carrying casts of
the Cape Haze Water Treatment Plant through Decsmber 31, 1582. These charges are assessed

for oniy the first 889 ERC's connected aiter January 1, 1683,
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DOCKET NO. 981858-WS
DATE: August 26, 1999

ATTACHMENT D

ROTONDA WEST UTILITY CORPORATION
WATER TRANSMISSION AND DISTRIBUTION SYSTEMS
ALLOWANCE FOR FUNDS PRUDENTLY INVESTED (AFPI)

The Following AFPI will be assessed per all ERC’s connected after the
commencement of the AFPI

1991 1692 1983 1894 1805 1668 1607 1998

January 240 31.36 62.78 96.93  134.08 17454 21885 266.78
February 4.79 33.96 65.81 100.00 137.43 178,19 22263  271.13
March 7.19 3656 6843 103.08 140.77  181.84 228.61 275.47
Apnil 9.59 39.16 71.26 106.15 14412 18548 22058 279.82
May 11.98 41.76 74.08 109.22  147.47 18913 23457 28417
June 14.38 44.26 78.91 11230 150.81 19278 23855  288.51
July 16.77 46.96 79.73 115.37 15416 19643 24253 29286
August 19.17 49.58 82.c6 118.44  157.51 200.08  248.51 207.21
September 21.57 52.16 85.28 121.52 16085 203.72 25049 301.58
Cctober 2.6 54.76 88.21 12459 18420 207.37 25447 305.90

127.66  167.85 211.02 25845  310.25

November 26.26 57.26 91.03

December 2876  59.6  63.86 - 13074 17089 21467 26243 314.60



DOCKET NO. 9581858
DATE: August 26,

-WS
1999

ROTONDA WEST UTILITY CORPORATION
SEWER (WASTEWATER) TREATMENT PLANT (STP)
ALLOWANCE FOR FUNDS PRUDENTLY INVESTED (AFPI)

January
February
March
Apnf

May

June

July
August
Septemnber
Cctoper
November
December

January
February
March
April

May

June

July
August
September
October
November
December

January
February
March
April

May

June

July
August
September
Cctober
Necvember
Cecember

1983 STP AFP!

New Present Total
0.65 29353 2904.18
1.31 206.67 307.98
1.96 319.81 ANT77
262 33296 33588
327 346.10 34937
382 35924  363.18
458 37238  376.96
523 28552 380.75
5.89 398.66 404.55
6.54 411.80 418.34
7.19 42494 43213
7.85 438.08 44583

1995 STP AFP!

Mew Present Total
16.82 624.51 641.33
1756 639.98 657.54
18.2 655.44 673.74
19.04 870.91 689.95
1978 6€86.28 706.16
20583 70184 T2237
2127 71731 728.58
22.01 73278 75479
275 74824 770.89
2350 7827 787.21
2424 77918 80342
2498 79464 B18.62

1897 STP AFP!
3551 1,014.67 1,080.18
36.38 1,03297 1,069.35
37.26 1,051.26 1,088.52
38.13 1,069.56 1,107.69
39.00 1,087.85 1,126.85
39.88 1,106.15 1,146.03
40.75 1,124.44 1,165.19
41.62 1,142.73 1,184.35
4250 1,161.03 1,203.53
43.37 1,179.32 1,222.69
4424 1,197.62 1,241.86
4512 1.21591 1.261.03

January
February
March
April

May

June

July
August
September
Cctober
November
December

January
February
March
April

May

June

July
August
Septamber
October
Ncvember
December

ATTACHMENT E

1694 STP AFP)
New Presgnt Total

8.53 45223  480.86
.22 466.58 475.80
9.90 480.82 480.72
10.59 49507  505.68
11.28 §09.32 520.60
11.96 $§23.58 §35.52
12.65 §37.81 £50.46
13.233 §52.06 585.39
14.02 £66.320 £80.32
14.70 £80.55 §98.25
156.39 £84.80 810.19
18.07 609.04 625.11

1996 STP AFP!

New Present Total
25.78 811.45 837.23
26.59 828.27 85486
27.29 845.08 87247
28.20 861.89  850.09
29.00 878.70 §07.70
29.81 895.51 828,22
20.61 91232 $42.63
31.42 929.13 960.53
2R 945.95 978.17
32.03 96276 §85.78
33.83 979.57 1,013.40
34.63 $66.38 1,031.01

* The AFP! shown above are assessed for cnly the first 884 ERC's connected after the
commencement of the AFP! on January 1, 1663



DOCKET NO. 981858-WS
DATE: August 26, 1999

ATTACHMENT F

ROTONDA WEST UTILITY CORPORATION
WASTEWATER COLLECTION SYSTEMS
ALLOWANCE FOR FUNDS PRUDENTLY INVESTED (AFPI)

The following AFPI will be assessed per all ERC’s connected after the
commencement of the AFPI

1981 1992 1893 1994 1985 1596 1997 1598
January 0.78 10.39 20.79 3209 44.38 §7.75 7232 8a.21
February 1.58 11.28 .73 N 45.48 58.95 73.64 89.65
March 238 1211 22.66 34.12 46.59 60.16 74.95 81.08
April 3.18 1297 23.60 35.14 47.70 61.37 76.26 g2.52
May 3.97 13.83 24.53 26.16 48.80 62.57 77.68 $3.95
June 476 14.69 5.47 377 49.91 63.78 78.89 95.39
July 5§86 1555 26.40 - 38.19 ~ s1.01 64.98 80.21 $6.82
August 6.25 16.41 27.34 9.21 s212 66.19 81.852 98.26
September 7.15 17.28 28.27 40.22 §3.23 67.29 8284 99.69
October 7.94 18.14 28.21 41.24 §4.33 68.60 84.15 101.13
November 873 19.00 30.14 42.28 £5.44 69.80 85.47 10286
December 9.53 19.86 31.08 ° 43.27 §6.54 71.01 86.78 104.00



BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

In re: Application for Authority )
to Transfer the Facilities of )
ROTONDA WEST UTILITY CORPORATION )
and Certificate Nos. 565-W and )
)
)
)

Docket No. 481553’2/1)5

dedd

3 b

493-S in Charlotte County, Florida
to AQUASOURCE UTILITY, INC.

APPLICATION OF AQUASOURCE UTILITY, INC. éf
FOR AUTHORITY TO TRANSFER FACILITIES AND &Y.
CERTIFICATE NOS. 565-W AND 493-S L

LO: Hd B133d

F\‘Q N
LR LR S

AQUASOURCE UTILITY, INC. ({hereinafter referred to as
"AquaSource" or "Buyer") by and through its undersigned attorneys
and pursuant to the provisions of Rule 25-30.037, Fla. Admin. Code
and Section 367.071, Fla. Stat., files this Application for
authority to transfer its utility facilities and Certificate Nos.
565-W and 493-S currently held by Rotonda West Utility Corporation
("Seller" or "Utility") to Buyer. In support of this Application,
Seller states:

1. The complete name and address of the Seller, is:

Rotonda West Utility Corporation
9494 Placida Road
Cape Haze, Florida 33946
2. The complete name and address of the Buyer is:
AquaSource Utility, Inc.
16810 Barker Springs, Suite B-215
Houston, TX 77084
3. The name and address of the person authorized to receive

notices and communications in respect to this application is:

Martin S. Friedman, Esquire
Rose, Sundstrom & Bentley, LLP Check received with fiting and

2548 Blairstone Pines Drive forwarded to Fiscal for deposit
Tallahassee, Florida 32301 Fiscaltoforwardacopyofche'd(
to RAR wi
DOCUMEMT HUMOr G- DATE . with proof of depos.
PO qné't&h \ff person who forwarded oheok:
N [4037 DEC 1L g

N SEROSRFLRDY



4. Buyer is a Texas corporation authorized to do business in
Florida on August 25, 1998.

5. The names and addresses of Buyer’s corporate officers and
directors are as follows:

Roy H. Moore, President

Edward R. Wallace, Vice-President/Director
Michael J. Miller, Vice President

Carmela Laurella, Vice President

Cary Thomas, Secretary

Linda C. Law, Secretary

Carol Marine, Assistant Secretary

Ann Reitmeyer, Assistant Secretary

16810 Barker Springs, Suite B 215

Houston, Texas 77084

6. Buyer currently owns no water or wastewater utilities in
Florida although it has several transfer applications pending
before the Commission. The names of other water or wastewater
utilities owned by Buyer are as follows:

AquaSource Utility, Inc.
AquaSource Services and Technologies, Inc.
AquaSource Whisenant, Inc.
AquaSource/AU, Inc.
AquaSource/CB, Inc.
AguaSource/DWC, Inc.
AguaSource/GWS, Inc.
AquaSource/HCUC, Inc.
AquaSource/HCUW, Inc.
AgquaSource/IWS, Inc.
AquaSource/MMS, Inc.
AquaSource/S&B, Inc.

Britmore Utility, Inc.

Buffalo Creek Utility, Inc.
Creekside Utilities, Inc.
Lakeside Utilities, Inc.

Sandy Creek Utilities, Inc.

Peek Road Utilities, Inc.
Redwood Utilities, Inc.
Rivercrest Water Systems, Inc.
Suburban Austin Water Systems, Inc.
The Reynolds Group, Inc.
Hendricks County Wastewater, LLC
Country View Sewage Plant Inc.
Chimney Wood Sewage Works, Inc.

2



Wastewater One, LLC

Water One, Inc.

Wildwood Shores Utilities Corp.
Wymberley Sanitary Works, Inc.
Woodcreek Utilities, Inc.

7. A copy of the Asset Purchase Agreement, which includes
the purchase price, terms of payment, and a list of the assets
purchased and liabilities assumed and not assumed and disposition
of customer deposits and interest thereon is attached hereto as
Exhibit "A".

8. There are no guaranteed revenue contracts, developer
agreements, customer advances, debt of the utility, and leases that
must be disposed of in association with the transfer of the assets
of the Utility.

9. Buyer will purchase Seller’s water and wastewater systems
in a cash transaction financed by its parent, DQE, Inc. A copy of
DQE’s financial statement is attached hereto as Exhibit "B".

10. The transfer of the water and wastewater facilities of
Seller to Buyer is in the public interest for the following
reasons:

(i) Although AquaSource is a relatively new corporation in
Florida, its experienced staff has been providing operation,
maintenance and management services for municipal and private water
utilities for more than 25 years. It is constantly expanding its
technical capabilities and are implementing improved quality
control, maintenance management, and training and safety programs.

