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Florida Public rvice Commission 

Clarifications or C!orrections 

We withdraw oiur request for a limited proceeding regarding the rates. 

Hopefully, this will clear up any and all of the tstanding detai 
speed up the the transfe 

If you have any questionsr please feel free to contact us. 

Sincerely, 

President 

JRK/mmc 
Enclosures (9) 
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AGREEMENT FOR PURCHASE AND SALE 
THX AQREEMENT FOR PURlCHAgEl AND BALE (llAgreementll) is made aa 

of t h e  4734 day of February, 1999 ,  by and between Sunrise ~ a z t e r  
Company, I n c . ,  s1 Fl.orida corporat ion (hereaf ter  'tSe3.1er"), whose 
addrese i a  P . O .  Box 2397, Winter Park, Florida 3 2 7 9 0 ,  and Keen 
Sales, Rentals Ot:i I%tiee,  IPC. ("FurchaeertI ) ,  whose addreae is 6 8 5  
Dyson Road, Hainies City, Florid(3 3 3 8 4 4 .  

WHEREAS, Seller owns and ope ra t e s  a potab le  Water production, 
treatment, storage, t ranemies ion ,  and dif l tx ibut ion aystem ("Water 
Systcrntl) , which is located i n ,  Polk county,  Florida; 

WHEREAB, Purchaeer desire3 t o  acquire t he  assete of Seller and 
Seller desires to  ell ics assetB  to Purclhaaer, upon the terms and 
conditions eet f o r t h  he re in ;  

NOW, THEREFORE, i n  cons idera t ion  of the aum of ten dollare 
( $ l o ) ,  and other good and valuable coneideration, and t h e  mutua l  
covenante contained herein, t h e  r e c e i p t  and eufficiency of which 
a re  ackpowl,.edged, Sel ler  and Purchaeex agree ae follows: 

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

2 .  COVENANT 'I'O PURC:WASE AND S E L L ; L  0 PURC SED 
ASSETS. Purchaser shall buy from Sel le r ,  and, Seller ahall sell to 
Purchaae r ,  t h e  following Purchased Assets upon t h e  term and condi- 
tions s e t  forth in this Agreeii\ent: a11 a m e t a ,  buainese proper- 
t i e s ,  and wights, both tangible and in tangib le ,  that Seller owns, 
or i n  which it has an i n t e r e s t ,  regarding the Water System 
("Purchased AsEietsl f ) .  T h e  Furchaaed Aseeta do hot include t h e  
following : 

(1) Cash, accounts receivable, bank accounts, 
equity and debt: securities of ~ i i y  n a t u r e ,  deposits maintained by 
Seller: w i t h  any govcmmental. a u t h o r i t y ,  utility deposit8 and 
prepaid expeneee of Seller, w'tiich are Seller '  a Bole property and 
a r e  not eubject  to refund to customem, including Developere or 
others. 

(2) 
of federal. and s t a t e  income tiuces. 

Eecrclw and other  Seller provisione for payment 

( 3 )  The ria,me and the Florida corporation known ae 

i Sunriee Water company, Inc. 
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3 .  PIIRCHASE P R I C E ,  Purchaser s h a l l  pay t o  Seller ,  eubjec t  
t o  the adjuetmente and pro ra t iono  referenced here in ,  a total 
purchase pr ice  i n  the  amount of $100,000. $50,000 shall be payable 
at  the time of Closing and $50,000 s h a l l  be paid in the form of  a 
purchase money Prorniasory N9t.e  (executed by Purchaser and J, Ray 
Keen, individu,al.J.y) secured by a Mortgage and Security Agreement, 
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payable by Purchaser  t o  Seller in. equal monthly installments for  a 
period of  60 mont:hs from the Cloeing Date w i t h  the unpaid balance 
accruing intereet. at t he  r a t e  of 8 %  per annum. N o  prepayment 
penalty ehall. apply.  Title to t h e  Purchaeed Assets shall be 
delivered by the SelJ.er to t.he Pu't'chaeer at. Cloaing, free and clear 
o€ a l l  l i e n e ,  encumbrances, d e b t s ,  liabilities, or  t h i r d  party 
claims, other than P c n n i t t e d l  Encumbrances (a0 defined 5.n Section 6 
hereof 1 . 

4 a REPRESENTATIONS PWD ILAR TIES 0 amtt . Seller 
r e p r e e e n t s a n d  warrants t o  P u r c h a e v a ~  f-ller is du ly  
organized, v a l i d l y  e x i s t i n g  and j , t s  s t a t u s  ie active under the lawe 
of the  S t a t e  of F l o r i d a .  Seller has all requisite corporate power 
and authority to car ry  on i t s  bumsinem as now being conducted, t o  
enter into this Agreement, and. to carry out and perform the terms 
and conditions of t h i s  Agreerr'lent. The Board of Directors, and 
Shareholders of S e l l e r  have, or prior t o  Closing w i l l  have, 
approved this Agreement. S e l l c r  makes 110 representation a B  to the 
wildit ion of che rea l  propcxty and t ang ib le  personal property be ing  
conveyed to Piirchaser,  an,d Purchaser a,cknowledgee that i t  i B  
accept ing the real property an.d tangible pereonal property in "AS 
IS" condition,,  wit.h all f a u l t s  and no warranty of merchantability 
or fitness f o r  a particular purpose or m e .  Seller ha8 not dealt 
w i t h  e i t h e r  a broker, ealeemaii, or finder in connection with any 
par t  of t h i s  t r m s a c t i o n  and no broker, ealesman or other person is 
entitled to any cortirniesion or fea with respect to euch traneaction. 

5. EPRESENTATTONS AND W&RRAMTIE9 OF PURCHA .SE&, Purchaeer 
reprcsents'arld warrants to Seller aB followe: Purchaeer i e  duly 
organized, validly existing and i t e  statu$;  is a c t i v e  under the laws 
of t h e  S t a t e  of F l o r i d a .  Purchaser has a l l  r e q u i s i t e  corpora te  
power and a u t h o r i r y  t o  car ry  on i ts  businesa as ;low being conduct- 
ed, to enter  i n t o  this Agreement:, and to 'carry out and perform t h e  
term8 and condi t ions  of this Agreement. The Board of Directora and 
Shareholders of Purchaser have, or prica  t o  Closing will have, 
approved t .hi0 Agreement. Purchaser ehal:l., subsequent to Closing, 
and consistent w i t . h  prudent biisinesu practices, industry standarde, 
and t.he requirements of  the appropriate yovetnmental agenciee 
having  j u r i e d l c t i o n  over t h e  agse t e  and busineesee of t he ,  Water 
System, provide water s e r v i c e s  to all customers located within the 
9eller's s e r v i c e  area after coniriection hare been made, in a uniform 
and. nondiscriminatory manner. Purchaser hap not: dealt with e i t h e r  
a broker, aaleman, or f inlder  in connection with any p a r t  of thio 
t ransact ion,  and no broker, salesman o r  o t h e r  person is entitled to 
any cornmipsion o r  fee wi th  respect to such transaction. 

6 .  TTTLE I N S U W C E  IWD PBRMl'TTE EN CUMB . 1  Prior to the 
C l o s i n g ,  6urchamr may, at: i t s  cos?, cauae?%%c iseued and 
de l ive red  A title i n su rance  co'rnrnittriexit issued by a title company 
licensed t a  do husl.nese i n  the S t a t e  of Florida, covering the Real 
Property,  : L n  a n aniouiit equal. to  $ 1 0 0 , 0 0 0 .  The t i t l e  insurance 
commitment s h a l l  commit the insurer to issue owner's t i t l e  
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insurance  po3.icy t o  Purchaiser covet ing  the Real Property,  t h e  
standard printed exceptions t r sua l ly  contained i n  311 owner'e title 
insilrance policy, and t h e  Rtandard excltlsiom from coverage. 
Seller shal.1 execute at or prior  to Closlng, in favor o f  the t i t l e  
insurance company, t h e  appropr ia te  mechanic' 6 lien a€ fidavit: and 
*laap" affidavit s iu f f i c i e r i t  to allow the title inpurance company to 
delete a3 I standard exceptions addreseed by euch af fidavite. The 
etandsrd form eurvey exception fi3r easemente or claims of eaeemente 
not etiown by t h e  Pub1:l.c Records exceptiori, contained on the t i t l e  
inauralice cornrnitrnant and t o  be inc luded  on the tltle policy, shall 
n o t  be deemed new tit3.e matters or t i t l e  defect8. 