These improvements provide direct tangible benefits to utilities

owned and operated by AquaSource and municipal utilities served by



AquaSource. It currently operates water and wastewater systems
serving approximately 125,000 customers.

(i1) The Buyer will continue to employ the operations and
clerical personnel currently employed by the Seller after the
purchase. While the Buyer has not previously owned or operated any
other water or wastewater utilities in Florida, the continued
employment of the personnel who operate the utility on a day to day
basis will ensure that water and wastewater services will continue
with the same high quality of service that has existed under the
previous ownership. No changes in the operation of this system
will be readily apparent.

(1ii) Buyer has the financial resources to provide real and
significant benefits to the utility customers as the utility’s
capital or operational needs demand. See attached Exhibit "C".
Therefore, the Buyer has the technical capability and the financial
ability to efficiently and effectively provide high quality water
and sewer service to the utility service area and the customers
therein. Buyer will fulfill the commitments, obligations and
representations of the Seller with regard to utility matters. For
all the above stated reasons, it is in the public interest to grant
approval of the transfer to Buyer.

11. Attached hereto as Composite Exhibit "D" is a copy of
Buyer’s financial statement.

12. Pursuant to PSC Order No. PSC-96-0663-FOF-WS, the Utility
has a rate base as of December 31, 1995 of $3,610,778 for its water

system and $2,880,938 for its wastewater system.



13. There is no proposal for inclusion of an acquisition
adjustment resulting from the current transfer.

14. The books and records of the Seller are available for
inspection by the Commission and are adequate for the purposes of
establishing rate base of the water and wastewater systems.

15. Seller will cooperate with Buyer in providing to the
Florida Public Service Commission any information necessary 1in
order for the Commission to evaluate the Utility’s rate base as of
the date of transfer.

16. After reasonable inveStigation, the Buyer has determined
that the system being acquired appears to be in satisfactory
condition and in compliance with all applicable standards set by
Florida Department of Environmentél Protection ("DEP"). The water
and wastewater systems are not the subject of any outstanding
Notice of Violation or Consent Order issued by the DEP.

17. As part of the transfer of the utility assets, ownership
of all Utility land upon which its treatment plants are located
will be transferred to the Buyer pursuant to the Asset Purchase
Agreement. A copy of the deed transferring this property to Buyer
is attached hereto as Exhibit "E". An executed and recorded copy
of the Deed will be filed subsequent to Closing.

18. All outstanding regulatory assessment fees due as of
March 31, 1998 for the year ended December 31, 1997 have been paid
by Seller. Seller will be responsible for payment of all
regulatory assessment fees through Closing and Seller will make

payment for those fees within three months of the date of Closing.



Buyer will be responsible for payment of all regulatory assessment
fees due for revenues received subsequent to Closing. No fines or
refunds are owed.

19. The original and two copies of revised Tariffs reflecting
the change in ownership are attached hereto as Composite Exhibit
LN

20. Water Certificate Number 585-W and Wastewater Certificate
Number 503-S were not returned to Rotonda West Utility Corporation
after amendment Order No. PSC-95-0780-FOF-WS. See Exhibit "G"
attached.

21. An Affidavit that the actual notice of the application
was given to the entities on the list provided by the Commission in
accordance with Section 367.045(1) (a), Florida Statutes, and Rule
25-30.030, Florida Administrative Code, will be filed as Exhibit
"H".

22. An Affidavit that the actual notice of the application
was given to the each customer in accordance with Section
367.045(1) (a), Florida Statutes, and Rule 25-30.030, Florida
Administrative Code, will be filed as Late Filed Exhibit "Iv.

23. An Affidavit that the notice of the application was
published once in a newspaper of general circulation in the
territory in accordance with Rule 25-30.030, Florida Administrative
Code, will be filed as Late Filed Exhibit "J".

24. Rotonda West Utility Corporation serves approximately
3,400 water ERCs and 2,800 wastewater ERCs. Pursuant to Rule 25-

30.020(c), Florida Administrative Code, the appropriate filing fee



is $4,500 ($2,250

wastewater system).

aqua\rotonda\transfer.app

for the

water system and $2,250 for the

Respectfully submitted on this
14th day of December, 1998, by:

ROSE, SUNDSTROM & BENTLEY, LLP

2548 Blairstone Pines Drive

Tallahassee, Florida 32301

(850) 877-6555
A

no ¢ 7
‘U .fﬂé;{

MARTIN S. FEIEDMAN

By

v



AFFIDAVIT

STATE OF J <KaS

COUNTYOF [ (4 (S

I, Michael J. Miller, do solemnly swear or affirm that the facts stated in
the forgoing application and all exhibits attached thereto are true and correct and that

said statements of fact thereto constitute a complete statement of the matter to which it

relates.

FURTHER AFFIANT SAYETH NAUGHT.

ichael J. Mﬂ@
Vice-Presiden

Sworn to and subscribed before me this Z-9 day of N dlewlrer, 1998,

by Michael J. Miller, who is personally known to me or who provided
Driwvers L(‘c ensSe. as identification.

o Yalld

3 /273)\ CHRYSTAL
A et oo §
1 W State of Texas Print name: (Y2t Nelsan.
...... Sonm. Exp. 07-15-2001 ¢ NOTARY PUBLIC

My commission Expires: 7-¢8 =~ 228 (
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AT POR PURCHASE AND SALE! OF r .
, j WATER AND WASTEWATER Assaws;- o Pl
: , i (I
o TEIS zsnzsuxww R, PURCHASE AND SALE or wnmga AND WASTEWATER SRS
. ASSETS ("Agre.e'menL}") i made as of the _ da.y of November, 1998,| . ..
by and between Roton West Utility Corporatlpn,, a Florida corpora-| =
- tian (hereaftier "Sell. m), whose address is 9494 Placida Road, Cape; ° .
Haze, Elora.da 33946 and AquaSocurce Utll:.ﬂy,| Inc. ("Purchaser ). Lo
. whase address is !16810 Barker Springs, Sulte BZlS ' Houston, Texasi : !
77084 . ! S ! : [ L
NEERBAS Seller c>wus and cperates a potab e water productlon, i
t:reatment si;orag,é t.*a.nsnu.ss:.on, and dlstr:.bu ion i system (“Wateri . '«
System")‘ and a isanitary wastewater collect:',on, . treatment and .
-effluent . ch.sgosal{ system ("Wastewater System ); collectively, thel .= @
Utility| System, all of which are located | 1n Charlotte County,: @ .
If’lorlday and commonly known as Rotonda West Utll‘lty Corporatlon g

4 wmma, the Ut Ll,‘:.ty System operates :'u.nfier Cert:.f:.cate of‘
Pu.bl;c ‘Nece551ty iand |Convenience (° Certlflcates ) Nos. S565-W and
4393-S issued by tlhe Fllorida Public Service Commission ("Commission®!
ox ; "PSC )., whichi authorize it to provide ! wa.ter ‘and’ wastewatef
serv:u:e] to! cérta:.? ten-rltorles in unlncorporat Charlctte County,.

Ploeriah ’ N ! i ! [ ’ 1

u;!m'rgm';s, Seller hés indicated to: Purqhaser a condlt:.on to T
entering 1nto th:.s A reement was Purchaser s wnlllngness to closd = o
the transact:.on By D cember 15, 19ss8, subject Lo satzsfactn.on of’ T
r.he cond_ltlon set for 'in Section 74; , : ,

! Do §
. ﬂ PHE n,consideration of the fforego:.ng recitals and
benefi to be depz.v ‘from the mutual covenants contained ‘herein,|
and oﬂher good .! and| ‘valuable c:en:s:.der:atxon.,l the ' receipt and
suff:.cmency of whp.ch re acknowledged, Selle;: énd Purchaser hexreby °
agree v:.io sell and purcl}ase the Utility . Syst:em,r upon the follow:.ng
terms and condltlons. i * S |

i

: l.(! t R‘BCI’I‘ALS.- The foregoing recn.tals are tme and . correct '
and are :.ncorpora._ed he:teln S : R
! . R . H !
o 2 ! . CO NT _TO PURCHASE AND SELL;. DESCRIPTION OF. E[IRCT‘IASED i

Assers.! | ¢ R | . | i

.| i o . 3
o i 'ﬁl Purch.a eb: shall buy from - Sellef, and- Seller shall SRR
sell tq Purchaser| the Purchased Assets (as defined below) upon the

i

terms, land; subject to t.he conditions, set: forth in this Agreement. |

o 1 b : "Purch sed Assets"” shall :anlude all a.sset:s,l
bu51ne+ properti RS, Ehﬁé rights, both tanglble and J.ntanglble, th,aq.

Seller owns, or in whi ch it has an interest, regard:.ng the "Utll:.t}f

Page 1 of 26

|
|
E
|
!
|
-

}
|
|
|
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N i . .
: ! | i
; I '
| L |
! I |
| . ! l
= ] |
! System,i” ,igc]:.udin?,' trnot limited to: C !
I8 ! . s ' 1
Coe P { 1 ) he real property owned by Seller and all
i ‘buildings {and ifproyements located thereon,| as identified 3_1'1
! Schedule "A"'to th:r_s Agreement ("Real Property Lo ;
P ! g : '

: (2) ll easements, llcenses, prescrlptlve rlghts'

owned by Selﬂ.er and

sions, addltlons or
with aldl ‘r:.ghts% gr
identified! in Sched
Seller's rlghts tb th forego:.ng are transferable

,"Tanglble Person Pr pertv ) -

Purchaser to _ope:(ate the Utility System in Se_ller s possession.

rlghts-of-way a.nd rights to use public and private toads, hlghwaysﬁ
;streeté a.nd ot@er areas owned or used: by Seller. for the
.const ctlon, operatipn and maintenance of the1 Utll:l.ty System, a.s
identi 1ed‘ in Schedul "B" to this Agreement. ; ,

§

E .o (3) 1]’_ water treatment plants, weter supply and
d:.strlbutlon‘ fadilitjes, wastewater collectmon, . treatment and
dlsposal facxlltles of every kind and descrlpt:.on whatsoever,,
1nclud.1.ng but not limited to pumps, plants, ; tanks,: lift stations,
transmijssion; mains, distribution mains, supply pipes, collection
pz.pes or facxlltles, rrigation quality ‘water and effluent disposal
fac111t‘1es, va.lves, ters, meter boxes, semce con.nectlons and
all other phys:l.cal fa 111t3.es, equ::.pment and ! property installat:.ons
sed primarily in connectlon with the- Utlll!:y
System, togq +rher | with lall additions or reglanf*emen.ts thereto, as
1dent1ﬁ1ed| in Schedule% *C" to this Agreement| (all of :which are
mcluded in the def:LnJ tlon of "Tangible Personat Property ) ,

: o (4} AlI . certificates,’ um_num.ta.es, privileges,

"zaerxnlts ‘license irlghtsi ‘consents, grants, ordinances, leaéeholds,.'

and all rights to donstruct, maintain and operate the Utility
‘System | and its pla.nt ‘and systems for the! procuring, treatment
storage* an‘d distribu "on of potable water andl the, collection and

'd.*.sposa.l of wastelwate ‘and every right of every character whatever

in’ connectlon therewi h' ‘and the obligations) t:hereof all agencies
for the supply oﬁ watgr to the Utlllty System or others, all water
rights, flowage rJ.ght and riparian rights and all renewals,; exten-
difications of any of theI foregoing:; t_:ogether
ted to Seller under :the Cértificates, as
©"D"* to this Agfeement- | to the extsent that

o (é)

Closing Date (all o

lI 1tems of inventory owned by Seller on t:he
‘which are included ln the definition of

!