Purchaser a h a l l  r1oti.f.y Seller i n  writing no less t han  20 
days  from the date of t h i s  Agreement of any alleged mate r i a l  defect 
i n  Seller's title t o  t h e  Real Property, other than those accepted 
herein and the Permitted Encumbrances, which render ox may render 
Seller's title tlo the Kea1 Property unmarketable in accordance w i t h  
ecandards adopted by Tha Flor ida  Bar, or wiineurable, Seller shall 
have 20 days a f t e r  receipt o f  Pidrcha~er'8 notice, t o  e l imina te  a l l  
of the material objections t o  t i t l e  set Eorth in Purchaeer's 
not ice .  In t h e  event Seller fails t o  cure defec ts  i d e n t i f i e d  by 
P u r c h a s e r  then Purchaser may accept whatever t i t l e  Seller l e  able 
to convey with no abatement of the Puxchaee Price or ,  reject t i t l e  
and terminate t h i e  Agreement with no l i a b i l i t y  for damages from 
e i t h e r  Purchaser o r  Se l l e r .  If Purchaser' rejects title as provided 
above, neither par ty  shall have any f u r t h e r  liability under t h i e  
Agreement. 

AB used above, "Perm:ltted E n c u m b r a n c e s t t  mean and include 
( i )  A l l  preeeiit and f u t u r e  building r e s t r i c t i o n s ,  zoning regula- 
tione, laws, ordinancee, r e s o l u t i o n s ,  regulations and orders of any 
goverrmental authority having j u r i e d i c t i o n  over the Real Property 
and the uge thereof; and, ( i i )  easements, restrictions, reserva- 
tiom, r i g h t s - o f  -way, conditions and limitations of record, if any, 
which are n o t  coupled w i t h  any reverter or forfeiture ptoviaions, 
including (without l imi t a t ion )  any drainage, cana l ,  mineral, road, 
or other r e se rva t ions  of record i n  favor of the Elkate of  Florida or 
any of i t s  agencies or governmental or  quasi-governmental entities, 
o r  as may be e e t  f o r t h  in any "Murphy Deeds", none o f  which, 
however, :>hall impair o r  r e s t r i c t  che w e  of  the Property f o r  the 
operation of tsYie U t i l . i t y  systems. 

3 . - PRE-CLOSINU CONDUCT. P r io r  t:o the  Closing Date, Seller 
s h a l l  operate and maintain t he  Water Syetem i n  a normal and ueual 
manner, ta eneure t h a t  the condition of  t h e  Water System s h a l l  not 
be ma te r i a l ly  diminished or dep le t ed ,  normal wear and t ear  excepted 
and prompt Ty notify Purcha9er of any notification received by 
Seller from any person, businsees,  o r  agency of  any exioting, 01: 
potential, environmenta3 law1 v i o l a t i o n .  Purchaser may, during 
normal bueineas hours arid €01 lowing reasonable not i c e  t o  9el ler, 
inspect: t h e  Water System, and t h e  booke and recorda o f  Sunrise, 
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provided such Inspection ehnl.1 not i .n te r fe re  with the normal 
nperai:.ioii of the  Water System. 

8 .  CCOSIN(3 DATE AND CLOSING. Thie transaction shall be 
closed on or before  February 2 5 ,  1.999 t"C1osing P a t e " ) ,  unleee 
advanced or extended by mutua l  a,greernent of t h e  parties, a t  
Seller's office, or  a l o c a t i o n  mutually acceptable to both p a r t i e s ,  
A t  Closing: 

(I) Purchaeer s h a l l  d.e1iver $ 5 0 , 0 0 0  to Seller. Title to 
t h e  Real Propet ty  shall he conveyed to the Purchaser by w a r r a n t y  
deed free of a l l  claFms, l i e n s ,  o r  encumbrances, other  than  
Perrnirted Encumbrances. 

( 2 )  T i t l e  t o  t h e  Tangible Personal Property ehall be 
conveyed t o  Purchaeer by B i l l  o f  S a l e  f ree  of all claims, lj ,ena, 1 .  or  
encumbrances, o ther  than Permitted EIicurbrances. 

( 3 )  9el . ler's  right, title and interest i n  and t o  i t s  
easements shall be aea:igned t o  Purchaser .  

( 4 )  A l l  documentary etampe, i f  required, on the deede of 
conveyance of the Real Property included i n  t h e  Furchaeed ABSett3 
6l la l l  he paid  by Seller. 

(5) Real property and personal propekty taxea on t h e  
Purchased Aeeete  and Water Sygtern, and any o ther  applicable taxes, 
s h a l l  be prorated as o f  t he  Cloeing [late and Seller ehall be 
required t o  pay i t s  share a t  or prior t o  Closing. All other  taxes 
and assessmentsi accrued or owed by Seller as of the date of 
Cl.oeing, w i . t h  respect t o  t h e  Purchased Aiaeets, ehall be and remain 
the o b l i g a t i o n  o f  S e l l e r .  All other taxes and aesesBmente impoeed 
or  attempted t o  be imposed from and a f t e r  the  date of  Closing, w i t h  
respect to the Purchased Assets,  shall. be the obligation of 
Pur c h a 6 e r . 

( 6 )  Purchaser ohall. execute in favor of Seller a 
purchase money Promieeory Note in the ainount of $50,000 (executed 
by Purchaser and J ,  Ray Keen, i .ndividually) , secured by a Mortgage 
apd Security Agreement, payable to Seller i r i  equal monthly 
ine ta l lments  for a period of 60 monthe with the unpaid balance 
accruing i n t e r e s t  a t  t h e  r a t e  of 8 %  p e r  annum. Payment of the 
Promisvory Note shall be secured by the Purchased A88et8, including 
after-acquired proper ty .  

( 7 )  The p a r t i e e  recognize t h a t  t h e  Cloeing may be eetab-  
Iished during the normal billing cycle of. Seller,, All accounts 
receivable aha3 1 remain the property of Seller. The groee revenue9 
from water aervices rendered, bur not yet b i l l e d  ('IUnbilled 
Revenue") as of t h e  da t e  c)€ Cloeing, s h a l l  be paid t o  Seller w i t h i n  
t en  (10) days o f  Purchaser '  lj cml lec t ion  thereof, Purchaeer shall 
i t t i l i z e  the same methods of cr:,J.lectitig the Unbflled Revenue as i t  

I 
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would if euch Unbilled Revenue was its own. Except a8 Bet f o r t h  
above, Purchaser sha l l  be e n t i t l e d  to al-1 Water System revenue 
earned f zoni the Closirjy Datf: forward. 

( 8 )  Connection C h a i g ~ ! ~  (defined ae connection, p lan t  
c a p a c i t y ,  main extension, cxtpit(a1 or other  chargee paid for t h e  
availability of utility se:rvlces) received by Seller prior to 
closing shall be r e t a i n e d  by Seller. 

(9) A l l  transfers required or necessary hereunder shall 
take place, imleas extended by mutual consent. 

(1.0) Each o f  t h e  paxtiea shall pay the fees of i t e  own 
attorneye and other  profe~sional. advisers or consultants in 
connection w i t h  thiu t r a n s a c t i o n .  

('1.1) All bills for  ,services, material@ and supplies 
rendered in connection w i t h  t h e  (operation of t h e  Water System prior 
to Cloeing, including but tiat limited to electricity for a period 
up t o  and including the Clofring Date, s h a l l  be paid by Seller. 
Any prepaid expenses shall be a Piirchase Price credit to Sel-ler at 
Closing. 

(12) All prorationu required und.er this Agreement 8hall 
be made. 

(13) l?urchaeer shal.1. a0sume Seller'e liability f o r  
cuetomar d e p o s i t s ,  atid credi t  shall be given to the Purchaser on 
t h e  Purchaoe Price therefor ,  

9 .  -- POST CLOSING COOPERATION, S e l l e r  and Purchaser shall, a t  
any time and from time to time a f t e r  the Closing Date, upan 
reaeonable request of t h e  o t h e r  p a r t y ,  execute, acknowledge and 
deliver, such f u r t i l e r  documents and aseurancee as may be required 
i n  order to irnpl.ement and perform any o f  the  obligations, covenants 
and agteemerits of rhe  p a r t i e s .  Seller s h a l l ,  for  two post-Closing 
meter readings, aasiat P u r c h a s e r  to the extent reaeonably necessary 
with  uuch meter readlngg.  