. |
‘! , (8) 1]‘_ supplier lists, customer records, prints,
pla.ns, englneerlng reports, surveys, specifications, shop drawings,
equipment manuals, and; other information reasonably requlred by

o i g (.'AI) All% sets of record draw:.ngs, including as-
built Hrawings, |showimg all facilities of the Utility System.;
P R )

o :  Page 2 of 26 ' :
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\ | t

l | : ; ! |
' i includ:.ngf all original tracings, sepias c%r other reproducz.blei

r?aterlals in 'Seller s pdssess:.on i

‘ equlty and debt gecur

N Seller w1th any.
: prepa:.d expenses of Seller that (a) are. Seller 's .soille property and

ot:he.rs., . |
g '55 TR (2‘) E
of federal a.nd state i]

g RotondanWest'UtLl%ty q

Lhe Closzng u.nder th

not assume ahd ngt b
i debts,
; related to the P irc:has‘,exd Assets

?5? 3 ew : PRICE
b Ay ircha;
adjustmfents land jpror

: price in the

o .;

: th;s Agfeemenft

Agreements ‘assumed by

i
I : : c. .
Purchased kssiet:s |

P é- (1) A

gov

Ib) are|not ject t

|

. @ T

. a.! other
Jco thls Agreement, W

l:.ab:dlltles,

b ' i

unt
Seller as foilows’;
=

execut:.lon of: th:. Agr
Agreeme.nt ttaqg

Escrow

(2) A

(8) A.l.l rlghts

The £ ol’lbwing

, i |
of Seller | nnder the ‘Developer.
Ptmchaser. as ldentlflfd in Schedule "E" to

assets from

. arel e_xclude_d the;
i
L1 cash,
ities of any natu_re_,
exnmental authority,

accounts recelvable, : ba.nk accounts, !
&epos:.ts maintained by‘
utility deposits and

r_efund to customers, mclud:.ng Developers or

:crow and other Seller pro\rlsmns for payment
ncome taxes. _

txe name and the Flor::.da corporatJ.on known as
ot‘poratlcn. 1 o :
i : i
than the obligations arlslng subsequent td
agreements listed ‘in 'Schedules “E” ‘and “E~
1¢hl Purchaser shall aSsume, Purchaser shall
eb'llgated to pay, penform or dlscharge any
or obligations of Seller, whether ‘or not

(the “Exclu&ed Llabllltles”) :
i
:,erI shall pay to Seiler, subject to the
bhtions referenced: here:.n, a - total purchase
of :$20 306,000. Payment shall be made to

- :
T . (
I

urchaser

.D

shall aeposﬁg ssoc 000 upon the
eeme.nt to be held in &scrow pursuant to the
hed' as Exhibit "A"; !

| .Clos:.ng, Purchase shall pay . Selle:

$19 800l 000 in :.mfned:.cltely available federal'ifunds, by w:.re-to—w:.re

transfer to an account
: L b, ]:

tle

r.he Selle: to t e qurchaser at Closing,

diens, lencmﬂbran es,
whatsoéver { "En raj
defined inm Sectlon & 1

aes:.gnated by Seller. § ,

to th.e Purchased Assets! shall be dellvered by
free and clear of all
liabilities, &r third party claims

d’gbts
other than. Perm‘itted Encumbrances (asg

1ces Y.
rereof) .

Page 3 of 26
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i
4. REPRESENTAT

@as follxows‘-

3 Ag'reement. :

RN i |
it H 1 :

' ‘Schedules

b AND WARRANTIES QOF S'FT.LER As a materlaJJ

-1nducement to Puxchasptr to execute this Agre

obllgat,lons hereuader
i
2 o a B
-status is actlve

Seller
index

all regu:.s:.te corporat:e power and author;.ty to:

usines's as now ing
ro ca.r‘ry 'out
This
-Seller and Ei.s e 9

enforceable agalnst it

= . bl
have, q’rprlqr to
Since
“F[ and

C- :
\En .

O S ) Incurred

whether aklsclv.n‘.eﬂ act

Purchaser Jvodld have an;

ﬁ ; ( -
i oo ‘! (2)
a.ny other!
intangible! alssets

]

Closmg, : ,

|

{
(3P
1n the ordlna:;y cpurs

|, : ’ ' ;
c
H - g P
prdlnary course o busg
D E‘.)Lcept

legal actlp » Syits,
admlnlstratf\fe plltocee
knowledge &1thout

‘could dffect: it dr its -
is: una are‘ of arty facts that might result
! arbltration,. or other proceeding
e | chajge 1n. the business or c
iotherwise) | of Seller c»rllts properties or assets.
default mth respect qo any judgment,
ox any government al acremcy or lnstrumentallty

med_l at :Hon
any adverse

. e E}a.cept
President's , actual

aﬁg Qerform the

|e:.:acumbran es |
that ‘will not be d:t.scharged at or prior

dings,
1nq1u.ry pendlng or threatened: against Seller tha'q

t and perform ltS
Seller represents a.nd‘ warrants' to Purcbaser

! : ,
; [

J.s duly organized,  vali d,ly existing .and itd
the laws of the State |of' Florida. Seller had
carry on 1ts
conducted to enter intoithis Agreement, 'and
terms and cond:.tlons of th_xs

ree_ment has been duly ‘exalcuted and delivered by
aild and binding oblllgatlon of the Seller

in' accordance with- 1t§ terms

i

'I‘}:e Bcard of Directors and Shareholders of Seller
‘Clos mxg will have, approved th:.s Agreement.»

l

Octdber 1, 1988 and except as dlsclosed

‘H«' Seller has not: f

any obllgatlcns dr : llabllltles,
eéd, contingent, or |otherwise, for' which
ilablllty or obl:.ga::.on, 4 |

o
o
to
- N ?
( H I R

ld or transferred any' oﬂ :Lts assets,
of‘ business; or |

pledged ,
charges,

or subjected to lien

ntgaged
any | of its . tangible

or

]
excepltt
|
]

( ) Enteted into any transaqtlén ot:her than in the

11?ess. o : i
as: set forth in Schedule
‘mediations, arbi tratlons r
and to Seller‘s President’s

"H " there are no
or: other legal or
actua

or: business; and Seller
in any actiom,: su1t|
; that might result in
dition (flnanc1al of
Seller is not 1n
‘or decree of any court

ropertles assets,

order,

"H," to Seller’
the busines

as set forth in ScheBuIe
knowledge without - J.nquuy,
. Page 4 of 26
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1
|
|
!
|
|
1

' material . respectsi
. and ‘regulations of all1
- 12 and Schedule TIH
ya.ny term or ppovision of its Artlcles of Incorporation or
L By—Laws, ‘as amendéd (1f: applicable},

. Aagreement,

" Agreement or pre]vent
ted by r this Agreement and Such entering - intoc ox

3:S4

” operata.ons of Seller

in

under,

. instryment
restriction | of
which

any
foregoing,

assets :contemplat

consummmation will) not

- such entering or consy

_: received written
! governmental rulées,

pf any private nom—god

: S Except
President's actu
not

: governmental requirem

" reason :of the pass
: constn.t:ute such a|v1o

; parcels

ownershz.p, : maz.nt anc
System nor is:selller’

g. >G
~of land

J.mproveinents erec‘ted
has tltle., Seller
actual ;knowledge,; o
Real Property, inclu
on property controll
Properby is subj%: t
Ainterest, enécumbrance

and liens,  -mortgdges

"~ by Seller at C cs:.n

' SUBSECTION 1. BELOW.

Property,

Seller ishall® del:.ver
;all debts, liens, p
other than Perau.t]ted
AS. TO' /THE: CONDITI
ACKNOWLEDGES T IT
CONDITION, ' WITH BLL F)
FITNESS FOR A ARTI
REPRESENTATIONS :
_.ENV'IRONMENTAL LAW

4 ’; : h.., Seller
control,  and goog an
(excep ! for

4:112PM; AQUASOURCE ! HC
FROM ROTONDA PROPERTIES

221 272 0702

TO 12813738703 P.12

1
1
1
]
i
t
4

)
i
-

have been and are be:.ng conducted in alL
accordance with all appllcable laws, rules,,
authorlt:les Except a{s
egller is not in violation of, or in default;
mortgage, lease,.
or subject td
in the

or any lien,
judgment, or decree,

,order, aec
or character contained

any kind

wouldi prohibit Seller fram .entering intec this

cohsummat:.on of the purchase ‘and sale of

cause such v:.olatlon:or default. Neither
mmation requires Seller to obtain the consen'd
ernmental third party.

als set forth in Schedule "H," to Seller’'s
owledge without iInquiry, Seller has not;
fication of any matexzial violation of any
egulat:.ons. permlttmgi conditions, or other
nts- of any type or nature applicable to the
,'. construction or operation of the UtJ.l:Lty
Pzes:r.dent aware of arry conditions, which by
g.! of time or the - glvn.ng of notlce, would

atlon. !