1 0 ,  FLORIDA PUBLIC SERVICE COMMISSI ON MATT= , The Water 
System operatea under Cewtificnte of Authority No. 584-W ("Certifi- 
c a t e " )  ieeued by t.he Florida Public; service Cornmiasion ( f , P 3 C 1 ' )  I 

which authorizes it to provide water service t o  certain territoriee 
i n  unincorporated P o l k  Coun ty ,  Florida. The p8rtha chcknaw 
t h a t  t h l e  krmsmc n is isubject to the juriedSCtfon of the PSC and. 
Section 367 .071  the Fllrvdda Startutefs. Racagnizing that PSC 
approval of the transsotion and tran.fsfor of the Certificate may riot 
hs accomplished OR OX before! the Closing Date, t h i s  Agreement shall 
be subject: to madif i a i t i o n ,  Including reecislcrion by mutua3 
agreement, i r r  the @vent the PSC  fail^ to approve the tranefer. In 
euch a n  event, the psrties efialJ, immediately w e t  t o  discuss an8 
negotiate, in good f a i t h ,  a course of action acceptable t o  both 
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parties. Purchaser  ghall pay all costs required to prepare, f i l e  
and accomplish a transfer nf the  CertiEicate at: the PSC t h a t  
p e r t a i n s  t o  the Purchaser's p a r t  of t h l e  t raneac t ion .  

1.1. MISCELLAflEOUS PROVlSlONS. 

a. 'This Agreemerlt, and the  dncumentrs referred to 
herein,  collectively embody the entire agrecment and understandings 
between the par t i e s  and t h e r e  are  no o t h e r  agreements or under- 
standtnge, oral. or written, w i t h  reference to this Agreement. This 
Agreement may be execured i n  one or more counterparts, each o f  
which shall be considered an original. 

b .  Any notice or o t h e r  document required or allowed t o  
he g i v e n  pursuant  t o  titis Agreement by either party to t h e  o the r  
sha l l .  be i n  w r i t i n g  and el.1al.l be delivered pereonally, or by 
I: ecognized overnight courier or sent  by c e r t i f i e d  mail , poatage 
prepaid, r e t u r n  r ece ip t  requestt?d, or by facsimile transmission 
w i t h  written confirmation. If to Seller  such Notice shall. be 
addreeved to Sel le r  at: 

Sunrise Water Company, Inc .  
c / o  Macauley Whiting, Jr. , President 
P.0. Box 2397 
W i n k e r  P a s k ,  Florida 32790 

r f  to Pwcha , se r ,  such no t i ce  e h a l l  be addreseed to Puxchaeer at: 

Keen Sa,I.e.e, Rentals Ucilitiee, Inc. 
c / o  J .  Ray Keen, President 
6 8 5  Dyeon Road 
tTal.nes City, Florida 3384 .4  

c .  The drafting of t h i e  Agreement constituted a joint 
e f f o r t  of t h e  p a r t i e e ,  and i n  t h e  interpretation hereof it shall be 
assumed that no p a r t y  had. any more i n p u t  or influence t h a n  any 
other. 

d .  This Agreement j.3 aolely for the  benefit of the 
part:iea h e r e t o  and not for the  henetit: of:' any t h i r d  party .  

e .  I n  t h e  e v e n t  any  term OJ: provieiori of t h l a  Agreement 
is determined to be iI.lega1, or otherwise i n v a l i d ,  such provis ion  
s h a l l  be given i t s  neares t  legal. meaning o r  deleted, and the 
remainder 05 t h l a  Ayreement shal,.1. be cormtrued t o  be i n  full. force 
and effect. 

f. I n  the event  of any l i t i g a t i o n  t h a t  a3ieee between 
the partj.ets w i t h  respect  t o  tt1:i.s Agreement, t h e  preva i , lhg  p a r t y  
shal.1 be e n t i t l e d  to reasonab3.e a t torney  fee8 and court costs at: 
all trial and appellate l eve ls .  
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g .  T h i s  Agreement may be arnerrded or modified only i f  
executed i n  w r i t i n g  a ~ i d  i n  [he mame manner aa the original. 
T h i s  Agreement s h a l l  be governed by, and construed and interpreted 
i n  accoydance w i t h ,  the laws of Lhe S t a t e  o f  Florida. 

\I, Neither PurcliaAelr: tior S e l l e r  may t r a n s f e r  or asa ign  
t h i e  Agreement or the dut i ee  or obl igat  i a n e  created herein. 

IN WI'rNESS WHEREOF, t h e  parties have hereunt-o caused this 
Agreement K O  be executed the day and yeax a fo resa id  in coun- 
t e r p a r t ~ ,  each counterpart to be conaidered an original. 

TUNPISE WATER COMPANY, I N C .  

KEEN SALES', RENTALS UTSLITIES, INC. 

2 - d / y p  I -- 
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