4
to this Agre’eme.nt 1dent1.f:.es all
with all ex:Lstz.ng ~buildings and
that Seller owns or to: which Sellez
s-.exclus:l.ve posse551on' control, and, to 1ts
rshlp and good and marketable title to a.ll
ng without limitation, ]those used or located
d by Seller in its | business. The Real
.no mortgage, pledge, l1.:|.en, charge, security
or restriction except |Pezm:.tted Encumbrances
d other encumbrances thaf will be discharged
(the *Seller Encumbrances ) - At Closmg,,
itle to such Real Prcperty free and clear of
edges, charges or encumbrances whatsoever,
rances. SELLER MAKES NO REPRESENTATION
N OF THE REAL PROPER‘I‘Y AND PURCHASER
IS ACCEPTING THE REAI! PROPERTY IN "AS Isn
AULTS, WITH NO v«zuzmm:rr'fl OF MERCHANTABILITY OR
"ULAR PURPOSE OR USE, EXCEPT FOR (I) THE
FORTH TIN THIS SUBSECTION, AND (II) THE
COMPLIANCE  REPRESENTATIONS SET

o ; 1
; has exclusive ownershlp,
i marketable title to lall Tangible Persona
leased items disclosed in Schedule “F-*, anc}

Page 5 of 26

set forth in Section ?

FORTH 1IN

possession, i o
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1
|
l
|
I

those tha.t mqy have b

Personal Property is

securit mteresq,

! Encumbrences ' At Closing,
. Tang:.ble 'Personal
;jpledges;

Pr
charges or
solely respons:.ble fo
vehicle, titles.
OF THE TANGIBLE PERSON
IT ' IS | ACCEETING| THE
CONDITION, WITH ALL F
FITNESS; FOR A PARTI

'I'H'E U’I‘ILI'I‘Y SYS'I'B'[I
i i.- ToJ Se
1nqu1:y, ‘Seller Has
action |or  proce d.l.ng
reg'ulatllon, ar la
o

! 3-;

Orders,,? and Leas s bein
‘to this Agreement.

Schedule *F~

Such dokument and] to
:anu.:.ry’ no |'sther p
thereunder. ; In',' addition,

required to assign suf
provided for ‘herein.

| .
o ke cept
Pres:.dent s ;actual K
rece:.ved written lnotl
order, |wr1t mjunctz.c
mun:.cxpal or' other g
operatlbn or mainte
comprising: or relati
President's actuall ko
no wrikten notice o
govermriental action

13:5S5  FROM ROTONDA PROPERTIES

in the ordn.nazy cdurse| of business),

campl.ete list of Seller-

e 7281 2732 0703

12813738783 P.13
!
1

P |

10

or otherwise d;sposed of, by Seller
in its business. ‘' The Tangible
ubject to no mortgage, ]plbdge, lien, charge,
cmnbrance, or restriction except Permitted
Seller shall deliver  title to the
érty free and clear of all debts, liens,
e;}cumbrances, whatsoever. Buyer shall bkbe J

£

en sold

r | expenses associated inth the: transfer o

éELLER MARKES NO REPRESEN‘I‘ATION ‘AS TO THE CONDITIO

AL, PROPERTY, AND PURCHASER ACKNOWLEDGES THAT!
i TANGIBLE PERSONAL PROPERTY 'IN "AS IS"!
;ULTS WITH NO WARRANTY' OF MERCHANTABILITY OR|
AR PURPOSE OR USE OR |AVAILABLE CAPACITY IN|
,PT AS PROVIDED FOR IN. THIS SECTION. l

ler s President’'s: actlh.al knowledge mthout'
ece;.ved no written notice of any threatene
_f'}mder any building ‘or' zoning ordi_nan‘ce.i.
Contracts, Conseunts;
ing assumed by Purc er . is set forth in
Seller is not in default under any
Seller’s Presidents actual knowledge withou
hrity to any such document ‘ig in .default
there are no !third party consent§
_h contracts to the Purchase other than as

; }
o : !
;as listed on Schediyle! "H,” to Seller's
:cxbwledge without inguiry, Seller has nox‘.J
cé of Seller's default with respect to 31
n, or decree of any court or federal, state,
etmnental department regardlng the ownershlp,l
ce of the Purchased! Assets or bu51nesse:~;
ng ' to the Utlllty System " To Seller's
oﬁqledge without inguiry, ,Seller has rece:z.ved
f iany pending or threatened litigation ox
Fhat | could prohibit o: ‘interfere with the

perfo ce of this A 'reement. i
i l ,' I
| 1., Envirom’nental Law Compliance. | !
! : B s ! |
.: c &) Deflnltlons- |
| ' l

. . B (
state ,or local sLtut

law ori equlta.bl dod
health ;or ;. thé enviro
‘but i ng

1ncludéls .

a) "Environmental Lawi" means any federal,«
e, order regulation, or ordinance, or common
rtrine relating to the protection of lmman

ti limited to,

¥

Page 6 of 26

hment in effect as of! the Closing Date and :
The Fior::.da Air and  Water .
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)
!

Pollut::.on Contrc.; AcE;:‘{ (Chapter 403, Flarida Statutes), the
Comprehens:.vej Environmental Response, Compensation and Llablllty
- Act ("CERCLA") (42 U.s.tl 5§ 9601 et seq.), the Reésource. Conservation
and Recovery IAct (42 P.S.C. § 63901 et seq. Y the Clean Water act
(33 U.s.C. §11251 et |s€q. }, the Toxic Substances Control act (15
» g.8.C. § 2601\ et %eq }| ;and the Safe Drz.nklng water Act, (42 U.S.C.
!'§ 300f et Seq.), |as such have been amended ° or supplemented -as °fl
the C1051ng ‘date, and the ‘regulations promulgated pursuant thereto,
and in effect as df t C1051ng Date. :

i '
i "Hazardous Mater:.al" means petroleum or]

any substance, terip:, or waste which is regulated under any
Environmentall Law |in the Jurlsdz.ctlons in which Seller conducts its
business 1nciud:.ng, without limitation, any lmaterlal or substance
that is def:.ned | as |o¥ considered to be (a . "hazardous waste, ")

"hazardous materlel 'ihazardous substance, " extremely hazardous
waste, ™' “restrlct d hazardous waste,” "pollut:ant “toxic waste, "i
or “toxic substan e” der any prov1s:.on of Envirommental Law, with

e rleverse osmosis discharge as referenced in thel

the excep:tlon of
tlf'ed in Schedule "H' ("DJ.SCharge ).

Consent Order i

- l
L Do (): "Release" means any release, sp:.lli
emission, lea.k' g, pumpmg, injection, ! depos:_t, d:.sposal,.
dn.scharge . or ilspersal into the environment, at or from am
property owned operated by Seller: or lrelated to Hazardous!
Mater:.als generat Seller, other than t:he D:.scha:rge- ,

‘ Cod L ( )' . "Remedial Act:.on"j means all actlonq!
requlred to {1) cllean up, remove, or treat any Hazardous Material;
(2) prevent ithe |Relgase or threat of Reléase, or minimize the
furthex: Release - ‘Bazardous Material so it does not endanger
or' threaten! to sger public health { or welfare or the
environment; ,or (3) perform pre-remedial stud:.es and mvestlgata.ons

or- post-remedlal monitoring and care d:*.rectly related to or i
connect:.on w1th ajsy sych remedial action.

' P '¥) "resentatz.ons Except as set forth in
Schedule "HY hereto, to Seller's President's actual ]mowledge
without J.nquiry (bthe than such non-compliardce as is not likely to

have a mater:.al atverge:effect on Sellex): !
{ _

(a)éf Seller is in compl:.ance with al]l.
appllcalble Envirpomental Laws and has no material 1liabilit
thereunder; ‘and | there: is no reasonable ' basis for any such

liability.:

i : : ;

b

‘or) has |submitted appl ications for such permits in a timely manner,
under ppllcable Envirenmental Laws necessazy for the operation of
its buamess as prfesemtly conducted. 1

. i
; Page 7 of 26 |

(b) Seller has obtalned all permits req'u.ired.{‘
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rece:!.ved w1th1n the 1;%1: th.ree years any co:mmnz.catlon from, and 15;
=

pot aware . of any p

éuthorlty or .othe

v:LolatJ.on; of . any. Ehv:uréntnental Laws;
'Remedial ‘Actién;

Jox
Hazardous' Materla]{' .

r~~

contamlng materials,

are, or: have been present at any property wi
no

FROM ROTONDR PROPERTIES

1 NC 28t 3732 0702

128157 3508s H.15

10

. t
t i

.Other than the Dlscharge Seller " has not

dmg communication from, any governmental:
to (1) lthe actual or. alleged
(2} amy actual. or proposed
or : threatened Release. of a.

agty with respect

(3) ‘any Release

No polychlorinated |biphenyl .or asbestos-
of Environmental Law
‘owned, operated, or
r ‘are there any underfground storage tanks,;

&)
in . material wviolation:

i proposed :for:listling
: Regponse,
- én any similar state
. local enforcement|actjons: or other investigations that may lead to

tlaims aga:.nst Seller for: clean-up costs, re!nedz.al work, damages ta

' naturali
. not limited to,
. basis for Seller; ‘to

"effect !

leased by Sel ler4
active or abandoned at:any property owned,

operated,
Seller-. ‘ | :

or leased bg
o ; i
(£): There is no Hazardous Materlal located,!
v101 tion of Environmental Law,f at any site that ].SI
operat or managed by Seller other than chenu.cals
t (such as chlorine); no: site that is owned,
or| managed by Seller is listed or fomally
rder CERCLA, the Comprbhen51ve Environmental
Llablllty Information! System ("CERCLIS") or
ist: that is the subject of federal, state, or

J.n mater:.al
owned, 1eased
used for treatm
leased,. operated,

Compens tio

for personal injury c;lalms, including, but
' under CERCLA; and t'here is no reasonable
= named in such cla:.ms or for any s:.mlar

actlon to be - brought galnst Seller.

resources; o}
clai

; (f) No written notlflca,'tlon of a Release of a

ha been filed by or on béhalf of Seller or with
per v when owned, operatedi, or leased by Seller.
No such property is listed or proposed for listing on the National
Priority List prdmulgated pursuant to CERCLA, or CERCLIS, or any
s:.mllar’ state list of s:.tes requiring mvestllgatlon or clean up.

Haza.rdous Mater:.a
respect. to: any P2

'} . No Hazardous Ma.terllal has been releaseq
in. materlal v:.olet:r.o ‘of Environmmental’ Law;at, on, or under any
propert_y -now - or when omerly owned, operated or leased by Seller-,
and no Hazardous:|Mat r:r.al has been released' in material v:.olatlon
of. Enn,rcmnental on, or under any- such property before such
property ‘was owne 'ated or leased by Seller : g

P - (3)
engage i a ' Florida
Environmental Survey
the Redl Property)
be promptly provided y Purchaser to Seller.: . Without limiting t:he
of the gsentations set forth' in Section 4.1.(2),
shall  sfy 1itself that the' Real Property being

s'pection and Remedles. Purchaser shali
jcensed engineer .to ! perform. a Phase I
(a.nd a subsequent Phase II, it necessary) of

Purchaser

Page 8 of 26
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i

! ! |

i i i

| | _ :

; l oy 3} are a,ccurato and complete aud do not contain or}
: reflect a‘ny material :llscrepan01es : i
e ! S f _ :
| | g. Tt regresentatlons and warranties of  Seller
l{ contained in thig Agreement, - the Schedules to this Agreement andl
; all other documentsg i and written J.nformatz.on furnished to
l Purchas,er and. its rep;:‘esentatlves pursuant hereto do not and willi
I not 1nqlude any uintru istatement of materla: fact. :
L H ) o : o
i 5.0 . AND ES - ER. As a
I materz.ai . inducement ' Seller to execute this Agreement and td
! perfo ‘its- Purchaser represents and

warrants jté Selle

41 12PM; AQUASOURCE | NC

ob#:gat i ons hereunder,

‘:~:a"Pdrc

as fcllows : j : : |

er has (i) been duly organized, and 1is a

Valldly existing Forpgration under the laws of the State of Texas,

Agreement by Puzr:
tra.nsac.tlons cont

necessa.ry action ‘9n
duly executed and

bmd:l.ng obl:.gat:.c
accordance;with i

. i e..  PU
salesman, or find
contemptlated by
broker,- salesman
fee w:.th resoect

igite power and authority to enter into this
the terms and prov151ons of this Agreemenb
ontemplated hereby. ;

ecut:.on, delivery a.nd‘ performance of th::.s
haser,| and the consummation by Purchaser of the

ldted hereby, have been duly authorized by alll
e ipart of Purchaser. This Agreeme.nt has been
de 1vered by Purchaser, iand is the valid and
n of ‘the Purchaser, enforceable against it in
s tqrms. : i
l : |

rcha.:er has not dealt with elther a broker,
er im . connectlon with any part of the transaction
this Agreement and, in so far as it knows, no
or ofher perscn is entltled to any commission or,

Fo such transactlon _ . i

N ANCE AND PERMITTED ENCQEEEAK____

sd f ?ITLE 1

|

a.:

Seller ' shall - caus

insurance comnu. ;
business J.n the S
shall be:in an am
the Reaxl Property
policy ,shall be b
The title insurs
at Closing: an ALT
covering. the
Encumbrances. The
delete |the standg
as- materlalman s
survey) and mech

Real

ot léaét flfteen (15) days prl.or to the Closmg,l
e ﬁol be issued and delivered a current: title
t |issued by a title company licensed to do
ate of Florida, covering the Real Property, which
equal to $5,000,000 (the agreed upon value of
“fhe cost of the title insurance commitment and
ome-half by Seller and one-half by Purchaser,
coxmnltment shall commit the insurer to issue
A ownea' 3 policy of title insurance to Purchaser
Property, subject only to the Perm:.t:ted
.Seller shall cause the title insurance company to
rd ¢xceptions customarily deleted for such items
liens;, survey (upon receipt of a satlsfactory
anicis liens. Seller shall execute at or prior te

nce

Page 10 of 26
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f:x.ve (5) ‘days after r

i the extaat; not :sho
i accordance -thh the p
: have been waJ.ved by

i before Cloelng p
. event Seller fa ls

Clos:.ng, , J.n favor of

mechanic's l:Len aEfid‘Lvut and "Gap” aff:.dav:.t sufficient to .allow

the ti1i tle insurance

addressed blry such affl:iaiv:r.ts- ; :

I
_ 'I‘he standard form survey exception and easements or claims of
easements' not :shown by the Public Records except.z,on, contained oni

MC 2231 272 0702

i
i

thie title insurance company, the approprlate

cpmpany to delete all standard exceptlons;

the t:ltle l:r.nsurarce ¢ommitment and to be included on the title
policy, shall be deeme to be Permitted Encumbrances. If Purchaserg
desires: to have he above exceptions modified or deleted, it shall

a survey or surveys
such title 'cqmpa.n in

be Purchaser ‘s scle res sonsibility to deliver to the title company‘
' issu_mg thé r.:.tle!co

ent, at Purchaser's sole cogst and expense,:
ith the proper cert:.f.ncatlons acceptable to;
‘der to remove the surzvey exceptions, w;th:.n.

f:.ve (S) days aft r isisuance of the title insurance commitment. If

Pufchas'Fr s

any alleged material
other thanithe Permi

to any damages oxrioth
after rece:.pt of
materlal objectl
However J.n ‘no ent
expend any ‘sum in
defects), exclus:.v of

Purchaser’s hnotice
Purchaser nay: ;I

!

with no abate;ment;]i of {

Seller 'shall retain $F|.

Section S.if herkof,
_unmedlaztely payabile tq

nei ther _
Agreeme'nt
existerice pf any mortd
or other matter that

suxvey, Purchaser shall pay Seller at thel
H survey. !

l notify Seller 1n,wr1t1ng no less than
ceipt of such title inSurance ccmmitment, of!
efect in Seller's titlel to the Real Property,:
ted Encumbrances. Any objections to title t
fon the notice furnished by Purchaser J.n.
ovisions of this paragriaph shall be deemed to
rchaser and Purchaser lshall not be entltled
r remedies. Seller shall have five (5} days
chaser s notice, to eliminate all of the

o' title set forth ml Purchaser’ 'S notlce- ;

5$ of $100,000 in the aggregate to cure L.ltle
mortgages against the Property, which are m
‘Seller has an obligatiom to discharge on or
t to the terms of this Agreement. In the
tc‘ cure any title Qefects contained in
b | Purchaser’'s reasona.b;.e satisfaction, theq
i . ) i
| ' !
cc'ent whatever title seller is able to convey
he Purchase Price; or . . |

a\ij‘ejec!: title and term::.nat:.e this Agreement w:.th
d

ages from either Purchaser or Seller, and
00,000 of the $500, 000 deposit referenced in
and the remainder of the depogit shall be
b Purchaser .

rchaser rejects title as provided a.bove,]
jhave any further liability wunder ' this
shall not object to title by reason of the
gage, lien, encumbrance, covenant, restr:.ctlon
(a) - may be satisfied with a payment of money

Page 11 of 26
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; may be: set forth in

are sub)ect to the corl

13:59

and Seller elect
Clos:.n.gf Date; (b
can be: released.|of
substltMte Security
burden qthereof A Se
or. (c): the titli
coma.tme:;t's ‘affi

e A
include the following

C o (3)

zoning regulatlons, 1l
orders of i any goverrm
Real Property and| the

: : () E
of- way, conchtlons

coupled w::_th any r
{without . limtat_'
reservatious of 2
its agenc:.es or goveri

shall 1mpa1r' or irest
operatlon of: ‘the Ptll:

‘ d) T

. (4) S
tenns of tlns Agraemef

7 ITI

4 12PM; AQUASOURCE | MNC

FROM ROTONDA PROPERTIES

== I
any mechanic's lien or other encumbrance whic

us dl above, "Permitted Encumbrances"”

T0

do so by paying same at or prior to the

record bonded or transferred of record to

go0: as to relieve the real estate from the

Ller elects to do seo at Qr -prior to Clos:.ngq

i
mean and

|
11 present and future’ bulld:.ng restrictions,
awis, ordinances, resolu,'tlons regulations and
ental authority having! jurisdiction over the
use thereof as represented herein. i
. I

asements, restr1ctlons,; reservations, rlghts—

ani’llmltatlons of record, if any. which are not

erter or forfeiture provisions, including
ArYy - drainage, canal, mineral, road, or othexy
d in favor of the State of Florida or any of
nmental or quas:.-goverzmental entities, or as
any’ “Murphy Deeds", ncne of which, however,
rL.J.ct the use of the Real Dropex:‘tv for the
ty Systems. ;
“G" ;

i
H

he matters listed in Schedule

uch other matters as are permitted under the
n:' " f g

PRECEDENT _TO crosmol

each party to cldse t

a . T}:tere

hie transaction contemplated by this Agreement
Ldltlons that, at or before the Closing Date: g

shall not be commenced or pending on the

Clos;nj Date any'leg 1 jaction or proceedlngfthat prohibits Seller
from cl'os:.ng the tran;act:.on. ;
b v E.:Lch party shall Thave pérfomed all of the

underta!klngs required
Agreement prlor tp or

s Cl .All Wi
party shall be tirue
Date ebccept to the ez

A T?:fe
Antitrust Improvements
early tje:ﬂmination

to be performed by it under the terms of thJ.s
at Closing. _

arrantles and represemtations of the other
in all material respects as of the' Closing
-tent they specifically refer to another date.
the Hart Scott- Rod:mo
‘'shall have expired or

‘;t:mg period under
‘Act (the “HSR Act~“)

thereof shall have been granted.

!

Page 12 of 26
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: P :
i i ; ;
; l
{ 8. PRE-CLOSING | CONDUCT: COVENANTS. Prior to the Closing]
| Date, the | partigs cpvenant to each other, and shall conduct;
H themselVes, as follows|: | !
i : S 3 . o % - . . . '
P g a.,; Wirchin| -ifive (5) days after ithe execution of this
i AT [Seller shallli either furnish to Purchaser, or provide
; Punﬂwser with re dy pccess to the following, to the extent they)
? are in the{posses ion jof Seller, its employees, representatives, or!
l agents: | ! o '
! : I : ' '
(1) c>ches of all plans and specifications show:l.ng]
1nclud1mg any,

the Ut:.llty Syst
under
show1ng the water
lift statlons, ef
now constructed &
Systan : :
: S0 (2
and Convenhence
with respect to t
the last two: year
thereto, .

Seller = operatlo
to; lqasehold a
constructlon cont

of any bral agreement

the raﬁes,éfees,
: . (

documents toget

any), demonstrat

System by lall apj
not llmlted to:
Protectiion) (b) t
(c) the gsc and

i .
fac;llty charges

COhStI'uCth n,

niow constructed: (as-built),
together with a detailed engineering map
trapsmission lines, wastewater collection lines,!
fluent| disposal facilities,! and appurtenances as!
bnd all other facilities constituting the Utility

: i

pies of all Certificates of Public Necessity
by the Florida Public Service Commission
#lity System, and any; correspondence Withiq
ween Seller and the Commission with respect

ﬁchedule and copies of all developer agreeﬂ

o hetween Seller and owners or developexrs o

to water and wastewater service, including a
i of connections reserved by each Developer

'ch th.re has been no connectlon as of the date

i
i

schedule and coples of all other agreements
Seller and other parties in connection with
the Utility System, :including but not llmlted
'ts, operator and vendor contractd, and
{ Such schedule shall ‘also reflect the terms
i

‘1f any.
schedule and copies of documents reflectlng

{0

act

Char eé and tariffs of Seller. :
) Sles of permits, applications, or other
r with effective dates and expiration dates (if
ing approval of the facilities of the Utility
plicdble governmental authorities, including, but
the Florida Department of Environmental

he iited States Enviroamental Protection Agencyq
(d) he South Florida Water Management District.
) ;l;st of customer deposits or advance
and laccounts receivable by name and account

Page 13 of 26
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N A
number, setting
receiva_b]:e! and the
: . ] :

(g)

and anth.c1pated PFC ce:rtlflcated service area of Seller.

()

with th:e PSC' for the calenda.r years 1996 and 1997 after filed.

. (10) A
respect to .completed, !
+to the Utility System,

respect!

warrantles relat;:.ng tg

: i (1Y) Coples
pollcles » w1th respect:

Sys tem.

: (12)
equ.:.pment;, .and ot]per

or used by. Sellem

the Ut:Ll:Lty Syste .

prepa.red
minimum techn:.cal
Professn.onal Land
Statutes. | | :

v

easemenfts;_ , ! I%i.cens es,
and used by Seller for the construction,
of the Utility SYstem, . :

i b.. Dyring :

Agreement and the

: : {1)
Purchased Assets

with Seller's bydget|! supplled to Purchaser

4:12PM; AQUASOURCE | NC
FROM ROTONDAR PROPERTIES

forth vthe amount of each
th%i#

(13? A

i (14) Any ex:.stlng survey of the Real Property,
‘a Fllorida ilicensed surveyor,
sta:nldards adopted by the Florida Society oﬁ
Survelyors in accordance w:.th. § 472 027. Florlda

(15) Cop:.es

1231 2732 o702

fu 12815 s000s F.L1

aggregate totals. ;

Afximab on which there lS outlined the present

p-Y copy of the annual reports filed by Seller

copy of all warrantles held by Seller with
or in progress, construction work wlt.l?
in addition to, a copy of all
the Purchased Assets. i :
cf any and all effective 1nsurance
|t0 Seller, Purchased Assets, and Utlllt)f
A 5 : |
IE[J i schedule that detajls

plant, property,!

urchased Assets. |

i i '
l

legal description of lany real estate owned

-oinnect:.on with the operation or expansion of
‘ ‘ |

as

J.n accordance with the

e : !
; !

of all <zrecorded and u.nrecordeq.
prescrlptlve rights and rights-of-way owned
operatlon and malntenance

peried between the of

Seller sha.ll

l the

date A

i
)

erate and maintain the Utility System and
' ‘nonnal and usual manner, or in accordance
{the *“*Budget”), ¢to

ensure ,tha?: the g¢ondition of the Utility System and the Purchas

Assets shall not
and tea_ir :'ekce_pted;

@

rece:.ved by ‘Seller from any person,
or pot tla]r 'Environmental Law v1olat1.on,

exlstlng

| (3)

it;ezi-ially diminished or; depleted, normal weax
Prdmptly notify Purchaser of any notlflcatlon
bus:.ness, or agency of any

i

nake or agrees to make no capital expendltureé

Page 14 of 26 , j
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|
|

not - provxded for |in Lhe Budget in excess of $100,000 without thé
prior vgritten consent of Purchaser;

l

! ' (4) Prqv:.de Purchaser, or 1ts designated agent(s) o
wlth u.nJ.nh:LbJ.ted accepg to the business premlses, Utilicy System,
Purchased Assets, Seller's books and records, employees, agents, oxn
representatJ.Ves, jlon asona.ble advance notic¢e and during business
hours. | : : '
[ ; : i

P (8) c'mptly notify Purchaser of any event,
activitly: or 'occuxrencie that has, or may have, a material adverse
effect ;on Seller Fr tfu.s transaction. i :

i

; 3 c.' ing uhe period of time between the date of th:Ls
Agreement and thd Clo J.ng Date, Seller shall maintain its exlstz.ng
levels | f :Lnsuranpe ]

|
e date of execution of t:hls Agreement unt:l.l
Closing (othér tHan the agreement with Cape|Haze Golf and Country
Club d{b_ai. LongMarsh| Golf Club, relating to an effluent purchase
agreement), Seller sh 11 ‘not, without the prlor written consent of
Purc er, enter | int or terminate any new developer agreements
cther I;Ihan in the|or _ry course of business or amend any existing
develoger agreemepts o¢ri acquire or dispose of any of the Purchased
Assets,] other ’ i

@ Coa. Frxom

to Pu.rchaser . ! ' : ;

; _ :éurchaser nor Seller shall transfer or
assign tEu.s Agre ent |or the duties or obliga;tions created herein. !

i
| OF AGREEMFNT. |

3
Aga:eement may be temlnated (i} by mutual
written pa.rtles or (ii) as prc)v:Lded in paragraphs bJ

and c. below: b ! i
' \ :ér - may terminate thJ.s Agreement upon the

occurrence of any] of e following: : i

'(' ) he failure of Se]_lert to satisfy, in ané
prior to December 15, 1998 its condition(s
precedént to. clo ing | set forth in Section .7, or failure of the

conditions: descrl ed |Sectlon 7.

' ! 1th1n 10 days from the ‘date of this Agreement
(" Inspect:.on Peripd")| Purchaser shall conduct such additional due
d:l.lz.gence . of Seller| ‘as, im 1its sole discretion, it de

appropnlate inclugding bﬁt not limited to, upon reasconable notice to
Seller,, entering upgn i the property of Seller to inspect the
Purchaﬁed ‘Assets | and Utlllty System, to familiarize itself wn.th

! Page 15 of 26
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j
|
|

a

; .

: j

o

day-to-day ope.rat:Lons L Fmd to review the practlces of Sellexr w:.th

respect] to the te and conditions of this Agreement, and td
detezmne " 8eller!s ¢ nhpllance with any and all federal, state and
local regulatory requ:urienmnts Purchaser may also review. any and
all records: .of {|Sell 1: ‘as it deems appropriate :anlud:mg the
schedu]1es to. this Agr] dment, which shall be:provided by Seller to
Purchasier within|five|i(5) days of the date of this Agreement. At
the conclusion of| its aadltlonal due dlllgence, Purchaser shall, if
it electzs to termin te ‘this Agreement in: accordance with this
Sectior 9.b. (2),» eturn; all assets, documents, and other materials
to the same locakion -ahd condition as the same were provided ta
Pu.rchasaer while ¢ond ctlng its add:LtJ.onal due diligence. Sellex
shall coopera.te xth Purchaser in all respects as to Purchaser's
exercise : of - additional @ dque diligence. :After conducting its
additional: due @ili ﬁeqzc‘e. Purchaser shall have the right tg
ternu.nafte thls Agreement,: in its sole discretion, upon delivery of
written notice to|that.effect to Seller w:.th:.n five (S5) days of t.he
explrat':.on of the| Ins Ictlon Period.
: (3) iy material breach of this Agreement by

Seller, 1nclud:.ng, but‘not limited to, a material breach of any
represebtatlon on warranty, if Seller has not cured such breach
within 1(} days after notlce from Purchaser, prov:.ded however, such
breach mist in any evg t ‘be cured prior to the Closing Date unless
the da?;e ‘for ‘cure| has [been extended by Purchaser
: .

i ‘ {4) 1)1" other basis for termination on behalf of
Purchaser otherw:r.se s t forth in tha.s Agreement .

c séller i may terminate thlS( Agreement upon the

occun:e:hcjrelof -any| of he follow:mg

: o ( 1) :e failure of Pu.rchaser to satisfy, in any
mater:.a!l respect, p J.or to December 15, 1998 its conditions
precedegnt toi closing |set forth in Section :7, or failure of the

condlt:l.‘ons descrz ed 11 *Sectlon 7.

! j
(2)

representatlon or; warranty, if Purchaser has: not cured such breach
within 10 days after n:ot:.ce from Seller, provided, however; such
breach must in evan{t ‘be cured prior teo the Closing Date unless

the daﬁe for cure| has |been extended by Seller. ;

'y other basis for termination on behalf of
orth in-this Agreement.’ _,

,' o (3)
Seller§otherWise'Fet

| ; 4a.. Fdllo ng the occurrence of any of the bases for
temu.nat:.on of thHis A ;rieement the party seek:.ng to terminate this
Agreement shall provi ,e; written notice of its termination of this
Agreeme'vt to the ot 'er by delivering the same as prov1ded in
Section 14.b.:

Page 16 of 26
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! : H '
' ] . :
; ! f

i oot . H :
| i i ) .
| el Upon Fhe . termination of this Agreement, thel
follow:.ng éhall occur: ; : 5
. , , !
- (l) "Each party shall return all documents, l
1nclud1ng ¢dopies,| in jits possession, or in the possession of 1tsl

agents mnd| consul

party, itsi agent

previously !receiv

such 1n.fomat:1.on.
l

(2

Agreement, .each party

attorney

tant

)

whatsoever lncurr

f. £

pursuant Ato SectJ.on
$500 000 depos:.t pai

all such depos:.t
Seller terminates
Section: 74 shall:

and other pr

as

]
Except

to the other, as. the case may be. Eachj
 consultants, shall treat any information|
confldentlal and shall not disclcose or use'

_ as otherwise set forth in this
shall be responsible flor payment of its ownj

dfe551onal fees and other costs of any naturse
pr:.or ‘to the termination of this Agreement. ;

Purchaser terminates this: Agreement other than
B b.(2)
a !

shal
thi,
not

than as: a result ipf Se
form under;the HSR Act

to any requests f
of Justice), the’
Seller._,

Fom 4

$500,

g.: ' In the

Agreement: shall f
breach of thls

of this Agreement $100,000 of the
into escrow on the execution of thisg
.non-refundable and immediately payable to
her claim thereto by Purchaser. Each party
. party shall have the remedy of specific
'the other party's adherence hereto. Iﬁ
tlus Agreement pursuant to Section 9.b.(2),
1: Be immediately payable to Purchaser. Iﬁ
5 [Agreement, or if the condition set out in
be fulfilled before December 15, 1998 {other
llers failure to file tJ.mely its not:.f:l.cat:.on
or: its failure to respond in a timely manner
he Federal Trade Commission or the Department
000 deposit shall be irmediately payable t:c:l

b ]
t

|
event of termination of this Agreement th:Ls
with become wvoid and (except for the w:t.llful
nent by any party hereto) there shall be no
of Purchaser or Seller, or their respect:.ve
other than as provided for herein. i

i
t to satlsfactlon of the condition set out :l_n

i

AND CLOS

i ] ties,
mutually abcept:ab e t both parties. ‘ ;

actlon shall be closed on or before December
te"). unless advanced or extended by mutual
at Seller's office, or a location

_ I
s:.ng !
it%.le te the Real Property shall be conveyeczi
special warranty deed free of all claims;

Page 17 of 26 ;
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liems, | jor
Emcumbrances

T

FROM ROTONDA PROPERTIES o

'encnmbraades,

~ A2) Tléle to the Tangible Personal Property shall
be conv'éyed to Purchaser by Bill of Sale fred of all cla:uns, Jiens,
or encumbrances,fothe:

NC 1281 373 o702

whatsoever,” other than Permitted

than Permitted Encumbrances.

Iler's right, title and interest in and tq|
l

1ts easements shail b a551gned to Purchaser._

deeds

taxes
requ1red to pay i

and as essments -
C1051ng ‘with res ect

the ob. gatlon of
or att ted to
respect ‘to -the |Purc
Purchaser

S b.’ T e p )

establlshed during th
revenu ;frcm watier

billed : ('Unblll Rev
to: Sell.er w1th1n en

Purchaser shall utilid
Revenue as'lt would i
as set: forth abqgve,
System xevenue earned

P ﬂ.: Cdnnec
capac1ﬁy main ekt
availahility of utili
date of executlod of

Further,-all Connectlsd

of execut1on of |this
retained bl Seller.
shall be‘the prop.rty

], documentary stamps,: if requlred on the
the Real Property lncluded in the Purchased

!
-
1 property and perscnal property taxes on
arid' Utility System, and any other appllcable

hall ‘be p oraged as of the Closing Date and Seller shall b
s share at or prior to C1051ng-
ccriied - or owed by Seller as of the date o

All other taxes

to the Purchased Assets, shall be and remai
All other taxes and assessments 1mposed

Ler .
1éposed from and aftex the Closing Date, w1th

shall be the obligation oﬁ
) ; i
ies recognize that! the Closing may be
normal billing cycle :of Seller. The. gros
d wastewater services .rendered, but not ye
pve"}) as of the Clos;ng Date, shall be pald
(lb) days of Purchaser's collection thereof. |
e!the same methods of collectlng the Unbllled
f such Unbilled Revenue was its. own. Except
Purchaser shall be entitled to all Utility
from the Closing Date forward. '

based Assets,

’l
txon Charges (defined : as connection, plant
1on, capital or other, charges pald for thé
ty services) received by Seller prior to the
thiis Agreement, shall be retained by Seller. I
Charges received by Seller after the date

Agreement, but prior to Closing, shall be
fonnection Charges paid after the Closing Daté
of Purchaser. I

e all ¢

take placeL unles exq
: % £. Eich q
attorneys, | bank . €

advisers ior consultant
ation and execution of

sfers required or necessary hereunder shall
(ended by mutual consent. . !

f  the parties shall pay the fees of its w?
1guneers accountants, and other professional
s:in connection with the negotiation, prepar-

this Agreement, and any documents associated

Page 18 of 26
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| . A |
' !

| ' |
: X : . !
1 - !
w1th the Clos;mg o : !
g. oAl b*Llls for services, mai.terlals and supplie
rendered | in conn ction 'with the operation Of the Utility System
" prior do' Clos:.ng, includlng but not limited;, to electricity . for a
period Iup to - and ind lmchng the Closing Date, shall be paid by
Seller.! | : [
: Pl i ?
i ' h. alll prprations required under this Agreement shall{
be made. | = . : : j !
Cpo- Co i
, O Purchager - shall assume Seller's liability for
| customer : depos:.ts, an@ |credit shall be glven to the Purchaser or.i

| the Purchase Price th refor. ; !
i ! i H : :
: . j.  Purcha e‘;r. shall assume Seller s liability tcc'
prov:.de: !service | under all developer agreements assumed
Purchaser.. Howevsr, ;chaser to the extent permitted by law,
| shall have the rlght go! J.mpose its own rates, charges and fees. !

‘ ' ; k." chager, at Closing, shall reimburse or credlt
Seller for the cost of e.ll additional capital 1mprovements made tq
the Utz.lity System }:y' or on behalf of Purchaser prior to the
Clos:.ng*‘ Date proyided Purchaser bhas requested such impravements,
unless any such improv ements have been prov:.ded for in the Budget.

' 1 Ach party shall deliver to the other party a
certifi"cate stating that: i

Db 1y s ject to Section 13. éf' this Agreement, th
party is not prqhibited by decree or law from consummatlng the

transadt:.on conteTtplated hereby. : _ l

: . (3) There "is not commenced or pending on the
i los:Lng‘. Date:any {legal action or proceeding that hinders the abil-
ity of Le:u:.Itler par.,y to close the transaction.

Do (3) Aﬂ.l ‘warranties and representat:ons of such
party ontalned jn tHis Agreement are true and correct as of the
Clos:.nq nDate, - ekcept ,that representations regarding financial
‘statements are as|of the date of the fmanc:.al sStatement.

l
i ;. m. Seller| ishall deliver to Purchaser in a form
! reasonabiy acceptpble to Purchaser, an opinion of Seller's cou.nse]'.

substar@t:nl.ally to t:he effect that: i

: s ,5 (1) geller is wvalidly organ:.zed existing and 1ts
status actlve under the  laws of the State of ‘Florida. :

|
_[ , (d) 1This Agreement has been duly ‘and  validly
executed; and approved. by Seller and is a valid and binding

i : : Page 19 of 26
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under t:hé laws of

14:84

i
v
i ]

e

' agreeme%x'd; fkpqn Seller:;

i

o (%),
© counselft s knowledge
i performance of thi

: binding: on; or amy la appllcable to,
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‘cept as set forth in Schedule M"H," ¢t
ithout inguiry, the execution, delivery an
ement will not vioclate any agreement of oz
Seller.: !

P n-_ 'Pﬁrcha e’r shall deliver to Seller in a form
acceptable to Sell rl an opinion of Purchaser's counse]l
substantlally to the ffect that: !

]lf.
b (]

) ‘I'h:ds

) Pur‘chaser is wvalidly organized and exlstmg

Stat:e of Texas.

Agreement has been Jduly and val:.dl|

execatlion ) . delivi

v1olate’ a.ny agreement of , or binding omn, or a.ny law applicable to,!

Purchase:‘
13, |

PoST C%.
g.f %.. As'
time to{ tune ‘afte
other pan:'ty, ex

executed, acknowl ged

ller and Purchaser shall,

oved |by Purchaser and is a valid and blnchn

' chaser-~

'ﬂp }counsel s knowledge ' without inquiry, the
d ‘performance of this Agreement will not

l
. FOOPERATION. . ’ |

at any time and from
the Closing Date, upon reasonable request of the
acknowledge and deliver, or cause to be

and delivered, all such further documents,|

acts, Ideeds, assii ents, transfers, powers of attorney and
assurances| as may| be xequz.red in order to implement and perform an}r
of the c»vénants and agreements of the parties.

| b.

with such la.SS:LStE.nce

.obl igations, c

Each df 'the parties hereto shall prov1de the othezr

as reascnably may be requested in con.nectlon

with the; preparation pfl any tax return, audit or other examination

by any i taxing

proceechngs relaging

transactions cont
provisions: of sul
prcvxdg the ‘oth
relevarit to suc
det tJ.on.

availadle ‘oo a
:Lnformation and

shall include prpvi

supportingi work
hereunder ishall

expenses 1ncurred in rov:LdJ.ng such assistance.

o
i

.
|

‘autHority
Dsect J.on e.

Such
mutudlly convenient basis to provide additional

or any Jjudicial or adm::.n:.strat:.ve
to liability for taxes relating to the
emplated by this Agreement. Subject to the
hereof, each party shall retain and
wi th any records or information that may beé
return, audit or examination, proceedings oﬁ‘

'ass:.stance shall include making employees

lanai::.on of any material provided hereunder and
ng copies of any relevant tax returns and
schedules. The party reguesting assistance
ei se the other for reasonable out- of—pocket

i
3

thd event: that, after the Closing Date,. eithexr

Page 20 of 26
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: of the partles he*:‘eto shall require the partlcz.patlon "of the other
i or of commlss:.one*rs, qh.rectcrs, officers and: emplcyees employed by

i

| ‘ !

i
: !
' '
: '
)

the other ‘to- aid| in the : defense or prosecut:.on of litigation or
claims, . and s0 lomg a there exists no confllct of interest between
the par,ta.es .each| party: shall use its best efforts to:be available
or to make such | officers and employees: reason.ably ‘available to
part:.clpate in such 4 fense or prosecution, provided that the party
requiring the par icigation of such officers .or employees shall pav
all reasonable out-o —pocket costs, charges and expenses arising

from such part1c1 atidqni - : E

_ if ; d. ' e there is a legitimate : purpose not mjurn.ousg
to the :other party d! not related to prospective competition by
such pairty with 4not x party hereto, or if, there is an audit by
the IRS, . other ‘gove intal inquiry, or l:Lta.gatJ.on or prospective
lltz.gatnon Lo w ‘t:h haser or Seller is or may become a party.
making necessary any ccess to the records of or relating to Sellexr
held by' Purchaser or kmg necessary Purchaser 8 access to records
of or relat:.ng to th .operatlons of Seller: , each of them shall
allow rep sentatives of the other party access to such records

'during regular businesgs: hours at such party's place of business foz

the sole pwhrpose fo ta:uung information for use as aforesaid. i
p.‘ Fdllowfin the Closing, and to the extent
transfe'rred to Bur er, Purchaser shall ‘retain the books and
records of Seller fo the benefit of Seller: and, unless otherwise
consented to in it g by Seller. Purchaser shall neot destroy or
otherw:.se dlspose of ¢h books and records of Seller. I
' ? f. chafer shall, subsequent t;o Closing, and cc:nsls-l

tent with prudent business practices, industry standards applx.cable
theretd, and subjkct to' the requirements of the appropriate govern-
mental ' agencn.es aving jurisdiction over the assets and businesses
of the. U’!:ll:.ty st ‘provide water and wastewater services in a

uniform and nondiscy J.mlnatozy mannexr cons:.stent with ‘the past
i

practhe;o_f the. Sellex.i : i , |

i . HE
. ¢

12.. FLORID: [.IC | SERVI SSION MATTERS.

subject tq the J-
Florida §t‘atutes e:parties also acknowledge that Seller would
not enter iinto -this ‘eement if the transaction was not closed om
or befcre ,'Decemb :1998. Recognizing that PSC approval of the
transactlon and tran fer of the water and wastewater certificates
may not; be accdmplished on or before December 15, 1998, this
AgreemenJ: Shall be ject to modification, including rescission by

Page 21 of 26
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etlon of the PSC and Section 367.071 of the.
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mutual agreementv in .Ehe event the PSC fails to approve the:
transfer :

b. F-rthermore, it is the understanding ¢f each party

(1ncluding Seller s) dq the regulatory approval process, or lack
thereof; ?and. as’ i,; ‘Seller agrees to fully cooperate with

Purchaser to' obitdin ch. regulatory approvals. In the event the
PSC falls to ; transaction, the Seller agrees to

cooperate w1th

13-;

documents referx go: herein, collectively embody the entire
agreement and ung erstandings between the parties and there are no
other agreements r ux@érstandlngs, oral or written, with reference
to thisg Agreement] thak 'are not merged into and superseded by this
Agreement. . Thi Agreement may be executed in one ‘or more
counterparts, each of whlch shall be considered an original.

4 ' b.. Sybjedt i ito the provisions of Section 13d and 13e,
Purchaser ° shall indemnlfy and hold harmless Seller, its

directdrs, officgrs, employees and affiliates, and its permitted

successors and: assigpns (“Seller Indemnified Parties”) frém and

against ‘any cl

(includihq, - without | limitation, court costs and reasonable
attorney’s fees| and .expenses) (a2 “Claim”) arising out of,
resultlng from. or in any way related to the breach of, or the
fallure ‘to perform or satisfy any of, the representatlons,

warranties and cgvengnts; made by Purchaser in this Agreement, and
shall reimburse Selldr i Ihdemnified Parties for any legal or other.

~

expenses: reasonaply |incurred by Seller Indemnified Parties in
connection with dnve tigatlng or defending any such Claim as such

expenses,are_lncurre ol i

il C., Subje tite the provisions of Section 13d and 13e;
Seller .and Parent sh ll Jointly and severally indemnify and hold

L

harmless ) Purchéser, ; its directors, - officers, - employees,'

affiliates and’ ilts rmitted successors and assigns (“Purchaser
Indemnified Partjes”) from and against any Claim arising out of,
resulting from dr in any way related to (a) a breach by Seller

of any'of the represeéntations and warranties contained I Section:

Liabilitjies. llet ‘and Parent shall jointly and severally

4 or ahy covenants ceprntained in Section 11, or (b) the Excluded
reimburse PurchEEer pndemnlfled Parties for any legal or other

expenses. reasonably finicurred by Purchaser Indemnified Parties I.

connection w1th inve tlgatlng or defending any such expenses are
lncurred. I’

l j
Pl
fo i i Page 22 of 26
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der 1s! assuming all of the risk and expenses .

Agreement, the Schedules hereto, and the_-

, liability, loss, cost, damage, or expenses.




shall exceed $10, 00D

1and, thereafter, Seller shall be liable
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| = L
i . H !
C ’ o
, d.  Selller shall have no indemnification obllgatlon. !
: hereunder unlesslthe aggregate of all claims for indemnification: P

. only fdor: the. amount ¢f! such claims that shall exceed $100,000.

_Notw1thstand1ng

. liability of Seller
T any representatl n,
© $700, 000. '

any

. . é.: The r pfesentations, warranties and covenants oﬂ'
- the parties containgd 'in this Agreement shall survive the
: ClOsin@,»provmde- that! the rights of Purchaser to initiate any

- €laim fior indemni fic
of such claim shall ¥
. on the . date that] is
. proceedings ‘relating
© within two'monthé

B . f.‘
! be glven pursuant to
: either party to. | the
: delxveréd personally,

' certifipd mail, post
. facsimile transm1551o

or by recognized overmight courier or sent

other provisions hereof, - the aggregate)

r  Parent under this Agreement for breach of!

rranty or covenant herein shall not exceed

tion hereunder shall survive only if notic

e given to Seller by the close of business
one year after the Closing Date, and that
to, such c¢laim shall have been commence

aftbf the end of such one year period.

nOulFQ or other document required or allowed tJ

this Agreement and the Escrow Agreement by
other shall be in writing and shall be

return receipt zequested or

prepald
A single noti

Qlth written confirmation.
.11 be sufficient notice.

; dellvered to Sellér s

. REEY

. If to Sellér such Not ce shall be addressed to Seller at:

Rotondal West Utility Corporation

i
c/o G Li tlestar, President - _ D
9494 Pliaci Road _ A @ L
Cape Haze, lorlda 33946 : : .

- with a copy to § : ' ; é.

' Rose, Sundstrom & Bentley, LLP :
c/0 William| E. Sundstrom, P.A. '
2548 Blairstone Pines Drive :
Tallahassee| Florida 32301 b

If to Ru;chaéer uch notlce shall be addressed to Purchaser at: i

Inc.

AquaSo rce Utullty,
ic/o Righard| Zieren b :
Mice Piesident ‘and General Counsel N
16810 Barker Springs : : Lo
Sulte B215 . ; ;
Houston Tekas ‘77084 A : P

i : H
3 '

with a'cepy to: , i

Page 23 of 26 | ;
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'
Lo

i i

' James: F. Garner, Esq. ]
i Pavese,] Garner et al. '

| | 1833 He Street | , i
i Ft. Myers, 10rida 33902 ' ' !
i

N [ :
! 'g : _TE h ad:..ngs used are for convenlence only, and |

ftmg of this Agreement constituted a jomd
and in the interpretation hereof it shall be
, had any more input or influence than arry{
other. | All words -and conditions herein contained are to bé
read in .concert ea mth the other, and a provision containe
under dne hea.d::.ng may|be .considered to be egually applicable under}
a.nother, headmg J..Tz th J.nterpretatlon of this Agreement. ,

.‘?h.;'e

’ 'i.: Odher ha.n with respect to filings with the PSC or
under the I-ISR Act, rchaser shall maintain in strict confldence,'
and shall not’ '@J.sc ose to anyone other: than its employees,
attornelys and cénsultants who have a need: to know in order tgo
consummate the transa¢tions contemplated by this Agreement (and whq
shall bel bound I::y a|similar obllgatlon cof confidentiality), any
1nforma!t10n regari:_ng Seller, its business, this Agreement and the
tra.nsaqtions, unl 283 d until the Closing shall have occurred ;
: i 5. -T}:us reement is solely for the benefit of the
part:Les hereto a.cz d nol other causes of action shall accrue upon or
by reason hereof to dr for the benefit of any third party., who or
which J.,s not a fé 1l |party hereto. ;

P 'k Ir tHe: event any term or provision of thls
Agreement ils determined by appropriate jud1c1a1 author:.ty to be
:Lllegal or otherwise z.nval:.d such provision shall be given its
nea.restz legal meaning or be construed as deleted, as such authorlty
detemlnes, and the repmainder of this Agreement shall be construed

to be :..n'full forbe d' effect. :

: : ) . i

| N 1] H
i ‘In th event of any lltlgatlon that arises. betweex{l
the part:v.es ‘with| respect to this Agreement, the prevailing party
shall be entltleni to r‘easonable attorney fees and court costs at
all tr:.al and a.pp’ella. ei levels. ;

' , i ' . 'D is gree.ment may be amended or modified only :Lf
executed! i_n writing d: in the same manner as the original.

| : N . :
cement shall be governed by, and construed

' ln -'I'H:is
'corda.nce with, the laws of the State of

and 1n{terpreted Jin
Flor:.da i

i :
.

!

]

|
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’ 5 This Ad
the benef:.t. of the par

Thfi.s

greement shall be b:.ndlng upcon and inure to
;:ﬂes successors and assigns.

!
|
f
i
g
i
»
P
}
1

't PA
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IN WITNESS ° OF, the parties have hereunto caused th:.si»
Agreement ito be .| exequ ted the day and year aforesaid J.n coun-!

terpa.rt:s,, each co

terp

2155 f

rt to be comsidered an original.

AQUASOURCE UTILI‘I'!' INC.

( SEAL}

Rotondai
jointly
Section

i Florida,
i enter 1
contamed Anc

ni:q this
thi

Pres ident

13b, pro 1dec
13d and: 13e shall

warrants! to Purchas
ex:.st:.ng and its|status is active under the laws of the State of

‘{p) it has

Jre

paras
executed, and de: :Lvear?d
: obllgatlon of
. terms. :

’

4

(=)

In

graph, and

i
)
|
|
]

¥
AW

K R«
‘By: Gary thtlestar = : %_
President = =

(*Parent”) hereby agrees to be bound:
perform Seller’s covenants contained in
hat the limitations contained in Sect:.ons
pply to Parent, mutatis mutandis. Parent
ithat (a) it is duly organized., valldly

H
i
'
.

requisite corporate power and authority to
t and to carry out and perform the terms
(c}) the Agreement has been duly |
by Parent and is the valid and bJ.ndJ.ng
nforceable against it in accordance with 1ts

t

bre e .

ROTONDA PROPERTIES, INC. BT I

LN

A e Y £

-

: LanE T 57

President L L ST TR
T el L LT

o

. - T -
B reires”
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